SCHEME OF AMALGAMATION

BETWEEN

EULOGIA INN PRIVATE LIMITED

(TRANSFEROR COMPANY)

AND

PRAVEG LIMITED

(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISONS OF

THE COMPANIES ACT, 2013 AND RULES FRAMED THEREUNDER

PREAMBLE

This Scheme of Amalgamation is presented under Secuons 230 to 232 and

other applicable provisions of the Companies Act, 2013 and the rules and

regulations made thereunder, for amalgamation of Eulogia Inn Private

Limited (“Transferor Company”) with Praveg Limited (“Transferee Company)”

by way of merger by absorption and dissolution of the Transferor Company

without winding up and consequent issuance of the New Equity Shares (as

defined hereinafter) in accordance with the Share Exchange Ratio (as

defined hereinafterjto the Eligible Members (as defined hereinafter), in

respect of equity shares held by the Eligible Members in the Transferor

Company, in accordance with the Scheme (“Amalgamation”).

This Scheme also provides for various other matters incidental,

consequential to or otherwise connected therewith, including the increase in

‘heshare.capial of the Trangliree GHRRETNN PRIVATE LIMITED
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DESCRIPTION OF COMPANIES

II.

EULOGIA INN PRIVATE LIMITED or the “Transferor Company” (CIN:
U55101GJ2023PTC143334) is a private limited company incorporated
under the provisions of Companies Act, 2013having its registered office
atPlot No.54/3, T.P. No. 32 Survey No. 93/1/2/2, Gota, Gandhinagar,
Gujarat 382481, India. The main object of the Transferor Company is

“Hotels and Hospitality”.

PRAVEG LIMITED or the “Transferee Company” (CIN:
L24231GJ1995PLC024809), is public listed company, limited by shares,
incorporated under the provisions of Companies Act, 1956 having its
registered office at 214, Athena Avenue, Behind Jaguar Showroom, S.
G. Highway, Gota, Ahmedabad, Gujarat - 382481, India. The Transferee
Company is inter alia in the business of providing services of
hospitality, hotels, management and organization of events and
exhibitions, tourism, telecommunication, advertising and real estate
services. The equity shares of Transferee Company are listed on BSE

Limited (stock exchange).

OBJECTIVES AND RATIONALE OF THE SCHEME

As a part of the business acquisition strategy of Transferee Company, it is

desired to acquire the Transferor Company by way of merger of the

Transferor with itself. The amalgamation of Transferor Company with

Transferee Company would inter alia have the following benefits:

The Transferor Company is in the hotels and hospitality business in
India and accordingly, it is decided to amalgamate the Transferor
Company with Transferee Company because of the business line which

presently compliments the business of the Transferee Company;

The Amalgamation is in line with the Transferee Company’s strategy to

build a sustainable and profitable business in India;

It would be advantageous to combine the activities and operations of
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II.

the Transferor Company with Transferee Company (i.e., into a single
company) for synergistic linkages and benefit of combined financial

resources,

o Amalgamation of the Transferor Company with the Transferee
Company will also provide an opportunity to leverage combined assets
and build a stronger sustainable business. Specifically, merger will
enable optimal utilisation of existing resources and provide an
opportunity to fully leverage strong assets, capabilities, experience,
expertise and infrastructure of both the companies. The merged entity
will also have sufficient funds required for meeting its working capital

needs and other purposes;

o Greater scale of economy and greater financial strength and flexibility
for the Transferee Company, which would result in maximising overall
shareholder value and will improve the competitive position of the

combined entity;

° The Scheme will result in cost saving for both the companies as they
are capitalising each other’s core competency and market which is
expected to result in higher profitability levels and cost savings for the

Transferee Company;

° Transferor as well as Transferee Company share common fundamental
philosophies viz. corporate transparency and better governance. The

Companies also share common corporate values.

The Scheme would be in the interest of the Transferor Company and the
Transferee Company, and their respective shareholders, creditors, if any,
and other stakeholders and will not be prejudicial to the interest of any

concerned shareholders or creditors.

PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts:

oecc LPARDI of m'%?AqWSPMé}tfmitions and Interpretations,
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and also sets out the share capital of Transferor Company and

Transferee Company;

o PART II of the Scheme deals with Amalgamation of the Transferor

Company with the Transferee Company; and

° PART III deals with general terms and conditions applicable to this

Scheme.

The arrangement of this Scheme will be undertaken as per the provisions of

Sections 230 to 232 and other applicable provisions of the Companies Act,

2013.

[rest of the page has been intentionally left blank]
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PART I
DEFINITIONS AND INTERPRETATIONS
1. DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning
thereof, the following expressions shall have the meanings as set out herein

below:

1 “Act” means the Companies Act, 2013 and the Companies Act, 1956, to the
extent of its provisions in force, and rules made thereunder, including any
statutory modifications, re-enactments or amendments thereof for the time

being in force as the case may be.

ii. “Amalgamation” means amalgamation by absorption of the Transferor

Company into the Transferee Company.

iii. “Applicable Law” means any applicable statute, law, regulation, ordinance,
rule, judgment, order, decree, clearance, approval, directive, guideline,
requirement or any similar form of determination by or decision of any
Appropriate Authority, that is binding or applicable to a Person, whether in
effect as of the date of on which this Scheme has been approved by the

Board of Directors of the Companies or at any time thereafter;
iv. “Appointed Date” means 31st July 2023;

v. “Board of Directors” or “Board” means the Board of Directors of the
Transferor Company or the Transferee Company as the case may be and

includes a duly authorised committee of the Board,;

vi. “CCI” means the Competition Committee of India, as established under the

Competition Act, 2002;

vii. "Effective Date" or "coming into effect of this Scheme" or "upon the

scheme mrﬂmémﬂﬁmﬁwlmﬁqmmeness of the scheme" means the
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viii.

last date on which the certified copies of the orders of National Company
Law Tribunal sanctioning this Scheme, is filed by Transferor and Transferee

Company with the jurisdictional Registrar of Companies;

References in this Scheme to the date of “coming into effect of this

Scheme” or “effectiveness of this Scheme” shall mean the Effective Date;

“Eligible Member(s)” shall mean each person whose name appears in the
register of members of the Transferor Company and / or whose name
appears as the beneficial owner of the Transferor Company Shares in the

record of depositories or the registered members or on the Record Date;

“Encumbrance” or “Encumber” means any mortgage, charge, pledge, lien,
assignment, hypothecation, security interest, title retention or any other
agreement or arrangement the effect of which is the creation of security, or
any other right to acquire or option, any right of first refusal or any right of

pre-emption, or any agreement or arrangement to create any of the same;

“Governmental Authority” or “Appropriate Authority” means (a) any
national, federal, provincial, state, city, municipal, county or local
government, governmental authority or political subdivision thereof; (b) any
agency or instrumentality of any of the authorities, SEBI (¢) any non-
governmental regulatory or administrative authority, body or other
organisation, to the extent that the rules, regulations, standards,
requirements, procedures or orders of such authority, body or other
organisation have the force of law; or (d) any court or tribunal having
jurisdiction and including, without limitation or prejudice to the generality

of the foregoing, SEBI, the RBI, CCI, the NCLT and any Tax authority;

“Governmental Order” means any judgment, order, writ, injunction,
decree, decision or other requirement of any Governmental Authority (or, as

the context requires, any Governmental Authority specified);

“Income Tax Act” means the Income Tax Act, 1961, including any

amendments made therein or statutory modifications or re-enactments

on thereofiforithe timppipeipigl GGIAr el PR'L/AE LIMITED
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Xiii.

XVii.

XViii.

“National Company Law Tribunal’ or “NCLT” or “Tribunal” means
National Company Law Tribunal, Ahmedabad bench having jurisdiction
over the Transferor Companies and the Transferee Company as constituted
by the Central Government under the Act for approving any scheme of
arrangement, compromise or reconstruction of companies under sections
230 to 232 of the Companies Act, 2013, and shall include, if applicable,
such other forum or authority as may be vested with the powers of a
Tribunal for the purposes of Sections 230 to 232 read with of the

Companies Act, 2013;

“New Equity Shares” shall bear meaning ascribed to it in Sub-Clause 12.ii)

of Clause 12 of the Scheme;

“Record Date” shall mean the date fixed by the Board of Directors of the
Transferor Company after mutual agreement on the same between
Transferee Company and Transferor Company, for the purpose of
determining the shareholders of the Transferor Company to whom the New

Equity Shares shall be allotted under this Scheme;

“Registrar of Companies” means the Registrar of Companies, at

Ahmedabad having jurisdiction over the Companies;

“Scheme” means this scheme of Amalgamation between Transferor
Company)and Transferee Company, by way of merger by absorption, in its
present form and / or with any modifications and amendments thereto
made in accordance with the terms hereof as approved or directed by the

Tribunal;
“SEBI” means the Securities and Exchange Board of India;

“SEBI Listing Regulations" means the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and shall include any statutory modification, amendment, and re-

enactment thereof for the time being in force for any act, regulations, rules,
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guidelines etc. that may replace such regulations;














































































