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REAL TOUCH FINANCE LIMITED

/ \ ‘
// 3
/. ’\-\ (FORMERLY ASSOCIATED CEREALS LIMITED)

; / CIN LO1111WBI1997PLC085164
'+ ~ ~ARIITANT ENCLAVE , GROUND FLOOR 493B/57A G.T. ROAD (SOUTH) SHIBPUR , HOWRA H-=711102
! PH.NO : 033-26402042 EMAIL : acaasm@rediffmail.com

: DIRECTORS REPORT TO THE SHARE HOLDERS

Your Directors have pleasure in presenting their report together with the audited Balance sheet as at 3 I** March 2018 and
Statement of Profit & Loss for the year ended on that date.

FINANCIAL SUMMARY /STATE OF AFFAIRS:

S. No. Particulars 2017-2018R) 2016-2017 (%)
1 l. Gross Income 44,57,053.18 83,36,029.65
2, Profit Belore Interest and Depreciation 19,39,743.54 66,25,114.64
3. Finance Cost Nil Nil
4. Depreciation and Amortisation Nil Nil
pa 3 Profit Before Tax 19,39,743.54 66,25,114.64
-y Tax Expense 23,00,000.00 23,11,352.00
5 Profit After tax (3,60,256.46) 43,13,762.64
6 Other Comprehensive Income (11,79,979.04) Nil
t Items that will not be reclassified subsequently to
| profit or loss
6. Transfer to Statutory Reserve as per RBI Lo - §,80,000.00
Guidelines .
7. Proposed Dividend on Equity Shares NIL NIL
7. Balance Brought forward from Balance Sheet 4,71,63,052.40 4,37,29,289.76
8 Balance carried forward to Balance Sheet 4,56,22,816.90 4,71,63,052.40

Company’s Performance
pany

Revenue from Operation for financial Year 2017-2018 at ¥ 44,57,053.18 was lower by 46.53 % over last year X
83.36,029.65 Profit Before Tax for Financial Year 2017-2018 ¥ 19,39,743.54 was lower by 70.72% over last year ¥ ¥

: 66.25,114.64

| Dividend

In view of inadequate profit, Company has not declare any dividend.

Transfer to Reserve

Due to Loss, the Company has not transferred any sum towards reserve u_nder Section 45-IC of the RBI Act, 1934, .

Subsidiaries

The Company is a Subsidairy of M/s Ultraplus Housing Estate Private Limited. Ultraplus Housing Estate Private Limited
holds 68,69,620 shares aggregating to 54.123% in the Company.

Material Changes and Commitments

There were no material changes and commitments affecting the financial position of the Company which occurred between
the end of the financial year to which these financial statements relate to and that of this report.

Directors and KMP
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/ /- Reappoinuments:- As per the provisions of the Companies Act, 2013 Sm. Anny Jain, Director of the Company retires by
/ \‘ JOtron at the ensuing Annual General Meeting and being eligible, seeks re-appointments. The Board recommends her re-
appointments.

The Company has received necessary declarations from each independent Director under Section 149 (7) of the Companies
Act, 2013 that he meets the criteria of Independence laid down in Section 149 (6) of the Companies Act, 2013 and
Regulation 25 of SEBI (Listing Obligation and Disclosure requirements) Regulation 2015.

l’L_n'suam (o Provisions of Section 203 of the Companies Act, 2013, the Key Managerial Personnel of the Company are Mr.
Binod Chand Kankaria, Managing Director, Mr. Arindam Laha, CFO and Ms. Priyanka Singh Company Secretary.

Board Evaluation

The Board of Directors has carried out an annual Evaluation of its own performance, board Committees and individual
Director pursuant to provisions to the provisions of the Act and the corporate governance requirements as prescribed by
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements), Regulations 2015 (“SEBI
Listing Regulations™) ’

The performance of the Board was evaluated by board after seeking inputs from all the Directors on the basis of the criteria
such as the board composition and Structure, effectiveness of the board processes, information and functioning elc.

l\?l'he performance of the Committee was evaluated by the board after seeking inputs from the_ Commitiee members on the -
basis of the criteria such as the composition of committee , effectiveness of Committee meetings etc.

The Board and nomination and remuneration committee reviewed the performance of the individual directors on the basis
of criteria such as the contribution of the Individual director to the board and committee meeting like preparedness on the
issues to be discussed, meaningful and constructive contribution and inputs in meetings etc. In addition, the Chairman was
also evaluated on the key aspects of his role.

In a separate meeting of Independent Directors, performance of Non Independent Directors, performance of the Board as a
whole and performance of Chairman was evaluated, taking into account the views of Executive and Non executive
Directors. The same was discussed in the board meeting that followed the meeting of the Independent Directors, at which
the performance of the Board, its committee and individual directors was also discussed. Performance Evaluation ol
Independent Directors was done by entire board, excluding the Independent Director being evaluated.

Policy on Director’s appointment and remuneration

Pursuant to the provision of Section 178 of the Act, the company has formulated and adopted policy on selection of
Directors and Remuneration policy which are discussed on our website.

> Director Responsibility Statement

Pursuant to Section 134(5) of the Companies Act, 2013, Directors of your Company hereby state and confirm that:

a) in the preparation of the annual accounts for the year ended 31st March, 2018, the applicable accounting standards have
been lollowed along with proper explanation relating to material departures;

b) they have selected such accounting poiicies and applied them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the company at the end of the financial year
and of the profit of the company for the same period;

¢) the directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with
the provisions of the Compariies Act, 2013 for safeguarding the assets of the company and for preventing and detecting
fraud and other irregularities;

d) they have prepared the annual accounts on a going concern basis;

¢) they have laid down internal financial controls in the company that are adequate and were operating effectively.
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4/ _Dthey have devised proper systems to ensure compliance with the provisions of all applicable laws and these are adequate

and are operating effectively.

Remuneration to the Directors/KMP

SrNo. | Names Designation Remuneration in 2017- | Remuneration in

' 2018 (Amount in %) 2016-17 {(Amount in
3)

] Mr. Binod Chand Kankaria | Managing Director 6,00,000.00 1,20,000.00

2 Ms. Anny Jain Director 9000.00 -

3. Ms. Hetal C Gudgud CS (KMP) 2,91,520.00 2,52,000.00

4, Mr. Arindam Laha CFO (KMP) 1,04,000.00 1,04,000.00

5. Mr. Anant Bhagat Director 9,000.00 -

6. Mr. Rajesh Kumar Sethia Director 9,000.00 -

7. Mr. Shrish Tapuriah Director ' 9,000.00 -

8. | Mr. Radhey Shyam Mishra | Director 6,000.00

Ms. Hetal ¢ Gudgud resigned from

expired on 30/08/2017.

“= Managerial Remuneration and Particular of Employee

The information required pursuant to Section 197 read with Rule 5 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014 in respect of Employees of the Company are given in Annexure -1 forming part of this

report.

Deposits

We have not accepted any Deposits and as such no amount of Principle and Interest was outstanding as of Balance sheet

date.

- Management Discussion and Analysis Report

In terms of Regulations 34 of Securities and Exchange Board of India (Listing Obligation and Disclosure requirements)

Regulation 2015, the management Discussion and Analysis report is set out in this report.

Listing with Stock Exchanges

@ne Company confirms that it has paid the Annual Listing Fees for the year 2017-2018 to BSE (Scrip Code 538611) where

the Company’s share are listed.

Dematerialisation of shares

83,51,870 of the Company’s paid up Equity share Capital is in dematerialised form as on 31/03/2018 and the balance are in

company Secretary with effect from 02/04/2018. Sri Radhey Shyam mishra

physical form. The Company’s registrar are M/s Niche Technologies Private Limited having their registered office at D-511

Bagree Market, 5™ Floor, 71, B R B Basu Road Kolkata-700001.

Number of Board Meetings

The Board of Directors duly met nine times during the financial year from 1st April, 2017 to 31st March, 2018. The

maximum I[nterval between any two Meetings did not exceed 120 Days as prescribed in Companies Act, 2013.

Significant and Material Orders

There are no significant and material orders passed by the regulators or courts or tribunal impacting the going concern status

and Company’s operations in future.

e
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'/ Tuternal Financial Control and its adequacy

The de_mil in respect of Internal Financial Control and their adequacy are included in the Management and Discussion
. Amalysis report which forms part of the financial Statements.

|
f Audit Committee
|

“ The details pertaining to Composition of Audit Committee are included in Corporate Governance Report which forms part
‘} of this report. :

Extracts of Annua? Return

The details forming part of the Extract of the Annual Return in form MGT-9 is appended as Annexure —2.

Auditors:

Sr&mmry Auditors: - i
At the Annual General Meeting held on August 12, 2017 the Auditors M/s P.D.Randar and Co. Chartered Accountants,

Kolkata were appointed as Auditor of the Company to hold office till the conclusion of Annual General Meeting to be held

=1 the calendar year 2022, at such remuneration as may be decided by Board of Directors.

r

\

Secretarial Auditor.:-
Mrs Dipti Damani practicing Company Secretary was appointed to conduct the Secretarial Audit of the Company for the

Year 2017-2018 forms part of Annual report. :

Auditors’s Certificate on Corporate Governance:-
As required by SEBI (Listing Obligation and Disclosure Requirements) Regulations 2015 the auditors® certificate on

~ Corporate governance is enclosed as Annexure to the Board Report.

Auditor’s Report and Secretarial Auditor's Report »
The Auditor’s report and Secretarial Auditor’s report does not contain any qualifications, reservations or adverse remark.

Corporate Governance

Pursuant to Regulation 34 of the listing Regulation read with Schedule V to the said regulations, a Corporate Governance
report has been annexed as part of Annual report along with Auditor’s Certificate.

Conservation of Energy, Technology Absorption, Foreign Exclange Earnings and Outgo
“Tnformation required under Section 134(3)(m) of the Companies Act, 2013 read with rule 8 of the Companies (Accounts)
Rules, 2014 is not applicable to the Company. -

Particulars of Employees

The information required under Section 197 of the Act read with rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014 are attached in the report.

" Corporate Social Responsibility

In terms of Section 135 and Schedule VII of the Companies Act, 2013, the Company does not fulfill the requirement of Net
Worth, Turnover and Net Profit that invoke the provisions for Corporate Social Responsibility.

Vigil Mechanism

In pursuant to the provisions of Section 177(9) & (10) of the Companies Act, 2013 a vigil Mechanism for Directors and
Employee to report genuine concerns has been established.

== _
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Related Party Transactions

Kelated Party Transactions that were entered during the financial year were on Arm’s length basis and were in the ordinary
course of Business. Details of which are disclosed in Notes to Accounts.

Particulars of Loans, Guarantees or Investments

The Company being a Non Banking Finance Company is engaged in Making Investment and Providing Loans and
Advances.

Disclosure Requirement
As per Regulations 34 of the SEBI Listing Regulations, Business responsibility Report is not applicable for the company.
Disclosure under Sexual Harassment of Women at Work Place (Prévention, Prohibition and Redressal) Act, 2013

Your company is committed to creating and maintaining a secure work environment where its employee, cuslomcrs,

Vendors etc can work and pursue business together in an atmosphere free of Harassment , exploitation and intidimation. To

empower women and protect woman against Sexual harassment, a policy for prevention of Sexual harassment has been
Sa=wolled out . The policy allows employees to report sexual harassment at the work place.

-
Migration to IND AS

As per the Directions issued by Ministry of Corporate Affairs, the companies and their auditors shall comply with Indian
Accounting standars for the accounting periods beginning on or after 1 April 2017, with comparatives for the periods
ending on 31% March 2018 for companies whose equity or debt securities are listed or in the process of being listed on any
stock exchangg in india or outside india and having networth of less than Rs. 500 Crores. |

Acknowledgement

Directors deeply acknowledge the trust and confidence you have placed in the company. Director would also like to thank
all its Banker, Customer, Vendors and Shareholders for their Continued support to the Company. In specific, the Board
would also record its sincere appreciation of the Commitment and Contribution made by all employees of the Company.,

Cautionary Note

The statement forming part of Director’s report may contain certain forward looking remarks within the meaning of

_applicable Securities Law and regulations. Many factors could cause the actual results, performance or achievements of the

G Company to be materially different from any future results, performances or achievements that may be expressed or implied
" by such forward looking statements. '

Kolkata
BY ORDER OF THE BOARD

Date:- 30.05.2018 ' /
P)c %::’“"‘-\
BINOD CHAND KANKARIA
MANAGING DIRECTOR
DIN: 00389251
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EXTRACT OF ANNUAL RETURN

< FORM MGT-9

(Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Company (Management & Administration) Rules,

Financial Year

2014)
ended on 31.03.2018

REGISTRATION AND OTHER DETAILS
i CIN LO1111WB1997PLC085164
2 | REGISTRATION DATE 27/12/1984
3 | NAME OF THE COMPANY REAL TOUCH FINANCE LIMITED
4 [ CATEGORY/SUB CATEGORY QOF THE COMPANY COMPANY HAVING SHARE CAPITAL
5 ADDRESS OF THE REGISTERED OFFICE “ARIHANT ENCLAVE”493B/57A G T ROAD (S) GROUND
FLOOR, SHIBPUR, HOWRAII-711102
6 | WHETHER LISTED COMPANY YES (LISTED IN BSE)
7 | NAME ADDRESS AND CONTACT DETAILS OF NICHE TECHNOLOGIES PRIVATE LIMITED
REGISTRAR AND TRANSFER AGENT D-511, BAGREE MARKET, 71 B R B BASU ROAD
KOLKATA-700001
PHONE:- 033-2235-7270/7271
A EMAIL:- nichetechpl@nichetechpl.com
6&

2. PRINCIPLE BUSINESS ACTIVITIES OF THE COMPANY

All the Business activities contributing 10 % or more of the turnover of the Company shall be stated

1 Providing Loans

S| No. Name and Discription NIC Code of the ‘| %o of total turnover of
of Main Product/Service the Company
Products/Services
6492 100%

3. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

SI No. NAME AND CIN
ADDRESS OF
THE
COMPANY

HOLDING/SUBSIDIARY | % OF SHARE | APPLICAGLE
HELD SECTION

Ultraplus U45400WB2007PTC119642
Housing Estate
Pvt Ltd

Ilolding 54.123% 2 (406)

N
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4. SHAREHOLDING PATTERN

Category of No. of shares held at the beginning of the Year | No. of shares held at the end of the Year % change
Shareholders during the
. year
Demat Physical [Total % of Demat Physical | Total % of
Total Total
Shares Shares
" | A. Promoters
(1) Indian 0 0 0 0 0 0 0 0 0 0
a) Individual/HUF 0 0 0 0 0 0 0 0 0 0
b) Central or State 0 0 0 0 0 0 0 0 0 0
Govt
¢) Bodies Corporates | 3103750 | 3765870 | 6869620 54.123 | 3103750 | 3765870 | 6869620 54.123 |0 0
d) Bank/FI 0 0 0 0 0 0 0 0 0 0
e) Any Other 0 0 0 . 0 0 0 0 0 0 0
SUB TOTAL (A) (1) 3103750 | 3765870 | 6869620 54.123 | 3103750 | 3765870 | 6869620 54.123 [0 0
(2) Foreign
a) NRI Individuals 0 0 0 0 0 0 0 0 0 0
b) Other Individuals | 0 0 0 0 0 0 0 0 0 0
| ¢) Bodies. Corp 0 0 0 0 0 0 0 0 0 0
~SUB TOTAL (A) (2) 0 0 0 0 0 0 0 0 0 0
Total Shareholding of | 3103750 | 3765870 | 6869620 54.123 | 3103750 | 3765870 | 6869620 54,123 | O 0
Promoter (A)=(A)(1)+
(A)2)
B Public Shareholding
(1) Institutions
a) Mutual Funds 0 0 0 0 0 0 0 0 0 0
b) Banks/FI 0 0 0 0 0 0 0 0 0 0
a) Central or Sate 0 0 0 0 0 0 0 0 0 0
Govt
b) Venture Capital 0 0 0 0 0 0 0 0 0 0
Fund
¢) Insurance Co. 0 0 0 0 0 0 0 0 0 0
d) FIIS 0 0 0 0 0 0 0 0 0 0
SUB TOTAL (B)(1) 0 0 0 0 0 0 0 0 0 0
(2) Non Institutions
a) Bodies Corporate 4715077 | 407450 5122527 40.358 | 4730744 | 407450 5138194 40482 | 0 0.124
@b) Individual :
Shareholders
Having nominal 105877 167500 273377 2.154 92411 167500 259911 2.048 0 -
Capital Upto One 0.10
Lakhs 6
Having Nominal 264998 0 264998 2.088 279248 0 279248 2.2 0 0.112
Capital more than
One Lakhs :
¢) Any other Clearing | 162168 0 162168 1.278 145717 0 145717 1.148 0 L
Member 0.130
SUBTOTAL (B)(2) 5248120 | 574950 5823070 45.877 | 5248120 [ 574950 5823070 45877 | 0 0
Total Public 5248120 | 574950 5823070 45.877 | 5248120 | 574950 5823070 45877 | 0 0
Shareholding
(B)=(B)(N+(B)(2)
SHARES HELD BY 0 0 0 0 0 . 0 0 0 0 0
CUSTODIAN (C)
TOTAL (A)+(B)+(C) | 8351870 | 4340820 | 12692690 | 100 8351870 | 4340820 | 12692690 100 0 0
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\ - SHAREHOLDING OF PROMOTERS

! Sl Shareholder Name Shareholding at the beginning of Shareholding at the end of the Year % Change in
“ No. the Year the
‘ | Shareholding
| o of T%of [ %ofShares | No.of | % of Total | % of Shares
| Shares Total pledged Shares Shares of | pledged
Shares of | encumbered the encumbered
the to total Company | to total
Company | shares shares
1 Ultraplus Housing 6869620 | 54.123 0 6869620 | 54.123 0 0
Estate Pvt Ltd

CHANGE IN PROMOTERS SHAREHOLDING

SI Shareholding at the beginning of the Cumulative Shareholding during the
No. Year Year
No. of Shares % of Total Shares | No. of Shares % ol total Shares
of the Company of the Company
gl | At the beginning of the Year No changes in Promoter shareholding during the period
.2 Date wise Increase/decrease in No changes in Promoter shareholding during the period
- Promoters Shareholding during
the year Specifying the Reasons
for Increase/decrease
3 At the end of the Year No changes in Promoter shareholding during the period

SHAREHOLDING PATTERN OF TOP TEN SHAREHOLDERS (OTHER THAN PROMOTERS, DIRECTORS ETC)

Sl For TOP TEN SHAREHOLDERS SHAREHOLDING AT THE SHAREHOLDING AT THE END
No. BEGINNING OF THE YEAR OF THE YEAR
No. of Shares % of Total Shares No. of Shares % of Total
| . Shares
] Anand Potato Cold Storage Pvt Ltd 339648 2.67 339648 2.67
2 Awadh Heemghar Pvt Ltd 297500 2.344 297500 2.344
3 Dhankuber Vintrade Pvt-Ltd 250000 1.970 250000 1.970
4 Dhanshakti Mercantile Pvt Ltd 250000 1.970 250000 1.970
5 Dolphin Tradecomm Pvt Ltd 250000 1.970 _ 250000 1.970
a 6 Meenu Vyapaar Pvt Ltd 250000 1.970 250000 1.970
L7 Pushpkala Vanijya Pvt Ltd 250000 1.970 250000 1.970
8 S R Tie Up Pvt Ltd 250000 1.970 250000 1.970
9 Sangam Merchants Pvt Ltd 250000 1.970 250000 1.970
10 Sidhimangal Commodeal Pvt Ltd 250000 1.970 250000 1.970
SHAREHOLDING OF KMP AND DIRECTORS
S| No. | Directors/ KMP SHAREHOLDING AT THE SHAREHOLDING AT THE
BEGINNING OF THE YEAR END OF THE YEAR
No. of Shares - % of Total Shares No. of Shares % of Total
' Shares
| Binod Chand Kankaria 0 0 0 0
2 Anant Bhagat 0 0 0 0
3 Shrish Tapuriah 0 0 0 0
4 Anny Jain 0 0 0 0
5 Rajesh Kumar Sethia 0 0 0 0
6 Radhey Shyam Mishra 0 0 0 0
7 Hetal C Gudgud
eta udgu 0 0 0 0
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5. INDEBTNESS OF THE COMPANY INCLUDING INTEREST:- Nil

6. REMUNERATION OF MANAGING DIRECTOR, DIRECTORS AND KMP

A. REMUNERATION OF KMP DURING THE YEAR 2017-2018

SI | Particulars of KEY MANAGERIAL PERSON

No. | Remuneration [ Mr. B C Kankaria Ms. Hetal C Gudgud Mr. Arindam Laha Total

I Salary (%) | 6,00,000 2,91,520 1,04,000 9,95,520
Total (%) 6,00,000 2,91,520 1,04,000 9,95.520

Ms. Hetal ¢ Gudgud resigned from company Secretary with effect from 02/04/2018 and Ms. Priyanka Singh
Appointed as Company Secretary with effect from 02/04/2018. '

.B. REMUNERATION TO NON EXECUTIVE DIRECTORS

Name Remuneration Fee for Attending Board Others Total

Meeting :
Anant Bhagat - 9,000 - 9,000
_‘Qhrish Tapuriah - 9,000 - 9,000
1 Radhey Shyam Mishra - 6,000 - 6,000
Rajesh Kumar Sethia - 9,000 - 9,000
Anny Jain - 9,000 - 9,000

Mr. Radhey Shyam Mishra Expired on 30/08/2017.

7. PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES

Section of
the
Companies
Act

Type

Brief
Driscription

Details

Penalty/punishment

of

Authority(RD/NCLT/COURT)

Appeal
Made

A.COMPANY

Penalty
Punishment
Compounding

NONE

T.l DIRECTORS
Penalty
Punishment
Compounding

NONE

Penalty
Punishment
Compounding

NONE

" Kolkata

Date:- 30.05.2018

BY ORDER OF THE BOARD

hae
BINOD CHAND KANKARIA
MANAGING DIRECTOR
DIN: 00389251
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ANNEXURE -1

Statement of Disclosure of Remuneration under Section 197 (12

as the percentage increase in remuneration of each director,
under:-

A. Ratio of remuneration to the median remuneration of the employees of the company

r»—

) of the Companies Act, 2013 and Rules 5(1) ol the
Companies (Appointment and Remuneration of the Managerial Personnel ) Rules, 2014

for the FY 2017-2018 as well
chief financial efficer and company secretary is as

Name of the Director Ratio to Median Remuneration

%, Change in Remuneration over
previous Year

Executive Director

Binod Chand Kankaria | 3.48 | 400%
Company Secretary

Hetal C gudgud l 1.70 [16.27%
Chief Finnacial Officer

Arindam Laha | .60 | N.A

—

B. Number of Permanenrt Employees (Including KMP) - 4

C. Explanation on the relationship between average Increase in remun

The Compensation and Benefits philosophy of the Company defines
performance of the Company and individual’s contribution in achieving

Company and of the individual employee. At the beginning of the Year,
Various businesses and functions. While effecting revision in remuneration,

compelitiveness, company’s overall business strategy are also taken into

eration and Company Performance

that employee remuneration is to be aligned with
company’s goal for the Year. It does mean that Post

annual performance process, individual employee’s remuneration is revised, taking into account performance of the

account.

D. Comparision of the remuneration of the KMP against Performance of the Company

Business goals are decided and cascaded down to
factors like internal and external parity, market

Aggregate Remuneration of Key Managerial Person KMP in FY 2017-2018 %) 9,97,000.00
Revenue (3) 44.57,053.18
Remuneration of KMP (as % of Revenue) 22.37%
Profit Before Tax ('Y) 19,39,743.54
Remuneration of KMP (as % of PBT) 51.40%

P

I&. Comparision of average Percentage increase in salary of Employees other than Managerial Personnel :- 12.15%

F. Comparision of Remuneration of Each of the KMP against perfo

rmance of the Company

Mr. B C Kankaria Mr. Arindam Laha Ms. Hetal Gudgud
Managing Director Chief Financial officer Company Secretary
Remuneration in FY 2017-18 (%) 6,00,000 1,04,000 2,93,000
Revenue (‘%) ‘ 44,57,053.18
Remuneration of KMP (as % of Revenue) 13.46% I 2.33% | 6.54%
Profit Before Tax (') 19,39,743.54
Remuneration of KMP (as % of PBT) - 30.93% | 5.36% | 15.11%
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~ €. The ratio of the remuneration of the highest paid Director to that of employee who are not directors hut receive
remuneration in excess of the Highest paid director during the Year:

Mame Position Total Remuneration % of remuneration in
excess of highest paid |
Director - 1
Mr. B C Kankaria Managing Director 6,00,000.00 N.A. ]
Mr. A Rohatgi Accountant 2,40,000.00 N.A. ) '
Ms. Hetal C Gudgud Company Secretary 2,93,000.00 N.A. i

Mr. Binod Chand Kankaria is the Highest paid Director at a Remuneration of Rs. 50,000/- per Month,

H Affirmation

It is affirmed that remuneration paid to Directors, Key Managerial Personnel and other Employees js as pzr the
Remuneration policy of the Company. '

i’olkuln

Date:- 30.05.2018

BY ORDER OF THE BOARD

‘/(bé- ——tre .
BINOD CHAND KANKARIA
MANAGING DIRECTOR

DIN: 00389251
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ES
JJ 71/3, Canal Circular Road
D|PT| DAMANI Prasad Exotica, Block 5 3B, Kolkata: 700054

Practicing Company Secretary Mob: +91 9836157419
Email Id: diptirandar@gmail.com

FORM NO.3 MR-3
SECRETARIAL AUDIT REPORT
For the financial year ended 31° March, 2018

[Pursuant to Section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To.
The Members,
REAL TOUCH FINANCE LIMITED

(CIN: L01111WB1997PLC085164)

We have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by M/s. REAL TOUCH FINANCE LIMITED
(hereinafter called the Company). Secretarial Audit was conducted in a manner that provided
us a reasonable basis for evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon.

Based on our verification of M/s. Real Touch Finance Limited books, papers, minute
books, forms and returns filed and other records maintained by the Company and also
the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit and the representations and
clarifications made by the Company, we hereby report that in our opinion, the Company
has, during the audit period covering the financial year ended on 31st March, 2018
generally complied with the statutory provisions listed herecunder and also that the
Company has proper Board processes and compliance mechanism in place to the extent,
in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
made available to us and maintained by M/s. Real Touch Finance Limited for the financial
year ended on 3 1st March, 2018 according to the provisions of:

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

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder ;

iii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder ;
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DIPTI DAMANI

Practicing Company Secretary

71/3, Canal Circular Road

Prasad Exotica, Block 5 3B, Kolkata: 700054
Mob: +91 9836157419
Email Id: diptirandar@gmail.com

iv.

vi.

G

=)

)

Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (*SEBI Act’) viz :-

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 (Not applicable to the Company during audit period);
The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009(Not applicable to the Company during audit period);
The Securities and Exchange Board of India (Employee Stock Option Scheme and
Emplovee Stock Purchase Scheme) Guidelines, 1999 (Not applicable to the Company
during audit period);

The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 (Not applicable to the Company during audit period);

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

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009 (Not applicable to the Company during audit period); and

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998
(Not applicable to the Company during audit period);

Other Laws that are applicable to the Company, as per the representation made by the
management.

We have also examined compliance with the applicable clauses of the following:

i.
il.

Secretarial Standards issued by The Institute of Company Secretaries of India.
The Listing Agreements entered into by the Company with the Bombay Stock
Exchange Limited (BSE) and Calcutta Stock Exchange Limited (CSE)..

During the period under review and as per the representations and clarifications made,
the Company has generally complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, Listing Agreements etc. mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Directors and Independent Directors. The changes

oo
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DIPTI DAMANI

. Practicing Company Secretary

-

71/3, Canal Circular Road

Prasad Exotica, Block 5 3B, Kolkata: 700054

Mob: +91 9836157419
Email Id: diptirandar@gmail.com

in the composition of the Board of Directors that took place during the period under
review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, Agenda and
detailed notes on Agenda were sent at least seven days in advance, and a system exists
for seeking and obtaining further information and clarifications on the agenda ilems
before the meeting and for meaningful participation at the meeting,

Decisions at the Board Meetings, as represented by the management, were taken on
‘\ unanimously..

We further report that based on the information received and records maintained there are
adequate systems and processes in the Company commensurate with the size and operations of

the Company to monitor and ensure compliance with applicable laws, rules, regulations and
guidelines.

r——

L 1A

[ ~0 Vo N
Toiph Dowmnsas
Dipti Damani )
} Place: Kolkata
: (Proprietor)
Member No.: 53996 CP No.:20083
Date: MAY 30,2018

¢
This report is to be read with our letter of even date which is annexed as Annexure A and
forms an integral part of this report.
\
|
| e _
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‘Annexure A’
To,
The Members
REAL TOUCH FINANCE LIMITED
(CIN: LO1111WBI997PLC085164)

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

i\ 1. Maintenance of Secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in Secretarial records. We believe
that the processes and practices, we followed provide a reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

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

5. The Compliance of the provisions of Corporate and other applicable laws, rules, regulations,

standards is the responsibility of the management. Our examination was limited to the
verification of procedure on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the Company

nor of the efficiency or effectiveness with which the management has conducted the affairs of
the Company -

o 0 : 35 S
Dipti Damani TN o
(Proprietor) sa=
Member No.: 53996 CP No.:20083
Place: Kolkata

Date: MAY 30,2018
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‘ REAL TOUCH FINANCE LIMITED

(FORMERLY ASSOCTATED CEREALS LIMITED)
- CIN L01111WB1997PLC085164
ARIHANT ENCLAVE , GROUND FLOOR 493B/57A G.T. ROAD (SOUTH) SHIBPUR , HOWRAH - 711102
PH.NO : 033-26402042 EMAIL : acaasm@rediffmail.com

CHAIRMAN & CFO CERTIFICATION

We Anny Jain, Chairman and Arindam Laha, Chief Financial Officer of M/s Real Touch Finance Limited , 1o the best of
our knowledge and belief, certify that :

1. We have reviewed the Balance Sheet as at March 31,2018,Statement of Profit & Loss , and the Statement of Cash Flows
for the year then ended and a summary of the significant accounting policies and other explanatory information ol the
Company and the Board’s Report for the year ended 31* March ,2018.

2. These statements do not contain any materially untrue statement or omit any material fact necessary o make the
statements made ,in light of the circumstances under which such statements were made, not misleading with respect to the
_period covered by this report;

3 The financial Statements ,and other financial information included in this report ,present in all material respect a true and
fair view of the Companies Affairs ,the financial condition , result of operations and cash flows of the Company as at and
for the periods presented in this report ,and are in compliance with the existing accounting Standard and/or applicable laws
and regulations.

4 There are no transactions entered into by the Company during the Year which are fraudulent, illegal or violate the
Company’s code of conduct and Ethics ,except as disclosed to the Company ‘s auditors and the Company’s audit commitiee
of the Board of Directors .

5. We are responsible for establishing and maintaining disclosure controls and procedures and internal controls over
financial reporting for the Company, and we have :

a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures (o be designed
under our supervision to ensure that material information relating to the Company, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared.

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the

_ preparation of financial statements for external purposes in accordance with Accounting Standards.
& ¢) Evaluated the effectiveness of the Company ‘s disclosure ,controls and procedures.

d) Disclosed in this report, changes , if any , in the Company’s internal control over financial reporting that occurred
during the Company’s most recent fiscal year that has materially affected , or is reasonably likely to materially affect the
Company’s internal control over financial reporting.

6. We have disclosed, based on our most recent evaluation of the Company’s internal control over financial reporting,
wherever applicable, to the Company’s auditors and the audit committee of the Company’s Board (and persons performing
the equivalent functions):

a) Any deficiencies in the design or operation of internal controls, that could adversely affect the Company’s ability to
record, process, summarize and report financial data, and have confirmed that there have been no material weaknesses in
internal controls over financial reporting including any corrective actions with regard to deficiencies.

b) Any significant changes in internal controls during the year covered by this report.

¢) All significant changes in accounting policies during the year, if any, and the same have been disclosed in the notes the
financial statements. '

d) Any instances of significant fraud of which we are aware, that involve the Management or other employees who have a
significant role in the Company’s internal control system.

L o B )

-
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7. We affirm that we have not denied any personnel access to the audit committee of the Company (in respect of matters

involving alleged misconduct) and we have provided protection to whistleblowers from unfair termination and other unfair
or prejudicial employment praclices.

8. We further declare that all Board members and senior management persennel have affirmed compliance of Cade and
Ethics for the year covered by this report.

> Arindonen Lokon

Chairman Chief Financial Officer
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REAL TOUCH FINANCE LIMITED

(FORMERLY ASSOCIATED CEREALS LIMITED)
' CIN LO1111WB1997PLC085164
ARTHANT ENCLAVE , GROUND FLOOR 493B/57A G.T. ROAD (SOUTH) SHIBPUR , HOWRAIH - 711102
) PH.NO : 033-26402042 EMAIL : acaasm@rediffmail.com

REPORT ON CORPORATE GOVERNANCE
A) Company’s Philosophy

The Company’s policies, practices and philosophy adopled since inception are in line with Corporate Gover[mn'cc. 'l‘hc§c
policies, practices are required periodically to ensure its effective compliance. The Composition of Board of Directors is
well balanced with a view to manage the affairs of the Company efficiently and professionally.

B) Board of Directors

The Board of Directors of the Company have an optimum combination of Executive, Non Execulive and Independent
Directors who have in depth knowledge of the business. The Board of Director consist of five Directors. Smt Anny Jain ,
Director of the company is retiring by rotation and is eligible for re-appointment.

Mr. Birod Chand Kankaria
M. Binod Chand Kankaria, Managing Director of the Company, has rich and diverse experience in areas of construction.
P e continues to lead as new generation entrepreneur with dedication and concerted focus on efficiency and growth.

Name of other Public limited companies in which Mr. Binod Chand Kankaria is a Director

S1No. Name of the Company
1. Jain Space Infra Venture Ltd
2. Orient Movietone Corpn Ltd"

Mr. Anant Bhagat '

Mr. Anant Bhagat aged 30 Years hold degree of Bachelor of Business Management. He started his career in Real Estates
and obtained degree of Master of Science in Real Estates. He has rich and diverse experience in areas of construction,
financing.

He does not hold any equity shares in the Company.

Name of other Public Limited Companies in which Mr. Anant Bhagat is a Director
.SI No. Name of the Company
1. Navin Space Housing Limited

a1r. Shrish Tapuriah .
r. Shrish Tapuriah is a well qualified Chartered Accountant and has rich and diverse experience in areas of
administration, Taxation and financing.

Name of other Public Limited Companies in which Mr. Shrish Tapuriah is a Director

SINo. Name of the Company
1. Hanuman Bags & Containers Ltd
2. Kanchan Udyog Limited
3. ‘Bengal Shrachi Housing Development Limited
4, Duncans Tea Ltd '

Mr, Rajesh Kumar Sethia

Mr. Rajesh Kumar Sethia is reputed businessman in the field of finance and marketing having a clear business vision and
practicing hands-off approach.
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Smt. Anny Jain '
. R - . . . . (e F eoeratarial War
Smt Anny Jain is a well qualified Company Secretary and has rich and diverse experience in the field of secretarial Work .

Name of the Other Public Limited Company in which Smt. Anny Jain is a Director
SI No. Name of the Company
1 Paragon Finance Limited

C) Meetings and Attendance . - —
The Meeting of the Board are generally held at the Corporate office of the Company at * Arihant Enclave’ 493[3/37_:\ G.T.
Road(South) Shibpur Howrah-711102. During the year under review, Nine Board meetings were held on during the
financial year from 1% April 2017 to 31* March 2018. The dates on which meetings were held are as follows:

17/04/2017,17/05/2017,30/05/2017,27/06/2017,28/07/2017,14/08/2017,04/09/2017,13/11/2017,13/02/2018.

Name of the Director Attendance

at the Last No. of Board Meeting held, and attended, during % ol

AGM Held tenure attendance

on

12.08.2017 | 1 2 3 4 5 6 7 8 9

Mr. Binod Chand Kankaria Y - Y Y Y Y Y Y Y Y Y 100 %
.\Ir. Anant Bhagat Y Y Y Y Y Y Y Y Y Y 100 %

Mr. Radhey Shyam Mishra N Y Y Y Y Y N NA NA NA [5556%
Mr. Shrish Tapuriah Y Y Y Y Y Y Y Y Y Y 100 %
Mr. Rajesh Kumar Sethia Y Y Y Y Y Y Y Y Y Y 100 %
Mrs Anny Jain Y Y Y b4 Y Y Y Y Y Y 100 %

D) Board Agenda

_ The Board meeting are scheduled well in time and Board members are given a notice of Seven days belore the meeting date
except in case of emergent meeting. The Board members are provided with well structured and comprehensive agenda
papers.

E) Independent Directors
The Company has complied with the definitions of Independence as per Clause 49 of the Listing Agreement and according
to the Provisions of Section 149(6) of the Companies Act, 2013.

F) Independent Directors Meetings .
During the Year under review, the Independent Director Met on 13" November2017, inter alia to Discuss:-
¢ Evaluation of the Performance of the Non Independent Directors and the Board of Directors as a Whole;
® . Evaluation of the performance of the Chairman of the Company, taking into account the views of Executive and Non
Executive Directors ‘ '
» Evaluation of the quality, quantity and timeliness of the flow of information between the Management and the Board
that is necessary for the board to effectively and reasonably perform its duties effectively.

G) Shareholding of Directors

Names No. of Shares held
Binod Chand Kankaria NIL
Anant Bhagat NIL
Shrish Tapuriah NIL
Radhey Shyam Mishra NIL
Rajesh Kumar Sethia NIL
Anny Jain NIL

H) General Body Meetings
The last three Annual General Meetings of the Company were held as under:
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