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NOTICE OF THE TWENTY-FOURTH ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 24t ANNUAL GENERAL MEETING OF SOTC TRAVEL LIMITED WILL BE HELD ON
TUESDAY, SEPTEMBER 2, 2025, AT 11TH FLOOR, MARATHON FUTUREX, N.M JOSHI MARG, LOWER PAREL (EAST),
MUMEAI 400013 AT 2.30 P.M. TO TRANSACT THE FOLLOWING BUSINESS: - '

ORDINARY BUSINESS:

1. To receive, consider and adopt Audited Financial Statements for the Financial Year ended March 31, 2025, together with the
Reports of the Board of Directors’ and the Auditors’ thereon.

2. Tore-appoint Mr. Vishal Suri (DIN: 06413771), who retires by rotation,.and being eligible, offers himself for re-appointment.
SPECIAL BUSINESS:

3. To consider and approve payment of commission to Non-Executive Independent Directors in case of Loss /
Inadequacy of Profits for the Financial Year 2024-2025 and in this connection, if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary Resolution:

“RESCLVED THAT, pursuant to the provisions of Sections 149, 197, 198, and other applicable provisions, if any of the
Companies Act, 2013 read with Schedule V and the Companies (Appbintment and Remuneration of Managerial Personnel)
Rules; 2014 (“the Ru'Ies”), (including any statutory modifications or amendments thereto or re-enactments or substitutions
made thereof for the time being in force), and in terms of the approval of the Board of Directors at their meeting held on May
7, 2025 and subject to such approvals, permissions and sanctions, if any, as applicable, the consent of Members of the
Company be and is hereby accorded, for payment of remuneration by way of Commission to Non-Executive: Independent
Directors of the Company, in such manner and in all respects as maybe decided and determined by the Board of Directors of

the Company, for the Financial Year ended March 31, 2025;

RESOLVED FURTHER THAT the remuneration payable to the Non-Executive Independent Directoré will be in addition to the
payment of sitting fees paid to directors for attending the meetings of the Board of Directors;

RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution, any Directors of the Company or the President
& Chief Financial Officer or the President & Group Head - Human Resources or the Senior Vice President — Human Resources
or the Company Secretary be and are hereby authorised severally to do all such Vacts, deeds, matters and things as may be
necessary, expedient, proper or desirable and to settle all questions, difficulties or doubts that may arise in this regard at any
stage, without requiring the Board to secure any further consent or approval of the Members of the Company to the end and

intent that they shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

1



SOTC Travel Limited
Marathion Futuresx, B-WIing,
131h Floor, M. M, Joshi Marg,
l.ower Parel (East),

A FAiRFA){.Compaﬁy Murmbal 400 613
T +e1 224905 9100
F 122 49085 9700
Einall ; enguiry@saota.n
Coporate @ www.sotcndia, ogimn
Gorstmen www.sola.in -
4, To consider and approve Revision in terms and condition of appointment in respect of payment of remuneration to
Mr. Vishal Suri (DIN: 06413771) as the Managing Director and Chief Executive Officer of the Company, for a period of
three (3) years commencing from April 1, 2025, to March 31, 2028 and in this connection, if thought fit, to pass, with

or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT, in supersession of the Special Resolution passed by the Shareholders of the Company in Annual General
Meeting of the Company held on August 22, 2023 and the Service Agreement Dt. October 3, 2023, entered into, pursuant to
the provisions of Sections 2(51), 196, 197, 203 read with Schedule V and other applicable provisions, if any of the Companies
Act, 2013 (“Act’) and the Companies {(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
medifications or amend.ments thereto or re-enactments or substitutions made thereof for the time being in force), and pursuant
o the approval and recommendation of the Board of Directors of the Company vide its resolution dated January 21, 2025 and
such other approvals, consents, permissions, as the case may be, the consent of the Members be and is hereby accorded for
revision in terms and conditions of appointment in respect of payment of remuneration to Mr. Vishal Suri (DIN: 06413771) as
the Managing Director and Chief Executive Officer of the Company for a period of three (3) years commencing from April 1,
2025 to March 31, 2028, on such terms and conditio_ns mentioned herein below and as may be set-out in the draft service
agreement to be entered into in this regard, with liberty to the Board of Directors to alter and vary the terms and conditions of
the said commencement and / or remuneration and / or agreement, or any amendments thereto as may be mutually agreed
to between the Board and Mr. Vishal Suri, subject to the approval of the Members of the Company and subject to such other
apbrovals of applicable authority(ies), if any, under the applicable law to such commencement/ alteration(s)/ variation(s)/

amendment(s):
Brief terms of Appointment including Remuneration:

1) Base/ Basic Salary: INR 8,250,000/~ per annum, which shall however be subject to such annual increments

as the Board may determine and approve, from time fo time.

~2)  Supplementary Allowance: INR 9,044,375/~ per annum, which shali however be subject to-such annual .

increments as the Board may determine and approve, from time to time.

3)  Performance Bonus: Bonus will be as the Board of Directors may in its absolute discretion determine and
approve, linked to Mr. Suri's performance as Managing Director and Chief Executive Officer of the Company

4)  Perquisites: In addition to Salary, Supplementary Allowance and Performance Bonus / Special Bonus, Mr. Suri
shall be entitled to the following perquisites as per the rules of the Company, which will be subject to such annuat

increments as the Board of Directors may determine and approve, from time to time:
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i. Housing: House Rent Allowance (H.R.A.) of INR 4,125,000/ per annum or Company provided I leased
accommodation. In case of Company provided / leased accommodation, the Company shall bear all rental
costs, security deposit and local taxes, subject fo such rentals, notional interest cost on the security deposit

~ and taxes aggregating to INR 4,125,000/~ per annum. The provision of residential accommodation by the
Company to Mr. Suri is, however, conditional upon his continuing in employment with the Company as
Managing Director and Chief Executive Officer and the use and occupation of the same by'Mr. Suri shall cease -
immediately upon his ceasing to be in the employment of the Company as Managing Director and Chief -
Executive Officer for any reason whatsoever. Further, it will be subject to such annual increments as the Board

"~ of Directors may determine and approve, from time to time;

i. Car/Conveyance Allowance: Mr. Suri and.his family shalf be entitied to ca'r / conveyance allowance or the
use of a suitable air-conditioned car and all expenses for the maintenance, running and upkeep of such car,
subject to the same not exceeding INR 4,300,000/~ per annum and subject to such ahnual increments as the |
Board of Directors may determine and approve, from time to time. The Company shall bear all maintenance/
insurance/other costs which will be a reimbursement of actl_.lal expenses incurred towards the use of the

vehicle.
iii. Leave Travel Allowance: Mr. Suri shall be entitled to INR 125,000/- per annum, as per Company palicy

iv. Telephone: Mr. Suri shall be entitled to the Mobile Telephone Allowance of INR 240,000/~ per annum at his
residence, fax machine, mobile phone, the rent, call charges (including payments for local calls and long-
distance official calls) and all other outgoings (excluding personal leng-distance calls) in respect thereof being

paid by the Company;
v, Meal Allowance: Mr. Suri shall be entitied to INR 28,400/ per annum, as per Company policy
vi. Child Education Allowance: Mr. Suri shall be e_ntitled to INR 2,400/- per annum, as per Company policy

~ vii. Medical Hospitalization Insurance: a suitable medical insurance policy, covering hospitalization of Mr. Suri

and his family, whilst Mr. Suri is in the employment of the Company

viii. Health Check Up: The Company shall bear the cost of an Annual Comprehensive Health check-up for Mr.

Suri only
ix. Perscnal Accident and Term Life Insurance; a suitable insurance plan for Mr. Suri only

X. QOther Benefits: Group Medical Insurance, Group Personal Accident & Group Term Life Insurance as per the |

policy of the company
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xi. Any other benefit/ perquisite as may be determined by the Board at its discretion from time to time
Retirement Benefits

Company's contribution to Provident Fund as per the Employees Provident Funds and Miscellaneous Provisions
Act, 1952 as per Company's policy, Gratuity and Superannuation payable as per the ruies of the Company.' The
value of such benefits shalt not be included in the computation of the celling on the remuneration or perquisites

aforesaid, to the extent these are not taxable under the Income-tax Act, 1961

The expression "family" used in this Agreement, shall mean Mr. Suri's spouse and dependent children as
determined by the Company from time to time. | "

Income Tax, if any, on or in respect of the entire remuneration payable to Mr. Suri shall be borne and p'ai_d by

him.

Annual Leave:; Mr. Suri will be entitied to Annual Leave of 30 days, inclusive of Casual Leave and Sick Leave.
Administration of this Leave will be in accordance with the Rules and Regulations of the C'o-mpany for the time

_being in force.

Notwithstanding anything contained herein, all the aforementioned remuneration components payable to Mr.
Suri shall be subject to such revision or adjustments, as may be decided between Mr. Suri and the Company to-

the extent that the total fixed remuneration {non-variabie cost to the Company) is within the approved amount.

All the aforementioned remuneration components payable to Mr. Suri shall be subject to such revision or

adjustments as per the extant Income Tax law, rules and reguiations.
Other terms (in brief):.
a) Notwithstanding anything herein contained, it is expressly agreed and understood that:

é) The total remurieration and perquisites payable by the Company to Mr, Suri, including salary, supplementary
allowance, performance bonus and perquisites as aforesaid shall be subject to, the overall ceiling on
managerial remuneration prescribed in the Act, unless otherwise approved by the Shareholders of the
Company and any other applicable authorities, as may be appiicable in this regard. The audited accounts of
the Company shall be final and conclusive evidence with regard to the determination of the Company's net

profits computed in the manner prescribed under the Act.

h)y Where, in a'ny financial year during the tenure of Mr. Suri's employment as a Managing Director and Chief
Executive Officer with the Company, the Company has no profits or its profits are inadequate, the aforesaid
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remuneration (cansisting of all his fixed and variable pay but not stock options) payabie by the Company to
Mr. Suri shall be paid as "minimum remuneration”, subject to approval by the Members of the Company.

¢) The Board of Directors may increase, augment and / or en'h_anoe or vary the remuneration agreed to be paid
- from time to time to Mr. Suri subject to and in accordance with the applicable provisions of the Act and/or the
Guidelines for Managerial Remuneration andior approval issued, if so required, by other appropriate authority

“in that behalf as in force and as amended from time to time.
by Notwithstanding anything to the contrary herein contained:

a) The Company shall be entifled to terminate this Agreement at any time by giving Mr. Suri not less than 12

* (twelve) months' notice in writing in that regard, without as_signihg any reason thereto, or upon payment to Mr.

- Suri of the gross salary payable to him for a period of 12 {twelve} months in lieu of suoh riotice. The
computation of gross salary will include all components of Mr. Suri's remuneration package including

perquisites but shall not include stock options and any form of variable pay like bonus / commission.

b) Mr..Surf shall be entitled to terminate this Agreement at any time by giving to the Company not less than 12
{twelve) months’ notice in writing in that regard, without assigning any reason to the Company. |

c¢) The Company may, if it considers. necéssary for the protection of its business interests, trade secrefs and
confidential information, require of Mr. Suri that he shall no, for a period of 12 (twelvé) months from the
termination of his Agreement, either directly or |nd|rect|y, and whether alone ar in conjunction with or on behalf
of any other person, and whether as a principal, shareholder, director, employee, agent consultant, partner
or otherwise, and whether for or without remuneration, be in any manner engaged, concerned or interested in
or have any business dealings with any other person, orgénization or a company carrying on or engaged in
business which is the same as or similar to the business in which the Company is engaged in. Mr. Suri hereby
agrees and undertakes to comply strictly with the Company's aforesaid requirement and in consideration of -
him doing so, the Company shall pay to Mr. Suri during the said period, compensation equal to his last drawn
salary every month for a period of 12 (twelve) months. ' |

The aforesaid “Post Separation” restrictive period of 12 {twelve) months may run separately with the notice

period at the sole discretion of the Management.

The words "Last drawn salary” for the purposes of this clause and appearing elsewhere in this document, will
include all components of his remuneration package including perquisites but shall not include stock options

and any form of variable pay like bonus / commission,
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d) Change in the ownership / effective control of the Management:

In the event of a change in the ownership / effective control of the Management of the Company taking place
during the continuance of the Agreement, the Company shall be entitled to terminate the Agreement by notice
in writing to Mr. Suri. if such termination takes place within 12 (twelve) months from the date of such change
inthe ownership { effective control, but prior to the expiry of the Agreement, the Company shall pay to Mr. Suri
as compensation for loss of office of Managing Director and Chief Executive Officer in ane single payment of
the amount of compensation equal to his last drawn salary for a period of 12 {twelve} months, or such other
- period as may be agreed to between the new management and Mr. Suri, whichever is higher, as may be

payable pursuant to the provisions of the Companies Act, 2013, exclusive of performance bonus.

No such payment shall however be made to Mr. Suri in the event of the commencement of the winding-up of

~ the Company, whether before, or at any time within 12 (twelve) months after, the date on which he ceased to
hold office, if the assets of the Company on the winding-up, after deducting the expenses thereof, are not
sufficient to.repay to the shareholders of the Company, the Share Capital (inciuding the premiums, if any)
contributed by them.

For the purpose of this Clause, the term "change in effective control" of the Management of the Company shall
mean the reduction of the shareholding of Thomas Cook (India) Limited and / or its associates to 50% or less

of the Issued, Subscribed and Paid-up Share Capital of the Company for the time being.

RESOLVED FURTHER THAT, where, in any financial year during the tenure of Mr. Suri's employment as a Managing Director
and Chief Executive Officer with the Company, the Company has no profits or its prefits are inadequate, the aforesaid
remuneration (consisting of all his fixed and variable pay but not stock options) payable by the Company to Mr, Suri shall be

paid as "minimum remuneration”, subject to approval by the Members of the Company;

RESOLVED FURTHER THAT, the Board of the Company be and is hereby authorized to sign and execute such agreements,
papers, letters, documents, etc. and to take such steps as may be necessary for obtaining necessary approvals, if any, and
to settle all matters arising out of end incidental thereto and to do all such acts, deeds, matters and things as may be considered

necessary, proper or expedient to give effect fo this resolution;

RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution, any Directors of the Company or the President
& Group Head - Human Resources and / or the Senior Vice President - Human Resources or the Company Secretary be and
are hereby authorized severally to do all such acts, deeds, matters and things as may be necessary, expedient; proper or

desirable.
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5. To. consider and approve Confirmation of Appointment of Mr. Mahesh Chandran lyer [DIN: 07560302] as Non-
Executive Non-Independent Director on the Board of the Company and in this connection, if thought fit, to pass, with

or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 152 and all other applicable provisions of the Compahies Act, 2013
read with the Companies (Appointment and Qualifications of Directors) Rules, 2014 {including any statutory modifications or -
amendments thereof or re-enactments or substﬂuuons made thereof for the time being in force), Mr. Mahesh Chandran lyer
(DIN: 07560302), who was appointed by the Board of Directors as an Additional Director with effect from May 7, 2025 and
who by virtue of the provisions of Section 181 of the Companies Act, 2013, holds office up fo the date of this Annual General
Meeting and in respect of whom the Company has received notice in writing under Section 160 of the Act from a member
proposing his candidature for the office of Director, be and is hereby appointed as Non-Executive Non Independent Director,
of the Company, liable to retire by rotation;

RESOLVED FURTHER THAT, the Board of the Company be and is hereby authorized to sign and execute such agreements,
papers, letters, documents, etc. and to take such steps as may be necessary for obtaining necessary approvals, if any, and
to settle all matters arising out of and incidental thereto and to do all such acts, deeds, matters and things as may be considered

necessary, proper or expedlent to give effect to this resolution,;

RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution, any Directors of the Company or the President
& Group Head - Human Resources or the Senior Vice President — Human Resources or the Company Secretary be and are
“hereby authorized severally to do all such acts, deeds, matters and things as may be necessary, expedient, proper or

desirabl_e.”

6. To consider and approve Re-designation of Mr. Vishal Suri [DIN: 06413771] as Managing Director and.Chief Executive
Officer of the Company and in this connection, if thought fit, to pass, with or without modification(s}, the following

resolution as a Special Resolution:

“RESOLVED THAT, in partial modification to Special Resolution passed by the Shareholders in the Annual General Meeting
held on August 22, 2023, and pursuant fo the provisions of Sections 196, 197, 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 (*Act’), and the Companies (Appointment and Remuneration of Managerial
Personne!) Rules, 2014, (including any medifications or amendments thereto or re-enactments or substitutions made thereof
for the time being in force), and the Articles of Association of the Company and pursuant to the approval and recommendation
of the Board of Directors of the Company vide its resolution dated October 29, 2024, consent of the Members be and is hereby
accorded for the re-designation of Mr. Vishal Suri (DIN:08413771), as the Managing Director and Chief Executive Cfficer of

the Company, with effect from October 28, 2024 up to 4th July, 2028 and on such terms and conditions as mentioned and
. _
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agreed in the service agreement dated 3rd October, 2023 in this regard with no change in any other terms and conditions of

his employment,

RESOLVED FURTHER THAT, Mr. Nilesh Vikamsey [DIN: 00031213], Chairman and Independent Director, Ms. Mona
Cheriyan, President & Group Head - Human Resources, Mr. Rambhau R. Kenkare, President & Group Head - Le.gal,
Secretarial & Admin and / or Ms. Shaily Gupta, Company Secretary {ACS: 24078] be and are hereby authorized severally to
execute a Service Agreement and/or such cther related agreement(s) as may be required, with Mr. Vishal Suri, Managing

Director and Chief Executive Officer of the Company;
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NOTES AND INSTRUCTIONS: -

1.

A member entitied to attend and vote at the Annual General Meeting (the “AGM/ Meeting”} is entitied to appoint one or more
proxies to attend and vote instead of himself / herself and such prdxies need not be a member of the company. In order to be
valid, proxy forms duly completed in all respects should be lodged with the Company at its registered office not later than

forty-eight hours before the commencement of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more than fen
percent of the total share capital of the Company carrying voting rights. A member holding more than ten percent of the total
share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a
proxy for any other person or shareholder.

Expianatory Statement pursuant to Section 102 of the Companies Act, 2013, in respect of the Special Businesses forms a

part of this Notice.

Members attending the Annuat General Meeting (AGM) are requested to bring with them the Attendance Slip attached to the
Annual Report duly filed in and signed and handover the same at the venue of Annual General Meeting. Members are

requested to bring their copies of Annual Report while attending the meeting.

The Register of Directors and Key Managetial Personnel and their shareholding maintained under Section 170 of the
Companies Act, 2013, will be available for inspection by the members at the Annual General Meeting. The Register of
Contracts and Arrangements in which the Directors are interested, maintained under Section 189 of the Companies Act, 2013

will be available for inspection by the members at the Annual General Meeting.

Al the documents referred to in the accompanying notice and explanatory statement setting out material facts are open for
inspection at the Registered Office of the Company during the business hours on any working days except Saturdays, Sundays
& Public Holidays between 11.00 a.m. to 1.00 p,rh. up 1o the date of the Annual General Meeting and the same is also available
for inspection by the Members at the Meeting. Members may also note that the Notice of the Company for the financial year

2024-25 will be available on Companies website at www.sofcindia.com.

Corporate members intending to send their authorized representatives to attend the Annual General Meating pursuant to
Section 113 of the Companies Act, 2013 are requested to send a duly certifled copy of the Board Resolution together with

their specimen signatures authorizing their representative(s) o attend and vote at the Annual General Meeting.

Brief resumes of Direcfors proposed to be re-appointed/ commencement of fresh term, nature of their expertise in specific

functional areas, names of companies in which they hold directorshibs and memberships / chairmanships of Board
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STATEMENT SETTING OUT MATERIAL FACTS {EXPLANATORY STATEMENT) PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

in conformity with the pravisions of Section 102 of the Companies Act, 2313 read with the Secretarial Standard-2 on General
Meetings issued by the Institute of Company Secretaries of India, the following explanatory statement and annexures thereto
setting - out all material facts relating to Special Business as set cut at Item Nos. 3, 4, 5 & & of the accompanying Notice, should

be taken as forming part of this Notice.
ITEMNO.3

TO CONSIDER AND APPROVE PAYMENT OF COMMISSION TO NON-EXECUTIVE INDEPENDENT DIRECTORS (NED-IDs)
IN CASE OF LOSS / INADEQUACY OF PROFITS FOR THE FINANCIAL YEAR 2024-2025

As per the provisions of Section 149, 197, 198, and other applicable provisions, if any of the Companies Act, 2013 read with
Schedule ¥ and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (*the Rules") and taking
into account the roles and responsibilities of the directors, it is proposed that the remuneration by way of commission be paid,

collectively to all the Non-Executive Directors, particularly Independent Directors of the Company for the Financial Year 2024-25.

It is perfinent to note that the NED-IDs of the Company bring with them significant professional expertise and rich experience
across a wide spectrum of functional areas such as sirategic leadership and management experience, technology and digital
expertise, industry and sector experience / knowledge, financial and risk management, governance, global business / international
expertise, public policy, etc. The NED-IDs attend the meetings of the Board of Directors and thereby devoting their sufficient time
and attention to its professional obligations for informed and balanced decision making. They also help in bringing independent
judgement fo bear on Board deliberations and assist in implementing the best corporate governance. Having regard to the above
and in _order to retain the rich expertise of the NEDs, the Board of Directors at its meeting held on May 7, 2025, accorded their
consent for payment of commission to Non-Executive Independent Directors subject to approval of the Shareholders. However,
Mr. Madhavan Menon and Mr, Debasis Nandy, have waived their right / entitlement to commission and sitting fees, hence this

commission shall be paid to bnly Non-Executive Independent Directors of the Company.

The Company therefore seeks approval of the Shareholders for paying such remuneration as envisaged in Schedule V of the

Companies Act, 2013, the commission proposed to be paid is as follows:

Sr.No. | Name ' Days Amount

12
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(In INR Mn})
1 Mrs. Kishari Udashi . 365 1.2
3 Mr. Nilesh S Vikamsey 365 1.2
4 Mr. Rahul Bhagat 365 12
Total o _ 3.6

The information as required to be disclosed under paragraph (iv) of the second proviso after Paragraph B-of Section Il of Part 11 of
Schedule V o the Companies Act, 2013 and the disclosures required under the Secretarial Standard-2 on General Mestings is

given as an Annaxure fo this Notice.

The Company has not defaulted on payment of dues to any bank or public financial institution or non-convertible debenture holders

or other secured creditors, if any.
The Board of Directors recommends the Ordinary Resolution set out at ltem no. 3 of the Notice for approval of the Members.
None of the Interested Directors holds any shares in the Company.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concemned or interested, financially or
otherwise, save & except Mrs. Kishori Udeshi, Mr. Nilesh S Vikamsey and Mr. Rahul Bhagat and their respective relatives, to the

extent of being recipient of the commission as set-out in item no. 3 of the accompanying Notice.

ITEM NO. 4 and 6

TO CONSIDER & APPROVE REVISION IN TERMS AND CONDITION OF APPOINTMENT IN RESPECT QF PAYMENT OF
REMUNERATION TO MR. VISHAL SURI (DIN: 06413771) AS THE MANAGING DIRECTOR AND CHIEF EXECUTIVE OFFICER
.OF THE COMPANY, FOR A PERIOD OF THREE (3} YEARS COMMENCING FROM APRIL 1, 2025, TO MARCH 31, 2028:

TO CONSIDER AND APPROVE RE-DESIGNATION OF MR. VISHAL SURI [DIN: 06413771] AS MANAGING DIRECTOR AND
CHIEF EXECUTIVE OFFICER OF THE COMPANY

The Board of Directors at its meeting held on July 28, 2023 and the Shareholders at their meeting held on August 22,
2023, had approved the commencement of fresh term of 5 [five] years for Mr. Vishal Suri [DIN:06413771], as the
Managing Director of the Company, with effect from 5th July, 2023 to 4th July, 2028 and restructured and approved the

Remuneration, including minimum remuneration for a period of three (3) years, with effect from 5th July, 2023 to 4th
s _ _
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July, 2026. However, in order to bring parity in. the designation of Managing Directors across the Group, it is proposed
to change the designation of Mr. Vishal Suri, which is currently Managing Director, to Managing Director and Chief

Executive Officer.

The Members are requested to note that the duties and responsibilities attributed to the role would continue and shall
be binding, as per the service agreement dated 3rd October, 2023 and aiso as per the resolutions of the Board and

Shareholders passed in this regard and there will be no change in any other terms and conditions of his employment.

Further, Mr. Vishal Suri demonstrated exceptional performance, which ied to consistent growth in Company’s profitability
and mé'rket value. Taking on increased responsibilities and complex strategic challenges, improved Company’s market
position and he'Iped in achiéving key business objectives, all of which contributed to the overall success and long-term
sustainability of the Organization. Hence, the Board in its meeting held on January 21, 2025, subject to approval of the
shareholders, restructured the remuneration and the same amount as minimum remuneration to Mr. Vishal Suri [DIN:
06413771]for a peridd of three years commencing from April 1, 2025 to March 31, 2028 as mentioned in the resolution

set out at item No. 4 of this Notice.

In accordance with the provisions of Part B of 'Section Il of Part Il of Schedule V of the Companies Act, 2013, as

amended from time to time, the Company hereby confirms the following:

a) The Board of Directors of the Company at its meeting held on January 21, 2025, accorded their consent and
proposed the matter for approvat of the shareholders for restructuring of Remuneration for a period of three (3)
years with effect from April 1, 2025 to March 31, 2028, to Mr. Vishal Suri, Managing Director and Chief Executive

Officer in case of inadequacy of profits.

b) Mr. Vishal Suriis functioning in a professional capacity and is not having any interest in the share capital exceeding
0.5% of its paid-up share capital either of the Company ot its holding company or any of its subsidiaries directly or

indirectly or through any other statutory structures. -

c) Mr. Vishal Suri is not having any direct or indirect interest or related to the directors or promoters of the Company
or its holding company or any of its subsidiaries at any time during the last fwo years before or on or after the date

of the appointment.

d) Mr. Vishal Suri possesses graduate level qualification with expertise and specialized knowledge in the field in which

the Company operates.
14
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g) The Company has not committed any default in payment of dues to any bank or public financial institutioh or nan-

convertible debenture holders or any other secured creditor,

This Explanatory Statement be treated as the written memorandum under Section 190 of the C_ompahies Act, 2013, of

the Agreement to be entered into between the Company and Mr. Vishal Suri.
As on date of this notice, Mr. Vishal Suri does not hold any shares in-the Company.

The statement of disclosures pursuant to Clause B {iv) of Section |l of Part I of Schedule V of the Companies Act, 2013
is given as an Annexure | fo this Notice and the disclosures as required under the Secretarial Standard-2 on General

Meetings is given as an Annexure |1 to this Notice.

All the documents referred fo at Item No. 4 and 6 of the Notice and the Explanatory Statement shall be available for
inspection at the registered office of the Company by the members between 11,00 a.m. to 1.00 p.m. on all the working
days excluding Saturdays, Sundays & Public Holidays up to the date of AGM and the same is also available for

inspection by the Menibers at the meeting.

The Board recommends the Special Resolutions as set out in item no. 4 and 6 of the accompanying Notice for apprdval

of the Members.

15
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Save and except Mr. Vishal Suri and his relatives, no other Director(s) or Key Managerial Personnel(s) of the Company

or their respective relatives is / are concerned or interested, financially or otherwise, in the Special Resoiution as set out

at ltem No. 4 and 6 of.accompanying Notice.

ITEM NO. 5

TO CONSIDER AND APPROVE CONFIRMATION OF APPOINTMENT OF MR. MAHESH CHANDRAN IYER [DIN: 07560302]
AS NON-EXECUTIVE NON-INDEPENDENT DIRECTOR ON THE BOARD OF THE COMPANY:

The Board at its meeting held on May 7, 2025 appointed Mr. Mahesh Chandran fyer (DIN 07560302) as an Additional Non-
Executive (Non-Independent) Director on the Board of the Company in accordance with the provisions of Section 161 of the
'Companies Act, 2013 and Rules made thereunder. In terms of Section 161 (1) of the Companies Act, 2013, Mr. Mahesh Chandran
tyer (DIN 07560302} holds office only up to the date of this Annual General Meeting [AGM]. A notice in writing under Section 160
of the Companies Act, 2013 has been received from a member proposing the candidature of Mr. Mahesh Chandran lyer (DIN
(7560302) for the office of a Director of the Company.

The Company has received from Mr. Mahesh Chandran lyer {DIN:07560302) a consent in writing to act as a Director, in pursuant
to Rule 8 of the Companies (Appointment and Qualification of Directors) Rules, 2014 and Notice of Interest in Form MBP-1 pursuant
to Section 184({1) of the Companies Act, 2013, read with Rule 9(1) of the Companies (Mestings of Board and its Powers) Rules,
2014. _

As, the'Company continues its growth plan seeking evermore sustainable business and with diversification across adjacencies,
the Board of Directors firmly believes that Mr. lyer's Ieadefship and mentoring of Management will be of immense value, given his
knowledge of the Company and the future planned trajectory of SOTC Travel Limited. The Board is of the opinion that his
appointment as a Non-Executive Non [ndependent Director is in the best interest of the Company.

Your Board of Directors recommends his appointment as a Non-Executive Non Independent Director, liable to retire by rotation to
the Members for their approval by way of an Ordinary Resolution as set out at item No. 5 of the accompanying Notice of the 24th
AGM. Mr. lyer is not disqualified from being appointed as a Director in terms of Section 164 of the Act, nor debatred from holding

the office of Director by any such authority and has given his consent for the said appointment.

The statement of disclosures as required under the Secretarial Standard-2 on General Meetings is given as an Annexure 1o this

Natice.

All the documents referred to at ltem No. 5 of the Notice and the Explanatory Statement shall be available for inspection at the
registered office of the Company by the Members between 11.00 a.m. fo 1.00 p.m.-on all the working days excluding Saturdays,

Sundays & Public Holidays up to the date of AGM and the same is also available for inspection by the Members at the meeting.
16
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“3ave and except Mr. Mahesh Chandran lyer and his relatives, no other Director(s) or Key Managerial Personnel(s) of the Company

or their respective relatives is / are concerned or interested, financially or otherwise, in the Ordinary Resolution as set out at Item

No. 5 of accompanying Notice.
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STATEMENT CONTAINING ADDITIONAL INFORMATION AS REQUIRED [N SCHEDULE V OF THE COMPANIES ACT, 2013

General Information:

(ITEM NO. 3 & 4 OF THE NOTICE)

A, Nature of industry -~ The Company belongs to service industry, providing Travel and Financial Services that include Fbreign

Exchange, Corporate Travel, Leisure Travel, and Insurance.

B. Date or expected date of commencement of commercial production- The Company is carrying on operations since its

incorparation on April 20, 2001. However, the business activity commenced only after the Scheme of Arrangement and
Amalgamation effected w.e.f 25.11.2018.

C. In case of new companies, expected date of commencement of activities as per project approved by financial

institutions appearing in the prospectus - N.A.

D. Financial performance hased on given indicators - Financial Performance of the Company (Standalone figures)

(All Amount in Rs. Miﬂiohs, unless otherwise stafed)

Particulars For the FY ended | For the FY ended|For the FY ended
31.03.2025 31.03.2024 31.03.2023

Total Revenue 11,149.89 9890,84 5,823.62

Profit/{loss)  Before | 341.2 275.02 166.28

Tax

Net Profit/ (loss) After | 256.5 55.80 102.93

Tax

Proposed Dividends | Nil Nil NiL

E. Foreign Investments or Coliahorations, if any -

18
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SrNo | Name of Company where invested Type of Investment | No ofsecurities Amount in INR
1. Travel Circle International (Mauritius) Limited, | Equity 2,108,000 136,083,143
Mauritius '
Preference 11,600,000 748,844,622

The Company has no foreign collaborations as on the date of this Notice.

Information about the appointees: {With Respect to Item No. 3 & 4):

suitability

Company play an important
role in sustainable growth,
attaining the overall strategic
goals of the Company and
ensure adoption of good

governance practices, The

important role in sustainable growth,
attaining the overall strategic goals of
the Company and ensure adoption of
The
your

good  govemance practices.
Independent Directors  of

Company bring with them significant

Particulars Mrs. Kishorl Udeshi Mr. Nilesh Vikamsey Mr. Rahul Bhagat

Background Please refer Annexure Il of | Please refer Annexure Il of this Notice | Please refer Annexure Il of this
details this Notice Notice

Past Remuneration (payment of commission) In Rs.

FY 2024-25* R.s. 12,00,000 Rs. 12,00,000 Rs. 12,00,000

FY 2023-24 Rs. 10,60,000 Rs. 10,00,000 | Rs. 10,_00,000

FY 2022-23 Rs. £,00,000 Rs, 4,00,000 Rs. _4,00,000

Recognition or 'Piease refer Annexure 1l of | Please refer Annexure 11 of this Notice Please.refer Annexure |l of this
awards - this Notice Notice |

Job profile and | The | Directors  of  the | The Directors of the Company play an | The Directors of the Company play

an important role in sustainable

growth, attaining the overall
strategic goals of the Company
and - ensure adoption of geod
The

Independent Direcfors of your

governance  practices.
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Independent  Directors  of

your  Company bring with

them significant professional
expettise and rich experience
and knowledge across a wide
spectrum of functional areas
such as business strategy,
finance and  corporate
governance. They actively

engage with the

Management for fostering the

the
Company's performance and
high

governance standards and

effectiveness of
setting quality

nerms for the Company.

professional  expertise and  rich
experience and knowledge across a
wide spectrum of functional areas
such as business strategy, finance
and corporate  governance. They
actively engage with the Management
for fostering the effectiveness of the
Company's performance and setting
high quality govemance standards

and norms for the Company.

with

significant professional expertise

Company  bring them

and rich  experience  and
knowledge across a wide spectrum
of functional areas such as
business strategy, finance and
governance.  They
with  the

Management for fosteting the

corporate
actively  engage
effectiveness of the Company’s
performance and setling high
quality governance standards and

norms for the Company.

Remuneration As  mentioned in the | As mentioned in the resclution read | As mentioned in the resolution

proposed resolution read with | with Statement sefting out material | read with Statement setting out
Statement  setting  out | facts set out at Item No. 3 of the | material facts set out at Item No. 3
material facts set out at Item | accompanying Notice of the accompanying Notice ‘
No. 3 of the accompanying
Notice

Comparative The remuneration for the | The remuneration for the similar @ The remuneration for the similar

remuneration
profile

respect

with

to

industry, size of

the company,
profile. of the
position  and

the
industry, having regard to the

similar  position  in
size of the companies and

profile, ~ knowledge  and
experience of person, s
the

the

comparable to

remuneration of

position in the industry, having regard
to the size of the companies and
profile, knowledge and experience of
the

remuneration of the aforementioned

person, is comparable fo

position in the industry, having
regard fo the size of the companies
and

and  profile, knowledge

experience  of  person, is

comparable to the remuneration of
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the aforementioned Non Executive

person (in case of | aferementicned Non | Non Executive Directors (Independent

expatriates  the | Executive Directors | Directors). Directors (Independent Directors).
relevant  details | (Independent Directors). '
would be with-

respect to the

country of his

origin)

Pecuniary To the extent of being | To the extent of being recipient of | To the extent of being 'rec‘ipient of
relationship recipient of remuneration in | remuneration in form of Commission | remuneration | in- form  of
directly or | form of Commission and the | and the sitting fees for attending the | Commission and the sitting fees for

indirectly with the

sitting fees for attending the

Board Meetings in the capacity of Non-

attending the Board Meetings in |-

company,  or | Board Meetings in the | Executive Independent Director of the | the capacity of Naon-Executive
relationship  with | capacity of Non-Executive | Company Independent = Director of the
the ma'nagerial Independent Director of the Company -
personnel (or | Company 7
other  director), if
any
*To be Paid in FY2025-26l
Particulars Mr. Vishal Suri

Backgroulnd details

Please refer Annexure [l of this Notice

Past Remuneration In Rs.

FY 2024-25 51.489,300
FY 2023-24 51,445,469
FY 2022-23* 16,185,930
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Recognition or awards -

Please refer Annexure I of this Notice

Job profile and suitability

Mr. Suri has direct responsibility for the Company's P&L, day to day operations
of the Company, strategic pianning, nurturing and building key relationships, as
well as building a sustainable growth-oriented organization that maximizes value

for all its stakeholders.

Remuneration proposed

As mentioned in the resolution read with Statement sefting out material facts set

out at Item No. 4 of the accompanying Notice

Comparative remuneration profile
with respect to industry, size of
the company, profile of the
position and person (in case of
expafriates the relevant details
would be with respecf to the

country of his origin)

Consideting the responsibility shouldered on him of the enhanced business
activities of the Compahy, proposed remuneration is commensurate with Industry

standards and the pivotal position of the Board held by him.

Pecuniary relationship directly or
indirectly with the Company, or
relationship_with the managerial

personnel {or other director), if any

To the extent of being recipient of remuneration in the capacity of Managing

Director and Chief Executive Officer of the Company

* Total Amount excludes Performance Linked Incentive, PF, Superannuation and Perquisites of ESOF, Housing, Car and Interest on PF

Other Information

A. Reasons of loss or inadequate profits - For FY2024-2025, the Company had reported Profits Before Taxation of INR 341.2

Mn. However, Non-Executive Independent Director's commission, as per the Companies Act, 2013 needs to be applied on

the profits arrived as per Section 197 and 198 of the Companies Act, 2013, including the brought forward losses (calculated

under these sections) of earlier years. The Company had carried forwarded losses due fo Covid in previous years and the

profit arrived at as per the calculations tumed — out to be a loss, due to brought forward losses of previous years.
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B. Steps taken to Mitigaté the impact: - The key focus for the Company during the last year was to increase the efficiencies,
confrol costs and emerge strong on the back of evaluated measures and steps which would help it safeguard broader level
interests of the Company and its associated partners and stakeholders. The Company tock several decisive actions and
executed strategies around safety, cost rationalization, customer focus, innovation, enhanced use of technology etc. These
comprehensive efforts have enabled us fo eam a Profits Before Taxation of INR 341.2 Mn and the Company is expecting to

derive benefits of these steps in coming years.

C. Expected Increase in productivity and profits in measurable terms - The transformational changes carried out in
~the Company led by innovation, automation and customer centricity assisted us in achieving a remarkable recovery in sales
and business results in the financial year 2024-25. It is expected that the Company will sustain its profits in future years and

the brought forward losses will be wiped - off in the coming years.
IV, Disclosures

Disclosures as required in the Board of Directors’ Report under the heading ‘Corporate Gov'e_rnance,’ to be included in
the Annual Report for the financial year 2024-25: The requisite details of remuneration of all the Directors are included in the
Director's Report, forming part of the Annual Report of FY 2024-25 of the Company. '
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Information as reguired under Secretarial Standard-2 on General Meetings issued by the Institute of Company

Secretaries of India is under: [for ltem No. 3,4, 5 & 6]

Mr., Rahul Bhagaf

Name Mrs. Kishori Jayendra Udeshi ! Mr. Nilesh Vikamsey
DIN 01344073 00031213 02473708
Age KL Years 60 Years 61 Years

Qualifications

MA. Degree in Economics

frem Bombay University

Mr. Nilesh Vikamsey is a Chartered
Accountant, Diploma in Informaticn
System Audit (DISA) of the ICAI,
Business Studies

Course of JBIMS with BCAS

Caonsultancy

Mr. Bhagat is a BA graduate from
St Delhi
University and holds a Master's

Stephen’s  College,
Degree in International Affairs from
the College of Wiliam & Mary,
USA.

Expertise
in_cluding nature
of expertise in
specific

functional areas

Degree in Eccncmics from
She

mcved on to a professional

Bombay  University.
career in central banking and
became the first woman to be
appointed as Deputy Governer

of the Reserve Bank of India.

partner at KKC & Asscciates LLP
(Formerly - Khimji Kunverji & Co
LLP) — an 89-year-cld Chartered
Accountants  firm. He is an
Independent Directer in many cther
Listed and Unlisted Companies. He

is a Past President of ICAL He was a

Experience Over 50 years of diversified [About 40 years Over 30 years.
experience  in banking and
regulatory sectors
Brief Profile and | Mrs. Kishori Udeshi has M.A. [Mr. Nilesh Vikamsey is a senior|Mr. Bhagat is a versatie

Censumer Banking professional
with clese tc 3 decades of
experience. He is a BA graduate
from St. Stephen's Coliege, Delhi
University and hclds a Master's
Degree in international Affairs from

the College of William & Mary,
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She was the first Executive
Director of the RBI to be
nominated on the Board of
State Bank of india. As Deputy

Governor, one of her portfolios

was the regulation and
supervision of the banking and
non-banking  sector.  She

represented the RBI on the
Core Principles Liaison Group
the
Working Group on Capital, of

and Core  Principles

the Basel Commitiee on
Banking Supervision, set up by
the Bank for
Seftlements, Switzerland. As

International

Deputy Governor she was on

| the Board of SEB!, NABARD,

Exim Bank and was the

Chairman  of  Bharatiya

Reserve Bank Note Mudran

(Pvt) Ltd., Bangalore as also
Chairman of the Deposit

Insurance and Credit

Guarantee Corporation.

In 2006 the Reserve Bank of

India appointed her as
Chaiman of The Banking
Codes and Standards Board of

India. She demitted this office

Director & the past Chairman of
Federal Bank Limited, 360 One WAM
Ltd and was member of IRDAI.

Mr. Vikams'ey is presently President
of the West India Council Indo
American Chamber of Commerce
{IACC), a member of the Advisory
Committes on Mutual Funds of SEBI
and Finance, - Corporate & Allied
Laws Committee & Core Group
member of Bombay Chartered
Accountants Society (BCAS). .

He is Member of Advisory Boards of,
IC3 Institute, MentorMyBoard &
Mahatma Phule Renewable Energy
and Infrastructure Technology Ltd
(MAHAPREIT) Alternate Investment
Fund (AIF) and Jain Chartered
Accountants Federafion. Me is a
trustee in ‘Sayagyi U Ba Khin'
Memorial Trust (Vipassana
International Academy, lgatpuri} &

few educational trusts in Mumbai.

He was an observer on the Board of

International Federation =~ of
Accountants and Member of IFAC's
Technology Advisory Group, was

Chairman of SEBI's Qualified Audit

USA. Mr. Bhagat began his career
as a management trainee at ANZ
Bank  (1989-1997)
before joining' Bank of America as
Vice President (1997-1998). He
later joined HDFC Bank where he
spent the next 16 years (1999-

Grindlays

2015) playing a significant role in
building the retall . banking
business into a dominant rﬁarket
leadership position. As Counry
Head ~ Retail Liabilities, Marketing
& Direct Banking Channels, Mr.
Bhagat reported to the CEO for 10
ye.ars and was a membef of the
Senior  Leadership Team. He
thereafter * partnered  Vodafone
India Ltd in successfully applying
for a Payments Bank license in
2015 and was appointed CEO
(designate} of the then proposed
Bank.

During his extensive banking
career, Mr, Bhagat’s_contribution
and leadership has been
recognised through invitation to
NUMETOUS Boards and
Committees, including Sfanding
Committee on Retail Banking,
- Bank's

Indian Association;
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Mrs.

in December 2011. She was a
Member of the Financial Sector
Legislative Reforms
Commission chaired by Justice
SriKrishna, set up by the

Government of India.

Udeshi is currenfly a
Director of Cartrade Tech
Limited and Kalyan Jewellers

India Limited.

Mrs. Udeshi joined the Board of
SOTC Travel Limited with
effect from June 1, 2017,

Report Committes (QARC) and was
member of Corporate Governance
Committee chaired by Uday Kotak,
Primary Market Advisory Committee
and Committee on Disclosures and
Accounting Standards (SCCDA),
International Auditing and Assurance
Standards Board (JAASB) Reference

| Group for Audits of Less Complex

Entities. He is a Speaker/Chairman,
at various seminars, mestings,
lectures held by ICAl and various

other organizations.

Executive Comhittee - National

Securities  Depository  Limited;
Customer Glebal Advisory Board,
NCR Corp (USA); Global Advisory
Board, Diebold Inc (USA); and
Member of Indian Public Schools’

Society.

Terms

Conditions

and

of

appointment or

re-appointment

Mrs. Kishori Udeshi was re-
appointed as Non-Executive
Independent Director for a
second term  of  five
consecutive years  effective

from June 1, 2022 to May 31,

Mr.
appointed

Nilesh Vikamsey was re-

as  Non-Execufive
Independent Director for a secand
term of five consecutive years
effective from August 16, 2022 to

August 15, 2027 in confarmity with

Mr.  Rahul
appointed

Bhagat

Non-Executive

was re-
as
Independent Director for a second
term of five consecutive years
effective from June 1, 2022 to May

31, 2027 in conformity with

’

2027 in  conformity with | Company's policy On Corporate | Company's policy On Corporate.
Company's policy Cn | Governance. Governance.
Corpo_rate Governance.

Past *Commission of Rs. |*Commission of Rs, 10,00,000/- paid | *Commission of Rs. 10,00,000/-

Remuneration

{Commission

paid for

financial

year

10,00,000/- paid for financial

| year ended March 31, 2024,
the| |

for financial year ended March 31,
2024,

paid for financial year ended
March 31, 2024,
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2023-2024 paid

in financial year

2024-2025) (INR

Mn} -

Remuneration

Remuneration payable shall
include commission as may be
decided by the Conpany,
sitting fees depending upon the
number of Board meetings
attended and réimbursement
of expenses incurred for

attending the meeting.

Remuneration payable shall include
commission as may be decided by
the Company, sitting fees depending
upon the number of Board meetings
attended a.n'd reimbursement  of
expenses incurred for attending the

meeting.

shall

include commission as may be

Remuneration - payable
decided by the Company, sitting
fees dependihg upon the number
of Board mestings attended and
reimbursement of expenses'

incurred for attending the meeting

June 01, 2017

August 16, 2017

June 01, 2017

Payable

Date of first
appointment on
the Board '
Details of

shareholding in

Nil

Nil

Nil

the Company

Relation  with | No relation with any Directors, |No_ relation with- any Directors, |No re.Iation with any Directors,
other Directors,| Managers and KMPs Managers and KMPs Managers and KMPs

Manager  and

other Key

Managerial

Personnel

(KMPs)
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.|No. of Board
meetings

attended during
the
year 2024-25

financial

4 out of 4 for the financial year
2024-2025

4 out of 4 for the financial year 2024-
2025

4 out of 4 for the financial year
2024-2025

Directorships of
other Boards as

on March 31,]

2025

o Kalyan Jewellers
India Limited

» Cartrade Tech
Limited

¢ Sobek Auto India
Private Limited

» PNB Housing Finance Limited

v Allcargo Gati Limited

= Nippon Life India Trustee Limited
(Chairman)

» Allcargo Logistics limited

= Thejo Engineering Limited

» Gati Express & Supply Chain
Private Limited

»  Blacksoil Capitai Private Limited

Thomas Cook India Limited

Thomas Cook (India) Limited
s Padmini VNA Mechatronics
Limited

= ARKA Fincap Limited

ARKA Financial Holdings
Private Limited

World Monuments Fund India
Association

Mémberships!
Chairmanship .
of Committees
as
March 31, 2025

on

| CarTrade Tech Limited

Audit Committee- Chairperson

Nomination and Remuneration
committee- Member

Thomas Cook (India) Limited

Audit Committee- Chairman

Stakehoiders Relationship
Committee- Member
PNB Housing Finance Limited

Audit Committes- Chairman

Nomination and  Remuneration

Committee- Member

Special Committee of the Board for
Monitoring and Follow-up of Cases of
Frauds (SCBMF)

Nippon Life India Trustee Limited

Audit Committee- Member

Padmini VNA Mechatronics
Limited

Audit Committee — Member
CSR Committee — Member
Thomas Cook (India) Limited
Audit Committee — Member

Stakeholders Relationship
Committee — Member

Nomination & Remuneration
Committee — Member

Corporate Sccial Responsibility
Committee - Chairman
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Committee of Directors- Member  |ARKA Financial Holdings

Private Limited
Committee of Trustee- Member :

Audit Commitéee - Member
Risk Management Committee- :

Member . Nomination & Remuneration

Committee - Member -
Allcargo Gati Limited

Risk Management Committeg -

Audit Committee- Member Chairman

Risk Management Committee-
Chairman

Gati Express & - Supply Chain
Private Limited

Audit Committee- Chairman
Nomination and  Remuneration
Committee- Member

Allcargo Logistics Limited
Audit Committee- .Chairman

Governance and Nomination &
Remuneration Committee- Member

Risk Management, Finance,
Strategy and Legal Committee -
Member_

Thejo Engineering Limited
Audit Committee- Member

Compensation/Nomination and
Remuneration Committee- Member:

Blacksoil Capital Private Limited

Audit Committee- Member
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Nomination
Committee- Chairman

IT Strategy Committee — Chairman

Review Committee — Witlful Defaulter

- Member

and  Remuneration

Justification for
choosing thé
appointees for
apbointm_ent as
Independent

Directors

NA NA

NA

“Paid in FY2024-25

Mr. Vishal Suri

Mr. Mahesh lyer

06413771

07560302

58 Years

53 years

Mr. Vishal Suri holds a graduate degree of

Bachelor of Engineering in Elecirical

He holds a Master's degree in Marketing Management
from JBIMS (Mumbai) and has successfully completed a
Business Management degree from liM-Calcutta.

30 years

30 years

Mr. Vishal Suri is the Managing Director &
Chief Executive Officer at SOTC Travel
Limited. A strategic leader with over 3 decades
of working experience and 15 illustrious years
of expertise in the travel industry, Mr. Suri
spearheads the business with his innovative
and proactive strategic planning and strong

management skills.

Mr. Mahesh lyer, is the Managing Director & Chief
Executive Officer of Thomas Cook (india) Limited (TCIL)
and has heen with TCIL for 28 years. Prior to his
appointment as Managing Director & Chief Executive
Officer OF TCIL he has held multiple roles in Thomas Cook
(India) Limited including that of Head of Foreign Exchange,
Chief Operating Officer and Chief Executive Officer.
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A well-structured, dynamic and result-oriented
eader, Mr. Suri ardently believes in inspiring
his colleagues to think par excellence, and
developing a culture of success, collaboration
£ and excelience in the Organization.

Prior to his elevation to the current role, Mr,
Suri was the Chief Executive Officer-Tour
Operating at SOTC Travel (formerly Kuoni
ndia). He joined Kuoni-Tour Operating in
August 2012 post his 7-year long stint with
Thomas Cook [ndia, where he was the Chief
Operating Officer- Leisure Travel (Outbound &
" Domestic). In the course of his career, Mr. Suri
has successfully led roles while rolling out new
products and business models in consumer
businesses. Known for his exceptional people
skills, Mr. Suri holds a sound reputation of
managing and developing dynamic teams.

Mr. Suri is extremely passionate about the
tourism industry and believes in delivering
extraordinary experiences to every customer.
He holds a graduate degree of Bachelor of
Engineering. in Electrical and attended
Executive Management Programs at leading
business schools like |IM Bangalore, Henley
Business School UK & London Business
School UK to constantly keep widening his
horizons as a frailblazer.

Mr. Vishal Suri was appointed as the
Managing Director on the Board of SOTC
Travel Limited w.e.f June 1, 2017.

Mr. Iyer handles overall responsibility for the operations
and financial performance of the TCIL'in tndia, as well as
the performance of its subsidiaries in india and abroad.

He holds a Master's degree in Marketing Management
from JBIMS {Mumbai} and has successfully completed a
Business Management degree from |IM-Calcutta. -

Mr. Mahesh lyer joined the Board of SOTC Travel Limited
with effect from May 7, 2025. '

Mr. Vishal Suri shali be re-appointed as a
Director and continue as Managing Director

Be appointed as Director, liable to retire by rotation
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iable to refire by rotation.

and Chief Exscutive Officer of the Company,

March 31, 2025

Rs. 51,489,300/ for the financial year ended

Nil

4 of the accompanying notice

As stated in the Resolution set ouf in ltem No.

Entitled for Board Meeting and Committee meeting sitting
fees, commission, reimbursement of expenses for
attending the meetings

une 1, 2017

May 7, 2025

Nil

KMPs of the Company

% No relation with other Directors, Manager and

No relation with other Directors, Manager and KMPs of the
Company

4 out of 4 for the Financial Year 2024-25

Nii

TC Tours Limited

BDC Digiphoto Imaging Solutions Private Limited
Thomas Cook (Mauritius) Holding Company Limited
Luxe Asia (Private) Limited

Sita World Travel Lanka (Private) Limited

‘DEI Heldings Limited .

Thomas Cook {Mauritius).Operations Co. Ltd.
Thomas Cook {India) Limited

YV VVVVYYY
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Nil Thomas Cook (India) Limited

' Sub-Committee ~ Member
Corporate Social Responsibility Commitiee — Member
Stakeholders Relationship Committée — Member

- Risk Management Committee - Member

Not Applicable Not Applicable
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= 4 SOTG Trave! Limited

ATTENDANCE SLIP

24t ANNUAL GENERAL MEETING

Venue of the meeting: 11th Floor, Marathon Futurex, Lower Parel (East), Murnbai 400013
Date & Time: Tuesday, Septe_mber 2, 2025, at 2.30 P.M.

Joint shareholders may obtain additional Slip at the venue of the meeting.

Registered Folio No./DP ID & Client ID

Name of the Member

Address of the Member

No. of equity shares held

| certify that | am the registered sharéholder/proxy for the registered shareholder of the Company.

|/We hereby record my/our presence at the 24 Annual General Meeting of the Company at 11th Floor, Marathon Futurex, Lower
Parel (East), Mumbai 400013 on Tuesday, September 2, 2025 at 2.30 P.M.

Name of the Member : Signature
Name of the Proxy holder: _Signature :
NOTE:

1. A Member/Proxy holder attending the meeting should bring copy of the Annual Report for reference at the meeting.
2. Only Member/Proxy holder can attend the Meeting.

3. Please complete the Folio No./ DP ID No., Client ID'No. and name of the Member/Proxy holder, sign this Attendance Slip and

hand it over, duly signad, at the entrance of the Meeting Hail.
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FORM MGT-11: PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Admm;strat;on)

Rules, 2014]

Registered Folio No./DP ID & Client ID

Name of the Member

Registered Address of the Member

Email Id

No. of equity shares held

| / We, being the member(s) of equity shares of the above-named Company, hereby appoint:

1. Name; _
Of
Emai; Signature: or failing him/her

2. Name:
of _ _
Email; .. Signature: | or failing him/h_er,.

as myfour proxy to attend and vote (on a poll) for me/us and on rhy/our behalf at the 24t Annual General Meeting of the Company,
to be held on September 2, 2025, at 2.30 p.m. at 11th Floor, Marathen Futurex, N.M Joshi Marg, Lower Parel (East) Mumbal

400013 and at any adjournment thereof in respect of such resolutions as indicated below:

Sr. No, Resolution(s}

Optional

Ordinary Business

For  |Against

1. To receive, consider and adopt Audited Financial Statements for the Financial Year ended March
31, 2025 together with the Reports of the Board of Directors’ and the Auditors thereon

2, To appoint a director in place Mr. Vishal Suri, Director (DIN: 06413771), whe retires by rotation,
and being eligible, offers himself for re-appeintment
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Special Businesses

To consider and approve payment of commission to Non-Executive Independent Directors

To consider and approve Revision in terms and condition of appointment in respect of payment of
remuneration to Mr. Vishal Suri (DIN: 06413771) as the Managing Director and Chief Executive
Officer of the Company, for a period of three (3) years commencing from April 1, 2025, to March
31,2028 - _

To consider and approve Appointment of Mr. Mahesh Chandran Iyer [DIN: 07560302] as Non-
Executive Non-lndependent Director on the Board of the Company

To consider and approve Re-designation of Mr, Vishal Suri [DIN: 06413771] as Managing Director
and Chief Executive Officer of the Company

Signed this - day of 2025,

Affix
Revenue
Stamp

Signature of Member Signature of Proxy

NOTES

1)

2)

This form of pqu-y in order to be effective should be duly completed and depbsited at the Registered Office of the Company -
not less than 48 hours before the commencement of the meeting.

*This is optional. Please put a tick mark () in the appropriate column against the resolutions indicated in the box. If a
member leaves the “For’ or “Against” column blank against any or all the Resolutions, the proxy will be entitled to vote in
the manner he/she thinks appropriate. If a member wishes to abstain from voting on a particular resolution, he/she should
write "Abstain” acress the boxes against the Resolution.

A Proxy need not be a member of the Company.
A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10%
of the total share capital of the Company carrying voting rights. A member holding more than 10% of the total share capital
of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for
any other person or shareholder. '

Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.
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In the case of joint holders, the signaturs of any one holder will be sufficient, but names of all the joint holdérs should be

stated.

For the resolutions, statements setting out material facts, notes and instructions please refer to the hotice of Annual

General Meeting.
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ROUTE MAP OF THE VENUE OF THE ANNUAL GENERAL MEETING OF SOTC TRAVEL LIMITED SCHEDULED TO BE
HELD ON TUESDAY, SEPTEMBER 2, 2025, AT 11TH FLOOR, MARATHON FUTUREX, N.M JOSHI MARG, LOWER PAREL
(EAST), MUMBAI 400013 AT 2.30 P.M. |

T, R W T

Nana Palkar Srerati

' wim Torae ;
: ks Whaet,

N — i % e oo L i U e

Landhark: Near Peninsula Business Park
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A FAIRFAX Company

DIRECTORS’ REPORT

To

The Members of
SOTC Travel Limited
Mumbai

SOTC Travel Limited

Marathon Futurex; B-Wing,

13th Floor, N.. M. Joshi Marg,
LowerRaiel (East);

Murbal 400 D18

TH91 2240869100

F+91.22 4005 9700

Email : snquiry@soteiin
Corporate : wwwisoteindlia.cem
Gonstimer www.gotc.In

Your directors have pleésure in presenting their Twenty-Fourth Annuat Report on the business and operations of the
Company and the Audited Financial Statements for the Financial Year ended March 31, 2025.

1. FINANCIAL SUMMARY AND HIGHLIGHTS:

{Rs. in Mn)

Particulars

Current Financial Year

Previous Financial Year

(31.03.2025) (31.03.2024)

Revenue from Operations 11,149.89 9,890.8
OtherIncome 7.8 11.10
Profit/loss before Depreciation, Finance Costs, 465.2 389.1
Exceptionatitems and Tax Expense .

Less: Depreciation/ Amortization / Impairment 90.5 72.8
Profit /loss . before Finance Costs, Exceptional 374.7 316.3
items and Tax Expense

Less: Finance Costs 33.5 41.3
Profit /loss before Exceptional items and Tax 341.2 275.0
Add/(less): Exceptionalitems . - -
Profit /loss before Tax Expense 341.2 275.0
Less: Tax Expense (Current & Deferred) 84.7 219.2
Profit /loss for the year (1) 256.5 55.8
Other comprehensive (Loss)/Income (2) (8.3) (0.4)
Total (1+2) 248.2 55.4
Balance of profit /loss for earlier years (806.8) (862.6)

Tom

Reglstered Office; 11th Floor, Marathon Fulirex,/NM Joshi Marg, Lower Ratel {East), Mumbai, Maharashtra 400013
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Balance carried forward (550.3) | (806.8) |
2, OVERVIEW

The Company during the financial year has mads a net profit of Rs, 256.5 mn compared o profit of Rs. 55.8 mn in
the previous financial year. Revenue from operations for the financial year 2024-2025 is increased by 13% against
the FY 2023-2024. .

Business volumes have shoWn steady increase with tight contro! on costs and productivity which led SOTC to deliver
24% growth in Profit Before Tax.

SOTC TRAVEL LIMITED - FY 202425 HIGHLIGHTS

SCTC Travel Limited celivered strong performance through FY 2024-25, with multiple high-profile wins, continued

innovation in technology, expansion of distribution, and recognition from leading industry bodies.

Business Performance & Key Wins

o MICE business achieved record financial performance, handiing marquee groups across sectors

» Total MICE pax handled during FY 202425 ~36,000, with strong volumes from Q2 and Q3

& Total LT pax handled during FY 2024-25; ~37,000

Prodluct & Technology Innovations

» Implemented Al-based dynamic packaging in leisure travel to improve tumaround times and boost conversions

s Launched Travel Cne {in-hcuse BT booking platform} and intrcduced Al voice solutions for corporate and

business travai
s Unvailed ‘Dhruv' — an Al platform for business travel — jointly with Thomas Cook

¢ Intreduced TravSure for free rescheduling, cancellations, trip protecfion, and 24x7 support o address force

majeure events
Marketing & Partnerships

« Strengthened brand presence with Mumbai Indians partnership during the cricket World Cup and themed

Rapistarad Qffise: 11th Fioor, Marethan Futuresx, NM Joshi Marg, Lower Parel (East), Mumbat, Mehamshira 400013
W wwiw:sotgindia.com  CIN UBID40MH2001PLC131691
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campaigns for Australia -

Released 6 multilingual regional films to build cultural connect; launched Autumn Holidays targeting nature and

outdecr experiences

Entered joint marxeting arrange-ments with the Australlan Teurism Board and launched BOGO offers to stimulate

demand

Partnered with SIhopperS Stop for summer travel promotions

Operational & Distribution Expansion

Added 1 new branch and 13 franchises through FY 2024-25
Launched charters to Bhuta'n_from Bengaluru and Ahmedabad

Expanded hyper-local strategies to capture regional demand amid competition from local players

Awards & Recognition

Best Outbound Travel Opefatdr— TCTA
Best Marketing Campaign - "We are for <Your> Holidays"

Best Domestic Tour Operator — Economic Times Travel & Tourism Awards 2024

.Asia‘s Leading Travel Agency ~ World Travel Awards 2024

Best MICE Taur Operator of:fhe Year - SATTE Awards 2024

PATA Gold Award — ‘Saare Jéhan Se Achha’ domestic campaign

Challenges & Risk Managemerit-

Long-haul travel recovery impacted by high input costs, visa delays, and geopoliiical tensions
BT volumes affected by the Boeing strike in FY 2024-25

Managed disruptions due)to the Kashmir border escafation and Middle East crisis in April-May 2025 with

proactive clien support and free cancellations/rescheduling

Registared Ofioes 41tk Flo.qr‘_;Ma'r'athcn-'Futerex. M Fashi Marg; Lawer. Parel-{East), Mumbai, Mahamshis 48013
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o Successfuily ensured the safe return of stranded clients from Doha and London amid the Middie East crisis
o Addressed a cyber-attack on IT infrastructure; mitigation actions taken
Credit Rating

.o Upgraded from CRISIL AA- /Positive to CRISIL AA /Stable, in line with parent company's rating upgrade

3. STATE OF THE COMPANY’S AFFAIRS

Revenue for the FY 2024-2025 was Rs.11,149.89 mn compared to revenue of Rs. 8,890.84 mn in the FY
2023-2024. Profit after tax for FY 2024-2025 was Rs. 256.5 mn compared to profit of Rs. 556.8 mn in FY 2023-2024.

4. CHANGE(S) IN THE NATURE OF BUSINESS:

There is no change in the nature of business carried out by the Company during the financial year ended March 31,

2025. Your Company continues to be in business of Travel Industry.
5. SHARE CAPITAL

During the year under review, there is no change in share capital of the Company. The paid-up share capital of the
company is Rs. 860,100,000/- as on March 31, 2025.

6. DIVIDEND

Your Directors do not recommend any Dividend for financial year 2024-2025, in view of the earlier year losses.
7. TRANSFER TO RESERVE

During the financial year, Itransferto any Reserve is Nil.

8. SUBSIDIARY/ASSOCIATE COMPANIES/JOINT VENTURES

Your Company is a wholly owned subsidiary of Thomas Cook (India) Limited as on March 31, 2025, As per the
provisions of Section 129(3) of the Companies Act, 2013 read with Rule 6 of the Companies (Accounts) Rules, 2014,
(including any statutory modification(s) or re-enactments(s) thereof for the time being in force), your Company claims
the exemption from preparing the Consolidated Financial Statements of the Company and its Subsidiary(ies) /
Associates / Joint Ventures as the holding company i.e. Thomas Cook (India) Limited shail prepare the Consolidated

Financial Statements of itself, along with its Subsidiary(ies) / Associates / Joint Ventures including subsidiary{ies) /

Reglstered Officer 14th Floar, Marathon Futurex,- 8 Joshi-Marg, Lowsr Parel {East), Mumbai, Makerastitra 400012
W wwwisotcindiacom  -GIN 1638408H2001 PLC131691
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associate(s) / Joint Venture(s) of the Company . Accordingly, your Company is not required to prepare the
Consolidated Financial Statements of itself along with its subsidiary(ies) / Associates / Joint Ventures for the financial
year ended March 31, 2025,

A statement containing salient features of the financial statements and other necessary information of the
Subsidiary(les) / Associates / Joint Ventures in the format prescribed under Form AOC-1 is included in the Report. The
Company will make available the Financial Statement of Subsidiary(ies) / Associates / Joint Ventures to any Member

of the Company at their requestand also available on its website at https://www.sotc.in/corporate-governance.

Travel CFrcIe International (Mauritius) Limited, a subsidiary of the Company in Mauritius, has incorporated a wholly
owned subsidiary Travel Circle International (Cyprus) Limited, in Nicosia, Cyprus with an Authorized Share Capital:
EUR 200,000 (Two Hundred Thousand Euros) divided into 200,000 (Two Hundred Thousand) ordinary shares of
EUR 1 (One Euro) each. Except as above, during the financial year, there are no new additions to Subsidiary(ies)

/ Associates / Joint Ventures of the Company.

COMPANIES WHICH HAVE BECOME OR CEASED TO BE ITS SUBSIDIARIES, JOINT VENTURES OR
ASSOCIATE COMPANIES DURING THE FINANCIAL YEAR

During the financial year under review, Travel Circle International (Mauritius) Limited, a subsidiary of the Company in
Mauritius, Has incorporated a wholly owned subsidiary Travel Circle International (Cyprus) Limited, in Nicosia, Cyprus
with an Authorized Share Capital: EUR 200,000 (Two Hundred Thousand Euros) divided into 200,000 (Two Hundred
Thousand) ordinary shares of EUR 1 (One Euro) each. Except as above, during the financial year under review,
there were no further additions in the subsidiaries, or associate companies. There were no companies which

ceased to be 'subsidiary (ies)/associates/joint ventures of the Company.
9. DIRECTORS AND KEY MANAGERIAL PERSONNEL
Director(s)

Mr. Madhavan Menon — Chairman (DIN 00008542), Mr. Vishal Suri — Managing Director & Chief Execttive Officer
(DIN: 06413771), Mrs. Kishori Udeshi — Non-Executive Independent Director (DIN: 01344073), Mr. Nilesh Vikamsey —
Non-Executive Independent Director (DIN: 00031213), Mr. Rahul Bhagat - Non-Executive Independent Director (DIN:

Registored #ffice: 11th Floor, Marathen Futurex, MM Joshi Marg, Lower Parel (East), Mumbai, Mahatashira 480013
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02473708) and Mr. Debasis Nandy — Non-Executive Director (DIN 06368365), were the Directors of the Company as
on March 31, 2025.

Mr. Vishal Suri [DIN: 06413771] was re-designated as Managing Director & Chief Executive Officer of the Company
w.e.f October 29, 2024.

Mr. Madhavan Menon, Chairman [DiN: 00008542 resigned from the Chairmanship / Directorship of SOTC Travel
Limited, with effect from close of business hours of May 31, 2025. Mr. Mahesh Chandran Iyer [DIN 07560302] was
appointed as an Additional (Non-Executive Non-Independent) Director on the Board of the Company, with effect from
May 7, 2025, liable to retire by rotation. Mr. Nilesh Vikamsey, Independent Director (DIN: 00031213}, was appointed
as the Chairman of the Board and General Meetings of the Company, with effect from July 18, 2025.

None of the key managerial Personnel resigned during the financial year under review.

Re-Appointment:

In accordance with the provisions of Section 152 of the Companies Act, 2013 read with the Rules made thereunder
and the Articles of Association of the Company, Mr. Vishal Suri (DIN: 06413771), Director of the Company is liable to

retire by rotation at the ensuing Annual General Meeting and being eligible, offers himself for re-appointment.

Based on the performance evaluation, the Board of Directors recommend the re-appointment of Mr, Vishal Suri (DIN:

06413771), as director, liable to retire by rotation.

The brief profile of Mr. Vishal Suri and other relevant information, as required under the Secretarial Standard on

General Meetings have been provided in the Notice convening the 24" Annual General Meeting.

The Company had also inits Board meeting dated January 21, 2025 and Annual General Meeting held on September
2, 2025, approved restructuring of remuneration of Mr. Vishal Suri, Managing Director and Chief Executive Officer
[DIN: 06413771] for a period of three years, commencing from April 1, 2025, to'March 31,2028,

The Sharehelders at the AGM held on September 2, 2025, regularized the appeintment of Mr. Mahesh lyer [DIN
07560302] as Non Executive Non Independent Director, liable to retire by rotation.

Disclosure as per Schedule V of the Companies Act: (All amount in Rs.)

Remuneration details of Directors (effective from 01st April, 2024 to 31st March, 2025)

Reafsiered Oifics: 1ith Floor, Marathon Futurex, SIM doshi Marg, Lower Pare {ast), Mumbel, Maharashira 408013
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Name of Basic *Benefits/ Bonus/ Sitting Pension/PF Total Stock Number
Director Salary Allowances/ | Commi Fees { Superannu Options | of Stock
Perquisites ssion ation granted & | Options
' accepted  [exerclsed
duringthe | during
financial | the
year financial
: year
Mr. Madhavan 0 0 0 0 0 0 0 0
Menon
g‘&-ﬂ‘""sm' 6,750,000 | 14,679,300 | 29,250,000 0 810,000 | 51,489,300 0 0
Mr. Nilesh
Vikamsey 0 0 A13,00,000 | 5,00,000 0 15,00,000 0 "
Mr. Debasis ‘
Nandy " 0 0 0 - 0 0
Mrs. Kishori 0 0 410,00,000 | 5,00,000 0 15,00,000 " 0
Udeshi '
Mr. Rahul 0 0 #0,00,000 | £,00,000 0 15,00,000 0 0
Bhagat ‘

* Includes reimbursemients

Mr. Menon and Mr. Nandy have waived their entitlement to their share of commissian and sitting fees.

A Commission for FY2023-2024, péid in FY2024-2025

» Details of fixed compenent and performance linked incentives paid for the financial year (w.e.f 1st Aprit,

. 2024 to 31st March, 2025)

JoshiMang; Lever Parel (East), Mumbai, Maharashlra 400013 .
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(All amount in Rs.)
Name of Director Salary
Fixed (Rs.) Performance Linked Total {Rs. 4
Incentives (Rs.J*
Mr. Vishal Suri | 21,366,328 29,250,000 60,615,328

SQTC Trave! Limited
Marativon Futurex, B-Wing,
13th Flagy, N: M. Jashl Marg,

Lower:Hare| (East),
Mumpgl 400 013,

T+81 22:4006 G100
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#Total Amount excludes PR, Superannuation and Perquisties of ESOP, Housing, Car and Inferast on PF
“*Performance linked Incentive paid to Mr. Surl was linked to his performance during the year

Detalls of Service Confracts, Notice Period, Severance Fees

Sr. | Name of Director Contract Period (Tenure) Service Notice Severance fees, If
Ne. Contract Perled any
1. Mr. Vishal Suri 5th July, 2023 to 4th July, 2028 subject 1o Yes 12 As decided by the
retire by rotation Months | management
2. | Non-Executive None. The Non-Executive Directors other than | No None None
Directors other | Independent Directors, liable to refire by rotation, get
than  independent | re-agpointed as per the provisions of Adicles of
Directors Assaciation of the Company and the applicable
provisions of the Companies Act, 2013

Stock option details, if any, and whether the same has been issued at a discount as well as the period over

which accrued and over which exercisable: Not Applicable

Key Managerial Personnef {(KMP)

Pursuant to the provisions of Section 203 of the Companies Act, 2013, the Key Managerial Personnel (KMP) of the

Company as on March 31, 2025 were:

Mr. Vishal Suri, Managing Director and Chief Executive Officer [DIN: 08413771]
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» Mr Farroukh Kolah, President & Chief Financial Officer and
s Ms, Shaily Gupta, Company Secretary [ACS: 24078]

Mr.Vishal Suri [DIN: 08413771] was re-designated as Managing Director & Chief Executive Officer of the Company
w.e.f October 29, 2024,

Except as above, there is no further change in KMPs of the Company for the Financial Year 2024-25.
Designated Perscn for furnishing f providing information w.r.t. Beneficial Interest in Company’s Shares:

The Ministry of Corporate Affairs vide its notification dated 27th October, 2023 had nofified the Companies
{Management and Admi'nistration) Second Amendment Rules, 2023, inter alia mandating every company to designate
a person to be responsibie for fumishing/ providing information to the Registrar of Companies or any other authorized
officer with respect to beneficial interest in company's shares. The Board at its meeting held on January 22, 2024 had
designated Ms. Shaily Gupta, Company Secretary (ACS 24078) of the Company for furnishing/ providing the said

details.
Declaration of Independence

The Company has received necessary declaration(s} from alf the Independent Directors (IDs) of the Company,
cenfirming that they meet the criteria of Independence'as prescribed under Section 149(8) of the Companies Act,
2013, as amended from time to time and that in terms of Rule 6({3) of the Companies (Appointment and Qualification
of Directors) Rules, 2014, they have reg istered themselves with the Independent Director's dafabase maintained by
the Indian Institute of Corporate Affairs ([ICA), Manesar for a period of one, five or life time till they continue fo hold
office of an Independent Directer and alse completed the online proficiency test, conducted by the Indian [nstitute of

Corporate Affairs, wherever applicable.

Curing the financial year 2024-25, one (1} Meeling of the IDs was held on March 27, 2025, and all the |Ds were present
at the Meeting either in person or through Video Conferencing. The Company has complied with the Code for IDs, as

prescribed in Schedule |V to the Companies Act, 2013, as amended from time to time.

In the epinion of the Board, all the Independent Directors are persons possessing attributes of integrity, expertise and

experience (including proficiency) as required under the applicable laws, Rules & Reguiations.
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The Company has issued letters of Appeintment / Re-appointment to Independent Directors in the manner as provided
under the Companies Act, 2013. Terms and conditicns of the said appointment are hosted on the website of the
Company.

The Company has formulated a Cede of Conduct for Directors and Senior Management Personnel and they have
affirmed the compliance thereto.

Mr. Nilesh Vikamsey, Independent Director (DIN: 00031213), was appointed as the Chairman of the Board and General
Meetings of the Company, with effect from July 18, 2025, Thers were no new Independent Directors appointed on the

Board of the Company, during the financial year.
10. DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to Section 134(5) Qf the Companies Act, 2013, the Board of Directors of the Company confirms that |

i.  Inthe preparation of the annual accounts for the financial year ended March 31, 2025, the Company has followed

the applicable accounting standards and there are no material departures from the same.

ii. The Directors had selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the stafe of affairs of the Company

as at March 31, 2025 and of the profit/ loss of the Company for that period;

ifi. The Direciors had faken proper and sufficient care for the maintenance of adequate acccunting records in
accordance with the provisions of the Companies Act, 2013, for safeguarding the assets of the Company and for

preventing and detecting fraud and other irregularities.
iv. The Directors have prepared the annual accounts on "Going Concern Basis.”

v. The Directors have laid down internal financial control to be followed by the Company and that such internal

financial controls are adequate and are operating effectively; and

vi. The Directors have devised proper systems to ensure compliance with the provisions of alf applicable laws and

that such systems are adequate and operating effectively.

Regittered Offsce 41th Fioor, Marathon Fulurex. NM.Joshi Warg, Lower Parel {East), Mumbaj, Maharas htva 40003
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11. BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013, the Board of Directors have carried out Annual Evaluation of

its own perfarmance, Chairman, Commiites as a whole and of the individual Directors.

The performance evaluation of the Independent Directors was done by the entire Board, excluding the Indepandent

Direstor being evaluated.

The performance evaluation of the Board was based on criteria such as board composition and structure, information

and functioning, succession planning, strategic planning efc:

The performance evaluation of the Committee was based on criteria such as experience, knowledge and competency,

governance, safeguarding the interests of all stakeholders etc,

The performance evaluation of the Independent Directors wa.s based on the criteria such as time devoted and attention
given fo professional obligations for independent decision making and acfing in the best interest of the Company,

strategic guidance to the Company and help in determining important policies efc.
12, ANNUAL RETURN

in compliance with the provisions of Section 134 and 92 of the Companies Act, 2013, the Company has placed a copy

of the Annual Return as on March 31 ,' 2025 on its website at: hitps:/www.s01c.in/corporale-governance

13. NUMBER OF BOARD MEETINGS

During the financial year, Four (4) Meetings of the Board of Directors of the Company were held. The said meetings
were held on May 3, 2024; July 24, 2024; October 29, 2024 & January 21, 2025, respectively and maximum interval

between two Board Meetingé did not exceed 120 days.
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Composition of Board of Directors and Attendance of Directors at the Board Meeting:

Sr, No, | Name of the Director DIN *Category No. of Meetings attended
during the financial year
2024-2025

1. Mr. Madhavan Menon 00008542 NED 4

2, Mr. Vishal Suri 06413771 ED 4

3. Mrs. Kisheri Udeshi 01344073 D - 4

4. Mr. Rahul Bhagat 02473708 ID -4

5. Mr. Nilesh Vikamsey 00031213 ID 4

6. Mr. Debasis Nandy 06368365 NED 4

* NED- Non-Executive Director, ID-indepsndent Director, ED - Executive Direcfor

14. COMMITTEES OF THE BOARD

a} Management Sub-Committee of the Board

For Administrative convenience and smooth business operations, Management Sub-Commitiee of the Board

(Sub-Committee) has been constituted in June 2017. The Sub-Committee functions on the basis of ‘Sub-Committee

Authority Matrix’ and as per the powers delegated by the Board, from time to time.

The Sub-Committee met 8 fimes during the financlal year. The said meetings were held on 100 May, 2024, 161 July

2024, 8t August, 2024, 2nd September, 2024, 9 October, 2024, 13% November, 2024, 17t December, 2024 and 31#

January, 2025 respectively.

Composition of Sub-Committee and Attendance during the financial year:

Members of the Sub-Committee comprises of the Chairman and Managing Director of the Company.
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Sr No. Name of Member *Category Designation No. of  Meetings
attended during the
financial year 2024-25

1. Mr. Machavan Menon NED Chairman 8

2. Mr, Vishal Suri ED Member 8

*NED- Non-Executive Director, ED - Executive Director

b) Banking Committee

For smooth banking operaticns, the Ban_king Committee has been constituted in June 2017. The Banking Committee

functions on the basis of Authority Matrix and-as per the powers delegated by the Board, from time to time. Members

of the Banking Committee comprises of the Chairman, Managing Director and Chief Executive Officer, Chief Financial

Officer and the Company Secretary of the Company.

The Banking Committee met & times during the financia! year. The said meetings were held on 4" June, 2024, 18%
September, 2024, 5% December, 2024, 300 January, 2025 and 12t February, 2025 respectively.

Composition of Committee and Attendance during the financial year:

Sr.No. ' | Name of Member *Category | Designation No. of Meetings
' | attended during the
financial year 2024-
2025
1. Mr. Vishal Suri ED . Chairman 5
2, Mr. Madhavan Mencn I NED Member 5
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3, Mr. Farroukh Kolah CFO Membar 5

4, Ms. Shaily Gupta Cs Member ~ 5

*NED- Non-Executive Director, ED - Executive Director, CFO — Chief Financial Officer, CS — Company Secretary
1§. Corporate Social Responsibility

* “The Annual Report on C3R during the financial year 2024-25, is annexed as ‘Annexure A.” On account of losses during
the three (3) immediately preceding financiai years, your Company was nof required to spend any amount towards

Corporate Social Responsikility activities in the financial year 2024-2025.

Further, as per Section 134{3){0}, the Company has an approved CSR Policy in line with CSR Provisions. Further, the

same is available on the weksite of the Company at hitps:/fwww.sotc.infcorporate-responsibility.

16. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

Particulars of Loans, Guarantees and Investments, as the case may be, are disclosed in the notes to the financial

statements, which forms part of this Annua! Report,
17. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

During the financial year, all the fransactions with related parties were in the crdinary course of business and at am's
length basis; and there were no material contracts or arrangements or transactions not at anm's length basis or

otherwise. Therefore, disclosure in Form AOC-2 is net applicable to the Company.

18. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS &
OUTGO:

A, Conservation of Energy, Technology Absorption

Your Company being in the Travel and Tourism industry, its activities does not involve any expenditure on Technology
and Research and Development. Therefcre, the particulars in the Companies {Acccunts} Rules, 2014, as amended,
are not required to be submitted. Further, the Company is not energy intensive. However, every effort is made tc

ensure optimum use of energy by using energy-efficient Air conditioners, LED lights and other office equipmeni,

‘Registersd Ofjce: 14th Floor, Marathon Futurex, N Joshi Marg, | ower Parel {East), Muribel, Maharashira 40007 &
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Constant efforts are being made through regular / preventive maintenance and upkeep of existing electrical equipment

to minimize breakdowns and lcss of energy.

The Cempany is continucusly making efforts for induction of innovative technologies énd technigues required for

business activities.

B. Foreign Exchange earnings and outge during the financial year:

Particulars 31+t March,2025 31¢t March 2024
(In INR mn) (In INR mn)

Foreign exchange Earnings ‘ Rs. 364.53 Rs. 424.33

Foreign exchange Quigo | Rs. 4,962.14 Rs. 3,939.62

Note: *Expenditure in foreign currency primarily relates to outbound four services and is made out of collections from

customers for remittance under Liberalized ramiftance scheme (LRS).
19. RISK MANAGEMENT

Risk assessment and management are crifical to ensure long-term sustainability of the business. The Company has
in place a risk management framework with regular appraisal by top management. Pursuant to Section 134 of the
Companies Act, 2013, the Company has adopted Risk Management Policy which lays down the framework to define,
assess, monitor and mitigate the business, operational, financial and other risks asscciated with the business of the

Company.
20. ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO FINANCIAL STATEMENTS

Your Company has an infernal financial control system commensurate with ifs size and nature of business which
provides a reasonable assurance in respect of financial and operational information, safeguarding assets of the

Company and ensuring cempiiance with corperate policies. All transactions are recorded and reported correctly.
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21, DEPOSITS UNDER CHAPTER V OF THE COMPANIES ACT,2013

During the financial year, the Company has not zccepted any depesits within the meaning of Section 73 and 76 of the
Companies Act, 2013 and the Companies (Acceptance of Deposits) Rules, 2014, as amended from time to fime and
therefore, no amount of principal or interest on deposit was outstahding as on the date of balance sheef. The Company

has not availed any loan form its Directors during financial year.

22. EMPLOYEE STOCK OPTION

.The Company has not issued any Employee Stock Options during the financial year,
23. DETAILS OF FRAUDS

There was no fraud reported by the Statutory Auditors under the provisions of Section 143{12) of the Companies Act,

2013 and the Rules made there under.
24, AUDITORS
Statutory Auditors and their report

BSR & Co. LLP, Chartered Accountants, Firm's Registration No. 101248W/W -100022, Mumbal, were re-appointed as
the Statutory Auditors of the Company, to hoid office for a consecutive term of five years (Second Term) from the
conclusion of Annual General Meeting ("AGM") held on 15th September, 2022 untit the conclusion of AGM of the
Company fo be held for financial year 2026-2027,

The requirement {o place the matter relating to appointment of auditors for ratification by Members at every Annual
General Meefing has been dona away by the Companies {Amendment) Act, 2017 with effect from May 7, 2018,
Agccordingly, no resolution is being proposed for ratification of appointment of statutory auditors at the ensuing Annual

General Meeting.
STATUTORY AUDITORS REPORT

There are no qua[iﬂcatidns, reservations or adverse remarks or disctaimers made by the Statutery Auditors, in their

repori for the financial year ended March 31, 2025,
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Secretarial Auditor and their Report

The Board of Directors appointed M's. Keyul M. Dedhia & Associates, Company Secretaries (COP No. 8618,
Membership No. FCS-7756 and Unigue ICSI Code Number: $2009MH120800) as the Secrelarial Auditor of the
Company under Section 204 of the Companies Act, 2013, for conducting the Secretarial Audit for the financial year
2024-2025.

The Secretarial Audit Report for the financial year 2024-25 does not confain any adverse remark, gualification or

reservation.
The Secrstarial Audit Report is annaxed as ‘Annexure B',
Internal Auditor

IMr. Al Asgar Khuzema Lokat-is the Chief Internal Auditor of the Company under Section 138 of the Companies Act,
2013. During the financial year under review, Emst & Young LLP and Grant Thornton Bharat LLP were appointed, fo
assist the Infernal Auditor of the Company, in conducting / performing the internal audits, in accordance with the
provisions of Section 138 of the Companies Act, 2013 read with Rue 13 of the Companies {Accounts) Rules, 2014,

as amended from time to time,
Internal Financial Controf (IFC) Auditor

During the financial year, the Board of Directors appointed Kapadia Associates, Chartered Accountants, as an Internal

Financial Control {IFC) Auditor of the Company for the financial year 2024-25.
Cost Auditor

Pursuant to the provisions of Section 148 of the Companies Act, 2013 read with rules framed thereunder, Cost Audit

and Maintenance of Cost Records is not applicable to the Company for the Financial Year 2023-24.

25. DETAILS OF SIGNIFICANT AND MATER_IAL ORDERS PASSED BY THE REGULATORS, COURTS AND
TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE

There has been no significant and material order'passed by the Regulators, Courts and Tribunals impacting the going

concern status of the Company’s operations in future.
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26. MATERIAL CHANGES AND COMMITMENTS

There were no material changes and commitmants occurred during the financial year 2024-25 and between the end
of the financial year and the date of the Reporf affecting the financial position of the Company. For further detalls, the
financial statements of the Company for the financial year ended March 31, 2025, can be referred.

27. PARTICULARS OF EMPLOYEES

The provisions of Section 1‘97(12) of the Companies Act, 2013 read with .Rule 5 of the Companies (Appaintment and
Remuneration of Manageriat Personnel) Rules, 2014, as amended, in respect of the employees of the Company is not

applicable to the Company.

28. NUMBER OF EMPLOYEES AS ON CLOSURE OF FINANCIAL YEAR:

S!. No. | Particulars Totaf Count
1. Number of Employees as on the closure of financial year 739
2. | Female 258
3. Male 481
4. | Transgender 0

29. DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION & REDRESSAL) ACT, 2013

The Company has Zero Tolerance towards any action on the part of any empleyee which may fall under the ambit of
‘Sexual Harassment at workplace and is fully committed to uphold and maintain the dignity of every women executive
working in the Company. The Company's Policy pravides for protection against sexual harassment of women at

workplace and for prevention and redressal of sugh complaints.

The Status of complaints filed and pending as on 31st March, 2026 is as under.
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A

a.  Number of Complaints of sexual harassment received during the year; Nl
b.  Number of complainis disposed of during the year: Ni

c.  Number of cases pending for more than ninefy days: Nil

d. Comlplaint pending as on 31st March, 2025: N

Further, the Company has complied with provisions relating to the constitution of Internal Complaints Committee under
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

30. COMPLIANCE OF THE PROVISIONS RELATING TO THE MATERNITY BENEFIT ACT, 1961

The Company has complied with the applicable provisions of the Maternity Benefit Act,.1961. It has ensured that all
eligible female employees are extended the benefits mandated under the Act including paid maternity leave, nursing

breaks, and protection from dismissal during maternity leave.

The Company remains committed fo providing a safe, supportive, and inclusive work environment and continyes to
implement policies that support the health and well -being of women employees, especially during materity and post-

maternity pericds.
31. VIGIL MECHANISM POLICY/ WHISTLE BLOWER POLICY

- The Company has established Vigil Mechanism Policy to provide a framework fo promote responsible and secure
Whistle Blowing. The Whistle-Blower Policy has been laid down with an objective fo create an environment where an

employee has easy access to raising a concern and his/her identity is also profected.

The said Policy is posted on the Company's website and web link therefo s hitps://www.sotc.in/corporate-govemance

Registerst Qffhay Tt Finor, Marathon Futres:
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32. THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER THE INSOLVENCY AND
BANKRUPTCY CODE, 2016 {31 OF 2016) DURING THE YEAR ALONGWITH THEIR STATUS AS AT THE
END OF THE FINANCIAL YEAR.

No application has been made under the Insolvency and Bankruptcy Code; hence the requirement to disclose the
details of application made or any proceeding pending under the Insolvency and Bankruptcy Code, 2016.(31 of 2016}

during the year along with their status as at the end of the financial year is not appiicable.

33, THE DETAILS OF DIFFERENCE BETWEEN THE AMOUNT OF THE VALUATION DONE AT THE TIME OF
ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE TAKING LOAN FROM THE BANKS OR
FINANCIAL INSTITUTIONS ALONG WITH THE REASONS THEREOQF.

There were no valuations done for the purposes of cne-lime settlement and for obtaining any ioan from the Banks /

Financial Institutions,
34. REGISTERED OFFICE:

The Registered Office of the Company is situated on the 11th Floor, Marathon FutureX Building, N. M. Joshi Marg,
Lower Parel (East), Mumbai 400013. There is no change in the Registered office of the Company during the financial

year 2024-25,
35. CYBER INCIDENT

There was an incident involving cyber-attack on the IT infrastructure of the Company on December 31., 2024,
Immediately upon becoming aware of the incident, the Company took necessary steps to investigate and respond to
the incident, including shutting down affected systems. The Company, along with Information Technelogy security
experts, has completed a full cﬁeck of all its systems fo scan and remove all- malware and affected fiies to pravent any
future recurrence. All Information Technology applications and infrastruciure have been restored and running with
enhanced security features and the entire business operations are back to normal. The cyber incident has neither had
any material financial impact on the Company at present, nor is expected to have any material financial impact in the

future,

Repistered Offfica: 14tk Finor, Marathon Futurex; NM Joshi hiarg, Lower Parel {East), Mumbai; Meharashirg 400043
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ANNEXURE A
ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES

[Pursuant fo Section 134(3)(0) of the Companies Act, 2013 and Rule 8 of the Companies (Corporate Social
Responsibiiity) Rules, 2014]

1. Brief outline on CSR - Policy of the Company:

The CSR Policy of the Company focuses on addressing the healthcare challenges of the Society and aims to align the
- Company's CSR interventions with the healthcare priorities of the Indian Government and other Stakeholders and
contributing to other projects or programs that falls under the purview of Schedule VII of Section 135 of the Companies ,
Act, 2013, as identified and approved from time to time.

2. Composition of GSR Commitiee*- NA

Sl No.. Name of Director Designation / Nature of | Number of Meetings | Number of Meetings of
Directorship of CSR Committee | CSR Committee
held during the year | attended duting the
year

*The CSR Committee of SOTC Trave! Limited was dissolved by the Board of Directors at their Meeting held on July 30, 2021,

3. Web-link where Composition of CSR commitiee, CSR Pelicy and CSR prejects approved by the board are disclosed

on the website of the company: htips://www.sotc.in/corporate-responsibility

4, Provide the Executive Summary along with web-link(s} of Impact Assessment of CSR Projecis carried out in
pursuance of sub-rule (3) of rule 8 of the Companies, if applicable: NA

a) Average Nat Prefit/ {Loss) of the Company as per sub section 5 of section 135: Rs. {263,357,757)

b) Two percent of average net profit/ (loss) of the company as per sub-section (5) of section 135: Rs. (5,267,955)
¢) Surplus arising out of the CSR Projects or programs or activities of the previous financial years — NA

d) Amount required to be set-off for the financial year, if any : NA

e} Total CSR obligation for the financial year [(b)+{c)-{d)]: NA

Fegisterad Officez41th Floor, Marathon Future; NM Josh Marg, Lower Pare! {East), Mumbai, Maharashirg 400013-
Wwwsdtciindiaeony LIN US3040MH2001PLC121601
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6. a) Amount spent on CSR Projects (both Cngoing Project and other than Cngoing Project) — Nil

b) Amount spent in Administrative Overheads -Nil

¢) Amount spent on Impact Assessment, if applicable ~Nil

d) Total amount spent for the Financial Year [{@)+{b)+(c)] -Nil

&) CSR amount spent or unspent for the Financial Year:

Total Amount Amount Unspent {in Rs.)
Spent for the
[Financial Year, iTotal Amount transferred to Amount transferred to any fund specified under
nR Unspent CSR Accountas per  [Schedule Vi as per second proviso to sub-section (5) of
nRs. -
( ) sub section (6) of Section 135  section 135
Amount.  |Date of transfer, Name of the Amount. Date of transfer.
Fund
0 0 G G 0 0

f) Excess amount for set-off, if any:

Particular

SI. No. Amount (in Rs.)
{iy Two percent of average net profit of the company as per section 0
135(5) '
(i)  {Total amount spent for the Financial Year G
() [Excess amount spent for the financial year [{ii)-(i)] _ 0
(iv)  [Surplus arising out of the CSR projects or programs or activities of 0
the previous financial years, if any

Repistersd Bfiee: 14 Flaor, Marathon Fuftrex, NM doshi Marg, Lower Pare! {East), Mumbai, Maiharashtra 400013

) Wowwivsatcindiacom CIN UB3040MH2001PLT131691

i
|
|



A FAIRFAX Company

SOTC Trave! Limited

Marathon Futurex, B-Wing,
13th Floor, N. M. Jashi Marg,

Lower Paiel (East),
Munibat 400 018,

T +91.22 4905 9100

[ +81 22 4805 9700
Emall: erigiliy@sotc.in

Gorporate www.sotclndlia.cem
Consumer : www.sote.In

Amount available for set off in succeeding financial years [(iii)-(iv)]

7. Details of Unspent Corporate Social Responsibility amount for the preceding three Financial Years: NIL

1 2 3 4 5 6 7 8
Sl. Preceding | Amount Balance Amount | Amount Amount Deficiency,
No. Financial | transferredto | Amountin | Spentin | transferred to | remaining to be | if any
Year(s) Unspent CSR | Unspent the a spentin
Account CSR Financial | Fund as | sticceeding
under Account Year (in | specified Financial Years
subsection under Rs) under (inRs)
(6) of subsection Schedule  VIi
section 135 (6) of as per
(inRs.) section 135 second
(inRs.) proviso to
subsection
(6) of section
135,
ifany
| 1 FY23-24 | 0 0 0 0 0 0
FY22-23 | 0 0 0 0 0 0
3 FY21-22 0 0 0 0 0 0

8. Whether any capital assets have been created or acquired through Corporate Sociai Responsibility amount
spent in the Financial Year - No

If Yes, enter the number of Capital assets created/ acquired

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount
spent in the Financial Year:

Sr. No

Short
particulars of
the property
or assel(s)
[including
complete
address and

Pin code of
the
property or
asset(s)

Date  of

creation

Amount of
CSR
amount
spent

Details of entity/ Authority/ béneficféry of the
registered owner

Registered Dffica: T1th Floor, Matathon Fulurex, NM Joshi Marg, Lower Parel (East), Mumbai, Maharastiira 400013
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]
To,
The Members,
SOTC Travel Limited
Corporate Identity Number: U63040MH2001PLC131691
11th Floor, Marathon Futurex, NM Joshi Marg, Lower Parel East, Mumbai - 400 013.

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by SOTC Travel Limited (hereinafter called “the Company”). The Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing our opinion thereon.

Based on our limited verification of the Company’s Books, Papers, Minute Books, Forms and Returns filed with
applicable regulatory authority(ies) and other records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, we hereby report that in our opinion, the Company has, during the financial year ended on March 31, 2025
('Audit Period’), complied with the statutory provisions listed hereunder and also that the Company has proper
Board processes and compliance mechanism in place to the extent, in the manner and subject to reporting made
hereinafter:

We herewith report that maintenance of proper and updated Books, Papers, Minutes Books, filing of Forms and
Returns with applicable regulatory authorities and maintaining other records is responsibility of management and
of the Company. Our responsibility is to verify the content of the documents produced before us, make objective
evaluation of the content in respect of compliance and report thereon. We have examined on test check basis, the
Books, Papers, Minute Books, Forms and Returns filed and other records maintained by the Company and
produced before us for the financial year ended March 31, 2025, as per the provisions of:

(i) The Companies Act, 2013, (‘the Act’) and the rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 ('SCRA") and the rules made thereunder (Not applicable to
the Company during the Audit period);

(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder, to the extent applicable
to the Company;

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder with respect to
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings, to the extent
the same was applicable to the Company;

(v)  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,

1992 ('SEBI Act’):

(@) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (Not applicable to the Company during the Audit period);

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (Not
applicable to the Company during the Audit period);

(©) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (Not applicable to the Company during the Audit period);

(d)  The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (Not applicable to the Company during the Audit period);

(e) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 (Not applicable to the Company during the Audit period);



()The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act and dealing with client;

(@)  The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021 (Not
applicable to the Company during the Audit period);

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (Not
applicable to the Company during the Audit period) and

()The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Not applicable to the Company during the Audit period).

(vi)  We relied on the representation made by the Company and its Officers in respect of systems and
mechanism formed / followed by the Company for the compliance of the following laws applicable
specifically to the Company:

1 The Passports Act, 1967 and applicable Rules thereto.
2. IATA Guidelines for Agents.

We have also examined compliance with the applicable clauses of:

(i) Secretarial Standards issued by The Institute of Company Secretaries of India under the provisions of
Companies Act, 2013; and
(ii) The Listing Agreements entered into by the Company with Stock Exchange(s) (Not applicable to the

Company during the Audit period).

Based on the aforesaid information provided by the Company, we report that during the financial year under
report, the Company has complied with the provisions of the above mentioned Act/s, Rules, Regulations,
Guidelines, Standards, etc. and we have no material observation or instances of non-compliance in respect of the
same.

We further report that, there were certain amount pertaining to Interest on Loan and Corporate Guarantee Fees
for March 31, 2024 not repatriated within the time lines stipulated by the Reserve Bank of India.

We further report that, as informed by the management, On December 30, 2024, the Company detected a
cyber-incident. The Company along with Information Technology security experts have completed a full check of
all its systems to scan and remove all malware and affected files to prevent any future recurrence. All Information
Technology applications and infrastructure have been restored and running with enhanced security features and
the entire business operations are back to normal. The cyber incident neither had any material financial impact on
the Company at present, nor is expected to have any material financial impact in the future.

We further report that, as informed by the management, below instances of fraud happened during the Audit
period:

- Call center staff fraudulently collected customer’s booking amount under his own personal bank account by
deliberately sharing his personal bank details with the customer by manually changing the bank account
details in his signature. The siphoned amount is INR 3.39 lakhs. The Police complaint has been filed.

- The staff who was working as BT/CT executive handling visa requests for Thomas Cook (India) Limited &
SOTC Travel Limited’s corporate customers, has violated the process to steal advances given to him for
submission of visa requests, causing financial loss to the Company. The Staff has been terminated.

- a series of online fraudulent transactions were reported against different Axis Bank corporate cards which
were used internationally bypassing multi factor authentication (OTP) process as claimed by cardholders. The
dispute has been raised with the Bank.

- Victim claimed that his ICICI Bank Credit Card was misused by scammer in the pretext of increasing credit
card limit. The Victim also claimed that his phone was hacked on call and money was fraudulently debited on
his card on SOTC Travel Limited's website by taking the OTP from his phone. Upon checking the Company’s
Bank Accounts and Payment gateway, there was no such bank credit of the amount and the same was
informed to Cyber Crime Department.



We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. The changes in the composition of the Board of Directors that
took place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice was given to all Directors about scheduled Board Meetings, Agenda and detailed notes on
agenda were sent at least seven days in advance, and a reasonable system exists for Board Members for seeking
and obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

Based on the representation made by the Company and its Officer, we herewith report that majority decision is
carried through and proper system is in place which facilitates / ensure to capture and record, the dissenting
member’s views, if any, as part of the Minutes.

Based on the representation made by the Company and its Officers explaining to us in respect of internal systems
and mechanisms established by the Company which ensures compliances of Acts, Laws and Regulations
applicable to the Company, we report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

We further report that, during the audit period, the Company has not undertaken any corporate action having a
major bearing on the Company's affairs in pursuance of aforesaid laws, rules, regulations, guidelines, standards,
etc as mentioned above.

For Keyul M. Dedhia & Associates
Company Secretaries
Unique ICSI Code Number: S2009MH120800

Keyul M. Dedhia

Proprietor

FCS No: 7756 COP No: 8618
UDIN: F007756G000293624

Peer Review Certificate No.: 876/2020

May 7, 2025, Mumbai.

Note:  This report is to be read with our letter of even date which is annexed as 'ANNEXURE A’ and forms an
integral part of this report.



To,

‘Annexure A’

The Members,

SOTC Travel Limited

Corporate Identity Number: U63040MH2001PLC131691

11th Floor, Marathon Futurex, NM Joshi Marg, Lower Parel East, Mumbai - 400 013.

Sub: Our report of even date is to be read along with this letter.

1

Maintenance of Secretarial records is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test-check
basis (by verifying records as was made available to us) to ensure that correct facts are reflected in
secretarial records. We believe that the processes and practices we follow, provide a reasonable basis for
our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company and we have relied on Statutory Auditors’ independent assessment on the same.

Wherever required, we have obtained the Management representation about the compliance of laws, rules
and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, Rules, Regulations, standards is
the responsibility of management. Our examination was limited to the verification of process followed by
Company to ensure adequate Compliance on test-check basis.

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the
efficacy or effectiveness with which the management has conducted the affairs of the Company.

For Keyul M. Dedhia & Associates
Company Secretaries
Unique ICSI Code Number: S2009MH120800

Keyul M. Dedhia

Proprietor

FCS No: 7756 COP No: 8618
UDIN: FO07756G000293624

Peer Review Certificate No.: 876/2020

May 7, 2025, Mumbai.



Form AOC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014) 51%
Statement containing salient features of the financial of idiaries or associate ies or joint ventures
Part A:Subsidiaries (All amounts in Rs. Lakhs
Sr. No. Name of Subsidiary Group Reporting Closing Avg.rate |Date of Reporting period Issued & Reserves & Total assets Total liabilities  |Investments |Total income Profit before Provision for | Profit after  |Proposed |Extent of |Country
currency  |exchange Acquisition/Incorporation subscribed share |Surplus taxation taxation taxation dividend i
rate capital ng (in %)
1 Travel Circle International DMS - TCIM usD 85.48 84.62 |27th June, 2017 31st March, 2025 13,096.4 (2,227.0) 35,970.2 25,100.8 10,726.7 - (247.8) - (247.8) NA| 51[Mauritius
(Mauritius) Limited
2 Reem Tours and Travels LLC DMS-Dubai AED 23.27 23.04 |129th June, 2017 31st March, 2025 35.6 36.7 723 - - - - - - NA| 51|UAE
3 Gulf Dunes LLC DMS-Dubai AED 23.27 23.04 |29th June, 2017 31st March, 2025 356 285.2 2,829.5 2,508.7 - 7,718.9 878.2 91.8 786.4 NA| 51|UAE
4 Gulf Dunes Tourism LLC DMS-Dubai OMR 222.03 219.82 [29th June, 2017 31st March, 2025 169.3 (81.3) 102.0 13.9 - 2.8 (15.7) 0.4 (16.1) NA 51[0Oman
5 Desert Adventures Tourism LLC DMS-Dubai AED 23.27 23.04 |29th June, 2017 31st March, 2025 356 (5,429.7) 5,460.4 10,854.6 170.4 39,9225 (415.3) (29.8) (385.5) NA| 51|UAE
6 Muscat Desert Adventures Tourism | DMS-Dubai OMR 222.03 219.82 |29th June, 2017 31st March, 2025 169.9 (254.2) 456.0 540.3 - 1,725.9 (33.7) - (33.7) NA| 51|Oman
LLC
7 Desert Adventures Tourism Ltd. DMS-Dubai JoD 120.68 119.36 |29th June, 2017 31st March, 2025 61.5 (46.4) 2219 206.8 - 172.4 (53.6) - (53.6) NA| 51|Jordan
8 Kuoni Private Safaris (Pty) Ltd. DMS - PSSA usb 85.48 84.62 |29th June, 2017 31st March, 2025 16.8 (358.1) 2,174.2 2,515.5 - 3,596.5 209.2 8.9 200.3 NA| 51|South Africa
9 Kuoni Private Safaris Namibia (Pty) |DMS - PSNAM NAD 471 4.65 |29th June, 2017 31st March, 2025 72.0 (282.1) 663.9 874.0 - 2,536.0 55.7 - 55.7 NA! 51[Namibia
Ltd.
10 Private Safaris (East Africa) Ltd. DMS - Kenya KES 0.66 0.65 |29th June, 2017 31st March, 2025 1,201.6 (222.5) 1,446.3 467.2 - 4,991.0 (88.4) (22.6) (65.8) NA! 51|Kenya
11 Kuoni Australia Holding Pty Ltd. DMS - APAC usb 85.48 84.62 |29th June, 2017 31st March, 2025 167.6 (2,565.4) 1,290.0 3,687.8 167.6 - (245.4) (245.4) NA! 51|Australia
12 Australian Tours Management Pty [DMS-APAC AUD 5381 55.04 |29th June, 2017 31st March, 2025 1372 2101 1,287.0 938.7 B 4,869.1 4022 422 NA 51|Australia
Ltd.
Notes:

1. Names of subsidiaries which are yet to commence operations: Nil

2. Names of subsidiaries which have been liquidated or sold during the year: Nil

3. The above list does not include and subsi of the associate ies); the associate company(ies) of the subsidiary(ies)

4. The aforesaid list does not include Travel Circle (Cyprus) Limited, incorporated on 10th February, 2025 as the Company has not issued or allotted any shares to its Holding Company as on date.




Part B: Associate/Joint ventures

(All amounts in Rs lakhs)

SI.No. Name of the Latest Audited [Date on Shares of Associate or Joint Ventures held by [Description of |Reason why the |Networth attributable to Profit or Loss for the year
Associate/Joint |Balance Sheet |which the the company on the year end how thereis |associate/joint [shareholding as per latest
Venture date Associate or significant venture is not audited Balance Sheet
Joint Venture [ Number Amount of Extent of influence consolidated Considered in Not Considered in
was acquired Investment in  |Holding (in Consolidation Consolidation
Associate or percentage)
Joint Venture
Nil
Notes:

1. Names of associates or joint ventures which are yet to commence operations - NA

2. Names of associates or joint ventures which have been liquidated or sold during the year: NA
3. The above list does not include associate(s) and subsidiary(ies) of the associate company(ies); the associate company(ies) of the subsidiary(ies)
4. The aforesaid list does not include Travel Circle International (Cyprus) Limited, incorporated on 10th February, 2025 as the Company has not issued or allotted any shares to its Holding Company as on date.

For BSR & Co. LLP
Chartered Accountants
Firm's Registration No: 101248W/W-100022

Jayesh T Thakkar

Partner

Membership No: 113959

Mumbai

For and on behalf of the Board of Directors

of SOTC Travel Limited

(CIN:U63040MH2001PLC131691)

Madhavan Menon
Chairman

DIN No0.00008542

Farroukh Kolah
Chief Financial Officer

Mumbai

Vishal Suri

Managing Director and Chief

Executive Officer
DIN No. 06413771

Shaily Gupta
Company Secretary

[Membership No: ACS-24078])

















































































































































































