
 
 

 
 
NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF CAREER 
POINT LIMITED PURSUANT TO THE ORDER DATED 04.01.2024 OF THE NATIONAL 
COMPANY LAW TRIBUNAL, CHANDIGARH BENCH THROUGH VIDEO 
CONFERENCING FACILITY 
 

Meeting Details 
 Day 

 

 Saturday 
 Date 

 

 17.02.2024 
 Time 

 

 12.00 Hrs (12.00 P.M.) 
Mode of Meeting  

 

As per the directions of the Hon’ble National Company Law 
Tribunal, Chandigarh Bench, the Meeting shall be conducted 
through Video Conferencing with the facility of remote e-voting 

Cut-off date for sending notice to 
eligible shareholders  

Friday, 05.01.2024 

Cut-off date for e-voting Saturday, 10.02.2024 
Remote e-voting start date and 
time 

Wednesday, 14.02.2024 at 9:00 a.m. (IST) 

Remote e-voting start date and 
time 

Friday, 16.02.2024 at 5:00 p.m. (IST) 

E-voting through VC facility shall also be available to the equity shareholders of the Career Point 
Limited during the meeting. 
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FORM NO. CAA. 2 

[Pursuant to Section 230 (3) and Rules 6 and 7)] 
CA(CAA) No. 57/Chd/Pb/2023  

 
      Srajan Capital Limited                       

(Applicant No. 1/Transferor Company) 
and 

Career Point Limited  
(Applicant No. 2/Transferee Company/ Demerged Company) 

and 
Career Point Edutech Limited  

(Applicant No. 3/ Resulting Company) 

 

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF CAREER 
POINT LIMITED PURSUANT TO THE ORDER DATED 04.01.2024 OF THE NATIONAL 
COMPANY LAW TRIBUNAL, CHANDIGARH BENCH THROUGH VIDEO 
CONFERENCING FACILITY 

To,  

Equity Shareholders of Career Point Limited (Applicant No. 2/Transferee Company/ Demerged 
Company/ CPL) 
 
1. Notice is hereby given that by an Order dated 04.01.2024 (“Order”), the Chandigarh Bench of 

National Company Law Tribunal (hereinafter referred as “Tribunal”), passed in the Company 
Application No. CA(CAA) No. 57/Chd/Pb/2023 (wrongly mentioned as CA(CAA) No. 
57/Chd/Hry/2023 in the said Order)   has directed the meeting of Equity Shareholders of CPL for 
the purpose of considering, and if thought fit, approving with or without modification, the 
Composite Scheme of Arrangement for (i) Amalgamation of Srajan Capital Limited (“SCL”) into 
CPL; and (ii) Demerger of Demerged Undertaking  of CPL, into Career Point Edutech Limited 
(“CP Edutech”) and their respective shareholders (‘the Scheme’). 
 

2. The Resolution to be submitted at the said meetings will read as follows: 
 

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 
2013 (‘the Act’) read with Companies (Compromise, Arrangement and Amalgamation) Rules, 
2016 and the National Company Law Tribunal Rules, 2016 (the Rules) and other applicable 
provisions, if any, of the Act and the Rules, (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and other 
applicable provisions of the regulations and guidelines issued by the Securities and Exchange 
Board of India (SEBI) from time to time, the Observation Letter issued by BSE Limited and 
National Stock Exchange of India Limited, the Memorandum and Articles of Association of the 
Company and subject to sanction by the Hon’ble National Company Law Tribunal Chandigarh 
Bench and other requisite concerns and approvals, if any, being obtained and subject to such terms 
and conditions and modification(s) as may be imposed, prescribed or suggested by the Hon’ble 
Tribunal or other appropriate authorities, the proposed Composite Scheme of Arrangement for (i) 
Amalgamation of Srajan Capital Limited into Career Point Limited; and (ii) Demerger of 
Demerged Undertaking of Career Point Limited into Career Point Edutech Limited and their 
respective shareholders (‘the Scheme’) in terms of the draft enclosed to this Notice , be and is 
hereby approved; 
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to sign, seal 
and deliver all documents, agreements and deeds and perform all acts, matters and things and to 
take all such steps as may be necessary or desirable to give effect to this resolution and effectively 
implement the Scheme and to accept such modifications, amendments, limitations and/or 
conditions, if any, which may be required and/or imposed by the Hon’ble Tribunal, or such other 
regulatory/statutory authorities while sanctioning the Scheme; 

 
RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred 
to any Director(s) and/ or officer(s) of the Company, to give effect to this Resolution, if required, 
as it may in its absolute discretion deem fit, necessary or desirable, without any further approval 
from Equity Shareholders of the Company.” 

 
3. In pursuance of the said Order and as directed therein, further Notice is hereby given that a meeting 

of the Equity Shareholders of CPL, will be held on Saturday, 17.02.2024 at 12.00 P.M. (IST) 
through video conference (VC) for the purpose of considering, and if thought fit, approving the 
proposed Scheme following the operating procedures referred to in General Circular No. 14/2020 
dated 08th April, 2020, General Circular No. 17/2020 dated 13th April, 2020, General Circular 
No. 22/2020 dated 15th June , 2020, General Circular No. 33/2020 dated 28th September, 2020, 
General Circular No. 39/2020 dated 31st December , 2020, General Circular No. 10/2021 dated 
23rd June , 2021, General Circular No. 20/2021 dated 08th December, 2021, General Circular No. 
3/2022 dated 05th May , 2022, 11/2022 dated December 28, 2022 and 09/2023 dated September 
25, 2023 issued by the Ministry of Corporate Affairs, Government of India (collectively referred 
to as ‘MCA Circulars’). 
 

4. TAKE FURTHER NOTICE that in accordance with the said Order and provisions of Section 
108 and other applicable provisions of the Act read with Rule 20 of the Companies (Management 
and Administration) Rules, 2014 as amended; and Regulation 44 and other applicable provisions 
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 as amended (‘Listing Regulations’), CPL has engaged the services of National 
Securities Depository Limited (NSDL) for the purpose of providing facility of remote e-voting 
prior to the Meeting and e-voting during the meeting through VC. Accordingly, voting by equity 
shareholders of CPL shall be carried out through (a) remote e-voting prior to the Meeting, and (b) 
e-voting during the Meeting through VC. 

 
5. TAKE FURTHER NOTICE that the equity shareholders shall have the facility and option of 

voting through VC during the meeting and in addition to the same, the equity shareholders shall 
have the facility and option of voting on the resolution for approval of the Scheme by casting their 
votes through remote e-voting prior to the meeting during the period commencing from 
Wednesday, 14.02.2024 at 09:00 a.m. (IST) and ends on Friday, 16.02.2024, at 5.00 p.m. (IST). 
The voting rights of the equity shareholders shall be in proportion to their shareholding in the paid-
up equity share capital of CPL as on Saturday, 10.02.2024, being the cut-off Date (“Cut-off 
Date”). A person who is not an equity shareholder as on the Cut-off Date, should treat the Notice 
for information purpose only. The equity shareholders opting to cast their votes by remote e-voting 
or e-voting during the Meeting through VC are requested to read the instructions in the Notes of 
this Notice for further details on remote e-voting and e-voting through VC during the Meeting. 

 
6. TAKE FURTHER NOTICE that pursuant to the Order of the NCLT, CPL has exercised the 

option to convene the Meeting of equity shareholders by VC, and there is no requirement of 
appointment of proxies as per General Circular No. 14/2020 dated 08th April, 2020. Accordingly, 
the facility of appointment of proxies by equity shareholders under Section 105 of the Act will not 
be available for the said Meeting. However, in pursuance of Sections 112 and 113 of the Act read 
with Rule 10 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
where a body corporate is a member, authorized representatives of the body corporate may be 
appointed for the purpose of voting through remote e-voting, for participation in the Meeting 
through VC and e-voting during the Meeting provided an authority letter/ power of attorney by the 
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Board of Directors or a certified copy of the resolution passed by its Board of Directors or other 
governing body of such corporate authorizing such person to attend and vote at the Meeting 
through VC as its representative, who are authorized to vote is emailed to the CPL at 
investors@cpil.in/ the Scrutinizer at pcs.shivani@gmail.com with a copy marked to 
evoting@nsdl.com not later than 48 (forty eight) hours before the time scheduled for holding the 
Meeting. 
 

7. A copy of the Scheme, the Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 
of the Act read with Rule 6 of the Rules, along with the enclosures as indicated in the Index, are 
enclosed herewith. In compliance with the Order and the MCA and SEBI Circulars, the notice of 
this Meeting, together with the documents accompanying the same, is being sent through electronic 
mode to those equity shareholders of CPL whose e-mail addresses are registered on 05.01.2024 
with the Company/Registrar and Share Transfer Agent (RTA)/ Depositories and by the speed post/ 
registered post acknowledgment due to those equity shareholders of CPL whose e-mail addresses 
are not registered on 05.01.2024 with the Company/ RTA/ Depositories. A copy of this Notice and 
the accompanying documents will be hosted on the website of the CPL at www.cpil.in and will 
also be available on the website of BSE Limited (‘BSE’) at www.bseindia.com and National Stock 
Exchange of India Limited (“NSE”) at www.nseindia.com and also on the website of NSDL at 
www.evoting.nsdl.com. A copy of the Scheme along with the Notice and Explanatory Statement 
can be obtained free of charge, between 09.00 a.m. to 5.00 p.m. on any day (except Saturday, 
Sunday and public holidays) up to the date of the Meeting from the Registered Office at Village 
Tangori, Mohali, Punjab 140601 or Corporate Office of CPL at CP Tower-1, Road No.1, IPIA, 
Kota, Rajasthan, India, 324005 or by sending a request, along with details of your shareholding in 
CPL, by e-mail at investors@cpil.in. 

 
The Hon’ble Tribunal has appointed Mr Sunil K.S Panwar, as the Chairperson, Mr. Aditya 
Mehtani, as the Alternate Chairperson and Ms. Shivani Goel, as the scrutinizer of the said Meeting.  

The abovementioned Arrangement, if approved at the meeting, will be subject to the subsequent 
approval of the Hon’ble Tribunal.  

 
 

 
  

SD/- 
Manmohan Pareek  

Authorised Signatory 
Career Point Limited 

 
 

SD/- 
Mr. Sunil K.S Panwar 

Chairperson appointed for the 
meeting 

 
Date: 12th day of January 2024 
Place: Kota 

 
Registered Office: 
Career Point Limited Village Tangori, Mohali, Punjab 140601 Email: investors@cpil.in 
 
Corporate Office: 
Career Point Limited CP Tower-1, Road No.1, IPIA, Kota, Rajasthan, India, 324005  
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Notes:  

 
1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Chandigarh Bench vide 

its order dated 04.01.2024, the Meeting of the equity shareholders of CPL is being conducted 
through video conferencing (‘VC’) facility to transact the business set out in the Notice convening 
this Meeting. The Meeting will be conducted in compliance with the provisions of the Companies 
Act, 2013 (“Act”), Secretarial Standard on General Meetings as issued by The Institute of Company 
Secretaries of India (‘SS-2’), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 (SEBI Listing Regulations), read with other applicable circulars issued by SEBI (“SEBI 
Circulars”) and in compliance with the requirements prescribed by the Ministry of Corporate 
Affairs for holding general meetings through VC/OAVM and providing facility of e-voting vide 
MCA Circulars. Accordingly, the meeting of the equity shareholders of CPL will be convened on 
Saturday, 17.02.2024 at 12:00 p.m. (IST), through VC, for the purpose of considering, and if 
thought fit, approving, the Composite Scheme of Arrangement amongst Career Point Limited, 
Srajan Capita Limited and Career Point Edutech Limited and their respective shareholders. 

 

2. The Statement pursuant to Sections 102, 230 to 232 of the Act read with other applicable provisions 
of the Act, and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, read with SEBI Listing Regulations and other applicable SEBI Circulars in respect of the 
business set out in the Notice of the Meeting is annexed hereto. Further, additional information as 
required under the SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 
20.06.2023 (“SEBI Scheme Circular’), the observation letters of NSE and BSE dated 09.08.2023 
are also annexed. 

 
3. As per the directions provided in the Order of the NCLT, and in compliance with the MCA 

Circulars, the Notice of the Meeting and the accompanying documents mentioned in the Index are 
being sent through electronic mode via e-mail to those equity shareholders whose e-mail addresses 
are registered as on Friday, 05.01.2024 with the Company/Registrar and Transfer Agent/Depository 
Participant(s) (‘DP’)/ Depositories and by speed post/ registered post acknowledgement due to 
those equity shareholders of CPL whose e-mail addresses are not registered as on Friday, 
05.01.2024 with the Company/ RTA/ Depositories. Physical copy of this Notice along with 
accompanying documents will be sent to those equity shareholders who request for the same. 

 
4. The Notice convening the Meeting will be published through advertisement in (i) Business Standard 

(All India Editions) in English language and (ii) Business Standard (All India Editions) in Hindi 
language (All India Editions)  

 
5. The equity shareholders may note that the aforesaid documents are also available on the website of 

the Company at www.cpil.com and on the website of the Stock Exchanges where the equity shares 
of the Company are listed i.e., BSE Limited and the National Stock Exchange of India Limited at 
www.bseindia.com and www.nseindia.com respectively and on the website of NSDL at 
www.evoting.nsdl.com and that of SEBI at www.sebi.gov.in. 

 
6. The SEBI Scheme Circular, inter alia, provides that approval of Public Shareholders of CPL to the 

Scheme shall also be obtained by way of voting through e-voting. Since, CPL is seeking the 
approval of its Equity Shareholders (which includes Public Shareholders) to the Scheme by way of 
voting through e-voting, no separate procedure for voting through e-voting would be required to be 
carried out by CPL for seeking the approval to the Scheme by its Public Shareholders in terms of 
SEBI Scheme Circular. The aforesaid notice sent to the Equity Shareholders (which includes Public 
Shareholders) of CPL would be deemed to be the notice sent to the Public Shareholders of the 
Company. For this purpose, the term ‘Public’ shall have the meaning assigned to it in Rule 2(d) of 
the Securities Contracts (Regulations) Rules, 1957 and the term ‘Public Shareholders’ shall be 
construed accordingly. In terms of SEBI Scheme Circular, CPL has provided the facility of voting 
by e-voting to its Public Shareholders. 
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7. ONLY a person, whose name is recorded in the Register of Members maintained by the 

Company/Registrar and Transfer Agents (‘RTA’) or in the Register of Beneficial Owners 
maintained by the Depositories as on the Cut-Off Date (i.e., Saturday, 10.02.2024) shall be entitled 
to exercise his/her/ its voting rights on the resolution proposed in the Notice and attend the Meeting. 
A person who is not an equity shareholder as on the Cut-Off Date should treat the Notice for 
information purpose only. 

 
8. The voting rights of the shareholders shall be in proportion to their shareholding in the Company 

as on the close of business hours on the Cut-Off Date as per the Register of Members furnished by 
the RTA or Register of Beneficial Owners furnished by NSDL/ Central Depository Services (India) 
Limited (‘CDSL’). 

 
9. The voting period for remote e-voting (prior to the Meeting) shall commence on and from 

Wednesday, 14.02.2024 at 9:00 a.m. (IST) and shall end on, Friday, 16.02.2024 at 5:00 p.m. (IST). 
The remote e-voting module shall be disabled by NSDL thereafter. The Company is additionally 
providing the facility of e-voting at the Meeting. 

 
10. Pursuant to the provisions of the Act, a member entitled to attend and vote at the meeting is entitled 

to appoint a proxy to attend and vote at the meeting on his/her behalf and the proxy need not be a 
member of the company. since this meeting is being held through VC facility, the requirement of 
physical attendance of members has been dispensed with. Accordingly, the facility for appointment 
of proxies by the members will not be available and hence the proxy form, route map and attendance 
slip are not annexed to this notice. 

 
11. Facility to join the Meeting shall be opened thirty minutes before the scheduled time of the Meeting. 

The Members will be able to view the live webcast of the Meeting on the NSDL’s e-voting website 
at www.evoting.nsdl.com. The facility of participation at the Meeting through VC will be made 
available to Members on a first come first served basis as per MCA Circulars. 

 
12. Pursuant to the provisions of the Act, the Institutional/Corporate Shareholders (i.e. other than 

individuals/HUF, NRI, etc.) are required to send legible scan of certified true copy of its Board or 
governing body Resolution/ Power of attorney/Authority letter etc., together with attested specimen 
signature(s) of the duly authorised representative(s), to attend the Meeting through VC on its behalf 
and vote at the Meeting. The said Resolution/Authorisation, self-attested by the person so 
authorized to attend the meeting, shall be sent to the CPL at investors@cpil.in, the Scrutinizer at 
pcs.shivani@gmail.com with a copy marked to evoting@nsdl.com at least forty eight (48) hours 
before the Meeting. 

 

13. Ms. Shivani Goel, email id: pcs.shivani@gmail.com has been appointed as the Scrutinizer to 
scrutinize the entire voting process in a fair and transparent manner. The scrutinizer will submit a 
consolidated report to the Chairperson of the meeting after scrutinizing the voting made by Equity 
Shareholders of CPL. 

 

14. In terms of the directions contained in the Order, the quorum for the meeting shall be 5770 equity 
shareholders in number or 40% in value of the Equity Shareholders. Further, in case the aforesaid 
quorum for the meeting is not present at 12:00 P.M., then the meeting shall be adjourned by 30 
minutes and thereafter, the Equity Shareholders, present and voting, shall be deemed to constitute 
the quorum. Members attending the Meeting through VC will be counted for the purpose of 
reckoning the quorum.  

15. The Scheme, if approved by the requisite majority of the Equity Shareholders of CPL as per Section 
230(6) of the Act read with SEBI Scheme Circular and other applicable Scheme Circulars, if any, 
will be subject to the subsequent approval of the Hon’ble NCLT and such other approvals, 
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permissions and sanctions from any other regulatory/ statutory authorities as may be deemed 
necessary. 

 

16. In case of joint holders attending the Meeting, the Member whose name appears as the first holder 
in the order of the names as per the Register of Members of the Company will be entitled to vote at 
the Meeting. 

 
17. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle 

Members from attending the Meeting. However, after exercising right to vote through remote e-
voting prior to the Meeting, a Member shall not be allowed to vote again at the Meeting. In case 
the shareholders cast their vote via both the modes i.e. remote e-voting prior to the Meeting as well 
as during the Meeting, then voting done through remote e-voting before the Meeting shall prevail 
once the vote on a resolution is cast by the Shareholder, whether partially or otherwise. The 
Shareholder shall not be allowed to change it subsequently. 

 
The shareholders are requested to carefully read all the Notes set out herein and in particular, 
instructions for joining the Meeting and manner of casting vote through remote e-voting prior 
to the Meeting or e-voting during the Meeting. 

 
18. Instructions 

 

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING 
GENERAL MEETING ARE AS UNDER:- The remote e-voting period begins on Wednesday, 
February 14, 2024 at _09:00 A.M. (IST) and ends on Friday, February 16, 2024 at 05:00 P.M. 
(IST). The remote e-voting module shall be disabled by NSDL for voting thereafter. The 
Members, whose names appear in the Register of Members / Beneficial Owners as on the record 
date (cut-off date) i.e. Saturday, February 10, 2024 may cast their vote electronically. The voting 
right of shareholders shall be in proportion to their share in the paid-up equity share capital of 
the Company as on the cut-off date, being Saturday, February 10, 2024. 

How do I vote electronically using NSDL e-Voting system? 

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned 
below: 

Step 1: Access to NSDL e-Voting system 

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding 
securities in demat mode 

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, 
Individual shareholders holding securities in demat mode are allowed to vote through their demat 
account maintained with Depositories and Depository Participants. Shareholders are advised to update 
their mobile number and email Id in their demat accounts in order to access e-Voting facility. 

Login method for Individual shareholders holding securities in demat mode is given below: 

 
Type of shareholders Login Method 
Individual Shareholders 
holding securities in demat 
mode with NSDL. 

1.    Existing IDeAS user can visit the e-Services website of NSDL 
Viz. https://eservices.nsdl.com either on a Personal Computer or 
on a mobile. On the e-Services home page click on the 
“Beneficial Owner” icon under “Login” which is available 
under ‘IDeAS’ section , this will prompt you to enter your 
existing User ID and Password. After successful authentication, 
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you will be able to see e- Voting services under Value added 
services. Click on “Access to e-Voting” under e-Voting services 
and you will be able to see e-Voting page. Click on company 
name or e-Voting service provider i.e. NSDL and you will be 
re-directed to e-Voting website of NSDL for casting your vote 
during the remote e-Voting period or joining virtual meeting & 
voting during the meeting. 

 
2.     If you are not registered for IDeAS e-Services, option to register 

is available at https://eservices.nsdl.com. Select “Register 
Online for IDeAS Portal” or click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

 
3.     Visit the e-Voting website of NSDL. Open web browser by typing 

the following URL: https://www.evoting.nsdl.com/ either on a 
Personal Computer or on a mobile. Once the home page of e- 
Voting system is launched, click on the icon “Login” which is 
available under ‘Shareholder/Member’ section. A new screen 
will open. You will have to enter your User ID (i.e. your sixteen 
digit demat account number hold with NSDL), Password/OTP 
and a Verification Code as shown on the screen. After successful 
authentication, you will be redirected to NSDL Depository site 
wherein you can see e-Voting page. Click on company name or 
e-Voting service provider i.e. NSDL and you will be redirected 
to e-Voting website of NSDL for casting your vote during the 
remote e-Voting period or joining virtual meeting & voting 
during the meeting. 

 
4.    Shareholders/Members can also download NSDL Mobile App 

“NSDL Speede” facility by scanning the QR code mentioned 
below for seamless voting experience. 

 
Individual Shareholders 
holding securities in demat 
mode with CDSL 

1.     Users who have opted for CDSL Easi / Easiest facility, can login 
through their existing user id and password. Option will be made 
available to reach e-Voting page without any further 
authentication. The users to login Easi /Easiest are requested to 
visit CDSL website www.cdslindia.com and click on login icon 
& New System Myeasi Tab and then user your existing my easi 
username & password. 

 
2.     After successful login the Easi / Easiest user will be able to see 

the e-Voting option for eligible companies where the evoting is 
in progress as per the information provided by company. On 
clicking the evoting option, the user will be able to see e-Voting 
page of the e-Voting service provider for casting your vote 
during the remote e-Voting period or joining virtual meeting & 
voting during the meeting. Additionally, there is also links 
provided to access the system of all e-Voting Service Providers, 
so that the user can visit the e-Voting service providers’ website 
directly. 

 
3.     If the user is not registered for Easi/Easiest, option to register is 

available at CDSL website www.cdslindia.com and click on 
login & New System Myeasi Tab and then click on registration 
option. 
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4.   Alternatively, the user can directly access e-Voting page by 
providing Demat Account Number and PAN No. from a e-
Voting link available on www.cdslindia.com home page. The 
system will authenticate the user by sending OTP on registered 
Mobile & Email as recorded in the Demat Account. After 
successful authentication, user will be able to see the e-Voting 
option where the evoting is in progress and also able to directly 
access the system of all e-Voting Service Providers. 

Individual Shareholders 
(holding securities in demat 
mode) login through their 
depository participants 

You can also login using the login credentials of your demat account 
through your Depository Participant registered with NSDL/CDSL for 
e-Voting facility. upon logging in, you will be able to see e-Voting 
option. Click on e-Voting option, you will be redirected to 
NSDL/CDSL Depository site after successful authentication, wherein 
you can see e-Voting feature. Click on company name or e-Voting 
service provider i.e. NSDL and you will be redirected to e-Voting 
website of NSDL for casting your vote during the remote e-Voting 
period or joining virtual meeting & voting during the meeting. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User 
ID and Forget Password option available at abovementioned website. 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 
Individual Shareholders 
holding securities in demat 
mode with NSDL 

Members facing any technical issue in login can contact NSDL 
helpdesk by sending a request at evoting@nsdl.com or call at 022 
- 4886 7000 and 022 - 2499 7000 

Individual Shareholders 
holding securities in demat 
mode with CDSL 

Members facing any technical issue in login can contact CDSL 
helpdesk by sending a request at helpdesk.evoting@cdslindia.com 
or contact at toll free no. 1800 22 55 33 

 

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual 
shareholders holding securities in demat mode and shareholders holding securities in physical 
mode. 

How to Log-in to NSDL e-Voting website? 

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: 
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. 

2.  Once the home page of e-Voting system is launched, click on the icon “Login” which is available 
under ‘Shareholder/Member’ section. 

3.  A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification 
Code as shown on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, 
you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to 
NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 
2 i.e. Cast your vote electronically. 

4. Your User ID details are given below : 
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Manner of holding shares i.e. 
Demat (NSDL or CDSL) or 
Physical 

Your User ID is: 

a) For Members who hold shares 
in demat account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example if your DP ID is IN300*** and Client ID is 
12****** then your user ID is IN300***12******. 

b) For Members who hold shares 
in demat account with CDSL. 

16 Digit Beneficiary ID 
For example if your Beneficiary ID is 12************** then 
your user ID is 12************** 

c) For Members holding shares in 
Physical Form. 

EVEN Number followed by Folio 
Number registered with the company For example if folio 
number is 001*** and EVEN is 101456 then user ID is 
101456001*** 

 

5. Password details for shareholders other than Individual shareholders are given below: 

a)    If you are already registered for e-Voting, then you can user your existing password to login 
and cast your vote. 

b)    If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial 
password’ which was communicated to you. Once you retrieve your ‘initial password’, you 
need to enter the ‘initial password’ and the system will force you to change your password. 

c)    How to retrieve your ‘initial password’? 

(i) If your email ID is registered in your demat account or with the company, your ‘initial 
password’ is communicated to you on your email ID. Trace the email sent to you from NSDL 
from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf 
file. The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 
digits of client ID for CDSL account or folio number for shares held in physical form. The 
.pdf file contains your ‘User ID’ and your ‘initial password’. 

(ii) If your email ID is not registered, please follow steps mentioned below in process for those 
shareholders whose email ids are not registered. 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your 
password: 

a)    Click on “Forgot User Details/Password?” (If you are holding shares in your demat account 
with NSDL or CDSL) option available on www.evoting.nsdl.com. 

b)    Physical User Reset Password?” (If you are holding shares in physical mode) option available 
on www.evoting.nsdl.com. 

c)    If you are still unable to get the password by aforesaid two options, you can send a request at 
evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your 
name and your registered address etc. 

d)    Members can also use the OTP (One Time Password) based login for casting the votes on the 
e-Voting system of NSDL. 

7.  After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check 
box. 

8. Now, you will have to click on “Login” button. 

9. After you click on the “Login” button, Home page of e-Voting will open. 
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Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system. 

How to cast your vote electronically and join General Meeting on NSDL e-Voting system? 

1.    After successful login at Step 1, you will be able to see all the companies “EVEN” in which you 
are holding shares and whose voting cycle and General Meeting is in active status. 

2.    Select “EVEN” of company for which you wish to cast your vote during the remote e- Voting 
period and casting your vote during the General Meeting. For joining virtual meeting, you need to 
click on “VC/OAVM” link placed under “Join Meeting”. 

3.    Now you are ready for e-Voting as the Voting page opens. 

4.    Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of 
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when 
prompted. 

5.    Upon confirmation, the message “Vote cast successfully” will be displayed. 

6.   You can also take the printout of the votes cast by you by clicking on the print option on the 
confirmation page. 

7.    Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

General Guidelines for shareholders 

1.     Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned 
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested 
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the 
Scrutinizer by e-mail to CPL at investors@cpil.in, pcs.shivani@gmail.com with a copy marked to 
evoting@nsdl.com at least forty eight (48) hours before the Meeting. Institutional shareholders (i.e. 
other than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney 
/ Authority Letter etc. by clicking on & Upload Board Resolution / Authority Letter& displayed 
under & e-Voting tab in their login. 

2.     It is strongly recommended not to share your password with any other person and take utmost care 
to keep your password confidential. Login to the e-voting website will be disabled upon five 
unsuccessful attempts to key in the correct password. In such an event, you will need to go through 
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on 
www.evoting.nsdl.com to reset the password. 

3.    In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and 
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com 
or call on.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to Mr. Manish Sharma at 
evoting@nsdl.com 

Process for those shareholders whose email ids are not registered with the depositories for 
procuring user id and password and registration of e mail ids for e-voting for the resolutions set 
out in this notice: 

1.    In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned 
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card), 
AADHAR (self attested scanned copy of Aadhar Card) by email to investors@cpil.in 

2.    In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self 
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to 
investors@cpil.in. If you are an Individual shareholders holding securities in demat mode, you are 
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requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and 
joining virtual meeting for Individual shareholders holding securities in demat mode. 

3.     Alternatively shareholder/members may send a request to evoting@nsdl.com for procuring user id 
and password for e-voting by providing above mentioned documents. 

4.   In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed 
Companies, Individual shareholders holding securities in demat mode are allowed to vote through 
their demat account maintained with Depositories and Depository Participants. Shareholders are 
required to update their mobile number and email ID correctly in their demat account in order to 
access e-Voting facility. 

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING 
ARE AS UNDER:- 

1.    The procedure for e-Voting on the day of the MEETING is same as the instructions mentioned 
above for remote e-voting. 

2.    Only those Members/ shareholders, who will be present in the Meeting through VC/OAVM facility 
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise not 
barred from doing so, shall be eligible to vote through e-Voting system in the Meeting. 

3.   Members who have voted through Remote e-Voting will be eligible to attend the Meeting. However, 
they will not be eligible to vote at the Meeting. 

4.    The details of the person who may be contacted for any grievances connected with the facility for 
e-Voting on the day of the Meeting shall be the same person mentioned for Remote e-voting. 

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH 
VC/OAVM ARE AS UNDER: 

1.     Member will be provided with a facility to attend the Meeting through VC/OAVM through the 
NSDL e-Voting system. Members may access by following the steps mentioned above for Access 
to NSDL e-Voting system. After successful login, you can see link of “VC/OAVM” placed under 
“Join meeting” menu against company name. You are requested to click on VC/OAVM link placed 
under Join Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login 
where the EVEN of Company will be displayed. Please note that the members who do not have 
the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve 
the same by following the remote e-Voting instructions mentioned in the notice to avoid last minute 
rush. 

2.    Shareholders who would like to express their views/have questions may send their questions in 
advance mentioning their name demat account number/folio number, email id, mobile number at 
investors@cpil.in. The same will be replied by the company suitably. 

3.    Members are encouraged to join the Meeting through Laptops for better experience. 

4.    Further Members will be required to allow Camera and use Internet with a good speed to avoid any 
disturbance during the meeting. 

5.   Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop 
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their 
respective network. It is therefore recommended to use Stable Wi- Fi or LAN Connection to 
mitigate any kind of aforesaid glitches. 
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                     SD/- 

Manmohan Pareek  
Authorised Signatory 
Career Point Limited 

 
SD/- 

Mr. Sunil K.S Panwar 
Chairperson appointed for the 

meeting 
 

Date: _12th day of January 2024 
Place: Kota 

 

Registered Office: 
Career Point Limited Village Tangori, Mohali, Punjab 140601 Email: investors@cpil.in 

Corporate Office: 
Career Point Limited CP Tower-1, Road No.1, IPIA, Kota, Rajasthan, India, 324005  
 

 

 

  



13 
 

Explanatory statement under Section 230(3), 230(2) and 102 of the Companies Act, 2013 read 
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
 
1. Pursuant to the Order dated 04.01.2024 passed by the NCLT, Chandigarh Bench (“Tribunal”) in 

Company Application CA (CAA) No. 57/Chd/Pb/2023 (1st Motion) (wrongly stated as CA (CAA) 
No. 57/Chd/Hry/2023 in the Order)  filed jointly by Srajan Capital Limited (“SCL”), Career Point 
Limited (“CPL”) and Career Point Edutech Limited (“CP Edutech”), meeting of the Equity 
Shareholders of CPL is to be held on Saturday, 17.02.2024 at 12.00 P.M. IST, through Video 
conference, for the purpose of considering and, if thought fit, approving with or without 
modification(s), Composite Scheme of Arrangement for (i) Amalgamation of SCL (“Transferor 
Company”) into Career Point Limited (“Transferee Company” or “Demerged Company”); (ii) 
Demerger of Demerged Undertaking of CPL into CP Edutech (“Resulting Company”) and their 
respective shareholders (‘the Scheme’ or ‘this Scheme’). 
SCL, CPL and CP Edutech are collectively referred to as “Applicant Companies” 
 

2. The Board of Directors of Applicant Companies had approved the Scheme at their respective Board 
Meetings held on 14.02.2023.  

 
3. Rationale for the Scheme: 

 
a. Consolidation of education business - Demerger of education business of CPL into CP 

Edutech which will help in consolidation of education business in one single entity i.e. CP 
Edutech. 
 

b. Consolidation of financial services business - Merger of SCL into CPL will achieve 
consolidation of financial service business into CPL. 

 
c. Streamlining group structure and operations - The Scheme ensures simplified and 

streamlined group structure by reducing the number of entities in the group. The Scheme 
ensures better synergy of operations by way of focused operational efforts, standardization & 
simplification of processes and productivity improvements which will entails the following 
advantages: 

 
 Improve the overall operational efficiency and effectiveness of the respective businesses; 
 Reduction in the overall operational and compliance cost. 

 
d. Improve management control - Ensures better management control on the respective 

businesses. independent management of each of the education and non-education division will 
ensure adoption of strategies necessary for growth of respective businesses. 

 
Details as per Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 for Applicant Companies: 

4. Details of the NCLT order directing the calling, convening and conducting of the Meeting: 
 

Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and the date, 
time and venue of the NCLT Convened Meeting. 
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5. Details of Applicant Companies: 

 

 
 

Other Particulars of Applicant Companies as per Rule 6(3) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016: 

6. Summary of the main objects as per the Memorandum of Association and main business 
carried on by Applicant Companies 

 

1 Srajan 
Capital 
Limited  

1)To carry on the business of holding and Investment/ finance Company and to  
buy, invest, sell, purchase, exchange, surrender, extinguish, relinquish, subscribe, 
acquire, undertake, underwrite, hold, auction, convert or otherwise deal in any 
shares, stocks, debentures, debenture stock, bonds, obligations, negotiable 
instruments, hedge instruments, warrants certificates, premium notes, treasury 
bills, obligations, inter corporate deposits, call money deposits, public deposits, 
commercial papers, options, futures, money market securities, marketable or non-
marketable securities, derivatives and all kind of instruments and securities issued, 
guaranteed or given by any government, semi government, local authorities, public 
private sector undertakings, companies, partnership firm, LLP or body corporate, 
corporations, co-operative societies, trusts, funds, State, Public body or authority, 
Supreme, Municipal, Local or otherwise and other organisations/entities, persons 
whether in India or elsewhere, singly or jointly with any other person(s), body 
corporate, partnership firm or any other entity and to acquire and hold controlling 
and other interests in the securities or loan capital of any issuer, company or 
companies and to carry on the business in all its aspects, investments business, 
public issue subscription, portfolio management, investment consulting, inter 
corporate investment, finance and discount advisers of all kinds and types in all 

Particulars Srajan Capital Limited Career Point Limited Career Point Edutech Limited

Corporate Identification Number U65910PB2013PLC050993 L80100PB2000PLC054497 U80302PB2006PLC059674

Permanent Account Number  AATCS9821M AABCC4963A AADCC1956H

Date of Incorporation 09.12.2013 31.03.2000 09.11.2006

Type of Company Public Public Public

Registered Address
Village Tangori, Mohali, Punjab-

140601
Village Tangori, Mohali, 

Punjab 140601

Village Tangori, Banur, Mohali, 
Karala, Patiala, Rajpura, Punjab, 

India, 140601

Name of stock exchange where 
shares of the company are listed

Unlisted
Listed on BSE Limited and 
National Stock Exchange of 

India
Unlisted

Change of Registered Office 
during last five years

The registered office of SCL has 
been shifted from Rajasthan to 

the State of Punjab vide the 
Order of the Regional Director 

dated 07.02.2020 and the fresh 
certificate of incorporation was 

issued by the Registrar of 
Companies, Chandigarh on 

03.04.2020 

The registered office of CPL 
has been shifted from 

Rajasthan to the State of 
Punjab vide the Order of the 

Regional Director dated 
19.08.2021 and the fresh 
certificate of incorporation 

was issued by the Registrar 
of Companies, Chandigarh 

on 20.10.2021 

The registered office of CP Edutech 
has been shifted from Rajasthan to 

the State of Punjab vide the Order of 
the Regional Director dated 

11.07.2023 and the fresh certificate 
of incorporation was issued by the 

Registrar of Companies, Chandigarh 
on 26.09.2023 

Change of objects during last five 
years

Not applicable

The objects of CPL have 
been modified vide Special 

resolution dated 06.08.2021 
and 10.02.2023 

Not applicable

Change of name during last five 
years

Not applicable Not applicable Not applicable

Authorized Share Capital INR 8,85,50,000 INR 25,00,00,000 INR 5,00,00,000 

Issued Share Capital INR 7,08,20,000 INR 18,19,29,390 INR 61,29,470

Date of Board Meeting where the 
Scheme was approved

14.02.2023 14.02.2023 14.02.2023
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their aspect in or outside India and carry on business of all non-banking financial 
activities permitted by Reserve Bank of India from time to time.           

2) Subject to Section 58A of the Companies Act, 1956 and the rules framed 
thereunder and the directions issued by Reserve Bank of India may be applicable, 
to receive money on deposits on interest or otherwise and to lend, invest, subscribe 
money and negotiate with or without security to such companies, firm or persons 
upon such conditions as may seem expedient and to guarantee the performance of 
contracts by any person, companies or firms provided that the company shall not 
carry on the business of banking within the meaning of Banking Regulation Act, 
1949 

3) To carry on business of leasing and hire purchase, investment in shares and 
securities, sick-industries Rehabilitation, Bridge financing, Bill discounting, 
international capital market operations, money market operations, share finance, 
venture capital finance and inter related activities of lending money financial 
industrial enterprises, borrow money, accepting deposits and loans. 

4) To carry on business of financiers, financing agents, financial brokers, recovery 
agents, bill discounters and to undertake, carry on and execute all kinds of financial 
operations and to carry on the business of money lending provided that the 
company shall not carry on any banking business withing the meaning of Banking 
Regulation Act, 1949.      

5) To give guarantee in relation to the payment of any debenture, debenture stock, 
bonds, obligations or securities. 

2 Career 
Point 
Limited 

1.  To carry on the business of holding and Investment' finance Company and to 
buy, invest, sell, purchase, exchange, surrender, extinguish, relinquish, subscribe, 
acquire, undertake, underwrite, hold, auction, convert or otherwise deal in any 
shares, stocks, debentures, debenture stock, bonds, obligations, negotiable 
instruments, hedge instruments, warrants, certificates, premium notes, treasury 
Bills, obligations, inter corporate loans, , commercial papers, options futures, 
money market securities, marketable or non-marketable securities, derivatives and 
all kind of instruments and securities issued, guaranteed or given by any 
government, semi-government, local authorities, public private sector 
undertakings, companies, or body corporate, corporations, co-operative societies, 
trusts, funds, State, Public body or authority, Supreme, Municipal, Local or 
otherwise and other organisations/entities, persons whether in india or elsewhere, 
singly or jointly with any other person(s), body corporate, or any other entity and 
to acquire and hold controlling and other interests in the securities or loan capital 
of any issuer, company or companies and to carry on the business in all its aspects, 
investment business, public issue subscription, portfolio management, investment 
consulting, inter corporate investment, finance and discount advisers of all kinds 
and types in all their aspect in or outside India and carry on business of all non-
banking financial activities permitted by Reserve Bank of lndia from time to time. 

2. Subject to the applicable provisions of the Companies Act, 2013 and the rules 
framed thereunder and the directions issued by Reserve Bank of India may be 
applicable, to lend, invest, subscribe money and negotiate with or without security 
to such companies or persons upon such conditions as may seem expedient and to 
guarantee the performance of contracts by any person or companies provided that 
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the company shall not carry on the business of banking within the meaning of 
Banking Regulation Act, 1949. 

3. To carry on business of leasing and hire purchase, investment in shares and 
securities, sick-industries Rehabilitation, Bridge financing, Bill discounting, 
international capital market operations, money market operations, share finance, 
venture capital finance and inter-related activities of lending money financial 
industrial enterprises, borrow money and loans. 

4. To carry on the business of financiers, financing agents, financial brokers, 
recovery agents, bill discounters and to undertake, carry on and execute all kinds 
of financial operations and to carry on the business of money lending provided that 
the company shall not carry on any banking business within the meaning of 
Banking Regulation Act, 1949. 

5. To give guarantee in relation to the payment of any debenture, debenture stock, 
bonds, obligations, or securities. 

 6. To undertake development and/or trade in sale, import, export of computer 
software and all varieties of information technology services like medical 
transcription, GIS/GPS mapping, data entries, data conversion, internet se1vices, 
intranet services, networking like WAN, LAN and its related protocols, e-
commerce, forex operations relation to software, hardware consultancy, hiring, 
installation sale, export, import, maintenance of computer hardware, platform 
changing peripherals, and related services either on direct contract or sub-contract 
basis and running and maintaining institute/school providing general education and 
coaching in science, math, medical, commerce, arts, engineering and computer 
education, training, information technologies and training covering, inter-alia to 
carry on the business of research and development, designing, manufacturing and 
trading in all types of computer software and hardware in all areas including 
management information systems, database services, data warehousing, industrial 
applications, office systems, automation systems, artificial intelligence, 
cybernatics, simulations, desktop publishing communications including 
telecommunications and satellite communication, CAD/CAM, animations, 
operation systems, utilities and all other developments in the field of computers and 
information technology along with rendering consultancy services and services in 
the field of software development, turnkey projects and solutions, software export, 
information and data processing, computer systems, communications, operations 
research and technical services including commercial exploitations, export import 
and to act as distributors, dealers, authorized representatives, installers and 
commissioning agents of the same and publish/trade books, periodicals, newsletters 
and study materials on papers, CD, internet or other I.T. media. 

7. To impart training, conduct seminars, workshops, capsules, courses, in 
computers, computer maintenance, software development, software exports, and to 
depute personnel to develop and design and implement software in India and 
abroad and to start ISDLAN (Integrated Se1vices Digits Local Area Network), dial 
for date centres technology parks in India and abroad and to buy, sell, deal in 
import, export carry on research and development work, to design implement 
systems software, application software and any other software in India and abroad 
and to provide IT consulting service advises in India and abroad about info 
technology use in manufacturing, technical managerial and marketing services in 
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computer education software's electronics and other allied fields and to offer either 
parallel or in turnkey basis networking and systems internet services in India and 
abroad and to depute personnel in India and abroad to offer such services, to render 
new services or enter into primary agreement in any trial portion for rendering such 
services to the clients and to undertake, design and development, research of 
software systems, products and solutions in all areas of application including those 
in emerging niche segments like internet, intranet, websites, applications solution 
software, enterprises resource planning, e-commerce, value added products and 
other business applications either for its own use or for sale in India or for export 
outside India and to design, develop such systems and application software for or 
on behalf of manufactures, owners and users of computer systems, telecom, digital, 
electronic equipment in India or else where in world and to set up and run 
software/hardware training centres, software consultancy, system studies, 
management consultancy techno-economic feasibility studies of projects, design 
and development of management information systems in India and outside India 
and focus on identification, selection, training of software manpower for onsite 
placement in India and outside India for its own use and/or clients use and 
recruitment and job placement services in India or outside India and to invest 
in/manage/assist, domestic and overseas software companies for the fulfillment of 
above objectives and to design and develop import, export, sale, deal and purchase 
of computer software and hardware for all applications and also maintain, repair 
and otherwise deal in all kinds of microprocessor modules, systems and mini and 
macro computer based systems and electronic instrumentation system, data 
processing equipment, software, all types of computers, required in industrial 
control applications, electronic circuits, entertainment equipment, space research 
and electronic industries of eve1y kind and to establish data processing centre, 
training centres and provide services as programmers, system analysts, and to 
provide consultancy services in the field of information technology and software 
and acts venture capital company or venture capital fund. 

3 

 

Career 
Point 
Edutech 
Limited 

1. To open, run and manage, college, institutions to provide quality education to 
Students and to run professional degree and diploma courses in engineering and 
technology, management, computer software, science art, commerce subject and 
'to Line Video Confressing, technology based learning, assessment solution, 
educational software etc., UK, USA, Malayshia and other overseas educational 
institutions to run integrated educational institution with hostels, liberary, computer 
centre and training campus and to provide educational consultancy, placement 
services, research in educational area and to provide higher degree courses form 
overseas universities of USA, UK, Australia, on credit point transfer and mutual 
student exchange programmes and to organise TOEFL, GRE and to overseas 
institutions/universities other qualifying examinations for admission after approval 
from concerned authorities or as per Government policies. 

2.  To carry on business of tearing centers and provide learning solutions, and to 
establish and run educational institutions like school, college coaching classes, 
practical training classes, libraries, hostels, canteens, science, and nonscience 
stream labs and workshops of all professions and to conduct courses for 
undergraduate, graduates and post graduate degree and diploma in the subjects and 
branches of all types of disciplines/faculties such as commerce, hardware, software, 
computers, science, arts, business management, engineering, science medical, 
industrial and any other field of education and to act as advisors, consultants, 
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promoters, partners or associates for such business; and to get affiliated/ associated 
with Indian and/or Foreign universities, institutes, colleges and grant, 
degrees/diplomas on behalf of such affiliated institution. 

3. To conduct support and preparatory classes for all types, of competitive exams 
such as preparation for entry exams of state/central administrative services, MBA 
entrance exams, MCA entrance exams, Engineering entrance exams, Medical 
entrance exams, and/ of any other pre-entry exams and to conduct practical 
practices/ workshops thereof including distance learning programs with or without 
electronic media or E-business help and to grant franchise therefore and to run and 
set-up all support facilities for such Students including hostels, canteens, mess, 
enjoyment and recreational facilities and/or to act as advisors, consultants for 
setting up of such institutes/classes. 

4. To carry on the profession and business of advertisers, in the field of public 
instruction, mass communication and generally to carry on the business of 
advertising in all it’s branches including film, radio television, audit-visual, audio 
visuals, print display and newspapers, magazines and demonstrative 
communication and to work as advertising agent, advertisement contractors, media 
planners and designers of advertisements through gift articles and novelties 
including material required for hoarding sites, neon signs, exhibitions held for sales 
promotion, market development and prepare, advise, devise, compose, design, 
layout, manufacture, construct, install, fabricate, paint, finish, buy, sell, print, 
screen print all kind of advertising and publicity material such as slides, cassettes, 
pamphlets, calendars, posters, hoardings, cutouts etc. for the purpose of attaining 
the main objects. 

 
7. Details of the Directors of Applicant Companies along with their addresses: 

 
S. 
No. 

Company Name Directors Address  

1 
Srajan Capital 
Limited 
 

1. Pramod Maheshwari 
Din: 00185711 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 

2. Om Prakash 
Maheshwari 
Din: 00185677 

 112-B, Shakti Nagar , Kota, Rajasthan-
324009 

3. Nawal Kishore 
Maheswari 
Din: 00185762 

 112-B, Shakti Nagar , Kota, Rajasthan-
324009 

4. Ram Swaroop 
Choudhary  
Din: 00711599 

H no. 2GA5, Dadabari, Kota, Rajasthan 
– 324009 

2 

 

Career Point 
Limited 
 

1. Pramod Maheshwari 
Din: 00185711 

112-B, Shakti Nagar, Kota, Rajasthan-
324009 

2. Om Prakash 
Maheshwari 
Din: 00185677 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 

3. Nawal Kishore 
Maheswari 
Din: 00185762 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 
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4. Ram Swaroop 
Choudhary  
Din: 00711599 

H no. 2GA5, Dadabari, Kota, Rajasthan 
– 324009 

5. Neelima Maheswari 
Din: 00194928 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 

6. Pawan Kumar 
Lalpuria 
Din: 02016032 

C-301, Bhagerwal Four Seasons, Rajiv 
Gandhi Nagar, Kota – 324005, 
Rajasthan 

7. Jagdish Prasad Sarda 
Din: 07654623 

1-Ch-7 Vigyan Nagar, Kota, Rajasthan, 
India 324005 

8. Divya Sodani 
Din: 08045653 

House No. 66, Lalaram Nagar, Indore, 
Madhya Pradesh, India 452001 

9. Sanjay Khandelwal 
Din: 10272077 

C-5, Nursery, Talwandi, Vighyan 
Nagar, Kota, Rajasthan – 324005 

10. Akshay Gupta 
Din: 10198103 

47, Shri Kailash Puri, Girdharpura, 
Balita Road, Kunhadi, Kota, Rajastham 
324008 

11. Neha Garg 
Din: 10275700 

12, Opp. Dainik Navjyoti, Ward No. 
36, Kotri, Tehsil-Ladpura, Kota - 
324005 

3 
Career Point 
Edutech Limited 

1. Pramod Maheshwari 
Din: 00185711 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 

2. Shilpa Maheshwari 
Din: 08305104 

 112-B, Shakti Nagar , Kota, Rajasthan-
324009 

3. Nawal Kishore 
Maheswari 
Din: 00185762 

112-B, Shakti Nagar , Kota, Rajasthan-
324009 

 
8. Details of the Promoters of Applicant Companies along with their addresses: 

 

S. No. Company Name Promoters Address  

1 Srajan Capital Limited 
 

1. Career Point Limited 
Village Tangori, Mohali, 
Punjab 140601 

2 

 
Career Point Limited 
 

1. Pramod Maheshwari 
 

112-B, Shakti Nagar, Kota, 
Rajasthan-324009 

2. Om Prakash 
Maheshwari 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 

3. Nawal Kishore 
Maheswari 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 

4. Neelima Maheshwari 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 
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5. Shilpa Maheswari 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 

6. Rekha Maheshwari 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 

7. Kailash Bai 
 

112-B, Shakti Nagar , Kota, 
Rajasthan-324009 

3 
Career Point Edutech 
Limited 1. Career Point Limited 

Village Tangori, Mohali, 
Punjab 140601 

 

 None of the Directors, the Key Managerial Personnel of Applicant Companies and their respective 
Relatives have any interests, financial or otherwise in the Scheme, except to the extent of their 
respective shareholding in Applicant Companies (as applicable) if any, and/ or to the extent the 
said Directors / Key Managerial Personnel are common Directors of Applicant Companies (as 
applicable). 

 The above Directors of the Applicant Companies were present in their respective board meetings 
dated 14.02.2023 wherein they had approved the Scheme and voted in favour of the scheme. 

 
9. Disclosure about the effect of the Scheme on the following persons: 

 

S.No. Category of 
Stakeholder 

Effect of the Scheme on Stakeholders 

1 Shareholders Pursuant to the Scheme, 

i. It is proposed to amalgamate SCL into CPL. Such 
amalgamation has been drawn up to comply with the 
conditions relating to "Amalgamation" as specified under 
the tax laws, including Section 2(1B) of the Income Tax 
Act, 1961 and all other relevant Sections (including 
Section 47 and Section 72A) of the Income Tax Act, 1961. 

The entire share capital (equity shares and preference 
shares) of Transferor Company is held by the Transferee 
Company. Accordingly, the Transferor Company is a 
wholly owned subsidiary of the Transferee Company. 
Hence, upon the Scheme becoming effective, no shares of 
the Transferee Company shall be allotted in lieu or 
exchange of the holding of the Transferee Company in the 
Transferor Company and all the shares held by the 
Transferee Company in the share capital of the Transferor 
Company as on the Effective Date shall stand cancelled, 
without any further act or deed. 

ii. It is proposed to demerge, transfer, and vest the Demerged 
Undertaking (as defined in the Scheme) of the Demerged 
Company into Resulting Company on a going concern 
basis 

Upon this Scheme coming into effect, in consideration of 
the transfer of the Demerged Undertaking by the 
Demerged Company to the Resulting Company, in terms 
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of this Scheme, the Resulting Company shall, without any 
further act or deed, issue and allot to every member of the 
Demerged Company holding fully paid up equity shares 
in the Demerged Company and whose names appear in the 
Register of Members of the Demerged Company on the 
Specified Date in the following ratio: 

“1 equity share (face value of INR 10/- per share) of CP 
Edutech to be issued for every 1 equity share (face value 
of INR 10/- per share) of CPL” 

After the effectiveness of the Scheme and subject to the 
receipt of regulatory approvals, the equity shares of the 
Resulting Company issued as consideration pursuant to 
the Scheme shall be listed on NSE and BSE and thus 
ensuring the marketability and tradability of the equity 
shares issued by the Resulting Company 

2. Promoters and Non 
Promoters 
Shareholders 

None of the shareholders are adversely impacted pursuant to 
scheme 

3. Key Managerial 
Personnel and 
Directors 

i. There is no effect of the Scheme on the key managerial 
personnel and/or the Board of Directors of the Applicant 
Companies.  
 

ii. Further, none of the Directors, the Key Managerial 
Personnel (as defined under the Act and rules framed 
thereunder) of Applicant Companies and their relatives 
(as defined under the Act and rules framed thereunder) 
have any interest in the Scheme except, if applicable, to 
the extent that the said Director(s), Key Managerial 
Personnel and their relatives are the directors, members 
of the companies that hold shares in Applicant 
Companies. Save as aforesaid, none of the said Directors 
or the Key Managerial Personnel has any material interest 
in the Scheme. 

4. Creditors Pursuant to the Scheme, the liability of the Applicant 
Companies towards its creditors shall not undergo any change 
and shall be paid off in the ordinary course of business. 

5 Depositors Not Applicable 

6 Debenture holders Not Applicable  

7 Deposit Trustee Not Applicable 

8 Debenture trustee Not Applicable 

9 Employee   The Scheme in no manner whatsoever affects the terms and 
conditions of employment of the employees of the 
Applicant Companies. 

  On the Scheme coming into effect, all staff and employees 
of Transferor Company in service on such date shall be 
deemed to have become staff and employees of the 
Transferee Company without any break or interruption in 
their service as a result of the transfer for the purpose of any 
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payment on any retrenchment, compensation or other 
benefits, and on the basis of continuity of service and the 
terms and conditions of their employment with the 
Transferee Company shall not be less favorable than those 
applicable to them with reference to Transferor Company 
on the Effective Date. 

   On the Scheme coming into effect, all staff and employees 
of Demerged Undertaking of Demerged Company in 
service on such date shall be deemed to have become staff 
and employees of the Resulting Company without any break 
or interruption in their service as a result of the transfer for 
the purpose of any payment on any retrenchment, 
compensation or other benefits, and on the basis of 
continuity of service and the terms and conditions of their 
employment with the Resulting Company shall not be less 
favorable than those applicable to them with reference to 
Demerged Company on the Effective Date. 

 

Other details regarding the Scheme required as per Rule 6(3) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 

10. Salient sections of the Scheme: 

The Scheme envisages (i) amalgamation of SCL into CPL (ii) demerger of Demerged Undertaking of 
CPL into CP Edutech. 
 
Parties involved in the Scheme  
Srajan Capital Limited, Career Point Limited and Career Point Edutech Limited and their respective 
shareholders 
 
Relationship subsisting between the Applicant Companies: 
SCL and CP Edutech are wholly owned subsidiaries of CPL   

 
11. Appointed Date, Effective Date, Record Date and Share Entitlement Ratio: 

 
Appointed Date: The Appointed Date for the Scheme is April 1, 2023 
 
Effective Date: The effective date means the last of the dates on which the conditions and matters 
referred to in Clause 30 of the Scheme have been fulfilled. 
 
Record Date (Specified Date): Specified Date means the date to be fixed by the Board of Directors of 
the Resulting Company for the purpose of determining the shareholders of the Demerged Company for 
the purpose of issuance of shares upon demerger of Demerged Undertaking of Demerged Company 
into the Resulting Company; 

 
Share Exchange Ratio and other considerations, if any: 

- For amalgamation of Transferor Company into Transferee Company: No shares will be issued 
as SCL is a wholly owned subsidiary and the entire issued and paid up capital is held by CPL. 

- For demerger of Demerged Undertaking of Demerged Company into Resulting Company: “1 equity 
share (face value of INR 10/- per share) of Resulting Company to be issued for every 1 equity share (face 
value of INR 10/- per share) of Demerged Company.”. 
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12. Summary of the Share Swap Report: 
Share Swap report for Scheme 
 
Share Swap report for amalgamation of the Transferor Company into Transferee Company 
 
The Valuer has considered that the entire investment of the Transferor Company is held by the Transferee 
Company and hence no shares will be issued pursuant to the amalgamation of the Transferor Company 
into Transferee Company. Accordingly, the Valuer has not carried any independent valuation of the 
Transferor Company. 
 
Share Swap report for Demerger of the Demerged Undertaking from the Demerged Company to 
the Resulting Company 
 
The Valuer has considered that the entire investment of the Demerged Company in the Resulting 
Company shall form part of the Demerged Undertaking of Demerged Company and hence the entire 
share capital of the Resulting Company held by Demerged Company shall stand cancelled pursuant to 
the Scheme. Upon the Scheme becoming effective, all the shareholders of the Demerged Company shall 
become shareholders in the Resulting Company and their shareholding would mirror in the Resulting 
Company. Considering the mirror shareholding, the Valuer has stated that any share entitlement ratio is 
fair and reasonable and accordingly the Valuer has not carried any independent valuation of Demerged 
Undertaking of Demerged Company.  Therefore, the Valuer has recommended the exchange ratio of 1:1. 
The valuation report is enclosed with this Notice 
 
The valuation report dated 14.02.2023 was issued by Naveen Agarwal (Registered Valuer Registration 
No. IBBI/RV/02/2019/12272). In terms of the SEBI Scheme Circular, a Fairness Opinion dated 
14.02.2023 issued by Srujan Alpha Capital Advisors LLP, Merchant Banker (SEBI Registration No. 
INM000012829), stating that the Valuation Report is fair and reasonable. The recommendation of the 
Share Exchange Ratio has been approved by the Audit Committee of CPL and Board of Directors of the 
Applicant Companies. Valuation Report and Fairness Opinion Report are enclosed herewith with this 
Notice. 

 
13. Detail of capital restructuring: 

 
There shall be no capital restructuring of the Applicant Companies pursuant to the Scheme except to the 
extent of the change in the share capital pursuant to cancellation of cross holding of shares between 
Applicant Companies and issuance of shares by the Resulting Company to the shareholders of the 
Demerged Company. Pursuant to the Scheme, shares shall be issued to the shareholders of the Demerged 
Company by the Resulting Company as per the share entitlement ratio. Upon coming into effect of this 
Scheme and subject to the above provisions, the shareholders of the Demerged Company as on the 
Specified Date shall receive new share certificates reflecting the equity shares held by each member in 
the Resulting Company. The new shares can be issued in dematerialized form by the Resulting Company 
provided that the details of depository accounts of the members of the Demerged Company are made 
available to the Resulting Company unless otherwise notified in writing by the shareholders of the 
Demerged Company to the Resulting Company. 

 
14. Detail of debt restructuring: 

 
There shall be no debt restructuring of the Applicant Companies involved pursuant to the Scheme. 

 
15. Accounting Treatment: 

 

The accounting treatment in the Scheme is in conformity with the IND AS prescribed under Section 133 
of Companies Act, 2013.  
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Upon the coming into effect of Scheme and with effect from the Appointed Date, the Transferee 
Company shall, record the assets, reserves and liabilities of Transferor Company vested in it pursuant to 
this Scheme, at the respective book values thereof. 

Upon the coming into effect of Scheme and with effect from the Appointed Date, the Demerged 
Company shall reduce the assets, reserves and liabilities pertaining to the Demerged Undertaking, being 
transferred to the Resulting Company pursuant to this Scheme, from its books of accounts at their existing 
carrying values.   

Upon the coming into effect of Scheme and with effect from the Appointed Date, the Resulting Company 
shall record the assets, reserves and liabilities pertaining to the Demerged Undertaking vested in it 
pursuant to this Scheme, at their respective existing carrying values appearing in the books of accounts 
of the Demerged Company.   

Copy of certificates issued by the Auditors of the Applicant Companies confirming the accounting 
treatment proposed in the Scheme are enclosed with this Notice.  

16. Amalgamation of Authorized share capital of Transferor Company into Transferee 
Company: 

 
Upon this Scheme becoming effective and with effect from the Appointed Date, the authorized share 
capital of the Transferor Company shall stand transferred to and be amalgamated with the authorized 
share capital of the Transferee Company, without any liability for payment of any additional fees 
(including registrar of companies fees) or stamp duty. 
 

17. It is confirmed that the copy of the draft Scheme has been filed with the Registrar of Companies 
Chandigarh by the Applicant Companies.  
 

18. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the 
Applicant Companies, in their separate meetings have adopted a report, inter alia, explaining the 
effect of the Scheme on each class of shareholders, key managerial personnel, promoter and non-
promoter shareholders amongst others. Copy of the reports adopted by the respective Board of 
Directors of the Applicant Companies are enclosed herewith. 

 
19. No investigation or proceedings have been instituted or are pending in relation to the Applicant 

Companies under the Act. 

 
20. Impact of the Scheme on the revenue generating capacity of CPL 
 
The Composite Scheme of Arrangement provides for:  
 
(i) amalgamation of SCL into CPL pursuant to which all the assets and liabilities of SCL become the 

assets and liabilities of CPL.  
 
(ii) demerger of the Demerged Undertaking (Education Business) of CPL into CP Edutech pursuant 

to which Demerged Undertaking shall be transferred to and vested in CP Edutech.  
 

Hence, the Company will become a financial services entity and will record revenues from financial 
services business pursuant to the Scheme. The revenues from the education business of the Company 
will be recorded by the Resulting Company pursuant to the Scheme. It is pertinent to note that the 
shares of the Resulting Company shall be listed on BSE and NSE pursuant to the Scheme.  
 
Upon the Scheme becoming effective, shareholding of the Company and the Resulting Company will 
be mirrored and accordingly there will no impact on the shareholders (including public shareholders) 
of CPL.  
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21. Details of availability of the following documents for obtaining extracts from or making or 

obtaining copies 

 The following documents will be available for obtaining extract from or for making or obtaining 
copies of or for inspection, free of charge, by the equity shareholders of Career Point Limited at 
its Registered Office at Village Tangori, Mohali, Punjab 140601 or its Corporate Office at CP 
Tower-1, Road No.1, IPIA, Kota, Rajasthan, India, 324005 between 09:00 a.m. to 5:00 p.m. on 
any working day (except Saturdays, Sundays and Public Holidays) up to the date of the Meeting: 

 

A. Order dated 04.01.2024 passed by the Chandigarh Bench of the NCLT in CA(CAA) No. 
57/Chd/Pb/2023 (wrongly stated as CA(CAA) No. 57/Chd/Hry/2023) directing CPL to 
convene the Tribunal Convened Meeting; 

B. Copy of the Scheme; 

C. Copies of the Memorandum of Association and Articles of Association of the Applicant 
Companies; 

D. Copies of the latest audited financial statements of the Applicant Companies as on 
31.03.2023; 

E. Copy of limited reviewed financial statements of the Applicant Companies for the period 
ending 30.09.2023; 

F. Register of Directors’ Shareholding of the Applicant Companies and extract of Register 
of Directors’ Shareholding of Applicant Companies; 

G. Independent Valuation Report dated 14.02.2023 issued by Mr. Naveen Aggarwal , 
Registered Valuer (Registration No. IBBI/RV/02/2019/12272);  

H. Fairness Opinion dated 14.02.2023 issued by Srujan Alpha Capital Advisors LLP, 
Merchant Banker (SEBI Registration No. INM000012829). 

I. Certificates issued by Statutory Auditors of the Applicant Companies to the effect that the 
accounting treatment, if any, proposed in the Scheme is in conformity with the IND AS 
prescribed under Section 133 of the Act; 

J. Copy of the Audit Committee Report dated 14.02.2023 of CPL 

K. Copy of the Report dated 14.02.2023 of Committee of Independent Directors of CPL 

L. Copy of the resolution passed by the Board of Directors of the Applicant Companies dated 
14.02.2023, approving the Scheme 

M. Copies of publications in “Business Standard” in English edition and “Business Standard” 
in Hindi edition of the notice convening meeting 

N. Observation letters dated 09.08.2023 issued by BSE Limited and National Stock Exchange 
of India Limited  

O. Abridged Prospectus for SCL and CP Edutech duly certified by Srujan Alpha Capital 
Advisors LLP, Merchant Banker, a SEBI Registered Merchant Banker 

P. Copy of permission of the Reserve Bank of India to the amalgamation of SCL into CPL 
vide letter dated 14.09.2022. 
 

22. Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental 
authorities in relation to the Scheme 

A. The Scheme is conditional upon and subject to: 

 the amalgamation of SCL into CPL being approved by the Reserve Bank of India;  

 obtaining NBFC registration by CPL;  
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 the Parties, as applicable, complying with the provisions of SEBI Circular; 

 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme 
under Regulation 37 of SEBI LODR Regulations; 

 approval of the Scheme by the requisite majority of each class of shareholders and creditors 
of the Parties and such other classes of persons of the said Parties, if any, as applicable or as 
may be required under the Act and as may be directed by the NCLT; 

 the Scheme being approved by the NCLT; 

 such other sanctions and approvals including sanctions of any statutory or regulatory 
authority, as may be required in respect of the Scheme, being obtained; 

 filing by Parties of the certified copies of the order of the NCLT sanctioning the Scheme with 
the respective jurisdictional Registrar of Companies. 

B. The Reserve Bank of India vide letter dated 14.09.2022 has granted no objection to the 
amalgamation of the Transferor Company into Transferee Company. 

C. In terms of Regulation 37 of the SEBI LODR Regulations, BSE and NSE, by its letter, dated 
09.08.2023, have issued its no objection to the Scheme. Copy of the said observation letters are 
enclosed herewith 

D. The Scheme was filed by the Applicant Companies with the Chandigarh Bench of the NCLT and 
the Chandigarh Bench of NCLT has given directions to convene a meeting of the equity 
shareholders of CPL vide order dated 04.01.2024. The Scheme is subject to the approval by equity 
shareholders of CPL in terms of Sections 230-232 of the Act. 

E. NCLT has given directions for dispensing with requirement for convening, holding and conducting 
of a meeting of the shareholders and creditors, both secured and unsecured creditors, of SCL and 
CP Edutech. Further, directions have been given for dispensing with the requirement of convening, 
holding and conducting of a meeting of the creditors, both secured and unsecured, of CPL. 

F. Post obtaining approval of equity shareholders of the CPL in accordance with the Section 232(6) 
of the Companies Act, 2013, the Applicant Companies will apply to NCLT Chandigarh for 
obtaining approval to the Scheme. 

G. All other necessary regulatory and governmental approvals and registrations are required pursuant 
to, in connection with or as a consequence of the Scheme. 

H. This statement may be treated as an Explanatory Statement under Section 230 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 and Section 102 and other applicable provisions of the Companies Act, 2013. 

 
23. Documents required to be circulated for the Tribunal Convened Meeting under Section 

232(2) of the Act: 

As required under Section 232(2) of the Act, the following documents are being circulated with this 
Notice and the explanatory statement: 

A. Order dated 04.01.2024 passed by the Chandigarh Bench of the NCLT in CA(CAA) No. 
57/Chd/Pb/2023 (wrongly stated as CA(CAA) No. 57/Chd/Hry/2023) directing CPL to convene 
the Tribunal Convened Meeting; 

B. Copy of the Scheme; 

C. Copies of the latest audited financial statements of the Applicant Companies as on 31.03.2023; 

D. Copy of limited reviewed financial statements of the Applicant Companies for the period ending 
30.09.2023; 

E. Report adopted by the Board of Directors of Applicant Companies explaining the effect of the 
scheme of arrangement on the class of shareholders, key managerial personnel, promoters and 
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non-promoter shareholders pursuant to the provisions of section 232(2)(c) of the Act 

F. Independent Valuation Report dated 14.02.2023 issued by Mr. Naveen Aggarwal, Registered 
Valuer (Registration No. IBBI/RV/02/2019/12272);  

G. Fairness Opinion dated 14.02.2023 issued by Srujan Alpha Capital Advisors LLP, Merchant 
Banker (SEBI Registration No. INM000012829). 

H. Certificates issued by Statutory Auditors of the Applicant Companies to the effect that the 
accounting treatment, if any, proposed in the Scheme is in conformity with the IND AS 
prescribed under Section 133 of the Act; 

I. Pre-scheme shareholding pattern of the Applicant Companies 

J. Post-scheme shareholding pattern of CPL and CP Edutech 

K. Copy of the Audit Committee Report dated 14.02.2023 of CPL 

L. Copy of the Report dated 14.02.2023 of Committee of Independent Directors of CPL 

M. Observation letters dated 09.08.2023 issued by BSE Limited and National Stock Exchange of 
India Limited  

N. Abridged Prospectus for SCL and CP Edutech duly certified by Srujan Alpha Capital Advisors 
LLP, a SEBI Registered Merchant Banker 

O. Copy of permission of the Reserve Bank of India to the amalgamation of SCL into CPL vide 
letter dated 14.09.2022 

P. Details of assets and liabilities of SCL that are being transferred to CPL 

Q. Details of assets and liabilities of CPL that are being transferred to CP Edutech 

R. Post scheme Balance Sheet of the CPL 

S. Compliance Report under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 of CPL 

T. Complaint Report as filed with BSE and NSE by CPL 

In the opinion of the Board, the said Scheme will be of advantage and beneficial to the Applicant 
Companies, its shareholders, creditors and other stakeholders and the terms thereof are fair and 
reasonable. 

This statement may be treated as an Explanatory Statement under Section 230(3), 232(1), 232(2) and 
102 of the Act and the statement for the purposes of Rule 6(3) of the Rules. 

In view of the information provided hereinabove and the documents attached along with this Notice 
and Explanatory statement, the requirements of Section 232(2) of the Companies Act, 2013 have been 
complied with. 

 
  

SD/- 
Manmohan Pareek  

Authorised Signatory 
Career Point Limited 

 
 

SD/- 
Mr. Sunil K.S Panwar 

Chairperson appointed for the 
meeting 

 
Date: 12th day of January 2024 
Place: Kota 
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Career Point Limited 

Registered Office: 

Village Tangori, Mohali, Punjab 140601 

CIN: L80100PB2000PLC054497 

Tel No: +91 70146 93540; Email: investors@cpil.in 

Registered Office: 

Village Tangori, Mohali, Punjab 140601 
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A. PREAMBLE

This Composite Scheme of Arrangement ("Scheme') provades for:

a) amalgamation of Sraian Capital Limited into Career Point Limited: and

b) demerger of Oemerged Undsrtaking of Career Point Limiied into Career Point Edulech

Limited

pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the

Companies Act, 2013 and the rules made thereunder.

B. DESCRIPTION OF COMPANIES

a) Srajan Capital Limited ("SCL") was incorporated as a pubhc limited company on

December 09, 2013 under lhe provisions of the Companres Act, 2013 The registered

oftice of SCL has been shifted from Rajasthan lo the State of PunJab vide the Order of

the Regional Director dated February 07, 2020 and the fresh certmcate of incorporation

was issued by the Registrar of Compantes, Chandigarh on April 03, 2020 with

U85910P82013P1C050993 as its ClN. The rEgistered oflice of SCL is now situated at

Village Tangori, Mohali, Puniab 140601. SCL is registered with the Reserve Bank of

lndia as a non{eposit accepting Non-Banking Financial Company under Section 45 lA

ot Reserve Bank of lndia Act, 1934 vide certificate dated Decembet 09, 2014 (Cedincate

No. 8-10.002301. Post shifling of registered office of SCL to the state ol Puniab,

Reserve Bank of tndia, Chandigarh has issued a fresh certificate of NBFC registration

bearing certmcate no. 806.00624 on July 31, 2020. SCL is primarily engaged in the

business of providing loans, including educatlonal loans, institutional loans, peBonal

loans and business loans (trade finance and term loans to regional SMES). SCL is a

wholly owned subsadiary of Catear Point Limitod.

I o, v2 4.,
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b) Career Point Limited ('CPL') was incorporated as a public limited company on March 31 ,

2000 under the provisions of the Companies Act, 1956 under the name of 'Career Point

lnfosystems Limited'. The name has been changed to Career Point Limited on

September 30, 201 1. The registered office of CPL has been shifted from Rajasthan to

the State of Punjab vide the Order of the Regional Direclor dated August 19, 2021 and

the fresh certificate of incorporation was issued by the Registrar of Companies,

Chandigarh on October 20, 2021 wilh 180100P82000P1C054497 as ils ClN, The

registered oflice of CPL is now situated at Village Tangori, Mohali, Punjab'140601. The

shares of CPL are listed on BSE Limited ('BSE") and National Stock Exchange of lndia

Limited ('NSE"). CPL is primarily engaged in the education business includes offering

lhe diversilied producls and integrated services in education segments including pre-

school, school education (K-12), test prepardlon (lutorial services), higher education

(universities), e-Learning and vocational education. CPL also carries on educalion
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business through its subsidianes including Career point Edutech Limited. Fu.ther. CpL
holds investments in its subsidiaries which are engaged in non-education business.

c) Career Point Edutech Limited ('CP Edutech") was incorporated as a pub,ic limited

company on November 09, 2006 under the provisjons of the Companres Act, 1956. The

CIN of CP Edutech is U80302RJ2006P1C02330€. The registered offrce of Cp Edutech

is situaled at B-28, 10-B Scheme. Gopatpura Byepass Jaipur, Rajasthan 3O2Olg Cp
Edutech is primarily engaged in the business of selling of Video Lecture of physrcs.

Chemistry, Math and Eiology in pen drive and memory cards, books of TJEE. Cp

Edutech also developed the software for online test series and maintaining of student

data and provide the software on ,ixed price to educational inslitutions. Currenfly, CpL

holds 5,78,947 equity shares having face value of tNR 10 each in CP Edutech.

SCL, CPL and CP Edutech are together refened as 'Partles"

C. RATIONALE FOR THE SCHEME

a) Consolidation of education businsss - Management intends to consolidate education

business in CP Edutech. Accordingly, demerger ot education business of CPL inlo CP

Edutech is being envisaged which wll help in consolidation of education business an one

single er ily i.e. CP Edutech.

b) Consolidation of financial lowic6 business - SCL is providing financial services.

Merger of SCL into CPL vrill achieve consolidation of financial service business into CPL.

CPL will become a non-banking financial company post effectiveness of Scheme and

hence CPL is in the process of applying for NBFC registration with Reserve Bank of

lndia.

ln view of above, the Scheme provides the flexibility to Iuture investors to invest in core

education business and/or non-education business

c) Streamllning group 3ttucture and operations - The Schemg ensures simplified and

streamlined group struclure by reducing the number of entities in the group The

Scheme ensures better synergy ot operations by way of focused operational efforts,

standardization & simplification of processes and productivily improvements which will

entails the following advantages:

. lmprove the overall operational efficaency and effectiveness of the respeclive

businesses,

. Reduction in lhe overall operational and compliance cost.

?
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d) lmprove management conlrol - Ensures betler management control on the respective

businesses. lndependent management ol each of the education and non-educalion

division will ensure adoplion of slrategies necessary for groMh ot respective businesses.

D. PARTS

This Scheme rs divided into following parts and turlher details thereunder:

Part 1 - Oetinitions and share capital

Part 2 - Amalgamation of SCL into CPL

Part 3 - Oemergar of Demerged Undertaking ot CPL into CP Edutech

Part 4 - General terms and conditions applicable to this Scheme

4of36



PART 1 _ DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

ln this Parl I of the Scheme. unless repugnant to the meaning or context thereof, the following

expressions shall have the following meaning:

(a) "Act" or "the Act" means the Companies Act, 2013 and rules made thereunder or any

statutory modmcaton, amendment or re-enaclment thereof.

(b) "Appointed Date" means April 1, 2023 ot such other date as may be approved by the

Hon'ble NCLT.

(c) "Board of Directors" of SCL, CPL and CP Edutech shall include any committee

thereol

(d) "Composlto Scheme ot Artangement" or "this Scheme" or'the Scheme" means lhis

Composite Scheme of Anangement in its present form containing amendmenl in the

Clause 32 wlth other consequential changes made under the Scheme.

(e) "CP Edutech" or "Resulting Company" means Career Point Edutech Limited, a

company incorporated under the Companies Act, 1956 and having its registered office at

B-28, 10-B Schems, Gopalpura Byepass Jaipur, Rajasthan 302018. The registered

office of CP Edutech will be shifted from the state of Rajasthan to the state of Puniab

prior to filing the Scheme with the Hon'ble NCLT.

"CPL" or "Transfe.eo Company" or "Demerged Company" means Career Poinl

Limited, a company incorporated under the Companies Act, 1956 and having its

registered office at Village Tangori, Mohali, Punjab 140601,

(S) "Domorged Undortaking" means 'Education Undertaking" of the Damerged Company

on a going concem basis, other than Remaining Business, and including the business

activrty of Education Undertaking covering all retated assets, investments, liabilities,

rights and obligations, as decided by the Board of Directors of CpL, inveslments in its

subsidiaries including but not limited to CP Edutech which are engaged in education

business and shall include (withoul limitation):

any and all the properties and assets whether movable or immovable, real or

personal, in possession or reversion, corporeal or incorporeal, tangible or

intangible, present or contingent and including but without being limited to land and

(0

building, all fixed and movable p lant and machin ery, leasehold or freehold, tangible

Ol/V

)44
o
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or intangible. including all computers and accessones, software and related data,

leasehold improvements, planl and machinery, oflices, cepital work-rn-progress,

raw materials, finished goods, vehicles. stores and spares, loose tools, sundry

debtors fumrture. tixtures, Frttings, office equipment, telephone, facsimite and other

communication facilities and equipmenls, electricals, appliances, accessories,

defened tax assets and investments related to Demerged Undertaking of the

Demerged Company;

any and all liabililies presenl and future including the contingent tiabilities related io

Demerged Undertaking of the Demerged Company;

any and all rights and licenses including, all assignments and grants th€reol, all

permits, quotas, holidays, benefits, clearances and registrations whether under

Central, State or other laws, rights (including rights/ obligations under any

agreemenl, contracls, applications, letteE of intenl, or any other contracls),

subsidies, granls, tax credits (including MODVAT/ CENVAT, Service Tax credits.

GST credits), tax deferrals, advance tax credit, deferred tax assets, incentivas or

schemes of central/ state/ local govemmenls, certifications and approvals,

regulatory approvals, entitlements, other licenses, environmental clearences,

municipal permissions, approvals, consents, tenancies, investments and/ or

interest (whelher vesled. contingent or othenvise), cash balances, bank balances,

bank accounts, reserves, deposits, advances, recoverable, receivables, benefit of

insurance claims, easements, advantages, financial assets, hire purchase and

lease anangements, the benefits of bank guarantees issued by the Demerged

Company, funds belonging to or proposed to be utilised by the Demerged

Company, privileges, all other claims, righls and benetits (including under any

powers of attomey issued by lhe Demerged Company or any powers of attorney

issued in favour of lhe Demerged Company or from or by virtue of any proceeding

before a legal, quasi-,udicial authority or any other statutory authority, to wtlich the

Demerged Company was a party), powers and facilitaes of every kind, nalure and

description whatsoever, rights to use and avail of telephones, telexes, facsimile

connections and installations, utililies, electrioty, water and other services,

provisions, funds, benefits duties and obligations of all agreements, contracls and

arrangements and all other inlerests related to the Demerged Underlaking ol the

Demerged Company;

all employees yvho are on the payroll of the Demerged Company, related t0 the

Demerged Undertaking of the Demerged Company, immediately preceding the

Effec{ive Date;

any and all deposits and balances with Govemment, Semi-Govemment, local and

othor authorities and bodies, oustomers and other persons, share application

otN
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monsy. eamest moneys and/ or security deposits paid or rec€ived by th6
Demerged Company related to the Demerged Undertaking ot the Demerged

Company

any and all books, records, files. papers, product specifications and process

information, records of standard operating procedures, computer programs along

with their licenses, manuals and back up copies, drawings, other manuals, data

catalogues, quotations, sales and advertising materials, and other data and

records whether in physical or electronic form related to the Oemerged

Underlaking of the Demerged Company

all intelleclual property rights including all kademarks, hademark apptications,

trade names, patents and patent applications, domain names, logo. websites,

intemot ragistralions, copyrights, kade secrets, service marks, quality certifications

and approvals and all other interests exclusively relating to lhe Demerged

Company related to Demerged Undertaking of the Demerged Company.

(h)

It is intended that the derinilion of Demerged Undertaking und6r this clause would enable

lhe tlansf€r of all properly, assets, nghts, liabilities, employeeE etc of the Demerged

Company to the Resulting Company pursuant to this Scheme except lhe Remaining

Business.

"Efiective Date" means the lasl of the dates on which all the conditions and matlers

retened to in Clause 30 hereof have been fumlled. References in this Scheme to the

date of 'coming inlo effect of this Scheme' or 'effectiveness of this Scheme' shall mean

tho Effeclive Date.

"Merged Undertaking" means and includes the whole ot the business of Transferor

Company and shall mean all assets, properties and liabilities and shall includo (without

limitation):

all secured and unsecured debts, present and future liabilities, contingent liabilities,

duties and obligations (including duties/ rights/ obligations imposed by any

authority or under any agreement, contracls, applications, letters of intent or any

other conkacls) and land and building, leasehold assets and other properties, real,

in possession or roversion, present and contingent assets (whether tangible or

intangible) of whatsoever nature and including but without being limited to all Plant

and machinery, computers and accessorios, software, leasehold improvements,

vehicles, tixed assets, work in progress, apPliances, accessories, sundry debtors,

inventories, current asseB, invastments of all kinds lshares, scrips, stocks, bonds,

debentures etc.], reserves, provisions, funds, as on the Appointed Date;

(i)
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ofrices, import entillements. import licenses, olher licenses, approvals.

permissions, registrations, copyrights, palents, titles. trade names, trademarks,

applications for copydghts, patents, trade names and trademarks, any other

intellectual properly whethar registered or otherwise, labels, label deslgns, quality

certifications, leases. licenses. tenancy rights, no objection certificate from any

authorities (including the Municipal Authorities, Oeparlment of Town & Country

Planning, Oevelopment Authority. Eleclncity Board), power of attorney. premises.

hire purchase and lease a,rangements, office equipment. aleclncal fittings,

furniture and fittings, capital work in progress, telephones, telexes, email and

facsimile connections, communication facilities, equipment and installations and

utilities, electricity, water and other service connections, benefits of agreements,

contracts and arrangements including customer contracls, powers, authorities,

permits, Central govemmenu State government incentives/ schemev benetits

under any law in force including allsingle windov/ clearances. prospecting licenses,

environmental clearances, allotments, approvals, certi{icalions, consents,

privileges, balances wilh all regulatory authorities, liberties, advantages,

easements and all the rights, titles, interest, goodwill, benefit and advantage,

deposits, receivables, tunds, cash, bank balances and bank accounts, bills of

exchange, benefits of assets or properties or other interest held in trusls, benefit of

any deposits, tinancial assets, benefit of any bank guarantees, loans and

advances, accounts, subsidies, grants, tax credits (including MODVAT/ CENVAT,

Service Tax credits, GST credits, MAT credits), advance tax credits, withholding

tax credits and olher tax refund and credits and any other tax incenlives and

benefits, advanteges, exemptions, tax holidays, remissions and reduclions and all

other nghts, claims and powers, of whatsoever nature and wheresoever situated

belonging to or in the possession of or granted in favour of or enjoyed by

Transferor Company, as on the Appointed Date and all eamest money and/ or

deposits including security deposits paid by Transferor Company;

right to any claim not preferred or made by Transferor Company in respect of any

refund of tax, duty, cess or other charge and in respecl of sel-off, carry-fonrvard of

unabsorbed losses and unabsorbed tax depreciation under rebales, tax holidays,

lncome credits etc.

all omployees of Transfgror Company on the date immediately preceding the

Effeclive Date;

all other obligations of whatsoever kind, including liabilities of the Transferor

Company regarding their employees with resp€ct to the payment of compensation,

gratuity, provident fund etc and benefits or obligations of any kind whether

insurances, retirement etc
\1
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all nec€ssary records, files, papers. engineering and process informalion,

computer programme, manuals. data. catalogues. quotations, sales and

advertising matenals, list of present and forner customers and suppliers, customer
credit information, customer pricing information and other records rn connection

with or relating to Transreror Company .

It is intended that the definition of Merged Undertaking under this clause would enabte

the transfer of all property, assets, liabilities. employees etc of Transferor Company to

the Transferee Company pursuant to this Scheme.

0) 'NCLT' shall mean ths Hon'ble National Company Law Tribunal at Chandigarh

(k) "Remaining Business" shall mean the Oemerged Company post demerger of the

Education Undertaking in accordance 
',vith 

this Part 3.

o "SCL" or "Transferor Company" means Srajan Capital Limited, a company

incorgorated under the Companies Act, 2013 and having its registered office at Vlllage

Tangori, Mohali, Eunjab 140601.

(m) 'SEBI" means the Securities and Exchange Board of lndia, constituted under the

Securitias and Exchange Board of lndia Ac,l, 1992;

(n) "SEBI Circula/'means the circular issued by the SEBI, being Master Circular No.

SEBUHO/CFD/DIL1/CIRyP/2021/0000000665 dated November 23, 2021 and any

amendments thereot issued pursuant to Regulations '11, 37 and 94 of the SEBI LODR

Regulations or any other circulars issued by SEBI applicable to schemes of

amalgamation or anangement;

(o) 'SEBI LODR Regulations" means the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, as amended from time to trme;

(p) 'Spocified Date' means the date to be fixed by the Board of Oirectors of the Resulting

Company for the purpose of determining the shareholders of the Demerged Company

for the purpose of issuance of shares upon demerger of Demerged Underlaking ot

Demerged Company into the Resulting Company;

(q) "Stock Exchanges" means BSE Limited ("8S8"), National Stock Exchange of lndia

Limated ("NSE") and any olher recognized stock exchange, as the case may bei

oI
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EXPRESSIONS NOT DEFINED IN THIS PART

The expressions which are used in this Scheme and not defined, shall, unless repugnant or

corirary to lhe context or meaning hereot, have the seme meaning ascribed lo them under the
Act, the Securities Contracts (Regutation) Act. 1956. the Depositories Act, 1996 snd other
applicable laws, rules, regulations, bye{aws, as the case may be, or any statutory modification

or re-enactment thereof fiom time to time.

2. DATE OF COMING INTO EFFECT

The Scheme set out herein in its present form or with such modifications or amendments as

directed by the NCLT or other appropriate authority shall be effective from the Appointed Oate

herein, although it shall be operative from the Efleclive Date.

3. SHARE CAPITAL

(a) The authorized, issued, subscribed and paid up share capilal of SCL as on September

30, 2022 as per audited financial statem€nts is as follows:

PARTICULARS AMOUNT (RS}

AUTHORIZED CAPITAL

80,00,000 Equity shares of Rs.10/- each 8,00,00,000

8,55,000 Preterence shares of Rs. 10 each 85.50,000

Total 88,550,000

62,27,000 Equity Shares of Rs. 10 each 6,22,70,000

8,55.000 Preference shares of Rs. 10 each 85,50,000

Total 7,08,20,000

(b) The authorized, issued, subscribed and paid up share capital of CPL as on September

30,2022 as pet audited financial slatements is as follows:

PARTICULARS AMOUNT {Rs}

AUTHORIZED CAPITAL

2,50,00,000 Equily Shares of Rs 10/- each 25,00,00,000

Total 25,00,00,000

oe I
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(c)

1.81,92.939 Equity Shares of Rs 10/- each 18.19,29,390

The authorized, issued, subscribed and paid up share capital of CP Edutech as on

September 30, 2022 as per audated financial slatements is as followsl

Total 18,'19,29,390

PARTICULARS AMOUNT (Rs)

AUTHORIZED CAPITAL

50,00,000 Equily shares of Rs.10/- each 5,00.00.000

Total 5,00,00,000

ISSUED. SUESCRIBEO AND PAID-UP CAPITAL

5,78,947 equity shares of Rs.10/- each 57,89,470

Totel 57,89,470

11 of 36
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PART 2 _ AMALGAMATION OF SCL into CPL

4. COMPLIANCE WITH TAX LAWS

41 Th€ proposed amalgamation of SCL anto CPL has been drawn up to compty wth the

conditions relating to "Amalgamation' as speofi€d under the tax laws, rnctudang Seciion

2(18) of the lncome Tax Act, 1961 and all other relevant Sections (inctuding Section 47

and Section 72A) of the lncome Tax Act, '1961.

lf any terms or provisions of this Part 2 are found to be or interpreted to be inconsistent

wilh any of the said provisions at a later date, whether as a result ot any amendmenl of

law or any iudicial or executive interprelation or for any other reason whatsoever, the

aforesaid provisions of the tax laws shall prevail. This Part 2 shall then stand modified to

the extent determined necessary to comply with the said provisions. Such modification

will however not affecl other parls of this Part 2 and the power to make any such

amendments shall vest with the Board of Directors of CPL and SCL

AMALGAMATION OF TRANSFEROR COIIIIPANY INTO THE TRANSFEREE

COMPANY

Upon coming into effecl of lhis Scheme and with effect from the Appointed Date, the

Merged Underlaking of the Transferor Company shall, pursuant to the provisions

contained in Section 2301o 232 of tho Acl and other provisions of law for the time being

in force and without any further act or deed, be transferred io and vested in or be

deemed lo have been transtered to and vested in the Transferee Company, in

accordance with Section 2(18) of the lncome Tax Act, 1961, so as to become as and

from the Appointed Date, lhe assels and liabilities oI the Transferee Company and to

vesl in the Transferee Company all the rights, titles, interests or obligations of the

Transferor Company therein.

5.2 All assets acquired by the Transferor Company after the Appointed Date and prior to lhe

Efieclive Date shall also stand transfened to and vested in the Transferee Company

upon the Scheme comlng into effect. Where any of the assets of the Transferor

Company as on tha Appointed Date deemed to be transferred to the Transferee

Company have been sold or transferred by the Transferor Company after the Appoinled

Date and prior to the Effective Date, such discharge shall be deemed to have been for

and on account of lhe Transferee Company.

as are movable in nature or are othenivise capable of transfer by manual delivery,

ev ;\

above)

5.3 ln resped of the assets of the Transferor Company (mentioned in Clause 5.1 and 5.2
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by paying over or by endorsement and delivery, the same may be so delivered, paid

over, or endorsed and delivered. by the Transferor Company and shall become the

properly of the Transteree Company as an integral part oi the Transferee Company. The

aforesaid transfer shall be deemed to take effect from the Appointed Date without

requiring any deed or instrument of conveyance for the same. Such delivery shall be

made on a date mulually agreed upon between the Board of Directors of the Transferor

Company and the Transfere6 Company.

5.4 ln respecl of movables ot the Transferor Company other lhan those specfied in Clause

5.3 above, including sundry deblors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances, deposits and

balances, if any, with Government, Semi-Government, local and other authorilies and

bodies, customgrs end other pgrsons, it shall not be necessary to obtain lhe consent of

any lhird party or other person in order to give effecl to the provisions of this sub-clause,

and such transfer shall be effecled by notice to ths concerned persons, or in any manner

as may be mutually agreed by the Transferor Company and the Transferee Company

ln respecl of the assets of the Transferor Company other than those refened to in

Clause 5.3 and 5.4 above, the same shall wthout any further act. instrument or deed be

transfened to and vested in and/ or be deemed to be transferred to and vesled in the

Transteree Company pursuant to the Ac1 and other applicable provisions of law. The

mutation ol the title to the immovable properties, if any, in favour of the Transferee

Company shall be made and duly recorded by the appropriate authorities pursuant to the

sanclion of the Scheme and il becoming effective in accordance with the terms hergof.

5.6 Subject to the other provisions of this Scheme, any ongoing lease, all licenses,

permissions, approvals, consents, registrations and no-objection certificates obtained by

the Transferor Company in terms of the various statutes and/ or schemes of Union and

State Govemments, shall be evailable to and vest in the Transferee Company, withoul

any further ad or deed and shall be appropiately mutated by the statutory authoritles

concerned therewith in favour of the Transferee Company.

57 All loans raised and used and all liabilities and obligations incurred by the Transferor

Company afier the Appointed Date and prior lo the Effeclive Date and all duties, losses

and obligations of the Transferor Company, whether or nol recorded in its books of

accounts shall be deemed to have been raised. used or incuned for and on behalf of the

Transferee Company and to the extent they are outstanding on the Effeclive Date, shall

also \ryrthout any further act or deed be and stand transfetred to the Transferee Company

and shallbecome its liabilities and obligations on the same terms and conditions as were

applicable to the respsctivo Transferor Company

? iN
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5.8 Loans or other obligalions, if any, due botween and amongst Transferor Company and

the Transferee Company shall stand discharged and there shall be no liability an that

behalf.

5.9 Upon coming into effect of this Scheme. it is hereby clarified that any reference rn any

security documents or anangemsnts (to which the Transferor Company rs a party) to the

assets of the Transferor Company offered or agreed to be offered as security for any

financial assistanca or obligations shall be construed as reference only to lhe assets

pertaining to the Transferor Company as are vested in the Transferee Company by

virlue of the aforesaid Clauses, to the end and intent that such security, charge and

mortgage shall not extend or be deemed to extend. to any of the other assets of the

Transferor Company or any of the assets of the Transfefee Company.

Provided that the securities, charges and mortgages (if any subsisting) over and in

respect of the assets or any parl thereof of the Transferee Company shall continue wilh

respes{ lo such assets or parl thereof and this Scheme shall not operate to enlarge such

securities, charges or mortgages to the end and intent that such securities, charges and

mortgages shall not extend or be deemed to extend, to any of the assets of the

Transferor Company vested in lhe Transferee Company.

Provided always lhat this Scheme shall not operate to enlarge lhe security for any loan.

deposit or facility created by the Transferor Company which shall vest in the Transferee

Company pursuant to the Scheme and the Transferee Company shall not be obliged lo

creata any further or additional security thereof after the Scheme has become operative.

5.10 Vyrthout prejudice to the provisions ot the foregoing clauses and upon the effectiveness

of this Scfieme, the Transferee Company and the Transferor Company shall execute

inrtrumonts or documents or do all the acls and deeds as may be required, including the

filing of necessary padiculars and/ or modilicafion(s) of charge, with the Registrar ot

Companies, to give formal effecl to the above provisions, if required.

5. ISSUE OF SHARES

6.1 The entire share capital (equity shares and preference shares) of Transferor Company is

held by the Transferee Company. Accordingly, the Transferor Company is a wholly

owned subsidiary of the Transferee Company. Hence, upon the Scheme becoming an

effective, no shares of the Transferee Company shall be allotted in lieu or exchange ot

the holding of lhe Transferee Company in the Transferor Company and all lhe shares

h6ld by the Transferee Company in the share capital of the Transferor Company as on

ths Effeclive Date shall stand cancelled, without any further acl or deed. The said

re irt tj
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cancellation of existing share capital of the Transferor Company shall be effected as an

integral parl of this scheme.

7. ACCOUNTINGTREATMENT

Upon the Scheme becoming effeclive, the Transferee Company shall account for the

amalgamalion of the Transferor Compaoy in its books of accounts in accordance wilh

'Pooling of lnteresl Method'of accounting as laid down in Appendix C of IND-AS i03
notified under seclion 133 ofthe Companies Act, 2013 such thal:

7.1 All the assets and liabilities recorded in the books o, the Transferor Company shall stand

lransfened to and vested in the Transferee Company pursuanl to the Scheme and shall

be recorded by the Transferee Company at their respective carrying values as

appearing in the books of the Transferor Company, as on the Appointed Date.

7.2 The identity of the reserves of the Transferor Company, it any, shall bo proserved and

they shall appear in the financial statements of lhe Transferee Company in the same

form and manner, in which they appeared in the financial statements of the Transferor

Company, prior to this Scheme becoming effeclive. All the reserves of the Transleror

Company undor different heads shall become the corresponding reserves of the

Transferee Company.

IJ To the extent that there are inter-corporate loans, inter-company payables, receavables

(including loans, advances or debentures, deposits, balances etc.) and other obligations

or balances between the Transferor Company and the Transferee Company, the

obligations in respect thereof shall come to an end and conesponding effect shall be

given in the books of account and records of the Transferee Company for the reduction

of any assels or liabilities, as the case may be.

7.4 Upon the coming into etfecl of this Scheme, inter Company investment in lhe books of

Transferor Company and the Transferee Company, representing shares of Transferor

Company and/ or ihe Transferee Company will sland cancelled and no shares or

consideration shall be issued by the Transferee Company in respecl of such cancelled

shares.
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Upon this Scheme b€coming effective and with effect from.the Appoinled Date. the
difference, if any. between the value of total assels and totat liabitilies as recorded in the

books ot the Transferee Company, pursuant to paragraph 7.1 above, and after making

adiustments as slated in paragraphs 7.2. 7.3 andT 4 shall be recorded as and crediled

to or debited to the Capital Reserve, as the case may be, available in the financial

stat€ments of ttle Transferee Company.

7.6 The tinancial information in the linancial statements of the Transferee Company in

respect of prior periods should be restaled as if the bustness combrnation had occurred

from the beginning of lhe preceding period in the financial statements, irrespective of the

aclual date of the combination. However, if business combination had occurred after lhat

date, the prior period information shall b€ restated only from that date."

ln case of any differences in the accounting policies between the Transferor Company

and the Transferee Company. the accounting policies followed by the Transleree

Company will prevail and the impacl of the same till the Appointed Date will be quantified

and the same shall be appropriately adiusted and roported in accordance with applicable

accounting rules and principles, so as to ensure that the flnancial statements of the

Transferee Company refrect the financial position on the basis of consistenl accounting

policies.

7.8 Notwithstanding the above, the Eoard of Directors of the Transferee Company, in

consultation with its Statutory Auditors, is authorised to account lor any of these

balances in any manner whatsoever, as may be deemed fit, in accordance with the

prescnbed lnd AS specified as per seclion 133 of lhe Companies Acl, 2013 read with the

relevant rules issued lhereunder.

AMALGAMATION OF AUTHORIZED SHARE CAPITAL OF TRANSFEROR

COMPANY

8.1 Upon this Scheme becoming effedive and with effec1 from the Appointed Date, the

authodzed share capilal of the Transferor Company shall stand trensfened to and be

amalgamated with the authonzed share capital of the Transferee Company, without any

liability for payment of any additional tees (including registrar of companies tees) or

stamp duty. Consequenlly, clause V of the Memorandum of Association o, the

Transleree Company shall without any further ad or deed shall stand altered, moditied,

and amended accordingly.

It is hereby clariried that the consenl of the shareholders of the Transferor Company and

th6 Transferee Company to this Scheme shall be sufficienl for the purposes of effecting

lhis amendmenl in the Memorandum and Arlicles of Association of the Transferee

8
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Company and that no further resolution under Section 13, and Sections 61 and 64 or any
other applicable provisions of the Act, would be required to be separatety passed. nor
any additional registration fee, stamp duty. etc, be payabte by the Transferee Company.

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE AMALGAMATION OF
TRANSFEROR COMPANY

o

9.1

BUSINESS AND PROPERTY IN TRUST

Upon ths coming inlo effecl of this Scheme, as and from the Appoint€d Date and upto

and including the Effective Date, the Transferor Company shall be deemed to have been

carrying on all lhe activities relaling to the Transferor Company and stand possessed of

all the related assets, for and on account of, and in trust for the Transteree Company.

o') Any profits accruing to the Transferor Company, or losses, charges, costs, expenses

arising or incuned by it including the effect of taxes, if any, thereon, including but not

limited to advance tax, tax dedusted at sourc€, Minimum Altemato Tax credit etc. shall

for all purposes, be treated as the profits, taxes or losses, as the cese may be, ot the

Transferee Company.

93 The Transferor Company undertake that they will from the date of approval of this

Scheme by their Board ot Directors and up to and including the Etfective Date preserve

ils assels and investments and agree that they shall not, in any material respect, without

the prior Mitten consent of the Transferee Company, alienate, charge or otherwise deal

with or dispose off any assels and investments or part thereof except in the ordinary

course of business or pursuanl lo any pre€xisting obligation undertaken prior lo thE dale

of approval of this Scheme by the Board of Directors of lhe Transferor Company.

10. LEGAL PROCEEDINGS

10..l Upon the coming into effect of this Scheme, all proceedings by or against the Transferor

Company under any stalute, whether or not pending on the Appointed Date, or which

may be instituted any time in tho future (relating to any period prior to the Appointed

Data) and in each case relating to the Transferor Company shall be continued and

enforced by or against the Transferee Company afrer the Effeclive oate and shall not

abate or be discontinued nor be in any way prejudicially affected by reason of the

amalgamation of the Transferor Company or anything contained in this Scheme.

11, STAFF AND EMPLOYEES

11.1 On this Scheme coming into 6ffec1, all staff and employees ol the Transferor ComPany,

in seNice on such date shall be deemed to have become staff and employees of the
I
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Transferee Company without any break in their service and on the basis of continuity of

service, lh6 terms and condilions of lheir employment wilh the Transferee Company

shall not be less favourable than those applicable to them with reterence to the

Transferor Company on the day immediately preceding the Effective Date. Further, the

sxisting Provident Fund. Gratuity Fund. Superannuation Fund etc of the employees of

the Transferor Company in relation to the Transferor Company shall be transferred to the

Transferee Company. lt is clarified that the services of the employees of the Transferor

Company shall be treated as having been continuous for the purpose of the said Fund or

Funds.

18 of 36
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12.

12 I

TREATIIIENT OF TAXES

Any tax liabilities under lhe lncome-tax Acr, 1961, Customs Act, 1962,

Central Excise Acl, 1944. Service Tax, Sales Tax laws. Goods and Services Tax orother

applicable laws,/ regulations dealing with taxes/ duties/ levies (hereinafler in this Clause

refened to as "Tax Laws') allocable or related to the business of Transferor Company to

the extont not provided for or covered by tax provision in lhe accounls made as on the

date immediately preceding the Appointed Date shall be transfened to the Transferee

Company Any surplus in the provision for taxation/ dutie, levies account including

advance tax, MAT and withholding tax as on the date immediately preceding the

Appointed Date will also be transfened to the account of the Transferee Company. Any

relund under the Tax Laws due lo Transferor Company consequent lo lhe assessments

made on Transferor Company and for which no credit is taken in the accounts as on the

date immediately preceding the Appointed Oate shall also belong to and be received by

lhe Transferee Company.

12.2 All taxes (including incomg lax, sales tex, excise duty, customs duty, service tax, goods

and services tax, VAT, GST etc) paid or payable by Transferor Company in respecl of

the operations and/or the prolits of the business berore the Appointed Date, shall be on

account of Transferor Company and, insofar as it relates to the tax payment (including,

without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT etc.),

whether by way ol deduction at source, advance tax or otherwise howsoever, by

Transferor Company in respecl of the profits or activilies or operation of lhe business

after the Appointed Date, the same shall b€ deemed to be the conesponding item paid

by the Transferee Company, and, shall, in all proceedings, be deatt with accordingly.

Upon tho Scheme becoming effective, the Transferee Company is also expressly

permitted to revise its income tax tetums and olher relums tiled under the tax laws and

to claim refunds, advance tax and withholding tax credits, etc, pursuant to the provisions

of this Scheme.

12.3 Any tax incentives, benefits lincluding claims tor unabsorbed tax losses and unabsorbed

tax depreciationl, advantages, privileges, exemptions, credits, tax holidays which would

have been available to any of tho Transforor Company shall be available to the

Transferee Company.

12.4 All compliances w.r.t. laxes between the Appointed Oate and tho Effedive Date,

unde(aken by Transferor Company shall upon effectiveness of this scheme, be deemed

to have been complied wilh, by the Transferee Company. Any Taxes deducted by the

Transferee Company from payments made to the Transreror Company shall be deemed

to be advance tax paid by the Transferee Co
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13. SAVING OF CONCLUDED TRANSACTIONS

1 3.1 The transfer and vesting of the assets, liabilities, rights and obligations of the Transferor

Company and continuance o, the proceedings by or against the Transferor Company

shall not in any manner affec,t any transaction or proceedings already compleled by the

Transferor Company on or before the Appointed Date to the end and intent that the

Transferee Company shall accept all such acts, deeds and things done and execuled by

and/ or on behatf of the Transferor Company as acts, deeds and things done and

executed by and on behalf of the Transferee Company.

14. COSTS, CHARGES AND EXPENSES

14.1 Except in lhe circumstances mentioned in Clause 31 below and the withdrawal of this

Scheme as mentioned in Clause 32 above, all costs, charges, taxes including dulies

(including the stamp duty and or transter charges, ff any. aPPlicable in relation to Part 2

of this Scheme), levies and all other expenses, if any (save as expressly otheMise

agreed) of the Transferor Company and the Transferee Company arising out of or

incuned in carrying out and implementing Part 2 of this Scheme and matters incidental

thereto shall be bome and paid by the Transferee Company. All lhe aforesaid expenses

shall be refened as 'Expenses of Amalgamation'.

..

20 ot 36

I



Y?

PART 3 - DEMERGER OF DEMERGED UNDERTAKING OF CPL INTO CP EDUTECH

15. COMPLIANCE WTH TAX LAWS

15.1 The demerger of Deme.ged Undertaking of CPL into Cp Edutech has been drawn up to

clmply with the conditions relating to 'Demefged as specified under the tax laws,

including Sectaon 2(l9AA) of the Income Tax Act, 196'l and at! other relevant Sections

(including Section 47 and Section 72A) of the lncome Tax Act. 1961 .

lf any terms or provisions of the Part 3 are found to be or interpreted to be inconsistent

with any of the said provisions at a later dale, whether as a result of any amendment of

law or any judicial or executive inlerpretation or for any olher reason whatsoever, the

aforesaid provisions of the tax laws shall prevail. This Parl shall lhen stand modilied to

the exent determined necessary to comply with the said provisions. Such modification

will however not affect other parts of the Part, and the power to make any such

amendments shall vest with the Board of Directors of CP Edutech and CPL.

16. DEMERGER OF DEMERGED UNDERTAKING OF THE DEMERGED COMPANY INTO

THE RESULTING COMPANY

16.1 Upon coming into etfecl of this Scheme and with efrect from the Appointed Date, the

Oemerged Undertaking shall, pursuant to the provisions contained in Section 2301o 232

of tha Act and other provisions of law for the time being in force and without any fu her

ac1 or deed, be demerged from the Demerged Company and be transfened to and

vested in or be deemod to have been transferred to and vested in the Resulting

Company, on a going concern basis at book values, so as to become as and from the

Appointed Oate, the undertaking of the Resulting Company, and to vest in the Resulting

Company all the rights, trtle, interest or obligations of the Demerged Company therein.

16.2 All assets acquired by the Demerged Company afler the Appointed Date and prior to the

Efiective Date in relation lo or pertaining to Demerged Underlaking shall also sland

transfened to and vested in the Resulting Company upon the coming into effect of thB

Scheme. l /here any of the assets of the Dem€rged Company as on the Appointed Date

deemed to be transfered to the Resulting Company have been sold or transfened by

the Demerged Company afier the Appointed Date and prior to the Effective Date, such

discharge shall be deemed to have been for and on account of the Resulting Company.

manual delivery, by paying over or by endorsement and delive ry, the same may be so

90t [-r
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delivered, paid over, or endorsed and delivered, by the Demerged Company and shall

become the property of the Resulting Company as an integral part of the Demerged

Undertaking of the Demerged Company transtened to it. The aforesaid transfer shall be

deemed to take effect from the Appointed Date without requiring any deed or instrument

of conveyance for the same. Such delivery shall be made on a date mutually agreed

upon between the Board of Direclors of the Demerged Company and the Board ot

Directors of the Resultrng Company.

16.4 ln respecl of movables of the Demerged Undertaking other than those sp€cified in

Clause 16.3 above, including sundry debtors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances, deposits and

balances, if any, with Govemment, Semi-Govemment, local and other authorities and

bodies, customers and other p€rsons, it shall not be necessary to obtain the consent of

any third party or other person in order to give effect to the provisions of this sub-clause,

and such transfer to the Resulting Company shall be effecled by notice lo the conc€med

p€rsons, or in any manner as may be mutually agreed by lhe Resultlng Company and

the Demerged Company.

16.5 ln respecl of lhe assets of the Demerged Undertaking other than those referred to in

Clause 16.3 and 16.4 above, the same shall witholt any further act, instrument or deed

be transfened to and vesled in andl or be deemed to be transferred to and vested in the

Resulting Company pursuant to the Act and other applicable provisions of law. The

mulation of the tltle to lhe immoveble properlies, if any, in favour of the Resulting

Company shall be made and duly recorded by the aPpropriate authorities pursuant to the

sanction of the Scheme and it is becoming eftective in accordance with the terms hereot.

16.6 Subjecl to the other provisions of lhis Scheme, all licenses, p€rmissions, approvals,

conssnts, registrations and nGobjeclion certificates obtained by the Demerged

Company for the operations of the oemerged Undertaking in terms of the vanous

statutes and/ or schemes of Union and State Governments, shall be available to and

vest in the Resulting Company, withoul any further act or deed and shall be

appropriately mutated by lhe statutory authorities concerned therewith in lavour of the

Resulting Company. Since the Demerged Undertaking will be transferred to and vested

in the Resulting Company as a going concern without any break or interruption an lhe

operations thereof, the Resulting Company shall be entitled to the benefit of all such

licenses, permissions, approvals, consents, registrations and no-objection certificates

and to cany on and conlinue the operations of the Demerged Undertaking on the basis

of lhe same upon this Scheme becoming effective.

Furlh6r, il is clarified that upon lhe coming into effect of this Scheme, rn accordanco with

the provisions of relevant laws, consgnls, permissions, licenses, ce(ificates, authorities,

powers of attorneys given fy
orN
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Company, and the rights, benefits. subsidaes, special status under the same shall, rn so

far as they relate to the Demerged Undertaking and all olher interests relatrng to

aGlivities camed on by the Oemerged Undertaking, and all certifications and approvals.

trademarks, patents and domain names, copyrights, industrial designs, trade secrets.

producl registralions and other intellectual property and all other interests relating to the

Demerged Undertaking, be transfened to and vested in the Resulting Company.

16.7 lt is clarified thal, upon the coming into etfect of the Scheme, the liabilities and

obligations of the Demerged Company, as deoded by the Board of Oirectors, as on the

Appointed Oate and bejng a parl of the Oemerged Undertaking shall. without any lurther

act or deed be and shall stand transfened to the Rssulling Company.

16.8 All loans raised and all liabilitios and obligations incurred by the Demerged Company for

the op€ralions of the Demerged Undertaking aner the Appointed Date and prior to lhe

Effeclive Date shall be deemed to have bsen raised or incuned for and on behalf ot the

Resulting Company and to the extent they are outstanding on the Effective Date, shall

also without any further ac1 ot deed be and stand transferred to the Resulting Company

and shall become its liabilities and obligations.

16.9 Upon the coming into effect of this Scheme, in so far as the security in respect of the

liabilities of the Demerged Company for Demerged Undertaking as on the Appoanted

Date is concerned, it is hereby clarified thal the Demerged Company and the Resulting

Company shall, subiecl to confirmation by the conc€med credito(s), mutually agree

upon and arange for such security as may be considered necessary to secure such

liabilities, and obtain such consents under law as may be prescribed.

Provided further that the securities, charges and mortgages (il any subsisting) over and

in respect of the assets or any parl thereof of the Resulting Company shall continue with

respect to such assets or part thereof and this Scheme shall not operate to enlarge such

secunties, charges or mortgages to the end and intent that such seourities, oharges and

mortgages shall not extend or be deemed to extend, to any ot the assets of the

Demerged Company vested in the Resulting Company.

Provided always that this Scheme shall not operate to enlarge the security for any loan,

deposit or facllity created by the Demerged Company which shall vest in the Resulting

Company by virtue of the demerger of the Demerged Undertaking into the Resulting

Company and th6 Resulting Company shall not be obliged to create any further or

additional security thereof affer the Scheme has become op€rative.

16.10 Wthout prejudice to the provisions of the foregoing clauses and upon the effectiveness

shall execute
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inslruments or documents or do all the acls and deeds as may be required, inctuding the

filing of necessary particulars and/ or modification(s) of charge. w,th the Registrar ot

Companies, to give formal effecl to the above provisions if requlred.

17. REMAINING BUSINESS

17.1 The Remaining Business shall continue to belong to and be vested in and be managed

by Demerged Company.

17.2 Furlher, ell proceedings, by or against lhe Demerged Company under any statute,

whether pending on'the Appointed Date or which may be instituted at any time

thereafier, and in each case relating lo the Remaining Business shall be continued and

enforoed by or against the Demerged Company after the Effeclive Date.

'17.3 With effect from the Appointed Date and up to and including the Effective Date

a) all profits accruing to the Demerged Company or losses arising or incuned by at

(including the effecl of taxes, if any, thereon) relating to the Remaining Business

shall, for all purposes, be treated as the profits or losses, as the case may be, of

the Demerged Company; and

b) all assets and properties acquired by the Demerged Company in relation to the

Remaining Business on and afier the Appointed Date shall belong to and

conlinue to remain vested in the Demerged Company.

18. ISSUE OF SHARES ON DEMERGER OF DEMERGEO UNDERTAKING

1 equity share (face value of INR 10/- per share) of CP Edulech to be issued for

every 1 equity shara (face value of INR 10r per share) ot CPL

18.2 The share entitlement specified in clause 18.1 shall be suitably adjusted for changes in

the capital structure of either the Demerged Company or the Resulting Company post

the date of the Board Meeting approving the scheme provided the changes relate to

matters such as bonus issue, split of shares, consolidation of shares and any increase in
paid up eguity share capitat. All such adiuslments to the share enti ement ratio shafl be

olN9
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18.1 Upon this scheme coming into effect, in consideration of the transfer of the Demerged

Undortaking by the Oemerged Company to the Resulting Company, in terms o, this

Scheme, the Resulting Company shall, without any further act or deed, issue and allot to

every member of the Demerged Company holding fully paid up equity shares in the

Demerged Company and whose names appear in the Register of Members of the

Demerged Company on the Specrfied Date in the following ratiol
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deemed to be camed out as an integral part of this Scheme upon agreement in writing

by the Board of Directors of the Demerged Company and the Resultrng Company.

'18,3 The equity shares issued and allotted by the Resutting Company in terms ot thrs

Scheme shall .ank pan passu in all r€spec-ts with the exrsting equrly shares of the

Resulting Company.

18.4 The shares issued to the members of the Demerged Company pursuant to clause 18'l

above shall be issued in demalerialized form by the Resulting Company, unless

otheMise notified in writing by the shareholders of the Demerged Company to the

Resulting Company on o[ before such date as may be determined by the Board of

Directo6 of the Resulting Company or a committee thereol. ln the event that such notice

has not been received by the Resulting Company in respect of any of the members of

the Demerged Company, the shares shsll be issued to such members in dematerialized

form provided that the membeE of the Demerged Company shall be required to have an

account with a depository participanl and shall provide details thereof and such other

confirmations as may be required it is only thereupon that the Resulting Company shall

issue and dkectly credit the dematerialized securilies to the account of such membet

with the shares of the Resulling Company. In the event that the Resulting Company has

received notice from any member that shares are to be issued in cerlificate form or il any

member has not provided th6 requisite details relating to the account with depository

participant or other confirmalions as may be required, then the Resulting Company shall

issue shares in certilicate form to such member.

18.5 The new equity shares to b€ issued in respect of the shares of the Demerged Company

held in lhe unclaimed suspense account, if any, shall be issued to a new unclaimed

suspense account created for the shareholders of the Resulting company.

18.6 New equity shares to be issued by the Resulting Company pursuant to Clausa 18.1

abovg in respecl of such of the equity shares of the Demerged Company which are held

in abeyance under the provisions of Section 126 of the Act or otheMise shall, pending

allotment or sattlement of dispute by order of Court or olheMiso, also be kept in

abeyance by the Resulting Company.

18.7 ln the event of there being any pending share transfers, whether lodged or outstanding,

of any shareholder of the Demerged Company, the Board of Directors or any committee

thereof of the Demerged Company shall be empowered in appropriate cases, prior or

even subsequent to the Specified oate, to effectuate such a transfer in the Demerged

Company as if such changes in registered holder were operative as on the Specified

Date, in order to remove any difliculties arising to the transferor of the shares in the

Resulting Company and in rolation to thg shares issued by the Resulting Company after

ro
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the effecliveness of this Scheme. The Board ot Directors ot the Demerged Company

shall be gmpotyered to remove such difficulties as may arise in lhe course of

implementation ot this Scheme and registration of new members in Resutting Company

on accounl difricultEs faced in the transitton penod.

'18.8 lf any eligible memb€r becomes entitled to any fractronal shares, entiuements or credrt

on the issue and allolment of equity shares by the Resulling Company in accordance

with this Scheme, the Board of Directors of the Resulting Company shall consolidate all

such fraclional entitlement and shall, wilhout any furlher application, act, instrument or

deed issue and allot such consolidate shares directly to an individual trustee in a

separale accounl nominated by the Resulting Company ('The Trustee'), who shall hold

such equity shares with all additions or accretions thereto in trust tor the benefit of the

respeclive shareholders, to whom they belong and their respective heir, executors,

administrators, successoni for the specmc purpose of selling such shares in the open

market at such price or prices within such timelines as allowed under SEBI Circular, as

lhe trustee may in ils sole discretion decide and on suoh sale, pay to the Resulting

Company, the net sale proceeds (afler daducling the applicable taxes and cost incuned)

thereof and any additions and accretions, whereupon the Resulting Company shall

subject to the wilhholding tax, if any, distribute such sale proceeds to the concerned

eligible members in proportion to their respeclive ftaclional entttlement.

18.9 PuGuant to and upon this Scheme becoming effective, the Resulting Company shall

take necessary steps to increase and alter its authonzed share capital suitably to enable

the Resulting Company to issue and allot the equity shares in the Resulting Company lo

the shareholdeB of the Demerged Company in terms of this Scheme and as an inlegral

part of this Scheme, the share cepital of the Resulting Company shall be increasod in

lhe mannsr set out in Clause 20 below.

18.10 Equity shares of th6 Resulting Company isEued in terms of clause 18.1 above shall

pursuant to the SEBI Circular and in accordance with compliance with requisite

formalities under applicable laws, b€ listed and/ or admitted lo trading on Stock

Exchanges where the existing equily shares of the Demerged Company are listed and /

or admitted to trading in accordance with the compliance with requite lormalities under

applicablo laws and the Oemerged Company and the Resulling Company shall enter into

such agroemenu anang€menl and give confirmations and/ or underlakings as may be

necessary in accordance with lh6 applicable laws or regulatiofls for complying with the

tormalities of the Stock Exchanges.

N

,.at','>'
,i .\, '"(,, \

t' -\ ri- !\..' , '' ,,'(, /
. ;-,n ,jly/
\^ i' - \'

(z

I
-l
m
c,

o

t.lJ

26 al 36

SY



99

18.11 The equity shares of the Resulling Company allotted pursuant to the scheme shall

remain frozen in the depositories systam till listang/ trading permission is given by the

dasignated Slock Exchange.

'18.'12 There shall be no change in the shareholding patlern of Resulting Company between the

Spcitied Date and lhe listing of equity shares issued by Resulting Company pursuant to

this Scheme.

18.13 Approval of the Scheme by the shareholders of Resulting Company shall be deemed to

be due compliance of the provisions of section 42, 62 ll any and other relevant or

applicable provisions of the Companies Act, 20'13 and Rules made thereunder, lhe SEBI

LODR Regulations and the Articles of Association of the Resulting Company and no

other consent shall be required under the Act or the Articles of Association ot the

Resulting Company for the issue and allotment of the equity shares by Resulting

Company to the shareholders of Demerged Company as provided hereinabove.

19. ACCOUNTING TREATMENT ON OEMERGER OF OEMERGEO UNDERTAKING

19.1 Treatment in the books of the Demerged Company

On the Scheme becoming effeclive and with effect kom the Appointed Date, the

Demerged Company shall account for demerger of Demerged Undertaking in its books

as under:

(a) All the assets (including investment in CP Edutech) and liabililies and reserves of the

Demerged Company pertaining to the Demerged Undertaking, being lransfened to the

Resulting Company, shall be reduced lrom the books ot accounts of the Demerged

Company at lheir respeclive carrying values.

(b) The excess/ deficit of the net assets of the Oemerged Undertaking standing in the books

of accounts of the Demerged Company and transferred to the Resulting Company on the

Appointed Dat6 and subject to Expenses of Demerger of Demerged Undertaking as

reforred in clause 27 below, shall be recorded in accordance with applicable lnd AS

notitied under section 133 of the Companies Act, 2013.

19.2 Treatrnenl in the books ol the Resulting Company

On the Scheme becoming effective and with effect from the Appointed Date, the

Resulting Company shall account tor demerger of Demerged Undertaking in ils books as

under:

1.I
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(a) Demerger of Demerged Undertaking of the Demerged Company into Resutting

Company shall be accounted for in the books of accrunt ot the Resulting Company in

accordance with lnd AS notiried under section 133 of the Companies Act, 2013.

(b) The Resulting Company shall record the assets, liabrlities and reserves pertarning to lhe
Demerged Undsrtaking vested in it pursuant to this Scheme, at their respective book

values thereof appearing in the books of accounts of the Dgmerged Company as on the

Appointed Date.

(c) The identity of the reserves shall be preserved. and they shall appear in the financial

slatemenls of the Resulting Company in the same form in which they appeared in the

financial statements of the Demerged Company.

(d) The inter-corporate balances, if any, between the Resulting Company and the Oemerged

Undertaking of the Demerged Company shall be eliminated.

(e) Upon lhe Scheme becoming effeclive, the entire shareholding of CPL in CP Edutech

shall stand cancelled ('CP Edutech Cancelled Shares"). Upon cancellation, CP Edutech

shall debit its CP Edutech Cancalled Shares cepital account.

(f) The face value of new equily shares issued by the Resulting Company pursuant to

Clause 18 shall be credited to the Equity Share Capital Account of the Resulting

Company.

(g) The cancellation, as mentioned under Clause 19.2(e) shall be etfected as an integral

part of the Scheme under Sec,tion 230 to Seclion 232 of the Act and the Order of the

NCLT approving the scheme shall be deamEd to be the Order confirming such capital

reduction and the same shall also be considered as due compliance of Section 66 read

with Section 52 of the Act. Further, the Resulting Company shall not be required to add

the words'and reduced' as a sufiix to ils name post the reduction.

(h) The surplus/ deficit, if any, arising after taking the affec1 of Clause 19.2(b), Clause

19.2(c), Clause'19.2 (d), Clause 19.2 (e), clause 19.2(f) shall be transfened to "Capital

Reserve'in the books of Resulting Company in accordance with the accounling

principles prescribed under Appendix C of INO AS 103 (Business combinations of

enl,tles under common control).

(0 ln case of any difference in the accounting policies between the Demerged Company

and the Resulting Company, the accounling policies followed by the Resulting Company

shall prevail and the difierence, if any, will be quantilied and shall be adjusted in the

capital reserve, to ensure that the linancial statements ol the Resulting Company reflec1

the financial posilion on the basis of consrstent accounting policy

I o!NT
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t) Notwithstanding the above, the Board of the Resulting Company in consultation with its

statutory auditors, ls authorized to acGount for any of these batances rn any manner

whatsoaver. as may be deemed fit in accordance wrth ths prescribed accounling

standards as applicable to the Resulting Company.

20.1 The Authorized Share Capital of Resulting Company sha| be increased and

reorganized, in the required manner, to cover the fresh issue of equity shares by

Resulting Company to the sharaholders of the Oemerged Company in terms of Clause

18 of this Scheme in accordance with provisions of the Companies Act. 2013.

Consequently, clause V of the Memorandum of Association o, the Resulting Company

shall stand attered, modified, and amended accordingly.

20.2 lt is further clarified that the Resulting Company shall not be required to pass any

resolution under seclion 13, 61 and other applicable provisions, if any, of the Companies

Act, 2013 for increase in the Authorised Share Capital of the Resulting Company, as

envisaged above and that the memb€rs of the Resulting Company shall be deemed to

have accorded their consenl undsr various plovisions of the Companies Act, 2013 and

Rules mad€ there under to the increase in the share capital in terms of this Scheme.

GENERAL TERMS AND CONOITIONS FOR DEMERGER OF DEMERGED UNOERTAKING

21. EUSINESS AND PROPERTY IN TRUST

21.1 Upon the coming into effecl of the Scheme, as and from the Appointed Date and uplo

and including the EffEclive Date, the Demerged Company:

(a) shall be deemed to have been carrying on all the business and activities relating

to Demerged Underlaking and stand possessed of all the asset6, rEhts, titls,

interest and authorities of Demerged Underlaking for and on account of, and in

trust for, the Resulting Company; and

(b) Any protits accruing to the Demerged Company, or losses, charges, costs,

expenses arising or incuned by it (including the effect of taxes, if any, thereon,

including but not limited to advanco tax, tax deducted at source, Minimum

Alternate Tax credit, taxes withheld/paid in a foreign counlry, tax credits etc)

relaling to Demerged Undertaking shall lor all purposes, be treated as the profits,

taxes or losses, as the case may be, of the Resulting Company.

21.2 The D€mergad Company underlake that it will trom the date of approval of the Scheme

by its Board of Directors and also from approval of the Board of Drrectors of the

INToI
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22.

22.1

Resulting Company, or the Appointed Date. whichever is later. and up to and including

the Effective Date preserve and catry on Oemerged Undertakrng wth diligence and
prudence and agree lhat it will not, in any material respecl, without the pflor wnnen

consenl of the Resulting Company as the case may be, alienate. charge or otherwise

dealwith or dispose otf Demerged Undertaking or any part thereol except in the ordinary

course of business or undertake substantial expansion of Oemerged Undertaking. other

than expansions \r/hich have already been commenced or declare any dividend or vary

or aller lexcept in the ordinary couGe of its business or pursuanl to any pre-existing

obligation undertakon prior to the date of acceptance of the Scheme by the Board of

Direclors of the Oemerged Companyl the terms and conditions of emptoyment of any of

its employees, nor shall it conclude settlement wilh employees.

LEGAL PROCEEDINGS

Upon the coming into effecl of this Scheme, all legal or other proceedings (including

before any statutory or quasi-judicial authority or tribunal) by or against the Demerged

Company under any statute, whEther pending on the Appointed Date, or which may be

insutuled any time in the future (relating to any period prior to the Appointed Date) and in

each case relating to the relavant Demerged Undertaking shall be continued and

enforced by or againsl the Resulting Company aftor the Effective Dats and shall not

abat€ or be discontinued nor be in any way prejudicially affected by reason of the

demerger ol the relevant Demerged Undertaking or anything contained rn the Scheme.

ln lhe gvent of any difference or ditficulty in determining whether any specific legal or

other proceeding relates to a given Demerged Underlaking or not, the decision of the

Board of Diredors of the D€merged Company in this regard shall be conclusive

evidence of the relationship lvilh thg relevant Demerged Undertaking.

22.2 lhe Resulting Company shall undertake to have all legal proceedings initiated by or

against lhe Demerged Company in relalion to Demerged Undertaking as mentioned in

Clause 22.1 above transferred inlo its name and to have the same continued.

proseculed and enforced by or against the Resulting Company to the exclusion of the

Demerged Company. The Damerged Company and Resulting Company shall make

relevant applications in that behalf lo the extent permissrble. All costs and consequences

of such proceeding shall be bome by the Resulting Company.

22.3 Noh ithstanding the above, in case the proceedings in relation to Demerged Undertaking

rafened lo in Clause 22.1 abov6 cannot be transfened for any reason, or the transfer

takes time, lill such transfer the Demerged Company shall defend the same in

accordance with the advice, cost and consequences of the Resulting Company and the

Resulting Company shall respectively reimburse, indemnify and hold harmless the

Demerged Company against all liabilities and obligations incuned by the Demerged

IN +$e

-1
m
o

1:

o

30 ot 36

-:nJt01

Company in respect thereof.

w
l' rlt



22.4 On and from the Effective Date, the Resutting Company shall and may, if requrred,

initiate any legal proceedings in relation to the rqhts, litle, interest. obligations or
liabililies of any nature whalso€vgr. whether under contract or law or otherwjse, of the

Demerged Company in relalion to Demerged Undertaking in the same manner and to
th€ same extent as would or might have been initiated by the Demerged Company in

relation to Demerged Undertaking.

23. CONTRACTS AND DEEDS

23.1 Subject lo other provisions of this Scheme, all contracls, deeds, bonds. agreements,

insurance policies and other instruments, il any. of whatsoever nature to which any of

the Demerged Company is a party and subsisting or having effect on the Effeclive Date

shall be in full force and effect against or in favour of the Resulting Company (in relation

to Demorged Undertaking) and may be enforced by or against the Resutting Company

as fully and effectually as if, instead of the Demerged Company, the Resulting Company

have been a party thereto. The Resulting Company (in relation to Demerged

Undortaking) may enter into and/ or issue and/ or execute deeds, writings or

conllrmations or enter into any tripartite anangements, conlirmations or novations, to

which the Demerged Company will, if necessary, also be party in order to give formal

effect to the provisions of this Scheme, il so required or if so considered necessary. The

Resulting Company shall be deemed to be authonzed to execute any such deeds,

Mitings or confirmations on behalf of lhe Demerged Company in relalion to Demerged

Undertaking and to implement or carry oul all formalities required on the part of the

Demerged Company to give effeci to the provisions of this Scheme. lt is clarmed that any

inter-se contracls between the Demerged Company and the Resulting Company

(relating to the Demerged Undertaking) as on the Effeclive Dete shall stand cancelled

and ceasg to operate in the Resulting Company.

24. STAFF AND EMPLOYEES

24.1 On the Scheme coming into effect, all staff and employees of the Demerged Company,

relating to the Demerged Undertaking, in servace on such date shall be deemed to have

become staff and employees ol the Resulting Company without any break in their

service and on the basis of continuity of seryice and the terms and conditions of their

employment with the Resulting Company shall nol be less favourable than those

applicabla to th6m with reference to the Demerged Company on the Effeclrve Date.

24.2 Upn the Scheme coming into effect, the existrng Provident Fund, Gratuity Fund,

Superannuation Fund and/ or schemes and trusts, including employee's welfare trust,

created by the Demerggd Company for ils employees in relation to the oemerged

Underlaking shall be transfened to the Resulting Company. The Demerged Company

shall take all steps necessary for the transfer, where applicable, of the Provident Fund,

OIN I'c t\
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Gratuity Fund, Superannuation Fund and/ or schemes and lrusts, including employee,s

welfare trust, pursuant to the Scheme in r4pect of employees pertaining lo the

Demerged Undertaking to the Resulling Company. AI obligations of lhe Oeme€ed
Company with regard lo the said fund or funds as defined in the respective trust deed

and rules shall be taken over by the Resulting Company trom the Effective Date to the
end and intent that all rights, duties, powers and obligations of the Demerged Company

in relation lo such Fund or Funds shall become those of the Resulting Company and all

the rights, duties and benefits of the employees employed in the Oemerged Company

under such Funds and Trusts shall be fully protected, subject to ihe provisions of law for

lhe time being in force. lt is clarified that the services of the statf. workmen and

employees of the Oemerged Company will be troated as having been continuous for the

purpose ofthe said Fund or Funds.

25. TREATMENT OF TAXES

25.1 All taxes (including any income tax, minimum altemale tax ,sales tax, excise duty,

customs duty, service tax, VAT, Goods and Services Tax etc) paid or payable by the

Demerged Company in respect of the operations and/or the profits of the Demerged

Undertaking before the Appointed Date, shall be on account of the Demerged Company

and, insofar as it relates to the tax payment (including, without limitation, sales tax,

excise duty, custom duty, any income tax, minimum alternate tax, service tax, VAT,

Good and Service Tax etc.), whethff by way of deduclion at source, advance tax or

otherwise howsoever, by the Demerged Company in respect of the profits or activities or

operation of the business aftEr the Appointed Date, the same shall be deemed to be the

conesponding item paid by the Resuting Company (in relation to the Oemerged

Underlaking) and shall, in all proceedings, be dealt with accordingly.

25.2 Any tax incentives, benefits [including claims for unabsorbed tax losses and unabsorbed

tax depreciationl, advantages, privileges, exemptions, credits, tax holidays p€rtaining to

Demerged Underlaking of Demerged Company shall be available to the Resutting

Company.

25.3 Upon the Scheme becoming effec1ive, the Resulting Company and the Demerged

Company are also oxpressly permined to revise their income tax, withholding tax,

service tax, sales lax/ value added tax, excise, cusloms and other statutory returns and

filings under the tax laws notwithstanding that the period of filing/ revising such retums

and to claim refunds, advanc€ tax and withholding tax credits, etc may have lapsed,

pursuant to the provisions of this Scheme.

26. SAVING OF CONCLUDED TRANSACTIONS
/..s'
/-' t
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26.1 Transfer and vesting of the assets, liabilities, rights and obligations of the Demerged

Company and continuance of tha proceedings by or against the Oemerged Company (in

relation to Demerged Undertaking) shall not in any manner affect any transaction or

proceedings already completd by the Oemerged Company on or before the Appointed

Date to the end and intent that the Resutling Company accept all such acts, deeds and

things done and executed by and/ or on behalf oi the Demerged Company (rn relation to

Oemerged Undertaking) as ac;ts. deeds and things done and executed by and on behall

of the Resulting Company.

27.

27.1 Except in the circumstances mentioned in Clause 3'l below and withdrawal of Schem6

as mentioned in Clause 32 b€low, all costs, charges, taxes including duties (including

lhe slamp duty andl or transfer charges, if any, apilicable in relation to Part 3 of this

Scheme), levies and all othor exp€nses, if any (save as expressly otheMise agreed) of

the Demerged Company and the Resulting Company arising out of or incurred in

carrying out and implementing Parl 3 of this Scheme and maners incidental thereto shall

be bome and paid by the Demerged Company for the demerger of Demerged

Undertaking. All the aforesaid sxpenses shall be referred to as 'Expenses ot Demerger

of Demerged Undertaking'.

t
)
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PART 4 . GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

28. CHANGE IN THE CAPITAL STRUCTURE

28 1 From the date of acceptance of the present Scheme by the respective Board of Direclors

of the Parti6s, the Parties are expressly aulhorized to raise capital for the purpose of

funding groMh or any other purpose. in any manner as considered suitable by their

Board of Directors, whether by means of rights issue, preferential issue, public issue or

any other manner whatsoever.

29, APPLICATIONS TO NCLT

29.1 The Parties shall make necessary applications before the NCLT for the sanction of this

Scheme under Sections 230 to 232 of the Act.

30. CONDITIONALITY OF SCHEME

30.1 the amalgamation of SCL into CPL as contemplated under Part 2 of this Scheme being

approved by the ReseNe Bank of lndiai

30.2 obtaining NBFC registration by CPL;

30.3 th6 Parties, as applicable, complying with the provisions of SEBI Circular;

30.4 obtaining no-objection/ observation letter trom the Stock Exchanges in relation t0 the

Scheme under Regulation 37 of SEBI LODR Regulations:

30.5 approval 0f the Schsme by lhe requnite majodty 0f each class of shareholders and

30,6 the Scheme being approved by the NCLTI

30.7 such other sanclions and approvals including sanctions of any statutory or regulatory

authority, as may be required in respecl of the Scheme, being obtainedi

30.8 filing by Parlies of the certified copies of the order of the NCLT sanc.tioning the Scheme

with the respective jurisdictional Registrar of Companies,

.t
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creditors of lhe Parlies and such other classes of persons of the sajd Parties, if any, as

applicable or as may be required under the Ac1 and as may be directed by the NCLT|
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31 1 ln the event any of the said approvars or sanctions referred to in crause 30 above not
being oblained or conditions enumerated in the Scheme not being complied with, or for
any other reason, the Scheme cannol be implemented, the Boards of Oirectors oI the
Pafties shall by mufual agreement waive such conditions as they consider appropriate to
give effscl, as far as possible, lo this Scheme and failjng such mutual agreement, the

Scheme shall become null and void and shall stand revoked, cancelled and b€ of no

effecl and each pa(y shall bear and pay thsir resp€ctive costs, charges and expensas in

connection with the Scheme.

31.2 The Boards of Directors of the Parlies shall be entitted to revoke, cancEl and declare the

Scheme of no effect if they are ot the view that the coming into effect of the Scheme

could have adverse implicalions on the respective party.

32, MODIFICATION OR AMENDMENT

32.1 The Board of Direclors of Parties reserve the right to withdraw the Scheme at any time

before the 'Effec{ive Date' and may assent to any modification(s) or amendment(s) in

this Scheme which the NCLT and/ or any other authorities may deem fit to direct or

impose or which may otheMise be considered necessary or desirable for settling any

question or doubt or difficully that may arise for implementing and/ or carrying out the

Sdleme. The Board of Direclors of the Parties are hereby authorised to take such steps

and do all acts, deeds and lhings as may be necessary, desirable or proper to give eflecl

to this Scheme and to resolve any doubts, difficulties or questions whether by reason of

any order of the NCLT or of any directive or orders of any other authorities or otheMise

howso€ver arising out of, under or by virtue of this Scheme and/ or any matte6

concerning or connecled therewith. ll is hereby clarified that in the event of withdrawal of

the Schemo, each party shall bear and pay their rospective costs, charges and expenses

in connec{ion with lhe Scheme.

32.2 lt is hereby clarifi€d that affer the dissolution o, the Transferor Company. the Board ol

Direclors of the Transferee Company are heroby authorised to take sleps mentioned in

Clauss 32.1 on behalf of Transferor Company.

33. DISSOLUTION WITHOUT VYINDING UP

33.1 On the Scheme becoming effective, the Transferor Company shall be dissolved without

going through the process of winding up and no person shall make assert or take any

claims, demands or proceeding against a director or offlcer thereof in his capaclty as

dut

t/
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IN THE MATTER OF C

Srajan Capital Limited
CIN: U6591 0PB20'1 3P1C050993
Registered Offlce: Vill. Tangori,
Mohali, Punjab 140601
PAN: AATCS9821M

Career Point Edutech Limited
CIN: U80302P82006P1C059674
Registered Office: Vill. Tangori, Ba
Karala, Rajpura, Patiala,
Punjab 14060'1

PAN:AADCC1956H

HON'BLE MR. HARNAIVi
HON'BLE MR. SUBRATA

Page 1 of 15

CA (CAA) No. S7/Chd/Hry/2023
(First Motion)

Under Sections 230 to 232 of the
Companies Act, 2013

MP T SCHEME OF ARRANGEMENT

Applicant Company 1/ Transferor Company

.Applicant Company 2/ Demerged Company

THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

r, Mohali,

Coram:

Present
For the Applicant Companies: 1 Mr. Dhritiman Bhattacharya, Advocate

Mr. Deeti Ojha, Advocate

Per:

This is a joint first motion Application filed by Applicant Companies namely,

Srajan Capital Limited (Transferor Company/ Applicant Company 1), Career Point

Limited ( Transferee Company/ Applicant Company 2/ Demerged Company)
cA (cAA) No. 57tchdhlryt2023
(First l,lotion)

2

Harnam Singh Thakur. Member (Judicial)
Subrata Kumar Dash. Member (Technicall

ORDER

ftnrc*z /e

Career Point Limited
CIN: 1801 00P82000P1C054497
Registered Office: Vill. Tangori,
Mohali, Punjab 140601
PAN:AABCC4963A

.... .Applicant Company 3/ Resulting Company

Order delivered on: 04.01.2024

stNGH THAKUR, MEMBER (JUDICIAL)
KUMAR DASH, MEMBER (TECHNICAL)
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and Career Point Edutech Limited (Applicant Company 3/ Resulting Company)

under Section 230-232 of Companies Act. 2013 (the Act) and other applicable

provisions of the Act read with Companies (Compromises, Arrangements, and

Amalgamations) Rules, 2016 (the Rules); seeking sanction of the Composite

Scheme of Arrangement ("Scheme") between the Applicant Companies while also

seeking appropriate directions from this Tribunal interalia under section 23Q-232 of

the Companies Act 2013. The Scheme envisages:

a) Amalgamation of Srajan Capital Limited into Career Point Limited; and

b) demerger of the Demerged Undertaking of Career Point Limited into Career

Point Edutech Limited.

2. The Applicant Companies have prayed for dispensing with the requirement for

convening the meeting of the Equity Shareholders of Applicant Company 1 & 3,

Preference Shareholder of Applicant Company 1, Secured and Unsecured Creditors

of the Applicant Companies and also convene the meetings of Equity Shareholders

of Applicant Company 2.

3. The Applicant Company 'tlTransferor Company is authorized to engage in the

business of providing loans, including educational loans, institutional loans, personal

loans, and business loans (trade finance and term loans to regional SMEs), and

Applicant Company 2 /Transferee Company is primarily engaged in the education

business includes offering the diversified products and integrated services in

education segments including pre-school, school education (K-12), test preparation

(tutorial services), hlgher education (universities), e-Leaming and vocational

education. The demerged company also carries on education business through its

subsidiaries including CP Edutech. The Resulting Company is engaged in the

business of selling Video Lectures of Physics, Chemistry, Math, and Biology in pen

CA (CAA) No. 57 tchdl[ry t2023
(First Motion)
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drives and memory cards, and books of llTJEE. The Resulting Company also

developed the software for online test series and maintaining of student data and

provides the software at a fixed price to educational institutions.

4. lt is submitted that the registered offices of all the Applicant Companies are in

Punjab, thus situated within the jurisdiction of this Tribunal.

5. The purpose and rationale ofthe scheme is as under.

i. Consolidation of education business - Demerger of the education

business of CPL into CP Eductech which will help in the consolidation

of the education business into one single entity i.e. CP Edutech.

ii. Consolidation of financial services business - The merger of SCL

into CPL will achieve consolidation of the financial service business

into CPL.

iii. Streamlining group structure and operations - The Scheme

ensures a simplified and streamlined group structure by reducing the

number of entities in the group. The Scheme ensures better synergy of

operations by way of focused operational efforts, standardization &

simplification of processes, and productivity improvements which will

entail the following advantages:

- lmprove the overall operational efficiency and effectiveness of

the respective businesses;

Reduction in the overall operational and compliance cost.

iv. lmprove management control - Ensures better management control

on the respective businesses. independent management of each of the

education and non€ducation divisions will ensure the adoption of

strategies necessary for the growth of respective businesses.
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6. lt is stated that the Board of Directors of the Applicant Companies in their

meetings held on 14.02.2023 have considered and approved the Composite Scheme

of Arrangement subject to sanctioning of the same by this Tribunal. The copy of the

Board Resolution of the Applicant Companies 1, 2 and 3 is in Annexures D 6, E 8

and F 6, respectively, of the application. The Applicant Companies have authorized

Mr. Manmohan Pareek, son of Shri Satish Kumar Pareek, aged 35 years, residing at

CP Tower-l, lPlA Road No-1, Kota, Rajasthan, lndia, 324005, as their signatory to

do all acts and deeds and things in relation to the Scheme. The affidavit of Mr.

Manmohan Pareek, authorized signatory of the Applicant Companies has been filed

in support of the contents of the application for seeking appropriate orders/directions.

7. The appointed date of the Scheme is 01.04.2023 as mentioned in the

Part 1 (Definitions and Share Capital), under 1(b) of the Composite Scheme of

Arrangement attached as Annexure-A.

8. lt is stated that the Applicant Companies have filed the audited

financial statements as of 31.03.2023 as well as of the limited reviewed unaudited

financial statements as of 30.06.2023. The financial statements of the Transferor

Company have been annexed and marked as Annexure D3 and Annexure D4

respectively. Those of the Demerged Company are annexed as Annexure E3 and

Annexure E4 respectively. Those of the Resulting Company are annexed and

marked as Annexure F3 and Annexure F4 respectively.

9. lt is submitted that no investigation or proceedings have been instituted

or are pending concerning any of the Applicant Companies under Sections 210 to

226 of the Companies Act, 2013.

',l0. lt is pleaded that in pursuance of the proviso to Sec. 230 (7) and

Section 232 (3) of the Act, the Applicant Companies 1,2 and 3 have filed the

CA (CAA) No. S Chd!H.y12023
(First Motlon)
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certificates dated '15.11.2022, 14.02.2023, 11.02.2023 issued by the Respective

Statutory Auditors of Applicant Companies certifying that the Scheme is in

compliance with the Accounting Standards under Sectaon 133 of the Act and the

same are attached as Annexure- G, H, I of the application.

11. lt is further submitted by the counsel for applicant companies that as

per Valuation Report dated 14.02.2023 submitted by Mr. Naveen Agarwal,

Reg iste red Val uer beari ng reg istration lBBl I RV I 021 20'l I I 1 227 2

Share Exchange and Entitlement Ratio is given below:-

a. As per the Valuation Report by Mr Naveen Agarwal, the following was stated;

"As of the repoft date, fhe lssued subscribed, and paid up capital of

CPL consisfs ot 1,81,92,939 fully paid-up equity shares of INR 10/-

each. We Understand from the management of CPEL, that as of the

repoft date fhe issued, subscnbed and paid-up capifal conslsls of

5,78,947 equity shares of /NR 10/- each."

'We understand that in consideration of the demerger of education

bus,ness understanding, the management propose to issue fo fhe

shareholders of CPL 1 Equity share of INR 10/- each fully paid up of

CPEL for every I equity share of INR 10/- held in CPL. We consider

this ratio, appropriate, and it.'

b. The Share Ratio has been provided under Clause 18.1 of the Amalgamation

Plan as;

'1 equig share (face value of INR 10/- per share) of CP Edutech lo be issued

for every 1 equity share (face value of INR 10/- per share) of CPL'

12, lt is contended by the learned counsel that the Scheme (Annexure A)

also takes care of the interests of the staff/workers and employees of the Transferor

CA (CAA)No. ST tchdtHty 12023
(First Motion)
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Companies. By Part 2, Amalgamation, Clause 11.1 on page no 17 of the Scheme, it

is stated that upon the Scheme coming into effect, all staff and employees of the

Transferor Company, if any, if service on such date shall be deemed to have become

staff and employees of the Transferee Company on the basis of continuity of service

and terms and conditions of their employment with the Transferee Company shall not

be less favorable than those applicable to them with reference to the Transferor

Company.

13. lt is further submitted that Applicant Company 1 is registered as a

non-deposit-taking NBFC with the Reserve Bank of lndia (RBl), Chandigarh, and has

obtained an NoC from RBI dated 14.09.2022 already as annexed as Annexure D13.

Further, on account of the Composite Scheme, Applicant Company 2 may/ will

become an NBFC post effectiveness of the Scheme, and hence Applicant Company

2 undertakes to obtain NBFC registration with RBI in terms of the NOC granted to

Applicant Company 1. lt is stated that the activities of the Applicant Companies are

not governed by any sectoral regulator and Applicant Companies 2 and 3 are not

registered as an NBFC with the Reserve Bank of lndia.

14. The applicant companies have furnished the following documents:-

i. Proposed Composite Scheme of Arrangement between the Applicant

Companies and their respective shareholders (Annexure A of the

application).

ii. Certificate of lncorporation along with Memorandum and Articles of

Association of Applicant Companies No. 1,2 & 3 (Annexures D2, E2

and F2 respectively of the application).

iii. List of Equity Shareholders of Applicant Company 1, along with

consent affidavits, dated 30.09.2023 (Annexure D7 of the application).

CA (cAA) No. s7lohdtqryt2o23
(First Motion)
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iv. List of Equity Shareholders of Applicant Company 2 (Annexure E9 of

the application).

v. List of Eguity Shareholders of Applicant Company 3 along with consent

affidavits, dated 06.1 0.2023 (Annexure F7 of the application).

vi. List of Secured Creditors as of 25.08.2023 duly certified by the

Statutory Auditors for the applicant companies 1, 2, and 3 (Annexures

D10, E11, and F10 respectively).

vii. List of Unsecured Creditors as of 25.08.2023 duly certified by the

Statutory Auditors of Applicant Companies 1, 2, and 3 (Annexures D9,

E10, and F9 respectively).

viii. Certificates of Statutory Auditors to the effect that Accounting treatment

proposed in the Scheme conforms with Section 133 of the Companies

Act, 2013 are attached as Annexures G, H, and lfor Applicant

Companies 1,2 and 3 of the application.

ix. Proposed Share Entitlement Ratio, provided under the the Report on

Valuation of Shares & Share Exchange Ratio of Mr Naveen Agarwal,

Registered Valuer, dated 14.02.2023 attached as Annexure B of the

application.

x. Audited Financial Statement as of 31.03.2023 (Annexure D3, E3, and

F3 for Applicant Companies 1,2, and 3 respectively attached in the

application).

xi. lt is stated that the Applicant Companies have filed the audited

financial statements as of 31.03.2023 as well as of the limited reviewed

unaudited financial statements as of 30.06.2023. ( Financial statements

of the Applicant Companies 1, 2, and 3 have been annexed and

CA (CAA) No. 5l l0hdlBtyt202}
(Flrst Motlon)
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marked as Annexure D3 and Annexure D4, Annexure E3, and

Annexure E4 and as Annexure F3 and Annexure F4 respectively)

xii. Certificates of Statutory Auditors to the effect that Accounting treatment

proposed in the Scheme is in conformity with Section 133 of the

Companies Act, 2013 are attached as Annexure- G, H, I of the

application.

15. The Transferor Company i.e. Srajan Capital Limited CIN: {ClN:

U65910P82013P1c050993 (hereinafter referred to as "SCL" or "Transferor Company"

or Applicant Company 1) is a company incorporated on December 09, 2013, under

the provisions of the Companies Act, 2013 having CIN- U6591oPB2oi3PLCO50993

and its registered office at Village Tangori, Mohali, Punjab140601. lt is registered

with the Reserve Bank of lndia as a nondeposit-taking Non-Banking Financial

Company under Section 45 lA of the Reserve Bank of lndia Act, 1934 vide certificate

dated July 31,2020 [Certificate No. 806.00624].

The Certificate of lncorporation along with the Memorandum and Articles of

Association is attached as Annexure D 2 of the application. The details of the Share

Capital Structure of the Transferor Company as of 30.09.2023 as mentioned in the

application are given below:-

Particulars Amount in
Rupees

Authorized Capital

80,00,000 Equity shares of Rs.10l each

8,55,000 Preference shares of Rs. 10/. each

8 00,00 000

85,50,000

Total 8,85,50,0001

CA (CAA) No. 57lohdlqryl2023
(First Motlon)
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lssued, Subscribed and Paid-up Share
Capital

Amount Rs

62,27 ,OO0l- Equity shares at Rs. "l 0/- each

8,55,000 Preference Shares at Rs. 10/- each

6,22,70,OO0

85, 50,000

Total
7,08,20,000/-

16. The Transferee Company i.e. Career Point Limited (hereinafter referred

to as "CPL' or "Transferee Company" or "Demerged Company" or "Applicant

Company 2") is a public limited company incorporated under the provisions of the

Companies Act, 1956 having CIN; 180100P82000P1C054497 and its registered

office is at Village Tangoti, Mohali, Punjab 140601. The shares of CPL are listed on

BSE Limited ('BSE') and National Stock Exchange of lndia Limited ("NSE"). The

certificate of incorporation along with the Memorandum and Articles of Association is

attached as Annexure E 2 of the application. The details of the Share Capital

Structure of the Transferor Company as mentioned in the application is given below:-

Particulars Amount in Rupees

Authorized Capital

2,50,00,000 Equity shares of Rs.10/- each Rs. 25,00,00,000

lssued, Subscribed and Paid-up Share
Capital

(1,81,92,939 Equity shares of Rs 10 each) 18,19,29,390

17. The Applicant Companies have furnished the details of the

Shareholders. Secured Creditors and Unsecured Creditors as follows

Page 9 of 15

CA (CAA) No. 5l0hdlqryl2023
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Company Class o, Shareholders Class of Creditors

Equity
Shareholders

Consent Preference
Shareholders

Consent Secured
Creditors

Consent [Jnsecured
Creditor

Consent

Applicant
Company

1 /Transferor
Company

1. (One) 1000/" 1 100% 1(One) 1000/0
9(Nrne)

100%

Applicant
Company 2

14424 Meetings
to be

convened

NIL NA 100%
14

(Fourteen) 95.234k

Applicant
Company 3

1 100% NIL NA 0 (NrL) NA 0 (NrL) NA

11
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' Remaining 6 nominee shareholders hold 1 share each on behalf of the main shareholder

" Remaining 6 nominee shareholders hold 1 share each on behalf of the main shareholder.

18. Accordingly, the directions of this Bench in the present case are as under:-

l. ln relation to Applicant Gompany 1:

a) The meeting of the sole Equity Shareholder of Applicant Company 1 is

dispensed with keeping in view the shareholding pattern, financial

structure of the company, and the fact that the consent has been

received by way of affidavit.

b) The meeting of the sole Preference Shareholder of Applicant Company

1 is dispensed with keeping in view the shareholding pattern, financial

structure of the company, and the fact that the consent has been

received by way of affidavit.

c) The meeting of the sole secured creditor of Applicant Company 1 is

dispensed with keeping as the consent has been received by way of

affidavit.

d) The meetings of the unsecured creditors of Applicant Company 1 are

dispensed with as the consent has been received by way of affidavit.

ll. ln relation to Applicant Company 2:

CA (CAA) No. 57lchdl{ryl2023
(First Motlon)

3 (Three)
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a) The meeting of the Equity Shareholders of Applicant Company 2 be

convened as prayed for on 17 February 2024 (Saturday) at 12:00 PM

through video conferencing with the facility of remote e-voting, subject

to notice of the meeting being issued. The quorum of the meeting of

the Equity Shareholders shall be 5770 in number or 40% in value of the

Equity Shareholders.

b) Since there are N lL preference shareholders in Applicant Company 2,

therefore there is no scope for any meeting.

c) The meetings of the secured Creditors of Applicant Company 2 are

dispensed with as the consent has been received by way of affidavits.

d) The meetings of the Unsecured Creditors of Applicant Company 2 are

dispensed with as the consent 95.23o/o in value has been received by

way of affidavits.

lll. ln relation to the Applicant Resulting Company:

a) The meeting of the sole Equity Shareholder of Resulting Company is

dispensed with keeping in view the shareholding pattern, financial

structure of the company, and the fact that the consent has been

received by way of affidavits.

b) Since there are no Preference Shareholders in the Resulting Company,

therefore there is no scope for any meeting.

c) Since there are no Secured and Unsecured Creditors in the Resulting

Company, therefore there is no scope for any meeting.

lV. ln case the required quorum as noted above for the meetings is not present at

the commencement of the meeting, the meeting shall be adjourned by 30

CA (ClA) No. 57lghdl{ryl2023
(First Motion)
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minutes and thereafter the persons present and voting shall be deemed to

constitute the quorum.

V. Mr Sunil K.S Panwar, Address: H. No. 508, Sector 6, Panchkula, Haryana,

Mobile No.+919417184888, email id: spadv36@gmail.com, is appointed as

the Chairperson for the meetings to be called under this order. An amount of

t1,50,000/- (Rupees One Lakh Fifty Thousand Only) be paid for his services

as the Chairperson.

Vl. Mr Aditya Mehtani, Address: House No. 8 Sector 11A, Chandigarh, Mobile No.

+919779340366, email: a.mehtani0T@gmail.com is appointed as the

Alternate Chairperson for the meetings to be called under this order. An

amount of t1,00,000/- (Rupees One Lakh Only) be paid for her services as

the Alternate Chairperson.

Vll. Ms Shivani Goel, address: SCO 1106-07, Sector 22-B, Himalaya Marg,

Chandigarh, Mobile No. +917888529756, email id: pcs.shivani@gmail.com, is

appointed as the Scrutinizer for the above meetings to be called under this

order. An amount of t1,00,000/- (Rupees One Lakh Only) be paid for his

services as the Scrutinizer.

Vlll. The fee of the Chairperson, Alternate Chairperson, and Scrutinizer and other

out-otpocket expenses for them shall be borne by the Applicant Company 2.

lX. lt is further directed that along with the notices, Applicant Company 2 shall

also send, statements explaining the effect of the scheme on the creditors,

key managerial personnel, promoters, and non-promoter members, etc. along

with the effect of the scheme on any material interests of the Directors of the

Company or the debenture trustees if any, as provided under sub-section (3)

of Section 230 of the Act.

CA (CAA) No. 57tchdtHryt2023
(Flrst Motion)
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X. That the Applicant Company 2 shall publish an advertisement with a gap of at

least 30 clear days before the aforesaid meeting, indicating the day, date and

place, and the time of the meeting as aforesaid, to be published in "Business

Standard" (English) and "Business Standard" (Hindi), both in All lndia Edition.

The publication shall also indicate that the explanatory statement required to

be furnished under Sections 230 & 232 read with Section 102 of the

Companies Act, 2019 can be obtained free of charge at the registered office

of the Applicant Companies. The Applicant Company 2 shall also publish the

notice on its website, if any.

Xl, Voting shall be allowed on the "Scheme" through electronic means which will

remain open for a period as mandated under Clause 8.3 of Secretarial

Standards on General Meetings to the Applicant Companies under the Act

and the Rules framed thereunder.

Xll. The Scrutinizer's report will contain his/her findings on compliance to the

directions given in Para Vlll to Xl above.

Xlll. The Chairperson shall be responsible for reporting the result of the meeting to

the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies

(Compromises, Arrangements, and Amalgamations) Rules, 2016 within 7

(seven) days of the conclusion of the meeting. The Chairperson would be fully

assisted by the authorized representative/Company Secretary of the Applicant

companies and the Alternate chairperson. The Scrutinizer will assist the

Hon'ble chairperson and Alternate chairperson in preparing and finalizing the

report.

xlv. The Applicant company 2 shall individually and in compliance of sub-section

(5)ofSection230oftheActandRuleSotCompanies(Compromises,

CA (CAA) No. 57/Chd/HrY/2023
(First Motionl
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Arrangements and Amalgamations) Rules, 2016 send notices in Form No.

CAA-3 along with copy of the Scheme, Explanatory Statement and the

disclosures mentioned in Rule 6 of the "Rules" to (i) Central Government

through the Regional Director (Northern Region), Ministry of Corporate Affairs,

New Delhi; (ii) Jurisdictional Registrar of Companies; (iii) Official Liquidator (iv)

National Stock Exchange (NSE) (v) Bombay Stock Exchange (BSE) (vi)

Securities Exchange Board of lndia (SEBI) (vii) Reserve Bank of lndia (RBl)

(viii) lncome Tax Department through the Nodal Officer - Principal

Commissioner of lncome Tax, NWR, Aayakar Bhawan, Sector 17-E,

Chandigarh by mentioning the PAN number of the Applicant Companies; and

to such other Sectoral Regulato(s) governing the business of the Applicant

Companies, if any, statlng that report on the same, if any, shall be sent to this

Tribunal within 30 days from the date of receipt of such notice and copy of

such report shall be simultaneously sent to the applicant companies, failing

which it shall be presumed that they have no objection to the proposed

Scheme.

XV. The Applicant Companies shall furnish a copy of the Scheme free of charge

within one day of any requisition for the Scheme made by any creditor or

member/shareholder entltled to attend the meeting as aforesaid.

XVl. The authorized representative of the Applicant Company 2 shall furnish an

affidavit of service of notice of meeting and publication of advertisement and

compliance of all directions contained herein at least a week before the

proposed meeting.
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XVll. All the aforesaid directions are to be complied with strictly in accordance with

the applicable laws including forms and formats contained in the Rules as well

as the provisions of the Companies Act, 2013 by the Applicant Companies.

19. Wth the aforesaid directions, this First Motion Application stands disposed of.

A copy of this order be supplied to the learned counsel for the Applicant Companies

who in turn shall supply a copy of the same to the Chairperson, Alternate

Chairperson, and the Scrutinizer immediately.

sd/- sd/-

(Subrata Kumar Dash)
Member (Technical)

January 04,2024
RS/ PKA

(Harnam Singh Thakur)
Member (Judicial)

CA (CAA) No. 57lchdlHtyl2023
(First Motlon)
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To,

Borrd ofDirccroft

C..e.r Pdn Limitcd

f ill.g. T.ngo.i, Mohali, Puniab l{r60t

To,

Boud of Dirtcrog

Catca Poina Edutrcb LiEir.d

B-2E, l-B Schertc, Gopelpurr Bycpoo Jeipur R.is'th.n,0208 tDdia

To,

8o.rd of Dircctort

Soi.n C.pit l UDitcd

YiI{! Trs8o.i, MoLti, PunFb 1{1601

Sub: RccomrmndNirn of carity lhrc crchugc rrtio/ .qdry ihrc antitlcmcnr rrtio for thr ptoJrxcd mcrg* of

Snju Crpnd limittd $CL) rrfi Ctccr P<riot Limircd (CPL) rnd dorrgcr of Educrtirm Dirisicm of Cdccr Ponrr

limitcd mo Carccr Pcir Fiuttch Liraiad (CPEL)

f)tar Yr.

\I'c rcfer to our mgrgruru lcttcrs vtnrc\ Crrccr Poiat Limitcd Grccr Poinr Edutcch Limited md Snjm tieprul

Limitd (rcftrcd to x thc *companics') h*'c tcqucsted Nrvtm Agrn'd. Rc$strtcd Yduer ('t}c Vducr') ro

rerommmd im cgruty shere erhangc rrtio/cqtl$ shffr mtrtlcrn llt t.rio :n conn(cnon \1th thc proporcd mcrgcr of

SCL with CPL rnd dcnrrgcr of Educrtioo Businos Undcrtrkmg of Crtttt P,rint Lrniul ("CPL" "ED') into CPFJ-.

f{TIONAI-E FOR'TIIE SCHETIE

Cercer Pcrinr Limittel ('CPL') listcd on r.\SE (CISEERP).nd BSE (5332{10). cogrgcd rn Ihc educauon burrncss rr

iB cotc buiincrs ard dso holds ior-est ncnr m 3uh dizries crtr,lrng NBFC irnd io(tstrur:twd ircurrucs-

2lP age
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NAVEEN AGARWAL
Registered Valuer- Securities or Financial Assetg

CPL r noe eveluriag rcgrcg.oiro of lt* corc znd noncotc ecrvrticr wrth thc rrti<roalc.

Conaolidation of cducatioD buriaegr - ,\lan{icmgrl rntcnrls to tonsolr<irrc ctlut.ur'n burness ur CPIiI-.

.{rcordmglt'. dcmcrgtr of tduc:trrm bu-.mes: of CPI- mlo Cl'lil rs bcrnrl cnrrs.qcrJ elucL udl help n
co otd.tion of edu.a!r.,n lruer'rcls in oflc lirtslc .nrty i.(. CI,FI".

L Corrsolidalio! of fiD.rci.l .crviccs buri!.6. - SCL s ptotiding 6neoc$l seriiccr. llcrgv of SCl, into CPL

*rill achicvc conrolidrtioo of famcid rcrvicc bwrrcss into CPL CPL crll bccumc r non halkrng tioancr.d

corpsor po.r cf&ctircrrrr of Schcm and hcact CPL r: rn tlrc poccss of aoplring tt r NBFC rtgsttroon wulr

Rcrtrvc Bun[ of Indir.

-1. Salcldlnirg Srlrup attucturc rnd orEttiiotr. - Tha lkhrnx cnlw.s itrnplEed rnd strcuulin€d group

tEtlctuE bl. rrduong the nufibcr of cntiucs in fic gr<xp. Thc Schcmr cnsurs lxrrcr s\'ncrgr of opcrations br'

*?.r of focurcd opgrtion l cllotr-<, rtm&rdization & simpli6cation of proc€lscs lnd prxhreuyirl impros.mcor

s,hich will mtails thc follorang advanragc;:

Imptove *rc ovtrrll opcrrtiond cffrcienc, and cffcaivcmss of thc rctpecqi'a buiincsres;

Rcdrxtion io thc owtrll op..rtiood .rrd compliarx'. cort.

4. hnprovc tllaaogltDcot coottol - E $urca bcltc, mrnrgdncnt conttt fir thc rclptctir'. lrl.Ltinerrcr.

lod.Fo&ot truns.mcnt of c.ch of drc cdxrrion ud noa<dwruon dtvisron vill cniurc ldoPnoo of ttr,neg.!

ncccs!.tI for glotrrdl of aasPcctiya blr3itrcs'c!.

Crctt Point Edutcch Limitcd (CPEL) is cogegcd in op<rrtion of rclliog o[ \'idco l.ccnnc of Phltrcs, Chcmrstn',

lrlrth and Biolog in pco drivr and mcmoq car&, boots of IITIEE CP Fxlutech alsr., dcvclopcd thc roft*uc for

onlrne tcst srics rtul m:ontlruog of sturlcnt &te:od provllc thc softwrrt on !ix(J Pn.t lo cJucrlrond lr$tiruti<ms

Srapn C:pitrl l,*dtcd ("S(I') is rcgrstcrcd *rth thc Rcscn"c Brok of Indra trs r non dqrosx rcccprrng :r-on Benlung

Finaacial Compent undct Scttion '15 t.l ofRcscrvc ltml o{ lndu '\'t. t9J{ ride cemtitrtt dalcd Dc'cmbct 09, flll{

Iccrti6{fie No. 8.10.002301. Port shifriog of tcgEt rcd of6c. of SCL to thc rt&e of Punirh, Rscrvc Bff* of Indr;rr

Chrodigfi h., irsrrd :r ft6h ccniEclc of NBFC rgutnrior bcrnng cctu6ceit no. 8'116 {)i}62{ m.luh ll' :030'
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NAVEEN AGARWAL
Registered Valuer- Securities or Financial Assets

SCL ts primaril,v cng'rgcd in rhc businesr of prr*rding krros, mcludrg cdorrrji)n.rl loans, ur:iuturional l.,rns, pcnonal

loans :od Lusiacss Ious (tre& 6orcc anrl rcrm lo:lr tiJ r.lioorl SUES). SCl. rs a vhr:llr owncd ruhsrdi.m. of C*ccr

Point Lrmittd.

lo ordcr to arble grcltcr lolus oo thesc rcgtrtnts. tlur lchrm. for thr d{m(rg€r ol Educeu,,n dilr"ron o[ Carcet

Poiar Lirrutd rnto CPEL md mcgcr of StiL rnro CPL

Thc roaargttncnt ir d.ro gf tha vicw thaa thir rah.rnc of Mcrgct and Dcmcrgcr w l Lrd tg benc! naorgtlncnt conrol

on th€ rctpcc&c bulinc*ar rnd tbc rrnc will t+rovc thc ovetall opctrtionel ct6cienrr md cffectrvcrrcss. Furthct,

drc lthcmc uill .ko bc bcncEcid and in tlrc irtcrcrt of dr. shar.hold$i, crcdrrors eod cmpkrlccs of c.nh <.rf rhc

aomPlluar.

SCOPE At'{D PItRPOSE OF THE VALUA'tlON REPORT

Wc odcntrod th{ thc mar4ccrcnr of thc Corrparlict ftcrtioaftcr rtfcrred to $ "rhe lltan€.ftni) .tt
cooEDphting fi! mcBtr of SCL vi*r CPL and &rrcgtr of CPL ED uith CI'EL Llodcr r Scheme ol.\rrangemcnt

na&r fic ptosi:ronr of S.ctimr 2!1212 of rhc Coopmicl -\ct, mll rnd olhct aPFlic.ble Ploutiont of thc

Comprn c' lct, :01.1. Undcr thc proposcd Schctnr, rs consda&on for thc dcmcqpr of CPL F-D wrd CPF,I- rhc

shattholdcn of CPL urll bc irrucd cquitv rharu of CPE[, (''Irrnsacaoo').

Thc cntirc rherc capial (cr;uitr shtcs an,l prrfctmc< shucs) of Trrnrfcror (,-ornprnr' (SCL) ir held Lrl thc Tunsfcrct

Conpuy (CPL). .{ccotdiogly, thc Tnrufcror Compm,r is r *houyu trwncd subsidiary of drc Tnnsfcrcc Compaol.

Hcncc, r{ron rhc Schcmc trccoming an cffcctirc, no lhrrc! of tltc Tnntfcret Conpmr shrll lrc allottcd in litu or

.rch&g. of thc holdiag of the Trmsfcrcc Conryary ia drc Trrxfcror Conpany md dl thc sharcr hcld b;., fic

Tnnsfacc Congrny in thc rhetc caprd of drc Ttruttrot Conpaoy es on rhc E ic(tivc Drre shill staid crnccll.d,

withour m;i fitthrr rct or detd.

Thc Vducr hs lxcn rcqurstcd bt &c Borrd of Dircclon/ Audit C<mmittcc of th{j GrmPaorcs lo subnut r lcft.!

r.rodnciding ro cquitr rharc cotidtrncnt mdo, in conncction with thc &mdgcr of CPl. ED rith CPEI.. Tk
l'alrrltioo Rcpon ( " \'dratioo Rrpott) tnay bc pleccd bcfore the rudit commincc, as pcr

SEBI/H( )/CFD/Dlt"l /Cl&/P120?l/00ffi)00605 d!ftd No\tm&r 23,2021. \\'t uldirstand th,I thrr \,alurttoo

8.porr {,II br used bv the .'licns for rhe ehove-nsrtioacd putpot€ ooly md, to drt crtcnt m.od*or l tcqulcd

mdct rppltablc lets of lndra cuy bc produ<rd bcforc iudicr{ teguhto, c'r goiltlurrcnl audronue in connccion

*ith dre trrrlsscti<n-
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NAVEEN AGARWAI-
Rc9l3t rcd Valuc.- Securlties or Fioandal AsrGtE

Thr xupc of our stri'lccs rr to €oBduct rdu2non of rhrrcs of Cl,ti.L rnd Edutauon l)rrrsro uf ClrL ro iravc lrr rhc

.qur6 ihlIc cntitlcmcnr r.no ic,t thr prcpo*d xrrnErrncnt nr !((ordincc srth gr.ntr.rllr. ;rctcptcd protisoonal

standfdr.

'fhir rduation tcpon is lubieo ro th. rcopc, .surnptroor, cxclusrons, lrnrtJoons rnd drsdaimcrs der.riled hct*:naftcr.

Ar such rLc v.lu.ucr lrT,tlr! ,s ro be rcrd rn totJrtr, rnd not rn prn, m conNncr,,n wrrh rh( rrl<r-,rnr docufrnrs

ftfrncd thrnin

SOUNCES OP INPORMATION

ln comrctioo vith prq"*g thir Yalustioo Rrpon, *r h.v. tcccitcd thc f<rllovmg toforrution &om thc

nanrgcurcnt of 6c Corpaia fMtqtrrat'}

. Drlft rchcrrE of ,rranBclrr.rlt bctstca CPL S:CL rnd CPEL

. For CPL Limind tericstrl Financi& * oo S{prcrrrbcr ]0'r 2022, lnd .\uditcd Fm,nrcials as on }larch 3 I ,2013.

o For CPEL :\uditcd Financizb r* on Dcc 31, 2022 rod itlarch 3l J02
r [.br SCL - ,\trtitd Fisrtt i.lr at lxt ScpcrDb€ l0,i 2022

. lnt lvicr* and discu*ioor vith thc maarg*rcnt (o .ugnrot our Lnowledlr of tht opctations of thc

Comparics.

o Odrct io{ornetion, crpbn.tir* rrd rt?l.rcnt.tiont th rrrc r.quicd and proridcd by.' thc miut.g.m.ttt.

. Forour.rulFir, q.lrrt'c relicd on publirled srd rccond.rl sou..s ofdara, rrhcficr or oc,t rnldc avriLrblt

Lr thc cli<nt. t&'c hlcc no( itdcp.odrrrdy vltdcd thc lccuratr ot umslm.ss of thc !rmt. imd

r Swh odrcr rrulrris, rcvirx md eoq.ite,, rr {r. co rdcrcd ic<c.s.$.

\\t havc trlcn ioto considcretion thc marltts patrrlctst !t rrrrr andysis .rnd hart m:r& :rdiusttroas fot ddioona,

Etetldal fa{t! ml& hoffi to us till dK &tc of our Yduatfur RcPort" Funhct, rvc harc bccn rnformcd that all

nurcid infomrtion irnprctmg thc Compaoie hrvc bcen discloscd ro ur. fht llanagrrnot hx Iurthtr confurnql to

ur thit dr!. air no ulusud,/ ,b{romal cvcnts in the Comprucs sincc thc l*t andrttd rcc<.ruots rill *rc Yaluaoon

Rcpor daa matcrially' lmpxring tbcil opcrrting/ 6naooll pdonnmct.

Thc Companie h*c bccn p:oridcd *idr &. olpotnli!'ro rcflcr rhc dnfr Vnlurocn Rcpon (arcluding thc

rcconnnndrd Equiw Shrrt F.ntidcmart iotio) u psn of our randrrd pruticc m malr *urr thrt facnral intcurroes/

omlsions ale lTri&d in ow [n,rl rcpott.
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scoPE LItTtITATIONS, ASSUMmtONS, QU IIFICATIONS, EXCI-USTONS AND DTSCLAIMURS

Pnrrrsron of e:lunrrra opiru<xrs od consi&retioa of th. l'lw d*cibert hcrcin atc aors of rr:*ul^, pnrtice. The

srwrcc &rcr not rc?rcrcnt ac(ounlng, asrufirncc. D! du drlgorcc. consulung ,,r r:.r relarcr! srnrccs thl mrl
orfutwBe bc ptor:dcd br u5 or ou! rt-6lirr.r.

'fhc rrpon rs nrbjcct to thr hmit:ruon mmnoncd hcrern rmtler

Thrs \'.lu.tion Rcport, in conttnts snd thc rcaulu h..ei[ ar. rpc.i6c ro (i) rhr ptrrpost of r:luu rt)n ]gft(d lrs pcr rht

t.tttts of out cttg.gcm.,tq :lnd (ii) thc derc of thu Yaluerioo Rcpon .,rd (rti) rhc hr6t rr-nilxbl. flr-,}tlcirl stlrcrnc of

dr Corplnics end othcr iaformatioo proyidrd by dr.\fio4gcnrnt or alcn f!ffn pulrlrc iouccs

.{ e.ltr.tion of drir orturG ir nccc*atilv hased oo {l) plrrzilinS ltocL mrrhrt. finirncral, cconomic anl orhct

condidonr in BGftnl &rd Indurq' trtnds m plniculu rr ur cffcer oo ud [r) thc iofotmrtion madc :rririhblc ro us .s

of, thr drc hctcof. Evcoo occurrirg oftc! *E dltc hccofm{y.ffcct Sdr Ydurtion Rcport aod thc asrumptioos urcd

in ptcpariog it, md wc do not ururr any obligetion o up&c, rcvix ot tcaffirm *us Yrluetion Rcpon.

Thc ulimatc aarlyris will hrvc ro be irlluenccd b;i dn crtrtuc of ludicious drcrcnon br rhc Yclucr and ,udgmmt

trlmg iato xtounts dl tlrc tclcrznt frcton. Thctc *dl alltp hc trcral facmrs. e.q. runegemcnt cepebiliq, prertar

rrrd prospectrvt <mpcdtio'\ rcld on compllrblc *cruiticr, merktr rcntrmcnt, ct *ltich .rrc n<,t cvrdcnt from thc

the oi rhc b:llngc shrct, bur which r,ill stronglJ tnlluancc rhr wulth of r shlrc. 'Ihrs conccpt $ Jro lt((Bn!2-rd m

iurlcrd dctisioos.

The rrcom*ndrrion(s) rndcrcd in thi! \'rlurtidl Rcpon onlv rcpr.$(nt r)ur rtclmmordrtion(s) trircd t{ron

informeutrn tcctivcd from thc Conlp.nirs DI 31, Dctcnig 202:, .lrd olhct sourcts and .h. ird r.cotrsneodrrion(r)

shdl bc considcrcd to bc in thE n turc of non-bindog dvicc (our rcconmrordation vill hor*cvcr not lx ucd ti<rr

dviring arybody to telc tuy or sell detirion, f<rt u,'hich rpcciic opinion nccdt !o l.r uthcn from cxpct a&iron)'

Funhct, thc dctcrminerioo of &pity Shzlt Entidcdrnt futio is not r prccr$ lcrcncc nnJ rhr (on.lurDns rrricd :lt rn

rnaor cas€s \rill. ofncccssin'. bc subjcctitt end dcp<rddrt on fic d.rcisc ,-,i ln,lnid,r.,l ndgl',rnr. -[']ntc $, thcrcl'.rrc,

no urdrputablc singlc l:,qutv Shtt E:rtidcment Ratio. Vhile ve havt prorTded orrr recommendan<ro of tht Equin

Shart llntitLtncnt Rlrio brscd m the Informltion rvailatrlc to u-s rnd s'rthrn tht itoPc rnd (:o$ttarnts uf out

eogrgcrrEnt, othart nEl' havt a diffcrcJrt oprnion !' to drc f,rprn Sherc Eoudtmcnt furro of CPll- CPL ED.
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I'ou 2.Lnorlltd8. rnd .grcc thrt Jou hqv. dre 6nd rapanribilitl for thr dclcmimtron , ,f rlrr Equn Sh*r

Eatitkncnr Retio rr rhth tlrc Pt€posd dcrr.rg6 shsll ut pLc. dd t_rcro6 othd rhrn our \.aluaoon &cp(,n !,ill
oe.d ro bc raLo rnlo irccounr io delcnrrtoiqg drc Fanq Sharc EoEd.mcar R:o<,: rhcst *ill mclu& rour o*n

,$et$Datrt ofthc Tratts.cuoo grd mr)' inclda thc input oforhd profGliooal adr,rsrrs.

k thc course of th( voluauon, wc w*e ptovided urrh l&ih wrirrcn rrnd ,r'crl>al urf<rnn.rnon. induling marker,

rcch'llc,rl, finrncid .nd opcr.tin8 daii. l, accotd.ncr $ith the turms of rrlIl ergageorrnr, rvc h:rtr tlssrltnt(l :urd tclicd

l+oi. $'rthou indcpcrdttrt vrdficauofl, f, thc .ccuric) of thc lofolmauon thet $ls pubLclr. evedlbl€ .fld ionrLd r

obsannrl basis for this $luuti<,n rcpon.rnd [ti) thc eccur&] ofurfirrmruoo rrudc ,rtrirl)lt r,r ur ll rhc c,rrrprnrrl.

Src hevc oot r:arricd out a dlrc diEgcncc or audit of dr Comprnie for thc putposc oi rhrs cngagcmmt, nor h.lr $rc

indgcadmdy inrcsngrtcd or odrctwirc vcd6cd thc &t providcd. Wt .!. nor lcgri or rcguhtory .duron $lth

rcrptct to lcgd ,nd r€ulrtoly ltrattr$ foI lha Tr:rnrectbn. \It do nor cxplrss anr lbrm of rssurancc thet tlr
fnrerrirl lnfomrtion. protcctionr or othcr informetion a: prcprrcd end porided bl rhc ct,mperuo r accuflt . ;U$ol

$ith ftspart to ext hnllioo and inf.rm11nor sought ftorn dlc conpamcs. u,. hrlvr bc(n grrco to undcrsturd by thc

corgmi.r that rhey hrlc nor omittcd :rny rtkveat rad nratcria.l factor and rhar rhq hntc chcckcd drc rcln'iurcs ot

matcridin of rn1 rpccific informetion to thc p!6.!rt qc$i!. *,ith us rn ta-i. of .rnl Juulr!. ,\ccord:ngh, uc d,:, nor

crprtsr eny opiruon or offct my form of assurmcc aEg.tding it! rccuraqr and corplctcncss

(hn conclsiaas rre brled on 6cse rssurrptirns atd itfotttution gjrtn bv/ r-rn lr(hilf of thc Comfierucs. Thc

ltaegancnr hrc ixlcead !o u5 tLrt &cy hart uodatltood fia| att!' 6m!-riotr, rruc(utac.ic! or milstlcmcrir mzl

nt cridh .ffc<l ota t-rhBtioi .rullBts/ rduh5.

Acconlingly. vc .s$t rr no rcrPoruib n- for aoy ctror* rrt thc ioformauon furrushcrl bv thc CornPmlcs lrtld ts

impacr on tlre \',rluruc,n Reporr. .llso, ur assumc no tesponsibilit,r for tochniol rrfotnuri<,n (if anr') furnishcr.l br thc

Compuits- llowcsct, nothirr8 fur .om€ to ou! rrtcntion to rndiceta thrr rh€ informJh,tl prr.,rlJcd wer m.rttri:llr

aris-srend/ imortccr or \tould not rfford r€$orubk grourdr qoo which ro besc thc rduatron Rcpon. \It do not

imph. rod n $ould not bc corl.mrcd rhai *! h.ec t'c!i6cd my of thc infornralon provdcd ro u!, ol thtt out

iaquirir could hew vcti6.d zay tn ttcr, r'li.h . ntr. .ra$iw .r.Etiu6n trigh. dr(loxc-

In no .r6rt shall vc bt Liablc for my losr, demegcs, cosl or .rPrnscs ntislrrg \tr.rr ftom fraululrnt ads,

rnfunqrocnotiotu or wilful ddi.ult oo Fn of dt Comproo, drcir dittctots, cngll)\lct ot agcnti. In no

cirtururranr's rhall thc li.bility oft \'tlu!.. in pathc.r, it! &Ector$ ot.tnPlo)-ec$, rclarmg l{, thc scruco protid<l in

cormrctioo srtl thc cog.g.m.it r.t oul h thit YrlEtiolt Rcp<,n :hell .xcc.d rhc xmorml prid to $rh Ialut'r m

rcspcct of thc fctr chetgcd by it fot thc* scrviccs.
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Thc Ya[urion Rcpon :-.sumer th;rt thc sptoicd tiorr{raie corplv fullr \rrh relcrrnr lavs .md rcgulrotm-s

applrcrhlc in allrtr urrs ofopcrrtr<.ror rrrlcs othfrwis€ statcd aid thx rht rprcrirrJ (irnrprnrc; srll bc nr.gugcd ur a

congetcnt and rcsponsiblc maoftr. Iju(hca. ciccpr as sptcifelly rtatcd lo rhr.ontrxO, rlui \'rluroon Rcpon has

gtvcn oo consi&retioo o matterr of a lcgJ n:truc, nlchrdilg i{6 of lcFl rrdc aod cornphance rrrh krcal llr.s, and

liqzooo aad odrcr cootiagcnt LDbilro€s th.a .rc not rccorded ur pcriod baluc<' rhc(t of tht rpe.rticd Conrp.rru.s.

( \rr concltrsion of rjrr .ssumcr tirt dr. ,lscrs md lialilitics of thc sptcilied Cornprnrcs. tcflcctcd rn thci rctp.arvr

hrt* balance :hcrrs tcnrain irtect * of the reluation rcpon datc.

Thc Firencral Forcests uscd itl thc plcpar.t!,on of thc Rcpon rcflcca iudgnrcnr of nr:rruecrnr:nr <rf Comperucs, b*ed

un p(scnl cmutbtiErcc! Plclzi|rng arourd dlt \'duaUon Rcpon DIc, o ro dlc rnusr llclr srt of cofldruons and th.

(oursc of rction it is most litely to tllrc. k i! uludlI tha c$c that tomr cr'cnlr a.d circun8rinces do rlor occul il!

erptcrcd or .!c not ,rrticincd. Thctcfotc, ecnd rouls drdng thc forerrr pcriod *ill alm<rst alv:yr diff.r from rh.

fqco:g rnd rs surh dillcturccs rrq bc metrtirl.

Thi Vdurtion Rrpot! doca nor .ddcsr th. rchtivc m<itr of thc Trmrrctron rs romprcrl wirh rn1 orhct Ernrti.c

brsirts tnoracti<rn, or orhc, dtcmrdtts, o,r whcthct <rr nor such altrmaurrs could lx .rluercd or .lrc :rqiLblc,

No invcstgarion of*rc Conganicr' clairn to titlc of a3*t hrs bc.fl m.dc fot tht purpose r.:f ths |Ju.tion Rlport

md thc Comfr.nfu' cLirn to such .igha h.! b€.n rs ltcd to br \zlid. The fc€ for thc rngzgcmmt ir oot conEng.nt

upoo thc rcrult of thc aluatioo rcport.

\Yc oet rogruibilig'to ttc Audit Conrrninc.c/Borrd of Dirccton of StL, CPI-L trd C|L whth hirvt rctucd ur.

.od nolx4' cls.. \fc will oot ht lirbk fot my loscs. dainrc. darqgc! or habiliues rfllrng out .'f thc .ction! tah€n,

or!!$on! of dE othlt. \\'c do no! ecc.pt anv liabrhtT to any rhird pltt! ln rclak)n to thc tt!u. of thir Valuaotn

R*port I'hi valuatioo Rcpon ir n<,r r sutnritut fot thc rhitd t.tqrs o\r'n duc r.lrlrgtrrtt/ apprrirall cnquirics/

indqcn&nt rdvice thet drt rhtd prrn'rhould un&rule for his purprxt. lt is uL.lt:rsto,. thrt this rtdrss &xs lpt

rqrcscnr r farmcr opaion.

Tbis Ystu.tion Rc?on ii rubiccr lo &c hifi of lndi&

Ncidrt drc l'duztioo trport oot iG cont$E may ha tcfcrrcd ro or quor€d in mv rcSltttauon, stiitcmcnt, PtolPcttusl

offcrig mctrormdurq aonud tcpon, lour .grcemcnl ot othcr agrctmmt. Futthtr, rl !-iurnot lx us.d for purpoct

otlrct dran ia conntctioo with thc Traarctioo, withort our ptiot conrtnt ln :rdditr<m, tlur Yllution ReP<xt dcs not

in ror. merurct rddrcsr thc priccs at rhich equig, rhrtcs *'rll tulc following consurun:ruon of thc 'liansrction lrJ *c

exprcsr no opiniorl or ftcornitndrnon 2r to how thc iharthol&rs of $htr (-ornpant should vott lt rnr

rhttholdcn' mering(s) to bc hcH in conflcction wrrh dr! tnfls3clioo.
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BACTGROUND OF THE COMPANIBS

C.fte. Poini Limircd

Cetccr l'oiot Lirrurcd is .r Public limited conplov incorporatai on ttt \{arch 2tto tr ,s clnssiicd rs Non.govr

compen| ud is rcgistc.red at Rcgisrar of Companics, Cltendiguh. (l:rr(cr Po:m Lirnired's Corporare ldcnrrfitaron

Nuobct (CIN) r L80I00PB?000PLC05.149?

C&t ! Poirr Limitcd ('tPL') listcrt oo NSE (CAREERP) atld BSE (511260), rs cngagcd n rhe cducrrion buslrrcss r!
irs corc businos rod d:o hddr irrveltncit in rubridi{a! carrying NBFC and infr.srru.luhl a.ri\iues.

Thc ruthorized, irsud subccribcd aod pzid-up sharc cepid of CPL .r oo S<?trml.xr 10. ?021 is as follo*s:

AUI'HORIZED CAPITAI-

2.50.1)0,00i1 quin shr*: of Rs- I 0/ - ea.h

Cryctr Poin Educch Lioitcd

Cercct Pol,lt Uutech Limirrl ir a Publt limircd Corpeny irrorpontr:d un 09ir' Noltmlxt !006. h l$ cinslri(d xr

Noo-gprr cotnpury rod is tcgit*cd zt Rrgirtrl of Co[prni.!, JliplrI. (--erect Pourt L]dutcth Limited': Corpontc

Idcnutueu<ar Nwnbcr (ClN!) i6 U80302R12006PLC023J06.

CPEL n prinutily cogrycd ir th< busines of sclliog of vidco lrtturc of Phltie, Chanistrt, ltath and Biolog rn pn

dnve md mcrorl catds, bools of tfTlEE. CP kluach dro der"clopcd thc soft*'arc for oolnc tcst scno and

rurrt.lnrng of sndant dara and prq}1da tha roftc{a on fircd prica to cducruonal nr5u(uuon3.

Thc euthorizc4 isrut4 subscribcd and paid-p rhetc crpitrl ofCPEL o on Dcccmbcr 31, 1l?l is ls lollow!:

9lPaqe
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Tot;J 25,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP CAPI'TAL

1,81,93,939 liquin Sharcs of R.s. 10 erch l8,rr:eJeo

18,19,29,390'l'otal

AIiTHORIZED CAPITAL

50,00,U10 Euity Shzr$ of Rs I 0/- cach

j,00,00.000Toral

ISSI,IED, SUBSCRIBED AND PAID.UP CAPTTAL

i,r8,9.ll l4url Shrrca oiRs 1{,/- erch i:,S{.1,1,(l

'fulnl 57,89,,170

3
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Sfli8 Ccpilal Umircd

Strpn C,yrd f.imncd gCL') szr imrrrporeted * r public lmicd coq)&\ ,,r Dccembcr 09,2U13 uo&r *rc

pttrwrons of dn Cornpznrcs lct. 2013. 'Ihc qjttctcd off,cc of SCL hrr bcco shiticd tir.rm Rapsthen t<r drc Sterc of

Pur;ab ridc thc ()tdct of thc Rcgiond Dacctor drted Fc[nrzr (l7, 2ff30 zrd rht tirsh (crntic:rrc ot mcorpor.Doo s'rs

r$ucd by rl|c Rrgirffi of Cor,pmlc , Ch2nd,Sd otr April 03, 104) with U6i9l0PB2') l.|PLC0i0)93 :s rrs Ct}-. Thc

rtgistttcd ofEce of s:CL i! oow siNetcd ar Vdhgc T.agon, Mohali, hmiab 11060I

SCL is reSistctrd wrth tlu Rescnt Bznh r-rf lndie es I non-dcposir accqrting ..r-oo-Banking Finrncial Com;rm,v uodct

Scction 45 I.{ of R.se&'c Bmk of Indil .{cl, 193.1 rrde cctdictrc drtrd l)eccnrlxr lD. 201.1 {Ccrtific:ra No. B-

10,N2301. Porr sluftiry of rcSrsrctcd of6cc of SCl, to drc rrarr of Funhb, Rescn,r Banh of lndir, Chnrdigrri has

iqsucd a fteh ccnificrtc ofNBFC rcgitretion bcating ccrtificatt no. B-06.t1062.1 or.luh' Jl, 2t)20. SCL ir prinur0y

cngqcd ur the bu{ners oI ptoudlrg lorns, lrtcludlog aducruond loarrs, irrsururi,n,rl loan:. pr:$orral lornr aorJ

busiacss lomr (Eadc Earncc ,nd r.rm lomr to t llionrrl SllEs). SCL is .r vholl ol'ncd (uhsidnrr of Catccr Polnt

tmitcd.

Thc rurhonzcd, issucd, subscribcd znrJ pld-ug sh:uc cgrrd of SCL rs on Scptcnrbct .)0. !023 rs x fr.rllowr:

l0lPage
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CAPITAI,A[-TTHORTZED

80,00,000 F4uity Shercs of Rs l0/. crth

8i.50,(xI)8.55,ttto lihrrcs <.,f Rs l0/'cuch

8,85,50,000Totll

ISSUED, SUBSCRIBED AND PAJD.T!P CAPITAI,

(r.21,10,ffX)

$;,5().(r)t)

7,08,20,000lotrrl
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sI{AIt'l l.r\(llIAN(;t: & t:vII .l,:]\tIaN t RATIO

Thc cnnrc shzrc crpitel (cauity shater and ptcfcrcncc shars) of:'CI- rr hcld br tLc {iPl.. :\ccordinglr. thc SOL s r
qlrollt otned sulxrilian of rhc CPl.. Hcncr, uJron thc Schenrc btcorrung .rn cftiru t. n,, rhrrcs of $. (ll)l- .hrjl lx

rlLottcd ur 5cu or <rch.rogc of thc h<irtmg of thc CPL rr thc SCI- end all rhc shrre hcld br rhc CPL n rhc shrrc

crpirnl of thc SCL * on thc Efttctie Datc rhall itand cr'l.db4 u,ithour any tirthrr rct or &cd No Vrluati,on

rcquircd for itlcrgcr rirrcc oo sharr ara lcqutad to bc ssrxd purruant to ncrgtc.

:fs of thc t?ott dll!, drc irsrr4 sutrctitxd md pzit-rp czpnel of CPL conrsr of 1.81,91119 6rllr peid-up cquia

shatcs of INR I 0l- crch.

Vc Undcnrmd from thc mrnrgcmort of CPEL. that !! of rcpon datc rhc rssrrcd, subscribcd and poid-up c;rytrl

con*t of 5J8,9{? .quiq' shrtt ofINR lol{irch.

& pcr &rft rclrctr provid.d h drc trEn.Bautt, r'r urr&rtnd dut dc rnd!. irvrrtmdrt o CPEL sha.ll fotm r

pon of thc Edutatioo h.rsiocss r.rodcrukng o{ CPL ud hcncc th. .nuJc shlrc crpitrl <.ri CPEL hcld br Cl'L shrll

rtrnd cancclld pursurnr rc *lc:thcm(.

Upon du lihcrnc tung cffectirq all thc drarchol&n of CPL $' l bcec,mr tht ihrrtholdc* of CPEL rnd tht

Jrarcholdrng ofCPEL (posl S.h.m.) {,il mirrot thc sharch,rl&ng ofCPl- (Prc's.hcmc) itn,:c thc cntit p.ld-up :h.rt

upitrl of CPEL (incnding *cutincr pretntrn, if any) hdd bv CPL rrll get cmrclld :rs r prrt of thc Schcmc.

Coolidaiurg thc aboi'c ficr! 2rd cucurDrbnccr, zr!'rharc anddcrrcrrt mtio cao bc consrdctcd apptoprirta and far! foa

&c ptoporcd dcmcgct u rhe proponionrtc cquitl rharcholding ofany sharcholdcr prc rltmtrgct rnd prxt dtmcqpr

wot ld trri.xr thc ranra rnd nor rrrn and I helc thcrcforc rxrt cemcd out my indcpcnrlcnt .tlqtion oi Filuceooo

burirrtrr rudcttakag of CPL

111
Pnvate & Conlidentlal lalr value Reporl

\
m
c: 2c-

x



9\

NAVEEN AGARWAL
Registered Valuer- Securitie5 or financial Assets

\Xt r.rndcrstxnd thar rn con*:&rauoo of rhc dctntrgrr of crluczuon busrness udcrst.urding, drc nrao.rgtm.or proposc

m isrw n, rh. rh.lcholden of CPL I Fqurq shrrc of INR tO/-cach 6tll! pld up of CPEI" f<rr cvcq- I cauitr rh$r of

INR t0/- hcld in CPL V! consi&r fiis trno, qptopnrt ard fen.

Isrutd rur&r mv hmd

Iours frithfully

(Nrvtto ,{gzred)

Lcgi*crtd \rdrrt

n!s. No.: lBBt/Rr'/0? l&lglt2212
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To
The Board ofDirectors
Career Point Limited
Village Tangori,
Banur Mohali Mohali PB 140601

Sub,: Fairness Opinion Report

Ref.: Composite scheme of arrangement between Sraian Capital Limited (Transferor
company) and Career Point Llmlted (Transferee company/Demerged company)
and Career Point Edutech Limlted (Resulting company) and their respectivc
shareholdeIs

Dear Sir,

snu.ja! ArpHA CtPtTAl [DVIS0R$llP 6or. sfi r

StBlRGg. Cql I M.tchont

-{
m-4 I

i!3dCll.

Sonowoio ftood 063

: : .)::.. ]],,,,::;

February 14,2023

We understand that the Board of Directors (the "Board") of Career Point Limited (the
'Company") is considering composite scheme of arrangement which involves merger of
Sralan Capital Limited ("SCL' or'Transferor company") into Career Point Limited ("CPL'or
"Transferee Company" or "Demerged Company') and demerger of education business of
CPL into Career Point Edutech Limited rCPEL" or'Resulting Company''), subiect to the
receipt of approvals ftom statutory/ regulatory authorities fincluding Stock Exchanges, SEBI,

National Company Law TribunalJ, shareholders, lenders and other stakeholders, ifany,

Be advised that while certai[ provisions ofthe Composite Scheme ofArrangoment ("csA') are

summarized below, the terms of the A$eement will be more fully described in the CSA to be

published ln relation to the CSA. As a r€sult, the dcscription of the CSA and certain other

information contained herein is qualihed in its entirety by reference t0 the CSA.

Pursuant to the CSA, SCL wlll be merged lnto CPL and education business of CPL wlll be

demerged to CPEL.

The recommendation of equity share exchange ratio/equity share entitlement ratio for the

proposed csA are based on ttre Repo* on Share Exchange ftatio dated February 14, 2023

prepared by Naveen Agarwal, tndependelt Registered Valuer (Registration No,

iAfifiV /OZtZO1S 1122721, (the 'Valued), being independent registered valuer appointed by

the 6oad oi CPL io. t".o*rending the composite Scheme of Arrangement (the " Repon on

Share Exchange Ratio")

::/
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Scope of Engagement

The Board has appointed M/s, Sruian Alpha Capital Advisors LLP (SACA' or 'We'J. in the
capacity as a Catcgor,v I Merchont Bonker reglstered with Securities dnd Exchange Boord
of lndlo (Registration Code 1NM000072829), pursuant to an Engagement Letter dated
February ), ?023 ("Engagement Letter") to issue a fairness opinion to CPL in relation to
Report on Share Exchange Ratio issued by lndependent Registered Valuer for proposed
Composite Scheme of ArrangemenL

This opinion is sub,ect to the scope, assumptions limltations and disclaimers detailed herein.

Source of lnformation

In arriving at the opinion set out below, we have, among other thingsr

1. reviewed the Report on Share Exchange Ratio and discussed wlth the Valuer;
2. draft ofthe proposed scheme;

3. reviewed certain publicly available business and financial informarion on CPL;

4. reviewed the limited reviewed financials as on September 30,2022 and audlted financials

as on March 31, 2022for CPL;

5. reviewed the audited financials as at December 31,2022 and March 31,2022 of CPEL;

5. reviewed the audited flnancials as at S€ptember 30, 2022 of SCL;

7. managementrePresentadon lettec
8. necessary clarifications, explanations and informatlon from the Valuer;

9. necessary explanations and information from the representarives of Demerged Company;

10. used certain yaluation methods commonly used for these types of analyses and taken into

account such other matters as we deemed appropriate'

Companles' Background and PurPose

Career Polnt Limited

cP! bearing clN - L80100P82000PLC054497, ls a publlc listed limited company, having its-

registered office at village Tangorl, Banur, Mohali, Puniab 140601 India. The equity shares of

CPL art listed on BSE and NSE.

U
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CPL is engaged in the education business as its core business and also holds investment in
subsidiaries carrying NBFC and inft-astructural activities.

Authorised Capital (t)

18,19,?9,390
(1,81,92,939 Equity shares of{ 10 each)

Sraian Capital Limited

SCL, bearing CIN - U65910P82013P1C050993, is a public limited Company, incorporated on
December 09,2013, haviug its registered offlce at Village Tangori, Mohali, Puniab 140601
India. SCL is registered with the Reserve Eank of lndia as a non-deposit accepting Non-
Banklng Financial Company under Section 45 lA of Reserve Bank of India Act, 1934 vide
certificate dated December 09, Z0l4 [Certificate No. B-10.00230]. Post shifting of registerrd
office of SCL to the state of Pun,ab, Reserue Bank of lndia, Chandigarh has issued a ftesh
certificate of NBFC regstration bearing certificate no. B -06.00624 onluly 37,2020.

SCL is primarily engaged in the business of providing loans, including educational loanq
institutional loans, personal loans and business loans (trade finance and term loans to
regional SMEs). SCL is a 100% wholly o!,vned subsidlary ofCareer Point Limited.

Authorised Capital (tJ 8,00,00,000
(80,00,000 Equity shares of {10 each)

85,s0,000
(8,55,000 Preference shares of {10 each)

85,50,000
(8,S5,000 Prcfclcncc shares of 110 each)
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Issued & Paid-up Capital ({)

6,22,70,000

[52,27,000 Equity shares of I 10 each)
Issued & Paid-up Capital ({)

s.

l{91ffiL 8.ii
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25,00,00,000
(2,5Q00,000 Equity shares of t10 each)
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CPEL, bearing CIN - U80302Rr2006P1C023306, incorporated on November 9, 200d is a public
limited Company, having i!s registered omce at B-28, 10-B Scheme, Gopalpura Byepass jaipur,
Raiasthan 302018.

cPEr is primarily engaged in the business of selllng of video Lecture of physics, chemistry,
Math and Biolory in pen drive and memory cards, book of IITJEE. CpEL has also developed
the software for online rest series and maintaining of student data and provide the sofurr.are
on fixed price to educational institutions. Currently, CPEL ls a wholly owned subsidiary of
Career Point Limited.

Career Poirt Edutech Limited

Authorised Capital (tJ 5,00,00,000
(50,00,000 Equity shares of{10 each)

57.89,470
(5,78,947 Equity shares of 110 each)

lssued & Paid"up Capital ({)

Composite Scheme of Arangement, Share Exchange and Share entitlcment ratlo

fu per the Scheme CPL is considering mergerfamalgamation of SCL into CPL; and demerger
of education business of CPL into CPEL, respectively subiect to the receipt of approvals from
statutory/ regulatory authoritles (includlng Stock Exchanges, SEBI, National Company Law
Tribunal), shareholders, lenders and other stakeholders, ifany.

Amalgamation ofSCL into CPL

No shares of CPL shall be allotted in lleu or exchange of the holding of CPL in SCL since the

entire shart capital (equity shares and preference sharesJ of SCL is held by CPL and all the

shares held by CPI In the share capital of the SCL as on the Eflective Date shall shnd

cancelled, widrout any furdrer act or deed. No Valuation required for Merger ofSCL lnto CPL

since no shares are required to be issued pursuant to merger.

AV
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Demerger ofeducation business ofCPL into CPEL

upon the scheme being effective, all the shareholders of cpl will become the shareholders of
CPEL and tle shareholding of CPEL (post SchemeJ will mlrror rhe shareholding of CpL (pre
scheme] since the entire paid up share capital of GPEL (including securiries premiunr, if iny)
held by CPL will get cancelled as a part of the Scheme.

cansldeing the above facE and clrcumstancet ony share entitlement ratio cdn be considered
appropiate ond fair lor the proposed demerger os the proportionate equity shareholding ofany
shareholder pre demerger and post demerger woukl rematn the same and not vaty.

As per the Report on Share Exchange Ratio dated lanuary 24, 2023, the Valuers have
recommended the following Share Entitlement Ratio for equity shareholders of CpL ln
relation to demerger ofcducation business ;

'7 equlty rhare (ldce value oI INR 70/- pet shore) of CPEL to be issued lor every 7 equity
share (face value of INR 70/- pet shore) ol CPL'

Conclusion

Assumptions and limitatlons

ln giving our opinion:

1. we have relled on the assessment of CPL's management on the commercial merits of the
CSA, inctuding that the CSA is in the best interests ofCPL and its shareholders as a whole;

2. we have relied without independent verlflcation; upon the accuracy and completeness of
all ofthc tnformadon (lncludlng, without limitation, the valuation Report) that was made

available to us or publicly available or was discussed u'ith or reviewed by us (including

the infOrmatiOn Set Out above) and have assumed such accurary and completeness for the

purpose ofprovidlng this oPinion;

3. we have not been provided with any financial forecastsi business plans or other lnternal

financial analysis relating to CP

\
r.!
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Bosed upott, and sabject tq thc loregoing we are of the oplnton that share enti ement
ratio, as of the date hereof, the Report on Shore Etrcha/I@e Rdtlo issued by lndependent
Reglstered Valuer lor the proposed Composite Scheme ol Arrangement, is fair ond
reasonable to the equity shareholders of CPL,lrom a financial point ol view,
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4. we have had limited access to the management of CPL, we have tlerefore not dlscuss€d
wllh management the past and olrrent business operations or the financial condition of
CPL;

5. while we have used rarious assumptions Judgements estimates in out inquiry; which we
consider reasonable and approprlate under the circumstances, no assurances can be
giyen as to the accurary ofany such assumptions iudgements and estimates;

6, we have assumed that all governmental, regulatory shareholder and other consents and
approvals necessary for tle CSA will be obtained in a timely manner without any adverse
efect on CPL;

7. we have not made any lndependent evaluation or appraisal of the assets and liabilitles of
CPL and we have not been furnished with any such evaluation or appraisal, nor have we
eyaluated the solvency or fair value of CPL under any laws relating to the bankruptcy,
lnsolvency or similar matters;

8. we have not conducted any independent legal, tat accounting or other analysis of CPL or
of the CSA and when appropriate we have relied solely upon the iudgements ofthe CPL's

legal, tax, accountants and otier professlonal advisers who may have given such advlce to
CPL without knowledge or acceptance that it would be relied upon by us for the purpose
of this opinion. We have not included the legal and tax effects of any re-organization or
transaction costs that may arise as a result of the CSA'S in orrr analysis. In addition, we

have not performed any independent analysis of the situation of the lndividual
shareholders of CPL including with respect to taxation in relation to the CSA's and

express no opinion thereon;

9. we have not undertaken independent analysls of any potential or actual litigation,
regulatory action, possible unasserted clalms, or other c0ntingent liabillties to which CPL

is or may be a party or is or may be subject, or of any government invesrigation of any

possible unasserted claims or other contingent liabilities to which CPL is or may be a
party or is or may be subiect to;

10. we have alsO asSumed that there has been no material change in CPL's assets and financial

condldon, resulB of operations, business or prospects, since the date of tJre most recent

financial statements publlshed other than those disclosed in rhe Valuation RePorq

11. we have not conducted any physical inspection ofthe properties or facilities ofCPL;

12. rve have assumed that the Composite Scheme of Arrangement will be consummated on

the terms set forth in the csA and that the nnal version of the csA will not chanSe in any

from the dra we have reviewed for thc purpose ofthls opinlon;
ulo
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Our opinion is necessarily based on flnanclal, economiq market and other conditions as in
effect on, and the information made avallable to us as of, the date thereol should be
underctood that subsequent developments may affect the opinion and that we do not have
any obligation to update, revise or reaffirm this opinion.

We arc expresslng no oplnlon hereln as to the price at which any securitles of CpL wlll trade
at any time.

Our opinlon, as set forth herein, is limited to the falrness from a financial point ofview, ofthe
equity share exchange ratio/share entitlement ratio based on the recommendations set out in
the Valuation Report(s), no opinion is expressed whether any altcrnative transaction might be
more beneficial to CPL.

Relauomhlp wlth SACA

Srulan Alpha Capltal Advisors LLP was not requested to, and did not pmvide advice

concerning the structure, share exchange ratio or any other aspects of the Composite Scheme

ofArrangement or to provide, seruices other than the delivery this Fairness Opinion, SACA dld
not participate in negotiations with respect to the terms of the Composite Scheme of
Arrangement and any related transactions. Consequently, SACA has assumed that such terms

are the most beneficial terms from CPL's perspective that could under the circumstances be

negotiated with SCL and CPEL

We will receive a fee from CPL for rendering this opinion, in addition CPL has agreed to

indemntfi us for claims arislng out ofour engagement for providing the opinion;

0ther Limitadon

13. we have assumed that the management of CSA are not aware of any facts or
circumstances that would make any information necessary for us to provide this opinion
inaccurate or misleading and that the management havc not omitted to provide ui with
any information which may be, relevant to the delivery of this opinion.

Thts optnton ls addressed to and provided solely for the benefit of Board of Directors of CPL

exclusively in connection with and for the purposes of its evaluation of the fairneSs of the

valuation report(S) issued for Composite Scheme of Arrangement This letter shall not confer

rights or remedies upon, and may not be used or relied on for any other purpose by, any,

ho-lder of securities of ClL, any creditor of CPL or by any person other than the Board of

Dircctors of CPL.
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SACA is acting for the Board of Directors of CPL and no one else in connection with the
Composite Scheme ofArrangement and will not be responsible to any person other rhan the
Board of Directors of CPL for provlding thls oplnlon. Sub,ect to the terms of tle Engagement
Letter, this opinion shall not be relied upon by anyone other than the Board of Directors of
CPL without our prior written consenL Neither the existerce of this opinion nor its contents
may be copied in whole or in parg or discussed with any other parties, or published or made
public or refeBed to in any way, without our prior written consent in each instance, except
tiat this optnlon may be descrlbed in and included ln its entirety in the CSA including for the
purpose of obtaining judicial and regulatory approvals for the proposed CSA. Any disclosure
so made by CPL shall be madc only after consultadon with the SACA, and SACA have had a

reasonable opportunity to review and comment on the final draft and SACA'S comments (lf
any) have been fully addressed. We take no responslbility or liability for any claims arising

out ofany such disclosure and we specifically disclalm any responsibility to any third Party to

whom this opinion may be shown or who may acquire a copy of this opinion'

Thls opinlon shall be governed by the laws of lndia.

Speciffcally, this oplnlon does not address the commercial merits of the CSA nor the

underlying decision by cPL to proceed with the csA nor does lt constitute a recommendation

to any;hareholder or creditor of cPL as to how such shareholder or creditor should vote with

r€spect to the CSA or any other mafter, if any.

The ultimate responsibility for the declslon to recommend the csA rests solely wlth the Board

ofDirectors ofCPL.

Yours sincerely,

For Srulan Alpha Capital Advlsors LLP

6t
Jincsh Dolhl
Authorised Signatory
SEBI Registration No. lNM000012829
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C'TEER Xqlfl
REPORT ON RECOMMENDATIONS OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF
CAREER POINT IIMITED ON THE DRAFT SCHEME OF ARRANGEMENT EETWEEN CAREER
POINT EDUTECH IIMITED, SR.AJAN CAP]TAL LIMITED AND CAREER POINT LIMITED AND
THEIR RESPECTIVE SHAREHOLDER AND CREDITORS

MEMBERS PRESENT

1. Pawan Kumar Lalpuria : Chairman
2. Mahesh Gupta : Member

3. Vishal Jain : Member

4. Ram Swaroop Chaudhary: Member

5. Divya Sodani : Member

6. Jagdish Prasad Sarda : Member

The quorum was present at the Meeting and remained tillthe conclusion of the Meeting.

1, Background

1.1 A Meeting of the Committee of lndependent Directors of Career Point Limited ("Company"/

'Transferee Company"/ "Demerged Company'') was held on Tuesday the 14rh day of February,

2023 to recommend the proposed scheme of arrangement between the Company, Career Foint

Edutech Limited and Srajan Capital Limited and their respective shareholders ("the Scheme")with

effect from the Appointed Date, vi2. April 1, 2023 under the prov;sions of Sections 230 to 232 and

other applicable provisions of the Companies Act, 2013.

1.2 ln view of the above, member of the committee of lndependent Directors of the Company, after

discussion, recommended the Scheme at the meetin8 held on February L4,2023, and have made

this report, after perusing the following necessary documents.

a. The draft of the Scheme, duly initialled by the Chairman of the Meetin8 for the purpose of

identification

b. valuation report dated February 14, 2023 for the fair share exchange ratio for the Scheme

c. Fairness opinion dated February 14, 2023 prepared by Mr, Jinesh Doshi, Authorised

Signatory Srujan Alpha Capital Advisors LLP a sEBl ReBistered Merchant Banker,

providing a Fairness Opinion on the Valuation Report ("Fairness 0pinion")

d. Audited financial statements of preceding 3 previous years of the companies along with the

Limited review financial statements of Career Point Limited for the period 1" April 2022 to

31't December, 2022, audited financial statements of Sraj

beginning 1n April 2022 to 30th September, 2022 and audit

Point Edutech Limited for the period beginning l'sr April 20

e. Detailed compliance report as per Para (A)(2)(h) of Part

November 23, 2021 CABEEB pglNT LtMlTED

an Capital Limited for the

ed financial statements of
22 to 31'r December, 2022

I of SEBI Master Circular
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1.3 This Report of the committee of lndependent directors is made in order to comply with the
requirements of sEBt Master circular no. sEBt/Ho/cFD/DtL t/ctR/p/za2l/@ooo0o665 dated
November 23, 2021 ("SEBt Circular,,).

2. Proposed Scheme
2.1.The Scheme, inter alia, provides the following: -

a. Merger ofSraian Capital Limited ('SCL" or'Transferor CompanyP! with career point Limited
('CPL" or'Transferee Companyr/ "Oemerged Company',)

b' Demerger of Education Business ("Demerged undertaking,) from career point Limited to
Career Point €dutech Limited ("Cp Edutach" or "Resulting Company',)

2.z.Appointed date of the scheme is April 1, 2023, or such other date as may be approved by the
Hon'ble NCLT

2.3.The Effective Date of the Scheme means the last of the dates on which all the conditions and
matters referred to in Clause 30 thereof have been fulfilled.

2.4.The Scheme would be subject to the sanction or approval of the National Company Law Tribunal,

5EBl, Stock Exchanges, Shareholders and Creditors and other Appropriate Authorities (as defined
in the Draft Scheme)

3, The salient features of the draft Scheme are, inter alia, as under: -

3.1.Need and Rationale of the Scheme

The rationale of the Scheme is as follows:

(ii) Consolldation offinancial servlces busines -5CL is providing financial services, Merter

of SCI into CPL will achieve consolidation of financial service business along into CPL.

CPL will become a non-banking financial company post effectiveness of Scheme and

hence CPL is in the process of applying for NBFC registration with Reserve Eank of lndia.

ln view of above, the Scheme provides the flexibility to future investors to invest in core

education business and/ or non-education business.

(iii) Sreamllning troup structure and opentions - The Scheme ensures simplified and

streamlined group structure by reducing the number of entities in the group. The

Scheme ensures better synergy of operations by way of focused operational effortt
standardization & simplification of processes and productivity improvements which will

entails the following advantages:

lmprove the overall operational efficiency and effectiveness of the respe

? rbusinesses.

*

ottu

*

(i) Consolidation of educatlon busines - Management intends to consolidate education

business in CP Edutech. Accordingly, demerger of education business of CPL into CP

Edutech is being envisaged which will help in consolidation ofeducation business in one

single entity i.e. CP Edutech.



l"L
Reduction in the overall operational and compliance cost.

(iv) lmprove manatement control - Ensures better management contror on the respective
businesses. lndependent management of each of the education and non-education
division will ensure adoption of strategies necessary for growth of respective
businesses.

3.2.Synergies of the business of the entities involved in the Scheme

The committee reviewed the scheme and noted that the scheme would result in consolidation
of education business in cP Edutech and consolidation of financial services business in cpl.
The scheme also ensures simplified and streamlined group structure. tt helps in achieving
reduction in overall operational and compliance costs.

The scheme also helps to achieve better management and control on the respective
businesses. lndependent management of each of education and non-education business
division will ensure adoption of strategies necessary for the Browth of respective businesses.

i. lt is proposed to amalgamate SCL into CPL. Such amalgamation has been drawn up to comply

with the conditions relating to "Amalgamation' as specified under the tax laws, including

Section 2(18) of the lncome Tax Act, 1961 and all other relevant Sections (including Section 47

and Section 72A) of the lncome Tax Act, 1961.

The entire share capital (equity shares and preference shares) of Transferor Company is held

by the Transferee Company, Accordingly, the Transferor Company is a wholly owned

subsidiary ofthe Transferee Company. Hence, upon the Scheme becoming effective, no shares

of the Transferee Company shall be allotted in lieu or exchange of the holding of the

Transferee Company in the Transferor Company and all the shares held by the Transferee

Company in the share capital of the Transferor Company as on the Effective Date shall stand

cancelled, without any further act or deed.

ii. lt is proposed to demerge, transfer, and vest the Demerged Undertaking (as defined in the

Scheme) of the DemerSed Company into Resulting Company on a going concern basis

Upon this Scheme coming into effect, in consideration of the transfer of the Demerged

Undertaking by the Demerged Company to the Resulting Company, in terms of this Scheme,

the Resulting Company shall, without any further act or deed, issue and allot to every member

of the Demerged Company holding fully paid up equiU shares in the Demerged Company and

whose names appear in the Register of Members ofthe Demerged Company on the Specified

Date in the following ratio:

l equity share (face value of INR 10/- per share) ofCP Edutech to be issued for every

1 equity share (face value of INR 10/- per share) of CPL

After the effectiveness of the Scheme and s

equity shares of the Resulting Company issu

be listed on NSE and BSE and thus ensurin

shares issued by the Resulting Company.

ubject to the receipt of regulatory approvals, the

ed as consideration pursuant to the Scheme r

rn
o

*

g the marketability and trada lity of the

Pol{

4. Scheme ls not detrimental to the Shareholders

Pursuant to the Scheme,
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5. Recommendation of the Committee of lndep€ndent Directors: -

a The Committee, inter alia, having noted the rationale, benefits, and the impact of Scheme

on the shareholders and other concerned and in particular the fact that Scheme is not
detrimental to the interest of the shareholders of the Company and in consideration of the
documents place before it, approves and recommends the Scheme to the Board of Directors

of the Company for its consideration and approval.

b. The Committee recommends the Scheme and aforementioned documents for favourable

consideration by the Board of Directors, Stock Exchange(s), Securities and ExchanSe Board

of lndia, Hon'ble National Company Law Tribunal, SEBI, Reserve Bank of lndia, and all other

concerned authorities/ parties.

By Order ofthe Committee of lndependent Directors

For and Behalf of

Pawan Kumar Lalpurla

Chairman ofthe Com

DIN:02016032

Director

Date: - 14,02.2023

Place: - Kota



(dREER POI]IT
REPORT ON RECOMMTNDATIONS OF THE AUDIT COMMITTEE OF CAREER POINT TIMITED
ON THE DRAFT SCHEME OF ARRANGTMENT BETWEEN CAREER POINT EDUTECH LIMIi'ED,
SRAJAN CAPITAT LIMITED AND CAREER

SHAREHOTDhR AND CREDITORS

POINT TIMITED AND THEIR RESPECTIVE

MEMBERS PRESENT

The quorum was present at the Meeting and remained till the conclusion of the Meeting.

1. Background

1.1 A Meeting of the Audit Committee of Career Point Limited ("Company"/ "Transferee Company/

Demerged Company") was held on Tuesday the 14'i day of February, 2023 to recommend the

proposed scheme of arranBement between the Company, Career Point Edutech Limited and

Srajan Capital limited and their respective shareholders ("the Scheme) with effect from the

Appointed Date, viz. April 1, 2023 under the provisions of Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013.

1.2 ln view of the above, members of the Audit Committee of the Company, after discussion,

recommended the Scheme at the meeting held on February 14, 2023 and have made this report,

after perusing the following necessary documents.

a. The draft of the Scheme, duly initialled by the Chairman of the Meeting for the purpose of
identification

b. Valuation repon dated February 14,2023 forthefairshare exchange ratio fortheScheme

c. Fairness Opinion dated February 74,2023, prepared by Mr. linesh Doshi, Authorised

Signatory Srujan Alpha Capital Advisors LLP a SEBI Registered Merchant Banker,

providing a Fairness 0pinion on the Valuation Report ("Fairness Opinion")

d. Audited financial statements of preceding 3 previous years of the companies along with the

Limited review financial statements of Career Point Limited for the period 1't April 2022 to

31'! December, 2022, audited financial statements of Srajan Capital Limited for the period

beginning l't April2022 to 3Oh September, 2022 and audited financial statements of Career

Point Edutech Limited for the period beginning ftApril 2022 to 31'r December, 2022.

Detailed compliance report as per Para (A)(2)(h) of Part lof SEBI Master Circular dat

CAREER POINT LIMITED

n!0hrltd olfict: Villago Tmgori , 8anur, irlohali (PunjEb) 140601

csrporrt 0fficr: cP Tow8r, Road I'lo..l, lPlA, [018 lnsias$anl 32{005

1
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4
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Plrom: 0744-3559282 I E ntrit invostors@cpil.in IltVrtritc www.cpilin I Cl :180100P82000P1C054497
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Pawan Kumar Lalpuria (Chairman)

Mahesh Gupta

Om Prakash Maheshwari

Ram Swaroop Chaudhary

lagdish Prasad Sarda

November 23, 2021
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1.3 This Report of the Audit committee is made in order to comply with the requirements of sEBl
Master Circular no. SEBI/HO/CFDID|L1/C|R/P/2021/00O0O0OGG5 dated November 23, ZOZL
("SEBl Circular").

2. Proposed Scheme

2.1-The Scheme, inter alia, provides the following: -

a. Merger of srajan capital Limited ("sct ' or Sransferor compan/t with career point Limited
("CPL" or'Transferee Companya/ "Demerged Company,,)

b. Demerger of Education Business ('Demerged Undertakin8,,) from Career point Limited to
Career Point Edutech Limited (aCP Edutech" or,,Resulting Company,)

2.2.Appointed date of the Scheme is April 1, 2023, or such other date as may be approved by the
Hon'ble NCLT

2.3.The Effective Date of the Scheme means the last of the dates on which all the conditions and

ma$ers referred to in Clause 30 thereof have been fulfilled.

3. The salient features of the draft Scheme are, inter alia, as under: -

3.1. Need and Rationale of the Scheme

The rationale of the Scheme is as follows:

(i) Consolidatlon of educatlon busines - Management intends to consolidate education

business in CP Edutech. Accordingly, demerger of education business of CPL into CP

Edutech is being envisaged which will help in consolidation of education business in one

sinSle entity i.e. CP Edutech.

(ii) Consolidation offinancialseryices busines- SCL is providing financial services. Merger

of SCL into CPL will achieve consolidation of financial service business along into CPL.

CPL will become a non-banking financial company post effectiveness of scheme and

hence CPL is in the process of applying for NBFC registration with Reserve Bank of lndia.

ln viewof above, the Scheme provides the flexibility to future investors to invest in core

education business and/ or non-education business.

(iii) Streamlining troup structure and operations - The Scheme ensures simplified and

streamlined group structure by reducing the number of entities in the group. The

Scheme ensures better synergy of operations by way of focused operational efforts,

standardization & simplification of processes and productivity improvements which will

entails the following advantages:

lmprove the overall operational efficienq and effectiveness of the respective

businesses.

Reduction in the overall operational and compliance cost.

2.4.The Scheme would be subject to the sanction or approval of the National Company Law Tribunal,

SEBI, Stock Exchanges, Shareholders and Creditors and other Appropriate Authorities (as defined

in the Dnft Scheme)

rfl
b



(iv) lmprove managEment control - Ensures better management control on the respective
businesses. lndependent management of each of the education and non-education
division will ensure adoption of strategies necessary for growth of respective
businesses.

The committee reviewed the scheme and noted that the scheme would result in consolidation
of education business in cP Edutech and consolidation of financial services business in cpL.
The scheme also ensures simplified and streamlined group structure. lt helps in achieving
reduction in overall operational and compliance costs.

The Scheme also helps to achieve better management and control on the respective
businesses. lndependent management of each of education and non-education business

division will ensure adoption of strategies necessary for the growth of respective businesses.

4. lmpact of the Scheme on the Shareholderc

Pursuant to the kheme,

i. lt is proposed to amalgamate SCL into CPL, Such amalgamation has been drawn up to comply

with the conditions relating to "Amalgamation" as specified under the tax laws, including

Section 2(18) ofthe lncome Tax Act, 1961 and allother relevant Sections (including Section 47

and Section 72A) of the lncome Tax Act, 1961.

The entire share capital (equity shares and preference shares) of Transferor Company is held

by the Transferee Company. Accordingly, the Transferor Company is a wholly owned

subsidiary ofthe Transferee Company. Hence, upon the Scheme becoming effective, no shares

of the Transferee Company shall be allotted in lieu or exchange of the holdint of the

Transferee Company in the Transferor Company and all the shares held by the Transferee

Company in the share capital of the Transferor Company as on the Effective Date shall stand

cancelled, without any further act or deed.

ii. lt is proposed to demerge, transfer, and vest the Demer8ed Undertaking (as defined in the

Scheme)ofthe Demerged company into Resulting Company on a going concern basis

Upon this Scheme coming into effect, in consideration of the transfer of the DemerSed

Undertaking by the Demerged Company to the Resulting Company, in terms of this Scheme,

the Resuhing Company shall, without any further act or deed, issue and allot to every member

of the Demerged Company holding fully paid up equity shares in the Demerged Company and

whose names appear in the Register of Members of the Demerged Company on the Specified

Date in the following ratio:

1 equity share (face value of INR 10/- per share) of CP Edutech to be issued for every

1 equity share (face value of INR 10/- per share) of CPt

equity shares of the Resulting Company issued as consideration pursuant to the 5ch

be listed on NSE and BSE and thus ensuring the marketability and trada

shares issued by the Resulting Company,

ility of

1"6

3.2.Synergies of the business of the entitles involved in the Scheme

After the effectiveness of the Scheme and subject to the receipt of regulatory approvals, the

I
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5. Cost benefit analysis of the Scheme

The committee is ofthe informed opinion that the Scheme is in best interests of all the concerned
companies and their respective shareholders. The impact of the Scheme on the shareholders
including the public shareholders would be same in all rerpects and no shareholde. is expected
to have any disproportionate advantage or disadvantage in any manner.

5. Recommendation of the Audit Committee: -

a The Audit Committee, inter alia, having noted the rationale, benefits, and the impact of
Scheme on the shareholders and other concerned and in particular the fact that Scheme is

not detrimental to the interest of the shareholders of the Company and in consideration of
the documents place before it, approves and recommends the Scheme to the Board of
D;rectors of the Company for its consideration and approval.

b. the Audit Committee recommends the Scheme and aforementioned documents for

favourable consideration by the Board of Directors, Stock Exchange(s), Securities and

Exchange Board of lndia, Hon'ble National company Law Tribunal, Reserve Bank of lndia,

and all other concerned authorities/ parties.

c. The Audit Committee recommends to the Board of Directors to authorize any officers/

persons to carry out such modifications, alternations and changes in the Scheme as may be

expedient or necessary.

By order of the Members of the Audit committee

For and on Behalf of CAREER

Pawan Kumar talPuria

Chairman ofthe Audit Com

Date: - 14.02,2023

Plac€: - (ota

I
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REPORT ADOPTED BY THE BOARD OF DIRXCTORS OF CAREER POINT LIMITED AT ITS
MEETING HELD ON WEDNESDAY. THE NOVEMBE R. 08". 2023 AT t2:30 PM AT CP
TOWER.I. ROAD NO..T. IPIA. KOTA. RAJA THAN. EXPLAINING THE EFFECT OF THE
COMPOSITE SCHEME OF ARRANGEMENT ON THE CLASS OF SHAREHOLDERS. KEY
MANAGERIAL PERSONNEL, PROMOTERS AND NON PROMOTER SHAREHOLDERS

l.

t.l

Background

The proposed Composite Scheme of Anangement provides for (i) Amalgamation ofSrajan Capital

Limited (SCU Transferor Company) into Career Point Limited (CPU Transferee Company/

Demerged Company) and (ii) Demerger of Liemerged Undertakin! of Demerged Company into

Career Point Edutech Limited (CP Edutectr/ Resulting Company) and their respective shareholden

('the Scheme') has been approved by the Board of Directors ofSCL, CPL and CP Edutech in their

respective board meetings on February 14,2023. The Rationale for the proposed Scheme is as

under:

Consolidation of financial services business - Merger of SCL into CPL will achieve

consolidation offinancial service business into CPL.

Streamtining group structure and operations - The Scheme ensures simplified and

streamlined group structure by reducing the number of entities in the group. The Scheme

ensures better synergy of operations by way of focused operational efforts, standardization &

simplification of processes and productivity improvements which will entails the following

advantages:
s OIN
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CAREER POlNI LIMITED

Rsgi3tsrsd olfico: Village Tangori , Banur, Mohali (Puniab) 140601

CorDorats olficc: CP Tower, Road No.-1, lPlA, Kota (Raiasthan) 324005

Phono: 0744-3559282 | E mail: inveslors@cpil.in I Wsbsho: wwwcpil,in I Cll{: 180'100P82000P1C054497

Consolidation of education business - Demerger of education business of CPL into CP

Edutech which will help in consolidation of education business in one single entity i.e. CP

Edutech.
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Improve the overall operational efficiency and effectiveness of the respective
businesses;
Reduction in the overall operational and compliance cost.

a

Improve management control - Ensures better management control on the respective

businesses, independent management ofeach ofthe education and non-education division will

ensure adoption ofstrategies necessary for groMh ofrespeclive businesses.

1.2

1.3

t.4

While considering the Scheme, the Board perused the following key documents and also took on

record the same-

Valuation report dated February 14, 2023, issued by Naveen Agarwal, Registered Valuer

(Registration No. lBBl/RV 102/2019 I 12272)

Faimess Opinion dated February 14,2023 issued by Srujan Alpha Capital Advisors LLP, a

SEBI Registered Merchant Banker (SEBI Registration No. NM000012829), providing a

Faimess Opinion on the Valuation Report

Detailed compliance report as per Pdra (AX2Xh) of Part I of SEBI Master Circular dated

November 23, 2021

Report ofthe Committee of Independent Directors dated 146 February 2023 rccommending

the Scheme to the Board for approval

Report of the Audit Committee dated 146 February 2023 recommending the Scheme to the

Board for approval

Provisions of &ction 232(2[c) ofthe Act requires the directors to also adopt a report explaining

the effect of arrangement on the class of shueholders, key managerial personnel (KMPS),

promoters and non-promoters' shareholders of the company laying out in particular the share

exchange ratio and the same is required to be circulated to the equity shareholden'

This report of the Board is accordingly being made in pursuance to the requirements of section

232(2Xc) ofthe Act.

EIIect of the scheme of Amalgsmrtion on equity shareholders (Promotef snd non'promoter

shareholders):

Pursuanttothescheme,itisproposedtoamalgamateScLintoCPL.Suchamalgamationhasbeen

drawn up to comply with the conditions relating to "Amalgamation" as specified under the tax laws,

e
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Draft Scheme of Arrangement



2.2 Pursuant to the Scheme, it is proposed to demerge, transfer, and vest the Demerged Undertaking

(as defined in the Scheme) of the Demerged Company into Resulting Company on a going concem

basis.

Upon this Scheme coming into effect, in consideration ofthe transferofthe Demerged Undertaking

by the Demerged Company to the Resulting Company, in terms of this Scheme, the Resulting

Company shall, without any further act or deed issue and allot to every member ofthe Demerged

Company holding fully paid up equity shares in the Demerged Company and whose names appear

in the Register of Members of the Demerged Company on the Specified Date in the following ratio:

"l equity share (face value of INR l0/- per share) ofCP Edutech to be issued for every I equity

sharc (face value of INR l0/- per share) ofCPL"

After the effectiveness ofthe Scheme and subject to the receipt of regulatory approvals, the equity

shares ofthe Resulting Company issued as consideration pursuant to the Scheme shall be listed on

BSE Limited and NatiOnal Stock Exchange of India Limited and thus ensuring the marketability

and tradability ofthe equity shares issued by the Resulting Company'

The aforesaid exchange ratio has been determined on the basis ofthe valuation Repo( issued by

Naveen Agarwal, Registered valuer dated Febru Ny 14,2023. A Faimess opinion dated February

14, 2023 issued by Srujan Alpha capital Adviiors LLP, SEBI registered Merchant Banker, stating

that the Valuation Report is fair and reasonable' The Valuation Repon and Faimess Opinion are

duly approved by the Committee of Independent Directors, Audit Committee and Board of

Directors of cpl. It is pertinent to note that none of the shareholders are adversely impacted

pursuanttoschemeandtheeconomicinterestoftheshareholdersshallnotbeaffectedonaccount

e olN r
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i

of the Scheme.
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including Section 2(1B) ofthe Income Tax Act, l96l and all other relevant Sections (including

Section 47 and Section 72A) ofthe Income Tax Act, 1961.

The entire share capital (equity shares and preference shares) of the Transferor Company is held

by the Transferee Company. Accordingly, the Transferor Company is a wholly owned subsidiary

of the Transferee Company. Hence, upon the Scheme becoming effective, no shares of the

Transferee Company shall be allotted in lieu or exchange ofthe holding ofthe Transferee Company

in the Transferor Company and all the shares held by the Transferee Company in the share capital

of the Transferor Company as on the Effective Date shall stand cancelled, without any further act

or deed.
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3. Effect ofthe Scheme on Staff, Workmen and Employees:

3.1 The Scheme in no manner whatsoever affects the terms and conditions of employment of the

employees ofthe Transferor Company, Transferee/ Demerged Company and Resulting Company .

3.2

3.3 On the Scheme coming into effect, all staffand employees ofDemerged Undertaking ofDemerged

Company in service on such date shall be deemed to have become staff and employees of the

Resulting Company without any break or intenuption in their service as a result ofthe transfer for

the purpose of any payment on any reffenchment, compensation or other benefits, and on the basis

of continuity of service and the terms and conditions of their employment with the Resulting

Company shall not be less favorable than those applicable to them with reference to Demerged

Company on the Effective Date.

3.4 Thus, the interest ofthe workmen and employees are fully protected under the Scheme.

4. Elfect ofthe Scheme on Creditors:

In respect of the scheme, no tiabilities of the creditoN of the Transferor company, Transferee/

Demerged Company and Resulting Company are being reduced or being extinguished under the

Scheme.

4.2 All the liabilities of the Transferor Company shall stand transfened to the Transferee Company

without causing any change in the original terms as agreed.

All the liabilities of the Demerged company (relating to the Demerged Undetuking as decided by

the Board ofDirectors) shall stand transfened to the Resulting company, to the extent they pertain

to the Demerged Undertaking (as defined in the Scheme) without causing any change in the original

+.J
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On the Scheme coming into effect, all staff and employees of Transferor Company in service on

such date shall be deemed to have become staffand employees ofthe Transferee Company without

any break or interruption in their service as a result of the transfer for the purpose ofany payment

on any retrenchment, compensation or other benefits, and on the basis ofcontinuity of service and

the terms and conditions of their employment with the Transferee Company shall not be less

favorable than those applicable to them with reference to Transferor Company on the Effective

Date.
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4.4 As on date, the Transferee/ Demerged Company has no public deposits and therefore the effect of

the Scheme on any such public deposit holders does not arise. As on date, the Transferee/ Demerged

Company has not issued any debentures. In the circumstances, the effect ofthe Scheme on the

debenture trustee does not adse.

5. Effect of the Scheme on the key managerial personnel and/ or the Board of Directors:

There is no effect ofthe Scheme on the key managerial personnel and/or the Board ofDirecton

ofthe Transferor Company, Transferee/ Demerged Company and Resulting Company.

5.2 Furtheq none. ofthe Directors, the Key Managerial Personnel (as defined under the Companies Act,

2013 and rules framed thereunder) of the Transferor Company, Transferee/ Demerged Company

and Resulting Company and their relatives (as defined under the Companies Act. 2013 and rules

framed thereunder) have any interest in the Scheme excep! ifapplicable, to the extent that the said

Director(s), Key Managerial Personnel and their relatives are the directors, members of the

companies that hold shares in the Transferor Company, Transferee/ Demerged Company and

Resulting Company. Save as aforesai{ none ofthe said Directors or the Key Managerial Penonnel

has any material intercst in the Scheme.

6.

6.1

Valuation
The share exchange ratio mentioned in the Scheme has been determined on the basis ofValuation

Report issued by Naveen Agarwal, Registered Valuer dated February 14, 2023' A Faimess Opinion

dated February 14, 2023 issued by Srujan Alpha Capital Advisors LLP, SEBI registered Merchant

Banker, stating that the Valuation Report is fair and reasonable. The'Valuation Report and Faimess

opinion are duly adopted by the committee of Independent Directors, Audit committee dnd Board

of Directon ofthe Transferee/ Demerged Company'

By Order ofthe Board

For Career Point Li o

ltJ*nbL t-
-1
m

(Pramod Mahesh

Managing Director

DN:0018571I
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SRAJAN CAPITAL TIMITED
REG. OFFICE: VILLAGE TANGORI, MOHALI, PUNJAB-140 601

CORP. oFF.: CP TOWER-1, ROAD NO-1, lPlA, KOTA, RAJASTHAN 324 OO5

Iel: +91 744304C[,@i Emoil lD: investors@cpil.in
CIN: U65910PB201 3PLC050993

REPORT ADOPTED BY THE BOARD OF DIRE CTORS OF SRAJAN CAPITAL LIMITED AT
ITS MEETING HELD ON TUESDAY. THE NOVEMBER O7TII. 2023 AT 11:OO AM AT CP
TOWER.I. ROAD NO..I. IPIA. KOTA. RAJ THAN. EXPLAINING THE EFFECT OF THE
COMPqSIT! SCHEME OF ARRANGEMENT ON THE CLASS OF SHAREHOLDERS. KEY
MANAGERIAL PERSONNEL. PROMOTERS AND NON PROMOTER SHAREHOLD ERS

l. Background

l.l The proposed Composite Scheme of Arrangement provides for (i) Amalgamation of Sraj an Capital

Limited (SCU Transferor Company) into Career Point Limited (CPU Transferee Company/

Demerged Company) and (ii) Demerger of Demerged Undertaking of Demerged Company into

Career Point Edutech Limited (CP Edulech/ Resulting Company) and their respeclive shareholders

('the Scheme') has been approved by the Board of Directors ofSCL, CPL and CP Edutech in their

respective board meetings on February 14,2023. The Rationale for the proposed Scheme is as

under:

Consolidation of education business - Demerger of education business of CPL into CP

Edutech whlch will help in consotidatiori of education busine'ss in one single entity i.e' CP

Edutech.

Consolidation of financirl services business - Merger of SCL into CPL will achieve

consolidation offinancial service business into CPL.

Streamlining group structure and operations - The Scheme ensures simplified and

streamlined goup structure by reducing the number of entities in the goup. The Scheme

ensures better synergy of operations by way of focused operational efforts, standardization &

simplification of processes and productivity improvements which will entails the following

advantages:

a

Improve the overall operational efficiency and effectiveness of the respective

busingsses;

Reduction in the overall operational and compliance cost.

Improve management controt - Ensures better management control on the respective

businesses, independent management ofeach ofthe education and non-education division will

ensure adoption of srategies necessary for growth ofrespective businesses.

a

lvo.Jr



\11

1.2 While considering the Scheme, the Board perused the following key documents and also took on

record the same-

Draft Scheme of Arrangement

Valuation report dated February 14, 2023, issued by Naveen Agarwal, Registered Valuer

(Re gistration No. lBBl IRV I 02 I ?0 I 9 I I 227 2\

2.

t.3 Provisions of &ction 232(2[c) ofthe Act requires the directors to, also adopt a repon explaining

the effect of arrangement on the class of shareholders, key managerial personnel (KMPS),

promoters and non-promoters' shareholders of the company laying out in particular ihe share

exchange ratio and the same is required to be circulated to the equity shareholden.

This report ofthe Board is accordingly being made in pursuance to the requirements of Section

232(2[c) ofthe Act.

Effect of the Scheme of Amalgamation on equity shareholders (promoter and non-promoter
shareholden):

2.1 Pursuant to the Scheme, it is proposed to amalgamate SCL into CPL. Such amalgamation has been

drawn up to comply with the conditions relating to "Amalgamation" as specified under the ax laws,

including Section 2(lB) ofthe Income Tax Act 1961 and all other relevant Sections (including

Section 47 and Section 72A) ofthe Income T4x Act, 1961.

The entire share capital (equity shares and preference shares) of the Transferor Company is held

by the Transferee Company. Accordingly, the Transferor Company is a wholly owned subsidiary

of the Transferee Company. Hence, upon the Scheme becoming effective, no shares of the

Trans ree Company shall be allotted in lieu or exchange ofthe holding ofthe Transferee Company

in the Transferor.Company and all the shares held by the Transferee Company in the share capital

ofthe Transferor Company as on the Effective Date shall stand cancelled, without any further act

or deed. It is pertinent to note that none of the shareholders are adversely impacted pursuant to

Scheme and the economic interest of the shareholders shall not be affected on account of the

Scheme.

3. Effect of the Scheme on Stalf, Workmen and Employees:

3.1 The Scheme in no manner whatsoever affects the terms and conditions of employment of the

employees ofthe Transferor Company and Transferee Company.

!vJ

1.4



It5

3.2 On the Scheme coming into effect, all staff and employees of Transferor Company in service on

such date shall be deemed to have become staffand employees ofthe Transferee Company without

any break or intemrption in their service as a result of the transfer for the purpose of any payment

on any retrenchment, compensation or other benefits, and on the basis ofcontinuity ofservice and

the terms and conditions of their employment with the Transferee Company shall not be less

favorable than those applicable to them with reference to Transferor Company on the Effective

Date.

3.3 Thus, the interest ofthe workmen and employees are fully protected under the Scheme.

4. f,Ifect ofthe Scheme on Creditors:

4.1 ln respect ofthe Scheme, no liabilities ofthe creditors ofthe Transferor Company and Transferee

Company are being reduced or being extinguished under the Scheme.

4.2 All the liabilities of the Transferor Company shall stand transfened to the Transferee Company

without causing any change in the original terms as agreed.

4.3 As on date, the Transferor Company has no public deposits and therefore the effect ofthe Scheme

on any such public deposit holders does not adse. As on date, the Transferor Company has not

issued any debentures. In the circumstances, the effect ofthe Scheme on the debentue truslee does

not anse.

5.1 There is no effect ofthe Scheme on the key managerial personnel and/or the Board ofDirectors

ofthe Transferor Company and Tftmsferee Company.

5.2 Further, none ofthe Directors, the Key Managerial Personnel (as defined under the Companies Act.

2013 and rules framed thereunder) ofthe Transferor Company and Transferee Company and their

relatives (as defined under the Companies Act. 2013 and rules framed thereunder) have any interest

in the Scheme excep! if applicable, to the exent that the said Directo(s), Key Managerial

Personnel and their relatives are the directors, memben of the companies that hold shares in the

Transferor Company and Transferee Company. Save as aforesaid, none ofthe said Directors or the

Key Managerial Personnel has any material interest in the Scheme.

ev-l

Effect ofthe Scheme on the key mrnageriai personnel and/ or the Board ofDirectors:
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6. Valuation

6.1 In relation to the Scheme, the Valuation Report is issued by Naveen Agarwal, Registered Valuer

dated February 14,2023. The Valuation Report is duly adopted by the Board of Directors ofthe

Transferor Company.

By Order ofthe Board

For Srajan Capital

p".-+r""t'J"
(Pramod

Director

DN:0018571I
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The proposed Composite Scheme ofArrangement provides for (i) Amalgamation ofSrajan Capital

Limited (SCU Transferor Company) into Career Point Limited (CPU Transferee Company/

Demerged Company) and (ii) Demerger of Demerged Undertaking of Demerged Company into

Career Point Edutech Limited (CP Edutech/ Resulting Company) and their respective shareholders

('the Scheme') has been approved by the Board ofDirectors ofSCL, CPL and CP Edutech in their

respective board meetings on February 14,2023. The Rationale for the proposed Scheme is as

under:

Consolidation of education business - Demerger of education business of CPL into CP

Edr.rtech which will help in consolidation of education business in one single entity i.e. CP

Edutech.

Streamlining group structure and operations - The Scheme ensures simplified and

streamlined goup structue by reducing the number of entities in the group. The Scheme

ensures better synergy of operations by way of focused operational efforts, standardization &

simplification of processes and productivity improvements which will entails the following

advantages:

Improve the overall operational efficiency and effectiveness of the respective
businesses;

Reduction in the overall operational and compliance cost.

E

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF CAREER POINT EDUTECH
LIMITED AT ITS MEETING HELD ON MONDAY. THE NOVEMBER. 06TII. 2023 AT I1:OO AM
AT CP TOWER-I, ROAD NO..I, IPIA. KOTA, RAJAS-TIIAN EXPLAINING THf, EFFECT OF
THE COMPOSITE SCHEMf, OF ARRANGEMENT ON THE CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON PITOMOTER SHAREHOLDERS

l. Background

l.l

Pv--'t i-,

Consolidation of financial services business - Merger of SCL into CPL will achieve

consolidation offinancial service business into CPL.

a

CAREER POINT EDUTECH LIMITED
Roginerod offico: Villaoe Tanoori, Banur. Mohali. Karala, Baipura, patiala, punjab-140601

Coryorate 0ffico: Cp Tower-I, lplA, goad No_I, Xot, lnriu.tf,urt lZlOOi
Ph: 0744-35S9292 | E.mail: investors@cpil.in I CtN: Ug03O;pB2r,rr,COrr*
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Improve management control - Ensures better management control on the respective

businesses, independent management ofeach ofthe education and non-education division will

ensure adoption of strategies necessary for growth ofrespective businesses.

While considering the Scheme, the Board perused the following key documents and also took on

record the same-

Draft Scheme of Arrangement

1.2

1.3

1.4

2.t

Valuation report dated February 14, 2023, issued by Naveen Agarwal, Registered Valuer

(REgistration No. IBBYRY 102/2019/ I 2272)

2, Elfect ofthe Scheme of Amalgamstion on equity shareholders (promoter and non-promoter
shareholders):

Pursuant to the Scheme, it is proposed to demerge, transfer, and vest the Demerged Undertaking

(as defined in thb Scheme) ofthe Demerged Company into Resulting Company on a going concem

basis.

Upon this Scheme coming into effect, in consideration ofthe transfer ofthe Demerged Undertaking

by the Demerged Company to the Resulting Company, in terms of this Scheme, the Resulting

Company shall, without any further act or deed, issue and allot to every member ofthe Demerged

Company holding fully paid up equity shares in the Demerged Company and whose names appear

in the Register of Members of the Demerged Company on the Specified Date in the following ratio:

"l equity share (face value of NR l0/- per share) ofCP Edutech to be issued for every I equity

share (face value ofINR l0/- per share) ofCPL"

PvJ

Provisions of Section 232(2)(c) of the Act requires the directors to also adopt a report explaining

the effect of anangement on the class of shareholders, key managerial personnel (KMPs),

promoters and non-promoters' shareholden of the company laying out in particular the share

exchange ratio and the same is required to be circulated to the equity shareholden.

This report of th9 Board is accordingly being made in pursuance to the requirements of Section

232(2[c) ofthe Act.
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3.1

After the effectiveness ofthe Scheme and subject to the receipt ofregulatory approvals, the equity

shares ofthe Resulting Company issued as consideration pursuant to the Scheme shall be listed on

BSE Limited and National Stock Exchange of India Limited and thus ensuring the marketability

and tradability ofthe equity shares issued by the Resulting Company.

The aforesaid exchange ratio has been determined on the basis ofthe Valuation Report issued by

Naveen Agarwal, Registered Valuer dated February 14, 2023, The Valuation Report is duly

approved by the Board of Directors of CP Edutech. It is pertinent to note that none of the

shareholders are adversely impacted pursuant to Scheme and the economic interest of the

shareholden shall not be affected on account ofthe Scheme.

3. Effect of the Scheme on Staff, Workmen and Employees:

The Scheme in no manner whatsoever affects the terms and conditions of employment of the

employees ofthe Demerged Company and Resulting Company .

3.2 On the Scheme coming into effect, all staffand employees of Demerged Undertaking of Demerged

Company in service on such date shall be deemed to have become staff and employees of the

Resulting Company without any break or intemrption in their service as a result ofthe transfer for

the purpose of any payment on any refenchment, compensation or other benefits, and on the basis

of continuity of service and the terms and conditions of their employment with the Resulting

Company shall not be less favorable than those applicable to them with reference to Demerged

Company on the Effective Date.

3.3 Thus, the interest ofthe workmen and employees are fully protected under the Scheme.

Elfect of the Scheme on Creditors:

4.1 In respect ofthe Scheme, no liabilities ofthe creditors of the Demerged Company and Resulting

Company are being reduced or being extinguished under the Scheme.

4.2 All the liabilities ofthe Demerged Company (relating to the Demerged Undertaking as decided by

the Board of Directon) shall stand tmnsfened to the Resulting Company, to the extent they pertain

to the Demerged

terms as agreed.

Undertaking (as defined in the Scheme) without causi

4.

0"
.9

Ed

a)

$-

\l't-

in the original
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4.3 As on date, the Resulting Company has no public deposits and therefore the effect of the Scheme

on any such public deposit holders does not arise. As on date, the Resulting Company has not issued

any debentur€s. In the circumstances, the effect ofthe Scheme on the debenture trustee does not

arise.

5. Eltect ofthe Scheme on the key mrnagerial personnel and/ or the Board ofDirecton:

5.1 There is no effect of the Scheme on the key managerial personnel and/or the Board ofDirectors

ofthe Demerged Company and Resulting Company.

5.2

6. Valuation

6.1 The share excharige ratio mentioned in the Scheme has been determined on the basis ofValuation

Report issued by Naveen Agarwal, Registered Valuer dated February 14, 2023. The Valuation

Report is duly adopted by the Board ofDirectors ofthe Resulting Company.

By Order ofthe Board

For Career Point Edutech

?n)n*-t'
(Pramod Maheshwari)

Director

DIN:0018571I

Ii

d

L
a
L,

Further, none ofthe Directors, the Key Managerial Personnel (as defined under the Companies Act.

2013 and rules fiamed thereunder) of the Demerged Company and Resulting Company and their

relatives (as defined under the Companies Act. 20 I 3 and rules framed thereunder) have any interest

in the Scheme except, if applicable, to .theiextent that the said Directo(s), Key Managerial

Personnel and their relatives ue the directors, memben ofthe companies that hold shares in the

Demerged Company and Resulting Company. Save as aforesaid, none ofthe said Directors or the

Key Managerial Personnel has any material interest in the Scheme.
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4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

* lf the Listed Entity selects the option 'No'forthe questions above, the columns forthe partly paid up shares, Outstanding Convertible
SecuritiesAy'y'arrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as
applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. AIso wherever there is'No' declared
by LiSted Entity in above table the values will be considered as 'Zero' by default on submission of the format of holding of specifi6d
securities.

Particulars Yes* No*

Whether the Listed Entity has issued any partly paid up shares?

No2 Whether the Listed Entity has issued any Convertible Securities or Warrants?
3 Whether the Listed Entity has any shares against which depository receipts are

issued?
No

4 Whether the Listed Entity has any shares in locked-in? No
NoWhether any shares held by promoters are pledge or otherwise encumbered?

IIIII

PRE-SHAREHOLDING PATTERN AS ON DECEMBER 31. 2023
Pre-Shareholdino Pattern under Reoulation 31 of SEBI (Listino Oblioations and Disclosure Reouirements) Reoulations. 2015

'1 . Name of Listed Entity: Career Point Limited
2. Scrip Code/Name of Scrip/Class of Security: BSE: 533260 (NSE: CAREERP)
3. Share Holding Pattern Filed under: Reg.31(1Xa)/Reg.31(1)(b)/Reg.31(1)(c)

a. lf under 31(1Xb) then indicate the report for Quarter ending
b. lf under 31(1Xc) then indicate date of allotmenUextinguishnient

I No

Page I of8





















































































































































































Career Potnt Limited. 
NOTES TO THE STANDALONE FINANCIAL STATEMENTS 
FOR THE YEAR ENDED 31.03.2023 

() Credit Risko 

Credit rtk arises from the possibility that counter party may not be able to settle their obligation as agreed. Credit risk primariy aines from financhat 
axsets such as trade receivables, other balance with banks, loans and other recetvables 

Trade Recelvables The maximum exposure to credit risk Is prtmartly from trade recefvables (0ther than Group Company) The company periodically 

assesses the credt quality of counter parties, taking into the Rnanctal condition, current economie trends, past experiences and other factor: 
The company has a well-deîned sale policy to minimtze its risk or credit defaults Outstanding recervables are regularlky monitored and assessed 
Impalrment analysis is performed based on historical data at each reporting date on an Individual basis. 
Financial assets are written off when there is no reasonable expectatlon of recovery, such as customer falling to engage in a repayment plan with the 
company. 

Deposits with Bank The deposits with banks constitute mosty the liquld tnvestment of the company and are generally not erposed to credit risk. 
(9 Liquldity Risk: Lquldity risk Is the risk, where the company will encounter dmculty in meeting the obligations assoclated with its financial liablities 

that are setted by dellvering cash or another fAnanclal asset. The company's approach to ensure, as far as posstible, that it wll have sufficient liquidity to 
meet its liablities when due. 

The table below summartzes the maturty profle of company's financial lablides based on contractual undiscounted payments -

Interest bearing borrowings 
Trade Payable 

Other Liabilites 
Total 

Interest bearing borrowings 
Trade Payable 

Other Liabilities 
Total 

S2 Capital Risk Management: 

Particulars 

Particulars 

Borrowings (A) 
Less: Cash and Cash equlvalents (B) 
Net debt (C= A- B) 
Equity Share Capital (D) 
Other Equity (E) 

Total Caplital (F = D+E) 
Capltal and net debt (G=C +F) 
Gearing ratio (C/G) 

Carrying Amount 

360.47 
1,784.00| 

980.38| 
1.07 

402.30 

1,383.75| 

Particulars 

Principal and interest amount due and remaining unpald at the end of 

the accounting year 

red 

|Interest paid in terms of section 16 of the MSME Act during the year. 

The arnount of interest due and payable lor the period of delay in 
making payment (which have been paid but beyond the appolnted day 
during the year) but without adding the lnterest specified. 

co9 

The amount of interest accrued and remaining unpaid at the end of the 

accountíng year. 

As at 31.03.2023 
<1Year/On Demand 

129.10 
0.46 

360.47 
490.03| 

The amount of further Interest remalning due and payable in 

succeeding year, untl such interest when the Interest dues above are 

actually pald. 

As at 31.03.2022 

The Company's policy is to maintaln an adequate capital base so as to maintain creditor and market confldence and to sustain future deveiopment. 
Capltal lncdudes lssued capltal, share premlum and all other equlty reserves atributable to equity holders. The primary objectve of he Company's 
capltal management is to maintaín an opimal structure so as to maximze the sharebolder's value. In order to strengthen the capital base, the company 
may use approprlate means to enbance or reduce capltal, as the case may be. 

129.27 

The Company is not subject to any external irmposed capital requirement The company monitors capital using a gearing ratio, which is net debt diided 
by total capital plus net debt. Net Debt is calculated as borrowings less cash and cash equlvalents. 

0.87 
402.30 
$32.44 

As at 
March 31,2023 

1,421.15 
S1.90 

1,369.25 
1,819.29 

42,903.00 
44,722.29 
46,091.54 

2.97% 

> 1Year 
1.292.05 

Ih bogcnformation's regarding Micro, Small and medium Enterprise has been determined to the extep 

örmatlolable with the Company and as certiled by the management. 

1.92 

2022-23 

1,293.97| 

851.11 
0.20 

851.31 

(? in Lakhs) 
As at 

March 31,2022 
980.38 
111.91 

86847 
1,819.29 

53 As reguired by section 22 of The Micro, Small and Medium Enterprises Development Act, 2006 the following Information ts di_closed: 

41,042.51 
42,861.80 
43,730.27 

in Lakhs) 

1.99% 

Total 

1,421.15 
2.38 

(? ia Lakhs) 
2021-22 

360.47 
1,784.00 

980.38 

402.30 
1.383.75 

107 

have been identiled of 

1421.15 
2.38 
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