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NOTICE OF POSTAL BALLOT

Notice pursuant to Section 110 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014.

Dear Members,

Notice is hereby given pursuant to Section 110 of the Companies Act, 2013, read with the
Companies (Management and Administration) Rules, 2014 that the following Special Business
are proposed to be passed as Special Resolutions by means of Postal Ballot / electronic voting:

Reduction in Share Capital of the Company

The Company is seeking your consent for the proposal as contained in the Resolution
appended herein below. The Resolution and the Explanatory Statement pertaining to the said
resolution setting out the material facts and the reasons for which such resolution is proposed is
being sent to you along with a Postal Ballot Form for your consideration.

The Company has appointed M/s. J. S. Virani & Co., Company Secretaries, as Scrutinizer for
conducting the postal ballot process in a fair and transparent manner.

You are requested to read carefully the instructions printed in the Postal Ballot Form and return
the form completed and signed in the enclosed prepaid self-addressed envelope so as to reach
the scrutinizer on or before the close of working hours on August 06, 2016.

Members desiring to opt for e-voting as per the facilities arranged by the Company are
requested to read the instructions in the Notes of this Notice.

The scrutinizer after completion of scrutiny will submit his report to the Board of Directors of the
Company. The results of Postal Ballot will be declared by the Board of Directors on August 09,
2016. In the event the resolutions are assented to by requisite majority of shareholders by
means of postal ballot the date of declaration of result shall be deemed to be the date of
passing of the said resolution.

SPECIAL BUSINESS

To consider and, if thought fit, to pass with or without modification(s), the following resolution as
a Special Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 100 to 104 of the Companies Act,
1956 and other applicable provisions, if any, of the Companies Act, 2013 read with the Articles
of Association of the Company and pursuant to relevant rules of the Companies (Court) Rules,
1959 and subject to the Confirmation of the Hon’ble High Court of Kolkata / National Company
Law Tribunal and other appropriate authorities, if any, in this regard and subject to such other
conditions or guidelines, if any, as may be prescribed or stipulated by any of the concerned
authorities, from time to time, while granting such approvals, consents, permissions or sanctions
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and which may be agreed by the Board of Directors of the Company, the approval of the
members of the Company be and is hereby accorded to reduce the issued, subscribed and
paid-up Equity share capital of Rs. 10,00,00,000/- (Rupees Ten Crores Only) consisting of
1,00,00,000 (One Crore) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up to Rs.
1,00,00,000/- (Rupees One Crore only) divided into 1,00,00,000 (One Crore) Fully Paid Up
Equity shares of Re. 1/- (Rupee One only) each, by writing off the accumulated losses of the
Company.”

‘RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby
authorized to do all such acts, deeds, matters and things as are considered requisite or
necessary to effectively implement the arrangement embodied in the Scheme and to accept
such modification and / or conditions, if any, which may be required and / or imposed by the
Hon’ble High Court of Kolkata / National Company Law Tribunal while sanctioning the
arrangement embodied in the Scheme or by any authorities under law, or as may be required
for the purpose of resolving any doubts or difficulties that may arise in carrying out the Scheme.”

For Regency Trust Limited
Sd/-
Rajesh Kapoor
Director (Finance) and CFO
DIN: 02757121
Place: Mumbai

Date: July 06, 2016

Registered Office: 538, Paresh Mazunder Road,
Ground Floor, P.O — Haltu, Kolkata - 700078
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NOTES:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 setting out
material facts are appended herein below.

2. The Company has appointed M/s. J. S. Virani & Co., Company Secretaries, as Scrutinizer
for conducting the Postal Ballot process in a fair and transparent manner.

3. Members desiring to exercise their vote by Postal Ballot are requested to carefully read the
instructions printed in the Postal Ballot Form and return the same duly completed on the
attached self-addressed Envelope and unsigned Postal Ballot Form will be rejected.
Postage will be borne and paid by the Company. However, Postal Ballot Form(s), if sent by
courier or by registered post at the expense of the Member(s) will also be accepted. The
Postal Ballot Form(s) may also be deposited personally at the address given thereon. The
duly completed Postal Ballot Form(s) should reach the Scrutinizer not later than the close of
working hours (i.e. upto 5:00 pm) on August 06, 2016 to be eligible for being considered,
failing which, it will be strictly treated as if no reply has been received from the Member.

4. The Company has also extended e-voting facility to its Members to enable them to cast their
votes electronically instead of dispatching Postal Ballot Form.

5. Members are requested to register their email id’s with Registrar and Transfer Agent.
Members who have already registered their e-mail ids for receipt of documents in electronic
mode under the Green Initiatives of Ministry of Corporate Affairs are being sent Notice of
Postal Ballot by e-mail and others are sent by post along with Ballot Form. Members have
option to vote either through e-voting or through Postal Ballot Form. Members who have
received Postal Ballot Notice by e-mail and who wish to vote through Postal Ballot can
download Postal Ballot Form from www.cdslindia.com or seek duplicate Postal Ballot Form
from Purva Sharegistry (India) Private Limited, fill in the details and send the same to the
Scrutinizer. Copy of Postal Ballot Notice and Postal Ballot Form is also available on the
website of the Company i.e. www.regencytrust.in.

6. Kindly note that the Members can opt only one mode of voting, i.e. either by Physical Ballot
or e-Voting. If you are opting for e-Voting, then do not vote by Physical Ballot and vice
versa. However, in case Members cast their vote by Physical Ballot and e-Voting, then
voting done through valid E-voting shall prevail and voting done by Physical Ballot will be
treated as invalid.

7. The result of the Postal Ballot shall be declared by the Director or by any person authorized
by the Board, on August 09, 2016. The resolutions will be taken as passed effectively, on
the date of announcement of the result by the Director or by the authorized person, if the
result of the Postal Ballot indicates that the requisite majority of the Members had assented
to the resolutions.

8. All relevant documents referred in the Explanatory Statement shall be kept open for
inspection at the Registered / Corporate Office of the Company on all working days between
11.00 a.m. to 04.00 p.m. upto the date of declaration of the result of Postal Ballot.
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STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

1. The Board of Directors of Regency Trust Limited (‘the Company’) at its meeting held on April 21,
2016 had approved the Scheme providing for Reduction in Share Capital of the between
Regency Trust Limited (The Company) and its Respective Shareholders (‘the Scheme’).

The scheme provides the following:

i. The Company has been incurring losses for the past few years and the accumulated losses
of the Company as on 31.03.2016 (Thirty First day of March Two Thousand Sixteen)
amounts to Rs. 9,11,66,432/- (Rupees Nine Crores Eleven Lakhs Sixty Six Thousand Four
Hundred and Thirty Two only) while the paid-up share capital of the Company stood at Rs.
10,00,00,000/- (Rupees Ten Crores only).

ii. Inview of substantial erosion of its Net worth, the Company is not in a position to undertake
operations in a reasonable way. The Company is also not able to raise any loans from
Financial Institutions, whether in the form of equity or debt, which is essential for continuing /
expanding / diversifying its business activities.

iii. After an analysis of the various options available to the Company, the Board felt that the
restructuring of the Company’s existing share capital becomes imperative. In the present
scenario, the reduction in the equity share capital by writing off the accumulated losses is the
most practical and economically efficient option available to the Company.

iv. Hence, after evaluating various alternatives, the Board at its meeting held on April 21, 20186,
decided to reduce 90% of the paid up share capital of the Company by reducing the face
value of the share from Rs. 10/- each to Rs. 1/- each.

v. Upon the Scheme becoming effective and after obtaining the necessary approvals, consents,
permissions etc, the issued, subscribed, and paid-up equity share capital of the Company
shall stand reduced from Rs. 10,00,00,000/- (Rupees Ten Crores only) divided into
1,00,00,000 (One Crore) fully paid-up shares of Rs. 10/- (Rupees Ten only) each to Rs.
1,00,00,000/- (Rupees One Crore only) divided into 1,00,00,000 (One Crore) Equity Shares
of Re. 1/- (Rupee One only) each and such reduction in the issued, subscribed and paid-up
equity share capital of the Company shall be effected by writing off the accumulated losses
amounting to Rs. 9,00,00,000/- (Rupees Nine Crore only) out of the total accumulated losses
of Rs. 9,11,66,432/- (Rupees Nine Crores Eleven Lakhs Sixty Six Thousand Four Hundred
and Thirty Two only)

vi. The above set off of loss of Rs. 9,00,00,000/- (Rupees Nine Crores only) shall made by
reducing an amount of Rs. 9/- (Rupees Nine only) from each of the 1,00,00,000 (One Crore)
Fully Paid Up Equity shares of Rs. 10/- (Rupees Ten only) each.

vii. As aresult of the aforesaid reduction of the Paid-up Capital by way of writing off of the losses
of the Company, the issued, subscribed and paid-up equity share capital of the Company will
become Rs. 1,00,00,000/- (Rupees One Crore Only) divided into 1,00,00,000 (One Crore)
fully paid-up equity shares of Rs. 1/- (Rupee One only) each.

viii.  The reduction of capital will not be prejudicial to any of the parties, whose interests will in no
way be affected.

ix. This resolution is subject to the confirmation of the Hon’ble High Court of Judicature at
Kolkata / National Company Law Tribunal.

X. No-Objection / Observation Letter from the Stock Exchanges:
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Xi.

In-terms of Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company, being a listed company, was required to file application
with the Stock Exchanges for obtaining No-objection / Observation Letter to the reduction of
capital at least 30 days before the date of filing of the application with the Hon’ble High Court
/ National Company Law Tribunal. BSE Limited vide its letter dated June 23, 2016, issued no-
objection letter / Observation Letter to the reduction of capital.
Capital Structure and shareholding pattern of the Company.

The capital structure and shareholding pattern of the Company pre reduction of capital as on
March 31, 2016 and post reduction of capital are as follows:

Capital Structure

Particulars Pre Reduction Particulars Post Reduction
(Rs.) (Rs.)
Authorised Share Capital Authorised Share Capital
1,00,00,000 Equity Shares 10,00,00,000 Equity
of Rs.10/- each 10,00,00,000 Shares of Re.1/- each 10,00,00,000
TOTAL 10,00,00,000 TOTAL 10,00,00,000
Issued Subscribed and Issued, Subscribed and
Paid-up Capital: Paid-up Share Capital:
1,00,00,000 Equity Share of | 10,00,00,000 1,00,00,000 equity shares
Rs.10/- each of Re.1/- each
1,00,00,000
TOTAL 10,00,00,000 TOTAL 1,00,00,000
Shareholding Pattern
Particulars Prior to the Scheme After the implementation
of the Scheme
No. of % No. of Shares %
Shares (Rs. (Rs. 1/- each)
10/- each)

Promoter’s & Group 0 0.00 0 0.00
Foreign Portfolio Investors 431863 4.32 431863 4.32
Shareholders holding upto Rs. 1043766 10.44 1043766 10.44
2 lakhs
Shareholders holding more 5267147 52.67 5267147 52.67
than Rs. 2 lakhs
NRI 31725 0.32 31725 0.32
HUFs 233591 2.34 233591 2.34
Clearing Members 29873 0.29 29873 0.29
Body Corporates 2962035 29.62 2962035 29.62
Total 1,00,00,000 100.00 1,00,00,000 100.00

Xii.

The registered Office of the Company is situated in Kolkata in the State of West Bengal,
therefore the Company would file an application for the approval of the reduction of capital
before the Hon’ble High Court of Kolkata / National Company Law Tribunal subsequent to

Members approval.
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Xiii.

XiV.

XV.

XVi.

XVil.
XVili.

XiX.

The Company shall file a certified copy of the order of the Hon’ble High Court / National
Company Law Tribunal sanctioning the scheme of capital reduction with the Registrar of
Companies, Kolkata.

The Board of Directors of the Company recommends to the shareholders for passing the
proposed special resolution.

The Scheme is conditional and subject to necessary sanctions and approvals as set out in
the Scheme.

Upon approval of the Scheme by the shareholders of the Applicant Company pursuant to this
meeting and Postal Ballot and e-voting, the Company will file petition under Section 101 and
other applicable provisions of the Act with the Hon’ble High Court of Judicature at Kolkata /
National Company Law Tribunal for sanctioning of the Scheme.

No winding up petitions have been pending and/ or admitted against the Company.

This Statement may be treated as Explanatory Statement under Section 102 of the
Companies Act, 2013.

The following documents will be available for inspection by the Shareholders at the
Registered Office and Corporate Office of the Company on all working days except Sundays
and Public Holidays (between 11.00 a.m. to 4.00 p.m.) upto August 06, 2016.

a. Copies of the Memorandum of Association and Articles of Association of the Company;
b. Copy of the audited balance sheet and profit and loss account for the year ended March
31, 2016

Copies of the Fairness Opinion issued by the Merchant Banker

Copies of the Complaints reports submitted by the Company with the Stock Exchanges.
Copies of Observation letters received from BSE Limited dated June 23, 2016

Copy of the Report of the Audit Committee dated April 21, 2016 for recommendation of

the scheme;

~® Qo0

. Your Directors recommend the Resolution as set out in the Notice for approval of the Public

Shareholders. In terms of SEBI Circulars, the Scheme shall be acted upon only if the votes
cast by the Public Shareholders in favor (Assent) are more than the number of votes cast by
the Public shareholders against (Dissent) it.

None of the Directors’ and Key Managerial Personnel’s of the Company and their relatives is
in any way concerned or interested in the above resolution.

For Regency Trust Limited
Sd/-
Rajesh Kapoor
Director (Finance) and CFO
DIN: 02757121
Place: Mumbai

Date: July 06, 2016

Registered Office: 538, Paresh Mazunder Road,
Ground Floor, P.O — Haltu, Kolkata - 700078
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SCHEME OF CAPITAL REDUCTION OF
REGENCY TRUST LIMITED

(UNDER SECTION 100 OF THE COMPANIES ACT, 1956)

PREAMBLE

This Scheme provides for undertaking capital reduction of REGENCY TRUST LTD.(hereinafter
referred as “RTL or “the Company’), whereby the paid-up share capital of the REGENCY
TRUST LTD. shall be reduced from Rs. 10,00,00,000/- divided into 1,00,00,000 equity shares of
Rs. 10/- each fully paid-up to Rs. 1,00,00,000/- divided into 1,00,00,000 equity shares of Rs. 1/-
each fully paid-up, which has lost or is unrepresented by available tangible assets, as detailed in
the Scheme as detailed below:

BENEFITS OF THE SCHEME

The background and circumstances which justify the said scheme are inter- alia as follows:

a.

The Company has accumulated loss of over Rs. 9,00,00,000/- as on 31st March, 2016. The
Continues losses have substantially wiped off the value represented by the Share Capital
thus the financial statements do not reflect the correct picture of the health of the Company.

For ensuring that the financial statements of the Company reflects the real picture and the
Capital which is lost is not continued to be shown on the face of balance sheet, it is
necessary to carry out reduction of capital of the Company.

Since writing off of bad debts has become inevitable for growth of the Company and its
shareholders, the Company is now proposing to undertake a scheme of capital reduction
exercise whereby the Company would create a “Capital Restructuring Account” from its paid
up Equity Share Capital.

The reduction of Capital in the manner proposed would enable the Company to have a
rational structure which is commensurate with its remaining business and assets.

Hence, the proposed reduction will be for the benefit of the Company and its shareholder,
creditors and all concerned as a whole.

SALIENT FEATURES OF THE SCHEME

1.

The Scheme provides for the reduction of equity share capital of REGENCY TRUST
LIMITED pursuant to Section 100 read with other relevant provisions of the Companies Act,
1956.

The Scheme also provides for various other matters consequential, supplemental and/or
otherwise integrally connected herewith.
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SECTION OF THE SCHEME

The Scheme is divided into the following parts:

a. SECTION 1 which deals with the Definitions and Date of taking effect of the Scheme.

b. SECTION 2 deals with reduction of capital of REGENCY TRUST LIMITED

c. SECTION 3 deals with Other Terms and Conditions.

SECTION 1

DEFINITIONS AND DATE OF TAKING EFFECT OF THE SCHEME

1. DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context, the
following expressions shall have the following meaning:

11

1.2

1.3

1.4

15

1.6

1.7

1.8

1.9
1.10

“Accumulated Losses” means and includes the total amount shown under the head
“Profit and Loss Account” as appearing in the audited Financials of the Company as at
31° March, 2016.

“Act” means the Companies Act, 1956, or as applicable, the Companies Act, 2013 and
shall include any statutory modifications, re-enactment or amendments thereof for the
time being in force.

“Appointed Date” means April 01, 2016 or such other date as may be fixed or
approved by the Hon’ble High Court of Judicature at Kolkata.

“Effective Date” means the dates on which certified copies of the Orders of the High
Court of Judicature at Kolkata or any other appropriate authority sanctioning the
Scheme are filed with Registrar of Companies, Kolkata.

“High Court” means the High Court of Judicature at Kolkata having jurisdiction in the
matter.

“RTL” or “the Company” means Regency Trust Ltd., a Company incorporated under
provisions of the Companies Act, 1956 and having its registered office at 538, Paresh
Mazunder Road, Ground Floor, P. O — Haltu, Kolkata — 700078. The Company is
engaged in the business of trading and consultation.

“Record Date”(For Reduction of Capital / Reorganization) means the date to be fixed
by the Board of Directors of RTL for the purpose of reckoning name of Equity
Shareholders, who shall be entitled to new share certificate, upon coming into effect,
the financial restructuring (reduction of capital),of this Scheme.

“Scheme” or “the scheme” or “this scheme” means this Scheme of Capital Reduction
of Regency Trust Limited in its present form submitted to High Court or any other
appropriate authority or with any modification(s) made under Clause 11 of this
Scheme.

“Para” means paragraph of this Scheme.

“Bad debts” means debtors and investments which were not recoverable hence written
off of Rs.9,00,00,000/- in the balance sheet as on 31st March, 2016.
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1.11 “The Board” means the Board of Directors of Regency Trust Ltd. and shall include a
duly constituted committee thereof.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein, in its present from or with any modification(s) approved or
imposed or directed by the High Court or any other appropriate authority shall be effective
from the Appointed Date.

3. SHARE CAPITAL

The Authorized, Issued, Subscribed and Paid up Share Capital of REGENCY TRUST
LIMITED as per last audited annual accounts as at 31st March, 2016 is as under:-

Particulars (Amount in Rs.)
Authorised Share Capital
1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000
Total 10,00,00,000
Issued & Subscribed Capital
1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000
Total 10,00,00,000
Paid-up Share Capital
1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000
Total 10,00,00,000

There is no change in the share capital of the Company since 31st March, 2016.
Section 2

Capital Reduction of Regency Trust Limited
4. Applicability of the Scheme of Capital Reduction of Regency Trust Limited:

The rational for reduction of Capital is as under.

4.1. The Board of Directors of the Company has considered necessary to undertake a
scheme of capital reduction so as to show a true and fair view of the Balance Sheet.

4.2. The balance in Profit & Loss Account (debit) as at 31st March, 2016 was
Rs.9,11,66,432/-.

4.3. The company has been incurring continuous losses and the chances of recovery are
remote. Hence it is prudent to write off bad debts part of the debit balance in Profit &
Loss account to the extent of Rs. 9,00,00,000/- by reducing the paid-up capital from
Rs. 10,00,00,000/- to Rs.1,00,00,000/-. which has lost or is unrepresented by available
tangible assets., in accordance with the provisions of Sections 100 and other
applicable provisions of the Companies Act, 1956 (hereinafter referred to as “the act”).
The resultant paid-up capital of the Company will be Rs. 1,00,00,000/- divided into
1,00,00,000 equity shares of Re.1/- each fully paid-up.
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4.4.

4.5.

The financial restructuring will help the Company to reflect better its operational
efficiency, improvements in the future years and reflect the true share value.

The restructuring will also not cause any prejudice to the creditors of the Company.
For stake of clarity, it is specified that the reduction in Share Capital does not involve
either the diminution of any liability in respect of any unpaid capital or the payment to
any shareholder of any paid-up capital nor is any call being waived. The creditors of
the Company are in no way affected by the proposed restructuring by way of the
reduction of capital as there is no reduction in the amount payable to any of the
creditors, no compromise or arrangement is contemplated with the creditors. There is
no actual cash out flow. Further, the proposed adjustment would not in any way
adversely affect the ordinary operations of the Company or the ability of the Company
to honour its commitments or to pay its debts in the ordinary course of business.

5. This Scheme of Capital Reduction is between Regency Trust Limited and its shareholders,
wherein;

5.1.

5.2.

5.3.

The Company shall reduce the existing Paid-Up Equity Share Capital FROM
10,00,00,000/- divided into 1,00,00,000 Equity Shares of Rs.10/- each fully paid up
TO Rs. 1,00,00,000/- divided into 1,00,00,000 Equity Shares of Re.1/- each fully paid
up and that such reduction be effected by reducing Face value of Rs. 9/- each per
share, which has lost or is unrepresented by available tangible assets. i.e. Debit
balance in Profit & Loss Account.

The reduction in the face value is proportionately among the members of the Company
and the same shall be utilized for adjusting the debit in Profit & Loss account.

To effect such reduction in Issued, Subscribed and Paid-Up Equity Share Capital,
shareholders of the Company holding 1 (One) equity share of Rs.10/- each fully paid-
up as on the Record Date, will receive 1 (One) equity share of Re.1/- each fully paid
up.

6. TREATMENT OF FRACTIONAL SHARES

As there is reduction in face value of equity share and no reduction in number of
shares there is no fractional shares being generated.

7. The pre reduction and post reduction Capital Structure of the Company is as under:

Particulars Pre Reduction Particulars Post Reduction
(Rs.) (Rs.)
Authorised Share Capital Authorised Share Capital
1,00,00,000 Equity Shares 10,00,00,000 Equity
of Rs.10/- each 10,00,00,000 Shares of Re.1/- each 10,00,00,000
TOTAL 10,00,00,000 TOTAL 10,00,00,000
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10.

Issued Subscribed and
Paid-up Capital:

Issued, Subscribed and
Paid-up Share Capital:

1,00,00,000 Equity Share of | 10,00,00,000 1,00,00,000 equity shares
Rs.10/- Each of Re.1/- each

1,00,00,000
TOTAL 10,00,00,000 TOTAL 1,00,00,000

7.1. The pre reduction and post reduction share holding pattern is as under:

Category of Shareholder | Number of Pre Number of Post
Shares (pre Reduction Shares (post Reduction
reduction)of % reduction) of | %
Rs. 10/- each Re.1/- each
Promoter And Promoter 0 0 0 0
Group
Financial institutions/Bank 4,31,863 4.32 4,31,863 4.32
Bodies Corporate 30,08,607 30.09 30,08,607 30.09
Individual 65,27,805 65.28 65,27,805 65.28
Any Other (OCBs, NRI) 31,725 0.31 31,725 0.31
TOTAL 1,00,00,000 100.00 1,00,00,000 100.00

The Board of Directors, in consultation with the Stock Exchange where the shares of the
Company are listed, will fix the record date.

There is no change in the pre and post reduction shareholding pattern of the

Company.

ACCOUNTING TREATMENT

8.1 The Company will comply with all relevant Accounting Policies and Accounting
Standards as regards to accounting for the reduction of capital and writing off of debit
balance of Profit and Loss Account.

8.2 The Company will make and pass appropriate entries for all notional adjustments in a
prudent and commercial accepted manner.

BONUS/RIGHT SHARES

Section 3

OTHER TERMS AND CONDITIONS

After filing the Scheme and up to the Effective Date, the Company shall not issue or allot
any shares or other financial instrument by the way of bonus shares, right shares or

otherwise.

APPILCATION TO THE HIGH COURT
The Company shall, with all reasonable dispatch make applications to the High Court of
Judicature at Kolkata, under whose jurisdiction the registered offices of the Company is
situated, for sanctioning this Scheme under Section 100 of the Companies Act, 1956.
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11.

12.

13.

MODIFICATION/AMENDMENTS TO THE SCHEME

The Company through its Board of Directors may consent on behalf of all persons
concerned to any modification or amendments of this Scheme or to any conditions which the
Court and/or any other authorities under law may deem fit to approve of or impose or which
may otherwise be considered necessary or desirable for setting any question or doubt or
difficulty that may arise for carrying out the Scheme and do all acts, deeds and things as
may be necessary, desirable or expedient for putting this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modifications thereof, the Directors
of the Company are authorized to give such directions and / or to take such steps as may be
necessary or desirable including any directions for settling any question or doubt or difficulty
whatsoever that may arise.

CONDITIONALITY OF THE SCHEME
The Scheme is and shall be conditional upon and subject to:

12.1The consent, approval, sanction, etc., under any law, of the Central Government, or
Stock Exchanges or any other agency, department or authorities concerned being
obtained and granted in respect of any of the matters provided for in, or relating to, the
Scheme for which such consent, approval, sanction, etc., is required;

12.2The requisite resolutions under the applicable provisions of the said Act being passed
by shareholders of the Company for any of the matter provided for or relating to the
Scheme as may be necessary or desirable.

12.3The sanctions of the High Court under sections 100and other applicable provisions of
the said Act in favour of the Company being obtained.

12.4Certified or authenticated copies of the Order of the High Court sanctioning the
Scheme being filed with the Registrar of Companies, Kolkata by the Company.

EFFECT OF NON RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and / or the
Scheme not being sanctioned by the High Court or such other competent authority by 31°
March, 2016 or within such further period or periods as may be agreed upon by Boards of
Directors of the Company (and which the Boards of Directors of the Company are hereby
empowered and authorized to agree to and to extend the Scheme from time to time without
any limitation) this Scheme shall stand revoked, cancelled and will be null and void, save
and except in respect of any act or deed done prior thereto as it contemplated hereunder or
as to any rights and / or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or as may otherwise arise in law.
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Thureday, April 21, 2018
Ta
Tha Board of Dircckors

REGENCY TRUST LTD
Kaolkata

Dear Sirs,

FAIRMESS OPINION CERTIFICATE ON WALUATICN OF SHARES CGF
REGENCY TRUST LTD

With reference to our offer letler dated Monday, Apnl 18, 2018, which has been
duly accepied by you, whereby we have Been appainted ag an Indspendsni
Merchant Banker for fumishing a ‘Fairness Opinion' on the valuation camied cut
hy the Valuer, Mfs. M, E. Argiwala & Co., Chartareqd Accountants, vide their report
dated April 21, 2006, in terms of crcular Mo, CIRACFDMCMOM G201 dated
Movember 15, 2015 of Securtiss and Exchange Board of India (3EEBI).

We have been given o understand that the objective for thiz exercize = to obtain
the fair value of the Equity Shares of Regency Trust Ltd (RTL) a= on appeinted
date for the purpasse of capial reduction through & scheme of arrangemeant In
aecordan se with the Companies Act, 1856,

We have examined the methodelogies used and corresponding share valuation to
arrive at the fair value based on the Valustion Report furnished by Mfs. M. E.
Arsiwala & Co., Charered Accountants of Ra. 0.88 {Ten Paisa) per Equity Share,

We enclose herewith our Report on the Faimess of the Valuation cartied out by
Klfs. M. E. Arsiwala & Co., Charlered Accountants.

Pages 1 of 10 o
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We hereby give our consent fo present and discloge the Fairness Opinion in
aceordance with circular No. CIR/CFDICMD/1642015 dated Novernber 18, 2015 of
Securities and Exchange Board of India (SEBY) and SEBI (Listing Obligations and
Nisclosure Reguilements) Regulations, 2015 to the Registrar of Companies, West
Bengal, Kolkata, BSE Ltd (BSE) and the Culcutta High Court at Kolkata and any
other regulatory / competent authorities in connection with the proposed purpose
outlined above.

We highly appreciate the co-operation and support received by us from your
represeniafives during preparation of the said Report,

Thanking you,

Yours faithfully,

For Chartered Capital And Invastment Limited

e~
TRL R

€ ,‘:‘?\@;\u&, I, dhsasdal
{14555 | Mohib N Khericha
> Managing Director

Page 2 of 10
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FAIRNESS OPINICN ON VALUATION OF SHARES OF REGENCY TRUST
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VIl.  Opinion on Valuation Report
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1.1

1.2

1.3

1L

24

22

FAIRNESS OF VALUATION OF SHARES

TERMS OF REFERENCE

Regency Trust Ltd {RTL) is listed on BSE.

The Board of Dirsctors of Regency Trust Ltd is proposing capital reduction
through a scheme of arrangement in accordance with the Companies Act,
1856. The fair value of Equity Shares of RTL has been decided hased on
the Valuation Report prepared by Mis, M. E. Arsiwala & Co., Chartered
Accountants.

For the purpose of ascertaining the fairmess of the valuation used by
Regency Trust Lid, has appointed, CCIL, for fumishing a Faimass
Opinien on the valuation carred by the aforesaid Valuer.

INFORMATION RECEIVED AND RELIED UPON BY US FOR THE
FAIRNESS OPINION

We, CCIL, havo prepared the Fairness Opinlon on the basis of the
following infopmation provided to us:

a) Memarandum and Articles of Association of the Company

b} Audited Annual Accounts and Annual Reports of the Company for the
past three years.

¢) Vsalustion Report dated Aprit 21, 2018 of Mfs. M. E. Arsiwala & Co,
Chartered Accountanls.

Our work does not constitute an audit or certification of the historical

financial statements of Regency Trust Ltd, including their working results

referred fo in this Report. Accordingly, we are unable to and do not express

any opinion on the accuracy of any financial information refemred to in this

Report. We do not express any opinion on the compliance or othenwise-of

Page 4 of 10 N 5
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2.3

24

the applicable provisions of the Law by the company. We assume no
responsibility for any errors in the information/eiarifications submitted by the
Management and their impact on the present exercise. This Faimess
Opinion has been furnishad on the methodelogies and recultant share
valuation used hy tha Valuer,

This Report is issued on the understanding that Regency Trust Lid has
dranwn our attention to all the relevant matters, of which they were aware of,
conceming the company's financial pesition and businesses, which may
haye an impact on thie Report.

Qur report is also subject to the limitations referred to in the Valualion
report.

BRIEF BACKGROUND PANY UNDER REFERENCE

Regency Trust | td

RTL is a publis limited company having its registered office at 538, Paresh
Mazunder Raad, Ground Floor, Post Office — Haltu, Kolkata-700078, Vest
Bengal. The CIN is L27106WB1988PLLC045119. The Company is engagad
in the business of trading and consultation,

Management
The Board of Directors of Regency Trust Ltd is as under:

5r. No. | Name of ths Director
Rajesh Balbir Kapoor
Manmohan Vaman Narayan Salvi

Ashok Surji Gangar
Rahit Vijay Thorve

] Bl od L s

Neha Vijaykumar Badlani

Capital Structure

Page 5 of 10 —
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The capital struciure of Regengy Trust Ltd. on March 31, 2016 iz as under:

Authorised Capital

The Authorized capital of Regeney Trust Lid. is Rs 16,00,00,000/(Ten
Crores) divided in to 1,00,00 000 {One Crorne) equity shares of s, 10 each,

issard, Subscrbed aod Pad U Cag

The issued, subsaribed and paid up capital of Regency Trust Lid. is Rs
10,00,00,000~(Ten Crores) divided in to 4,00,00 000 {One Crorg) equity
shares of Bs. 10 each.

SYNOPSIS ©F THE SCHEME OF ARRANGEMEMT FOR CAPITAL
REDUCTION

The Company proposes to reduce the Issued, subseribad and paid up
capital 5o 25 to show a true and fair view of the Balance Sheet. As againat
the paid up capital of Rs. 10,00,00.000/- The balance in Profit & Loss
Account (debit) as at 31st March, 2016 was Re.9,11,66 432/

On the effective date and after securing necessary approvals and
permission from the relevant body the paid up capital of the company shall
be reduced from Rs 10,00,00,0004& comprising of 10000000 equity
shares of Ra. 10+~ each fully paid up to Rs. 1,00.00,000- divided info
1,00,00,000 equity =shares of Rs. If- each fully paid up and ihat such
redustion shall be effectsd by canceling the capital which has been lost or
is unrepresented by available tangibls assels bo the extent of Rs. 06 per
share,

METHOD OF VALUATION AND VALUATION OF REGENCY TRUST LTD

Pape 6 of 10
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2}
3}

Valustion of Shares 1= 2 subjectiva exercise and is dependent upon vanous
paremeters adopted, method employed, perception of the risk involved,
assumption made and judgmental anaiysis. Further, in the assignmenl
betore Us it 13 necessary that we arrive at the value of the share 5o as o
have a sustainable squity capital.

The analysts have used differant method in valuation of the shares. The
mathods tend to change keeping in mind the cbjecihe of valuation, nature
of the Gompany, avallability of the accurals data and insiructions of the
participating sompany. Different metheods produce different results and
thersfore it is wery important for the analyst to choose appropriate methad
and state reason for selection a particular method,

There are many methods that can be used for valuation of shares. Some of
the popular ones are:

Met Assets Walue methed bassd on

) Marked value of assels

b} Book value of the assets

Going Concern Valuation or Capitalization of Eaming methods

Aversfle guoted price of the equity shares on Stock Exchange in case of
listad Companies.

Met Assats Value method

Thiz method involves detarmining the valua of the company on the basis of
valua of the asssts and liabilities as disclosed in its periodical statements
ag adjusted by any known inefease of decraase in the value of the assels
of liabiitizs disclesed therein. This is one of the most conservative
approaches in valuafion and many time treated as the minimum value for

any transaction.

Page 7 ol 10
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The Met Worth o the Wet Asset valua of the Company is calculated by
deducting the total cutzide liabilties and the estimated value of contingent
liahitities net provided for in the books from the fetal value of tangible
assets & intangible asseis in the nature of patentz & copyrights. The total
valuz of the assafs for this purpoze does not Inelude miscellanecus
expenditure to the extent not wiitter off such as preliminary expensas and
other daferred ravenue expendlture,

However, the question afsas as to what should be the value of the assets.
While ohe approach suggests that to assese that trus net worth of a
Compatiy, one should rely on the market value of the Company’s agsets. In
such case, the assets are re-valued by a registered valuer for the purpose
of determining the true net worth of the company. Thie method is
particularly used when stress of the valuation is on the market value of the
assets held by both the companies and the exercise involves
relinquishrnent of rights in one set of aseets in sxchange of other.

Alternatively, one may alse rely on the book value of the assets as reflacted
by the Iatest audited balance sheet. In such case, the net worth can also be
arrived at by deducting miscellaneows sxpenditurs to the extent not written
off and estimated value of confingent lisbiliies frem the sum of paid up
share capital and reserves and surplus.

Profit Eaming Capacity Valuation Mathod

Under this methed, tha value of the shares of & company s measuresd by
ite ability to earn profit. In defermining the going concern values, the
assumption is that the future eamings are being bought and zold, 5o it is
necessary to establish a worlh of thase samings, which waill aatisfy both the
buycr and seller. Oncs the value is determined by adopting this msthed,
other tests are also applied to find out whather the investment is sufficiently
covered by the assets that the Company possesses.
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This method o be adoptad in any pariicular case weuld depends on the
facts and circumstances of the case.

Method Adopted

In pressnt case, we have adopted the Book Value of Assets Method since
the Market Value of Assets Method is nat applicable in the said case as the
Company does not have any significant assets and on ihe same account
the Market Value of Assets will be very negligibie,

The profit Earning Capacity Valuation will also be not applicabla in the case
as the Company is not Into any significant or sustainable business activity
as of now.

Yaluation of the Company

Net Assets value Method (At Book Valua)

As per the Audited Balance Sheet of the Company for the year ended on
March 31, 2016, the Net Worth of the Company is at T 88,33,508/- as per
details given below:-

Particulars Total )

Paid Up Equity Shares Capital 10,00.00,000

Add - Reserves and Surplus (8,11,88,432)
| Not Assets Value 88.33,568
| No. Equity shares 1,00,00,000

Value par share 7088

Based on the abova workinga, the per sharo value of ‘RTL’ comes to
0.88/-

Page 9 of 10 e
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V.

Vil

FAIR VALUE PER EQUI HARE OF REGENCY TRUST LTD

Accordingly, in our opinion, the fair value of an aquity share {face
yaluc of Rs. 10) in the paid up capital of Regency Trust Lid Is Re. 0.83
per equlty share.

OPINION ON VALUATION REPORT

The fair value of Equily shares of the company has been arnved on
the basis of varous methodologies explained herein earlier and
various qualitative factors relevant fo company and the business
dynaries and growth pofentials of tha business of the company,
having regard to information base, management reprosentations and
perceptions, key underlying assumptions end limitations.

Based on the information, materfai, data made avallable 0 us,
including the Vajuation Report and working thereto, to best of cur
knowledge and belief, the methodoiogles used and corresponding
share valyation suggested by M/s. M. E. Arsiwala & Co., Chartered
Apcountanis proposed under the scheme of arrangement are Fair.

Thw
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- REGENCY TRUST LTD.

June 22, 2016

To,

BSE Limited,

P.). Towers, Dalal Street,
Mumbai - 400 001

Dear Sirs,
2ub: Complaint Status Report
Scrip Code; 511585

Please find attached Complaint Status Report for past 21 days. i.e From June 01,
2016 to June 21, 2016.

This is for your information and record.

For Regency Trust Limited

CJibhen 11t
ManmehansSalvi
Executive Director
DIN - 03630297

Corp Off: Office No. 715, B Wina, 7* Floor, Crystal Plaza, New Link Road, Andheri West, Mumbal 400053
Req Off: 538, PareshMazunder Road, Ground Floor, P.O - Haltu, Kolkata - 700078
CIN: L27109WB1988PLO045119 |Email:rtitd2011@gmail.com | Tel: 8108892327
Website: www.regencytrust.in
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- REGENCY TRUST LTD.

Status of Complaints in past 21 days (June 01, 2016 to June 21, 2016)

ANNEXURE I

Format for Complaints Report:

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly Nil
2. Number of compiaints forwarded by Stock Exchange 0
3. Total Number of complaints/comments received (1+2) 0
4. Number of complaints resolved 0
5. Number of complaints pending 0

Part B
Sr. | Name of complainant Date of complaint Status
No. {Resolved/Pending)
0 0 0 0

25|Page

Thanking You,

Yours faithfully,
For Regency Trust Limited

CH } (s
Manmohan Salvi
Executive Director
DIN - 03630297

Date — June 22, 2016

Corp Off: Office No. 715, B Wina, 7* Floor, Crystal Plaza, New Link Road, Andheri West, Mumbai 400053
Req Off: 538, Paresh Mazunder Road, Ground Floor, P.O - Haltu, Kolkata - 700078
CIN: L27109WB1988PLO045119 |Email:rtitd2011@amail.com | Tel: 8108892327
Website: www.regencytrust.in
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June 23, 2015 e
The Company Secratasy f:::ﬁ‘_.t. - i

Reqaney Trusf L.

332, Paresh Mazunter Joad,
Grownd Fleo, F.C-Halb,
Finlketa — 707 5.

Sub: Obesrsation lsltar renarding the Draft Schame of Reduction of Capital of Reqeney Trust
L.

Ve zre in recaipt of DAt Scheve of Scheme of Reductor of Saptal of Regency Tous! L.

Ay reyuized undes SEBI Circalar Moo CIRACRDCRO 02015 dated Hlovenihar 30, 2015; SFRI vide
izs letie dated June 22, 2043 has inks clia given the folowny comrontis) ar thz cra® scheme of
dnangerizrl.

*  Compary chall ensure complignee with the Underfaking submitted by cormpany vide
laiter olatad May 27, 2016, pertarting fo preamble as well as para 4.3 of the Scheme of
Radftrotion in share capifel is switably ameanded / ingorgerated in tre draft schemne,

B UCompany shall duly comply with varfova prawvizions of the Cirertars.”

Accordingly, hisan an afaressd oo menn 260 by SEEL tha coopany s haraby gildvisad:

¥ To provide acdidenal information, ifany, (a5 33 led abave | uoowg wills wcriols Goouseoly o
the Rxchange fon furth e Aesseomirablor on Seclang: websile,

Ta epswre Upal aldidoesl rdereson, O oacy, (a8 sted afiresaid] along with varous
dersiments are dizse mirzzed nnthe!r [mommnany | welsize.

F Taduly cumply with vedious provisions of the clroiass,

L1

Inlighl el -ha abowe, we heieoy advise has we havs no adverse shaavations wiln imied =srence to
thoee matberz hzving & beating on ietingdds stingfzartnucus [Sing meguirmements @ iein the
provlzions af Lsdeg Agreemenl, so us o enablz che company o fle &= sshemes with Han'He High
Court,

Fudhar, puseant b the =bove SEBI giroylars, upen sanst'ar of ke Schewe by the |lomEle Higa
Coanst, b lisied company shall suamit be bw slock sxchanae (b Folloing:

£ Gopy o7 the Higa Cour, approvad Schama,

k- Ee=dli £*wnting by a1arebn ders fzr aponayving the Schere;

G Skgtament eXplgiang changes, I any, ano regsurs o such charges camisc ook in the
Approved Schame ws-3-0'r ha DAt Sdwrea;

4 iCopy ot tng absorvatior oftor sssucd By all e Slogh Excienyas whare Company = listed

3. Slanis af campliance with the Qusenvalion | sten's of the atock axcharges;

f  Tne mpplicstan aeeking exemptor fram Sule 19(253(0) & SCRR, 1557, wherevar aopicable;
anc

g. Cemplaints Repern as per Aanesure Faf s Circ'ar.

7. Any otie - doocumart'diss!osane 35 infarmed By the Fuochage

T,
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The Excharge meserves itz aghl lo wisdaw it Mo sdvsrse obesreatior’ =t any stage f fre
irfarmat'on suamitied to the Exshanga & fung (e be i compisle F ncorrect © mis esding ¢ false or far
any conffavention of Ruwes. Bys-iswe ard Requlaticns of tha Sxshangs, Listrg Agrecrart,
Guiclelies'R ey lafions i=5ued By ArEtamny 10honiliss,

Fleass nobs thal 1w aimesaic cheenations does not grecludy e Company fram comokeng with ary
athar racuirerts.

¥auare Saitarly,
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If Undelivered please return to:

Regency Trust Limited
Office No. 715, B Wing,
7" Floor, Crystal Plaza,
New Link Road,
Andheri West,

Mumbai 400053

To,




