Public Announcement to the shareholders of

Thomas Cook (India) Limited

This public announcement (this “PA”) is being issued by Kotak Mahindra Capital Company
Limited (“Manager to the Offer”) for and on behalf of Thomas Cook UK d, United

‘The financial details of TCUK based upon the latest standalone audited financials are as follows:

1. The Acquier has deposited an amauntof Rs.3509,171,572 (Rupees Three ilon, Five Hundred and Nine Milion
, amounting to 100%of the
Maximum Consideraton a5 defned i paragraph 46 belnw) Hence, in accordance and in compliance with

a pelmd o) this PA. The

renul_aﬁnn 22(7) of

Target

Company.

this Offer

42 This Offer is subject to the Acquirer’ pprovals includi Is from the Reserve
Bankaofnda(the “RE") ncer the Fureu]n Exchango Management Ac, 1995, as amentd o ime o tme
transfer of the Eq tots Ofer fequred The Acquirer andthe

nager to f k | Yearended Yearended Yearended a gelCun pany v toRBI o obtain their approvals for
Kingdom, a private limited company incorporated under the laws of England with its registered Oct 2007 Oct 2006 Oct 2005 of Equity Shares vahdlv tendered pursuant to this Offer. As of the date of this PA, to the best of the knawledue of
office at Thomas Cook Business Park, Coningsby Road, Peterborough, PE3 8SB, United SBPmn | Rslocs | CBPmr | R Locs T GBPmn | Reoss the Acquirer, there are nonﬂother statutory approvals required to acquire the Equity Shares that ars validly
Kingdom (“TCUK"), also referred to as the "Acquirer”, pursuant to and in compliance with, et Sales 00 00 00 [ 00 00 [ 00| Sttt ha ool Such ot Soy srouss. At onl et rgeend v v O he vt
among others, regulation 10 and regulation 12 of the Securities and Exchange Board of India Profit after Tax 01 80 518 | 41424 199 | 15914 any statutory approval indicated herein s not obtained in terms of regulation 27 of the Regulations.
(Substantial Acquisition of Shares and 1997 and i 7 1.0 112,758 1410 | 112758 | 1410 | 112,758 43. Itmay be noted that in case of non-receipt of statutory Board
amendments thereto (the “Regulations”). 3 - e yer 2o of India (the “SEBI") has a power to grant an extension of time to the Acquirer for payment of consideration to
f 9 gﬂﬂ:"';"l" § 1703 | 136189 | 1711 | 136829 | 2068 | 165378 to the Acquirer agreeing to pay interest for the delay, as directed by SEBI under regulation
ok Value per share™ 22(12)of the Regulations.
The Offer (E(;BI_’/RS.) — 12 960 12 960 15 1,200 e e 6'\; n o i pursuantto any "
1. This open offer (the “Offer") is being made by the Acqmm in compliance with regulations 10.and 12 of the ming per Share © obtaned belre the e e
Regulatonstigg mor slhan ]5 (GBP/Rs.) 00 00 04 320 0.1 80
in the Target C the S 0.1% 303% 96% 45, Upun completion of the Uﬂev assuming ful acoeptancesin the Dlrﬁrlznu |oge\he';‘ with trgey:m:wﬁm ﬁcqmsgwn
the Acquirer and Duba, Fnancal Group LLC, hhe “Sallar » “The Acquirer herehy makes an Offer to acquire “Book Value Networth e endof the year e the Acqirer will hold not more than 74.9% of the then paid up
215556 ity Shares of the Target Company offace value Re. 1 each representing approximately 20.4%of the ~ Eamings per PAT  Numberof outs t year °ff:f,a,,‘,?' the Target Compary. C“"Se““e'" to this Ofer, ooy o
tobe 20% of the diluted voting capital) of the Target Company for cash at a price R Networth ProfitAfter Tax of the year Honce, Tequlation 21(2) of the applicable
oifs 107/ {Rupees One Hundred and Seven Only) pr ully paid up Equity Share. This Ofers not subject o any Bxch March 5, 2008 ie. Rs. 79.97/ GBP (Source: Financial Ar
minimum level of acceptance. www.rbiorg.in) o e Off ilbe Rs.3,509,171,572 (R
. The for this Offer, willbe Rs.3,509,171,672 (Rupees
2 This Offeris subjectto the receipt o 26, Thomas C bruary 8, 2007 under the UK C Act 1985. Three Billon, Five One Thousand

of offer that s to follow.

TCGis the holding company of the Acquirer.

Two Only) (“Maximum ). The Acquirer prop the Offer from The

3. Dubai Financial Group LLC (the “Seller”) currently holds 100% of the fully paid-up equity capital of TCIM Limited 27 As on March 3, 2008, the alotted, called-up and fully paid share capital of TCG consists of 978,044,359 ordinary Acquirer the Offer by way of it equivalent o the Maxi
(“TCIM"), a company incorporated in the United Kingdom. TCIM in turn holds 87,500,000 fully paid-up Equity shares of Euro 0.10 each. Consideration as detailed i paragraph 47 below. M. Narendra . Kadav membership no. 38947, Partner of M/s
Shares, of face value Re. /- each, in Thomas Cook (India) Limited (the “Target Company”) constituting 54.42% 28, The Board of Directors of TCG comprises of Dr . Middelhoff, Mr. M Beckett, M. W ot ou, M HL i Co.Chartered Accoumms(ﬁa.gu Chambers, 3rdFloo, 12,14, Shiaid Ehagat Singh Road,Opp. Oid
of the fully paid-up equity capital ofthe Target Company as of the date of this PA. The Seller aso directly holds Heuberg, Mr D Allvey, Mr R Burell, Dr P Diesch, Mr H Klein, Mr B Lerenius and Dr. A Ports ustom House, N letter dated March 7, 2008 (*Fund
11,834,610 Equity Shares in the Target Company constituting 7.36% of the equity capital of the Target Company 29, The details of TCG are as ollows: ency ltha"hei«:mnrerh e
as of the date of this PA (the “Direct Shares”). The Seller and TCIM f the Target under avalue upw
Company as per the latest filngs made with the stock exchanges. Nama Thomas Cook Group Plc 28of in the form of a cash

4. TCUK has executed the following agreements with the Seller: Address The Thomas Cook Business Park, Coningsby Road, Peterborough. PE3 8SB genﬂsml' an Ta;mumafFﬁs 3H509d|7‘11 522 SWHDE&STThreOe l?ll;wiw(r;‘ che Hl.n‘ngred ar:'d ;‘lnlweNg\Imr‘\h Dzegrr'ﬁrid znd

: (Tel: +44(0)1733 416507; Fax: +44 (0)1733416484 eventy One Thousand Five Hundred and Seventy Two Only) (the “Cash Deposit”) placed with Kotak Mahindra
& Share Purchase Agreement (*SPA) dated March 7, 2008 cash 100% of the fully paid-up (To: + 440 A (ONT3T 41646 Bank Limited, Mital Court Branch, Nariman Point, Mumb ~ 400 021 (*Deposit Bank’) for the performanco
fTCIM, al , inter alia, o certai Listed on London Stock the ticker TCG.L of it ions. The Cash Deposit represents 100% of the Maximum Consideration in
inthe SPA (the “Indirect Acquisition”). Group Part of the Thomas Cook group of companies; TCG is the holding company in accordance with the ﬁegmamns The Manager to the Offer \s empoweved toinstruct the Deposit Bank to issue.
The Acquirer the Seller hares, which, taken together with _ the Thomas Cook group bankers cheques or d »
the Equity Shares to be acquired by the Acquirer through ‘e Indirect Acqusition and the Equity Shares Rekforip ndirectly Holds 100% voting equty shares of TCUK Onthoba basodonth i theDepasi
Offer, will take the Acquirer’ the Target Company tonot more than 74 9% witl ank an Manager to the Offer
of the equity Cﬁp\tﬂ\o[me Target Company (the “TCIL ). y imary Busi On 12 February 2007, the boards of MyTravel Group Pic and KarstadtQuelle are available with the Acqulrerthmugh verifiable means to implement this Offer in full.
TCIL Purchase Shares s carried out, it will be at a pice of Rs. 107 Only) i announced the proposed merger of MyTravel Group Plc and TCAG to create a Dmenevmsvithls
per Share, and shall be carried out upon the closing of the Offer. Depending upon the extent of response to leading international leisure travel group. The Merger was effected by TCG This Offer is made theTagetCamps hares before th
the open offer, the Equity Shares acquired by the Acquirer from the Seller may constitute between 54.90% acquiring both MyTravel Group Plc and TCAG. The origins of Thomas Cook can be closure of the Offer and tender this PA on or before May 12, 2008;
0 61.78% of the current paid up equity capital of the Target Company. traced back to 1841 and was established under its current name in 2001 when save and except for the Acquirer, parties to lhe SPA and/nr the BPA, and any person deemed to be acting in
b Buskess Purchase Agrement he “BPA') datedMach . 200 withthe S, 1o e for cash ) Thomas Cook Holdings LUd was acquired by CEN Touristc AG. MyTravel Group | - concert AT . ot
100%of the fully paid-up TCOLimited ["TCOL'), oDushess was e'ablshedn e i B2 Acquirer ‘the Target Company |hatarelull paid up, free from all hens herine
Kingdom, () 99.9% of the fully paid-up equity share capital of TC Lebanon S.A.L. (“TCL?), acompany The ils of TCG based upon latest follows: y y v i d {l
Lebanon. Inaddition, the BP
Yearended Yearended Yearended offer declared thereof.
AR A Oct 2007 0ct 2006 Oct 2005 51 Alstaraffr e Latraf it spciyingh dted s and coiionsf i Oferongwih
ot Form o and Form of

5. Thesalient features U'meSPAmclude the following: Eurmn | Rs.lacs | Eurmn | Rs.lacs | Eurmn | Rs.lacs al except the Acquirer, pamesln othe SPA andor the BPA and any person deemed o b6 aclmg

a i xed i i toRs. 107 perfully 94393 |5779683 | 77802 | 4763816 NA of Members ofthe Target Company at the close of business hours
ofthe Target Company. i ions, warranties, Profit After Tax 255 | 138074 | 1798 | 110092 NA onimen 10, 2005 ("Specified Date"). A copy ofthe Leter of Ofer (nclucing Fom of Acceptancel s exected
luding a e o the Acquirer in case after tax of the Target Company for Equity Share Capital 57 | 9822 | w037 | 185956 NA tobe avalable on SEBTs P gov.in) during the period the Offer is open and may also be
the financial year ending December 2007 Rs51 Networth RS RRGERIEEE] A ownloaded from the site.
the Acquirer and the Sellr. o Ve e - . - 4 52, The Offer Programme is as under:
b The Selle has required the Taget Company to nform the Reserve Bank ofndia (*RB') aboutthe acqulsmon [E“"m/;s‘f,"“ are (100) 12 | (119 (698) NA Activity Date Day
o TeM and fTCMand quity ; - - Specified Dat T0-Mar08 Wond
Target Company pursuant to this Offer Eaming per Share poctied Jate onday
. Undgerﬂ\eSIfA VP - emova (Euro/Rs.) ~ 033 202 035 214 NA Tast date fora competitive bid, ifany 28 Mar 08 Friday
, Selle tocause of - itk !
‘and Mr. Mahendra Doshi from the Board of Directors of the Target Company, which shallbe effective at the Retun on Networth (%) 230%  311% NA gﬁ:}:hﬂ;ﬁ’e‘:;ﬂ;&z‘g‘;&&%‘;ﬁ:;ﬁ"” tothe 18-Apr-08 Friday
earliest date on which the Acquirer's nominees may be appointed as directors of the Target Company in P/E Ratio 130 NA NA ortommes - -
accordance with regulation 22(7) of the Regulations. There are no representatives of the Acquirer on the T Income. S,a,emem 1or TCG, p,c for ,he yea, ended 31 October 2007, incldes the flyea of raingfor TCAGand pensOn § 22-Apr-08 uesday
Boardof iectors ofthe TargetCompany as ofthe dateo tis PA. 79 June 2007 to 31 October 2007 (Since merger became Tast date for revising the Offer Price/ Offer Size 01-May08 Thursday
d TheSPA the Selle has agreed not to comp Thomas Cook AG, My Travel Plc and Tast date for the Offer 07-Nay-08 Wednesday
Targe(Cnmpanylnrapenad of2 (T inIndia, Mauritius, TCGple /Ihehaldmg mmpany) at310ct07 Offer Closes On T2 ey 8 Nionday
Bangladsh, Nopl S Laks,Brutan 'Seychelle, Maldives, Myanmarand Pakistan. Th m 2005 and 2006, However, T oo e Ry —
paid for pr f TCG for 31, 2007, financials for 2006 have been provided and rejection of appicato ns“ P P V- lay
e Underthe SPA, e Selrhasundertaen 0 cas dated assummgltheldlﬂﬂ%afTL‘Ab‘l:lunngfhe year et et
February 7, 2007 between the Sellr, TCIM and LKP Merchant Flnanclng Limited. “Book Value per ‘Number he the year. :
£, Forthe period intervening the date of execution of the SPA and TCIM Share Closing Date, the Seller has ~ Eamings per the PAT/ y Letterof Offe ndall R pttho:
agreed to cause the business ofthe Target Company to be operated in ordinary course, subject to certain R Networth PoftAfe T ofthe year he Off
rights of prior consent granted to the Acquirer in relation to specific matters or material aspects. ~ ~PJE 31 (orthe last ypriortothe 53, The shareholders of the Target Company who wish to tender their Equity Shares pursuant to this Offer will be

6. As the Indirect Acquisition and the contingent purchase of TCIL Purchase Shares willresult in the Acquirer
idrecty or ety acquing moretan 54.42%of e voing ety capalofheTrge Company this feris
being made 10and 12 of the

isRs 160,782,330 dvided
into 160,782,330 uutsv.andlng equity shares ("Ealmvshares"h uﬁacevalueol Re. /-each. In adcion, s ofthe

same]oftherelvant yearGide b ho Eamings pe e o et year.

required to communicate their acceptance in the form and manner specified in the Letter of Offer together with
transfer deed or a photocopy of the delivery instruction to the depository participant

, 20081.6. Rs. 61.23/ Eur (Source: www.biorg.in)
with 52% of g

y \ Arcandor AG, awidely
held German corporation, and 48% being public free float.

dateof i P, th argt Company has Cas 5 0.001
capitalof Rs.31,97,
€ 0.001 redoematt
outstanding preference shares of face value of Re.10/- each.

8 Asperstock exchange fiings at National Stock Exchange of India Limited (*NSE") and Bombay Stock Exchange
Liited ("BSE), the Selerbelongs o th promote roup ofthe Trget Compan

Re.10/-each, and Class
f Rs.27,18,000 divided into 2,71,800

0. Th Targt Company was rgnal incorporatedin i the ear 1978 underth Compaies Act, 195, The
Target Cook Building, Dr. D. N. Road, Fort, Mumbai — 400
001.Tel.Ph. +91 zzzzmaaaa TS 3337 106
31 As per the latest flings made with the NSE and BSE
The total paid up equity share capital o the Target Company is Rs.160,782,330/- (Rupees Sixteen crore,
Seven Lacs, Eighty Two Thousand, Three Hundred and Thirty only) consisting of 160,782,330 fully paid-up

theterof Oferand he Form of Acceplance tothe Registrar
tothe Offer inp: wit
theinstructonscontained n the Lter ofOfrand Form of Acceptance I case ofnon recepto th Lterof

ofthe samo rom the Manager o the Ofor o st o thOfer onproviding sutabledocumentry ovidence
of ownership of the said Shares.

54, Incaseof the Letter o Offer, where the Target Company
in dematerialized form, those desirous of partcipating in this Offor may send their application to the H2glsllal
10 the Offer (as defined in paragraph 55 below), such that the applications and the tendered Equity Shares are
received by the Registrar to the Offer, on or before the closing time and date of this Offer, stating the name,

. f th I 1 address, number of Shares held, number of Shares offered, Depository Participant ("DP") name, DP ID number,
9 TheEquiy theTargetComp oy the Acquirerfull paid up, feefm al ens,charges Equity Shares. There are no party paid up Equity Shares in the Target Company. Following table sets out beneficiary account number along with a photocopy of the Delivery instruction in "off-market” mod, duly
e e . e s the equity build up ofthe Target Company since January 2006: the DP as per given under:
in shares in the Offe. Month Event Equity Shares FaceValue | Equity Share Depository Name Sharepro Services - Escrow A/C - TCIL Open Offer
10 To the extent of the Offer Size and i accordance with ths PA and the ltter of offer to be sentto all shareholders Outstanding (Rs) Capital (Rs.) DP Name otak Mafindra Bank Limited
ofthe Target Company (“Letter of Offer"), the Equity Shares of the Target Company that are vlidly tendered Jan 2006 14583333 10 145,833,330 DP 1D Number 303173
pursuantto this Offer are proposed to be acquired by TCUK. February 2007 | Issue of Shares pursuant 16078238 0 160,782,330 Beneficiary Account Number 20000424
11, Thisis nota competitive bid. tomerger of LKP Forex TSIN INE332A01019
Limited and Target Compan
12, As on the date of this PA, Kotak Mahindra Capital Company, the Manager to the Offe, does not hold any shares e e o e o : T Market O Market
of the Target Company. une: tock spiit i i Exccution Date On orbefore My 4, 2008
Offer Price nadition, the Target Company has issued s e
BSEand i) 105,000, face value Rs.10/- each of their
quity the Target Company traded. i) Satrsoshesreor o Ut
the shares of the Target. (ii) 319,765 bl p 10/-each 5
tock /2007 o February thi (i) 271,80 b 10/-each namesdnnolappear|ntheReglslernlMemhersalvheTalgetCnmpanvonlheSpemfedDateormnsewhnhave
PAis made) is as under: b.  The Seller has sought suitable directions from the SEBI in relation to an interal restructuring of its parent not received the Letter of Offer, may also participate in this Offer b a plain paper
Name of Total no. of shares Total No. of Annualized Trading companies in terms of regulation 10 of the Regulations. glw g il ol 'I;:" Shareholding and confiming 'he"agsreemem(:ﬂdna;";cmﬂ:er'h\‘sg“ev‘awerme
Stock Exchangels) traded during the Jisted Shares tumover (as a % to erms and conditions of this Offer. This s to be sent to Sharepro Services (India) Prvate Limited, acting as the
gels) lratd turing the tumover o S 2 lgzvraa‘;gse;‘c;ma:w\smvolveampmwmngnave\remedsemoesmamlymmma Mauritus and Sr Lanka and egitrt s Ofr-Royitrar o the Ol agther wih e eivintshvsceiicaro ) and ranso oo
A : ifthe Equity Idin physical the DP
prioetothe manth in a Financial Services - Authorized dealers in foreign exchange focused on providing travel related foreign in case the Equity Shares held in demateriaiized form, the original contract note issued by a registered share
d payment solutions bioker of arecogrized stock exchange rough whom such Equity Shares were acquired and/or such other
BSE 17,445,582 160,782,330 21.70% b, Travel Related Services - Services mcludeconsumerlelsme\ravel retailing (such as retailing of package be specified.
NSE 23,482,916 160,782,330 221% tours), 56. Applicat 'nquullySharesnlmeTargetCampanymataresuh|ec(matlernlhuganonwheremme
Source: BSE and NSE websies i5arvices or customersof o pay tour opretos at teir vl grkrsl sles agency brsiness farehoeraf e TarglCo ot o ransenng Shares duting
] ‘the said ltgation are liable to be rejected if the directions/ orders regarding these Equity Shares are not
Based onthe information available, the Equity Shares ofthe Target 33, The Equity Shares of the Target Company are listed on the BSE and the NSE. o
requently traded on the NSE within the meaning of explanation (i o Regulation 20 4)of the Regulations. 34 The Board of Directors of the Target Company currently comprises 11 Directors: Mr. Udayan Bose, Mr. Sayanta ’e;e"’e‘“m“;;"“’“""‘9E““"VSha'es‘9"“9'9““"“9""90"9’ The Letter of Offer in some of these cases,
14, Sincethe T the Indirect Acquisition, th i forth Basu, Ms. Jacqueline Asher, Mr. Madhavan Menon, Mr. AbdulHakeem Kamkar, Mr. A.V. Rajwade, Mr. Hoshang S. wherever possible, varde further action by e
. Acquirer through the Indirect Acquisiton, the price paid for the Basu, M. aacqueline Ashes, M. Madnavan Menon, M. AbdulHekeem Kemkar M. A 5. y the the Equity
purchaseni" quity ATCMis ot rlevanfor detemiing he frpric of i fr: illmoria, M. Difp De, Mr. Vinayak Purohit, Mr. Mahendra Doshiand Mrs. Bharati Rao. i this Offer, i willboon 3
However, b 100% of TCIM (incudi 35, The Target Company does not have any subsiiary s on the date of this PA. his Offer, the acq auity
vheassumpuonolthedeh(duelmmTCIMmmeSeIIerMGBNQ92] 274mlllmn)leamnunlm(heAcqmrer 3%, The the Target Company, based on the audited as follo ini or the entire holdi
y paying Rs. 107/- (R o The said Allfigures in Rupees Lacs except Smonths | 14months | 1Zmonths marketable lot. The marketable lot for the Target Company is 1 (one) Equity Share.
consideration s fixed i rupee terms. for per share numbers) 8. ThoRegistrarwil hod st e rm, Shares, transfer
15, Pursuant tothis Offe, the Acquirer proposes to acquire 32,795,996 Equity Shares of the Target Company (‘Offer Sep2007 | Dec2006* | 0ct2005 1heTarge|Cnmpany this Offer, il the warrants
Size") representing approximately 20.4% of the current voting capital (expected to be 20% of the diluted equity Totallncome 22576 755133 | 14,1961 /Cheques/dvahs(or considerton e st o , fany
capitl)ofthe Target Company as on May 27, 200, being 15 days from th date of closure o the Offer, s required Profit After Tax 3052 37783 78081 / retumed to the relevant shareholders.
underreguiation 21(5) of aprice of R, 10 Iy} for each ! ALLA 848, 59 il mads by the Acqurer ncash troughaccou
Equity Share ofthe Target Company (the “Offer Price”), to be paid in cash Equity Share Capital 16078 14583 1,458.3 payee cheaues, drafts, warans, . ent Y tegistored post o
16, None ofthe Acquirer or any ofis Directors have acquired any Equity Shares of the Target Company during the R d el Reserves) NA 37939 15,2215 under g o i
12 month period pror o the date D,m o Share Suspense Account NA 10,5370 NA 60, The unaccepted share cericates, ransfer ovmsandmherdocumenls itany, would b reumed by registerd
postatthe * sole risk. U ted Sh uumenm. held form
17. Basedon frequently as per the date of this PA, the Earning Per Share (Rs.) — Basic 17 24.7 195 ; with participanta
Offer Price is justified in view 0' me following: Earning Per Share (Rs.) — Diluted 16 21.6 19.5 per details received from their depository pamclpanl
Particulars Price (in is. per Share) Book Value Per Share (R after adjusting for spit from NA 36 14 61, Acquirer wil deduct tax at the i yof th underthe
The average of the igh andTow of e closing prces for every week Rs.760 Face value of Rs.10to Rs.1 Income Tox At on he antr cone daton amountpayabie 0 Such shrenoiter
for the last 26-weeks prior to the date of the PA Book Value Per Share (R, assuming issue of share NA 3% NA General
the average of the daily high and low of the intra-day trading prices for Rs.80.0 to LKP Forex pursuant to merger (relevant for 2006) 62. this Offer by tendering the req , in terms of this PA/ Letter of
the last 2-woeks pror tothe date o the PA 1n 2006, Thomas Cook (nde] Linited acquired TavelC ihorare Ll Ny priorto o dat of s Offer.
financialsfor the year 2006 ae not comparable with 2005 irer king days prior to the closure
fas more fully set out oh 14) Rs. 1070 “ 9 " s mergorwiththo Company uvmlsoﬁevandmmwsmn Tany. intho Offr Pce wouit
The the Acquirer or ting in concert with Not Applicable fovton | SR AL 4 6ot  and the revised price would be paid to all shareholders who tender their Equity Shares in this
hern for acouisitio, i any, ncuting by way of altmentin a publicor B e Prence Stroso ol
e ares of Rs. 10 each, 319,765 (Class B)' umatv Convertbi RedoematioProfaroo Siares ; <o O :
rights or p g Rs. 10each, 271,800 (Class C) 0.001% Cumulative Convertible. s 106ach 6 Ifthereis awithdrawal of the Offer by the Acquirer, by way o
18, The Offer price of Rs.107/- d ly) being the highest of the above is justified. and 1,494,900 Equity Shares of Rs. ) mmreu © :?:"“eSﬂmenewsnvlave'::‘“mlchmls PA has appeared.
19, Ifthe Acquirer acquires the Equity Shares of the Target Company after the date of this PA and up to 7 working days Source: Annual Reports of the Target Company lere Is competitive bi
prior the Offer Price, then the highest price paid for such acquisition  Reasons for I f - s, i
allthe under the Offer. 37, Asthe Indirect Acqui TCIL Purchase Shares (i any, ! vsp tho offers /ids, k
Information about the Acquirer Offer) will esultin the Acqmrermduecnv ordicty aquiing mor than 54423 f th votg oty captalof
20, Thomas Cook UK Limited, the Acquirer, July 22, 1991 under the UK Companies the Target Company, this Offer u 10and The Acquirer has not been prohibited by the SEBI from dealing in securities, i terms of direction issued under
985. tothe Reg“'a""c"j";z‘l"s “’Sha’es ‘“'”“ Section 118 orany ather reguations mad under the SEBI Act, 1992.

21, The objects, as mentioned in the charter documents, of the Acquirer include, inter ala to carry as
ageneral commercial company and to carry on any trade or business whatsoever

38, This acquisition fully supports the Acquirer's strategy to expand into emerging markets that the Acquirer
cauirer’ financial services business.
Target Company employs about 2,500 staff with a total retail network of about 180 outlts across 40 cties.

half of Target Company s gross revenues are from foreign exchange and the other half are from

the travel businesses. In the last two years Target Company has significantly expanded its business and
quiring LKP Forex, i

and India, an inbound Target.

SG%mavketshareandthesecnnd largest travel group in the high market.

67. This PAis expected i govin
88, Pursuant to regulation 13 of the Regulations, the Acquirer has appointed Kotak Mahindra Capital Company
Limited as the Manager to the Offer. The Acquirer has appointed Sharepro Services (India) Private Limited as the
Regista to the Offer (Address: Satam Estate, 31d loo, Cardina Gracious Road, Chakla, Ancher (E)
; Ph. No. +91-22- 67720300, 67720400; Fax No.+91-22- 28591568;
email: tcl nﬂer@shareproservlces com; Contact Person M. Ganesh Rane/ Mr. Anand Moolya).
69, The Acq f the Acquirer accept
PAand for th Jaid dov

inthis

nin the Regulations.

trolling stakein the Target Company, the Acquire believes that t wil become a leader

22, The details of TCUK are s follows:
Name Tmmasmkuuimm
Address ik, Coningsby Road, igh, PE38SE,
To +48 (011733 16507 Fax: +40 01733 416464)
tatus Unlisted
Growp 100% indirect subsidiary of Thomas Cook Group Plc
Primary Business | Holding Company for the Thomas Cook group of companies in the UK

23 AsonMarch 4, 2008, the paid up capital of the Acquireris 141,026,641 ordinary shares of GBP 1 each.

%, TheBcaldu’dvectursulmeAcqwercampnsesm ey, Mr P ;
Mr HLH d Mr R Teckentrup.

. The Acquirer has neithr acqmreﬂ nor has been allotted any Equity Shares of the Target Company in the last

of

inone o1 he fatestgrowing avel markets i the word, Ackuirer ot opinion hat undor s ownership, the
Target Company business will grow significantly in a market that Acquirer believes is already growing at
spproximately 1 5% pr annum. Acquter ofthe apinonthat i ansacton meetsthe Acqirer s acauisiton
Acquirer expects Target Company’s

pmmmmxmexcessn 55
ot Smortoaton (DAL 10 b roun B D558 s amArOAAtl Eue VAo, ot yen ondod
December31, 2007.

to the date of this PA to the Indirect

h'5, 20081.e. Rs.61.23/ Eur (Source: www.rbi.org.in))

GeTo the SPA

The Acquirer of TCOL, it then 100%subsidiary, and through TCOL held 60% o theissued
i I ofthe Target Company until 2005, whon T gansorod s shrohokdng ntho

Target Company to TCIM (at tht ime, ("TCAG")

In January 2006, TCAG sold TCIM to the SEHEI and threby exted s investmentin the Target Cumpanv

0n 19 June 2007,

39, As of date of this PA, the Acquirer does not y or y assets of the
Target C businss o th TargetCompany and excpt
to the extent required for auu/u- ts, investments,

labilties o otherwise of the Target C he Targot Company
Notwithstanding the immediately preceing sentence, e BonrdofDyactorsaf h Torget Company wil ke
appropriate decisions in these matters as per the requirements of business and in line with the business

y
merger was effected by Thomas C: quupPlcncn) Tl Te,
the 100% indirect subsidiary of TCG, and other than above, neither TCUK nor TCG owned any shares of the Target
Company prior o the Indirect Acquisition.

from time to time.
40, Other than n the ordinary course of business, the Acquirer undertakes thatit shall not sel, ispose ofor otherwise:
encumber any substantialasset of the Target Company except with the prior approval of the shareholders of the
Target Company.

Issued by the Manager to the Offer,

for and on behalf of the Acquirer Logal Advisor to the Acquirer

kotak’

Investment Banking
Kotak Mahindra Capital Company Limited
Bakhtawar 3rd Floor, 229 Nariman Point,
Mumbai — 400 021
Tel. No.: +91-22-6634 1100
Email: tcil.offer@kotak.com
Contact Person: Chandrakant Bhole
For investor complaints:
kmecredressal@kotak.com

amarchand mangaldas

AMARCHAND & MANGALDAS &

SURESH A. SHROFF & CO

Advocates & Solicitors, Peninsula Chambers,
Peninsla Coporte Par, Gtz Kadam ar,

400 01
2495 4455 / 6660 4455
Fax: +91 22 2496 3666 / 6662 8466

Dated :
Place :

March 8, 2007
Mumbai
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