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NOTICE 
 
Notice is hereby given that the 30th (Thirtieth) Annual General Meeting of the Company will be 
held on Wednesday, July 14, 2021 at 4:00 p.m. through Video Conferencing means to transact 
the following business: 
 
Ordinary Business 
 
1. To consider and adopt the Audited Statement of Profit & Loss Account for the Financial year 

ended March 31, 2021, the Balance sheet as at that date, the Auditors' Report thereon and 
the Boards' Report. 

 
2. (*) To appoint a Director in place of Mr. Nitin Nabar (DIN: 06521655) who retires by rotation 

and being eligible, offers himself for reappointment. 
 
(*) Mr. Nitin Nabar has tendered his willingness to resign from the Board of Directors of the Company, which is subject 
to approval of the Reserve Bank of India (RBI). Accordingly, if the RBI approval is received before the date of the 
ensuing Annual General Meeting, this resolution will stand redundant. 

 
   By Order of the Board of Directors 

  

    
   Rajvi Safary 

                             Company Secretary 
 
Registered Office: 
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai 400 079. 
CIN - U67120MH1992PLC065457 
 
Mumbai, April 26, 2021 
 
NOTE: 
 
1. In view of the outbreak of the COVID-19 pandemic, social distancing norms to be followed and 
the continuing restriction on movement of persons at several places in the country and pursuant 
to General Circular Nos.14/2020, 17/2020, 20/2020 and 02/2021 dated April 8, 2020, April 13, 
2020, May 5, 2020 and January 13, 2021 , respectively, issued by the Ministry of Corporate Affairs 
(“MCA Circulars”), the 30th (Thirtieth)  Annual General Meeting (“AGM”) of the Company is being 
conducted through Video Conference means (“VC”) which does not require physical presence of 
Members at a common venue. In terms with the Secretarial Standards on General Meetings (SS-
2) issued by The Institute of Company Secretaries of India, the venue of the 30th (Thirtieth) AGM 
shall be deemed to be the Registered Office of the Company situated at Pirojshanagar, Eastern 
Express Highway, Vikhroli (East), Mumbai-400079, Maharashtra. 
 
2. Since this AGM is being held pursuant to the MCA circulars through VC, physical attendance of 
Members has been dispensed with and there is no provision for the appointment of proxies. 
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Accordingly, the facility for appointment of proxies by the Members under Section 105 of the 
Companies Act, 2013 (“Act”), will not be available for the 30th (Thirtieth) AGM and hence the 
Proxy Form and Attendance Slip are not annexed to this Notice.  
 
3. In terms of the provisions of Section 113 of the Act, representatives of the Members such as 
body corporates can attend the AGM through VC and vote on their behalf at the AGM. Such 
Members are requested to send to the Company, a certified copy of the Board Resolution 
together specifying the names of the representative(s) authorized under the said resolution to 
attend and vote on their behalf at the AGM.  
 
4. Participation of Members through VC will be reckoned for the purpose of quorum for the AGM 
as per section 103 of the Act. 
 
5. In case of joint holders attending the Meeting, only such joint holder who is higher in the order 
of names will be entitled to vote. 
 
6. The Company’s Registrar and Share Transfer Agents for its Share Registry Work are Kfin 
Technologies Private Limited having their office at Selenium Tower B, Plot 31-32, Gachibowli, 
Financial District, Nanakramguda, Hyderabad - 500 032, Telangana, Tel. No.: 67162222, Fax: 
23001153, Email id: venu.sp@kfintech.com. 
 
7. In compliance with MCA Circular No. 20/2020 dated May 5, 2020 and owing to the difficulties 
involved in dispatching of physical copies of the Financial Statements including Board's Report, 
Auditor’s report or other documents required to be attached therewith (together referred to as 
“Annual Report”), the Annual Report for the Financial Year ended March 31, 2021 and Notice of 
AGM are being sent in electronic mode to Members whose e-mail address(es) are registered with 
the Company or the Depository Participant(s) and no physical copies will be dispatched to the 
Members.  
 
Therefore, Members are requested and encouraged to register / update their email addresses, 
with their Depository Participants. 
 
8. The Statutory Registers as required under the provisions of the Companies Act, 2013 will be 
made available for inspection by the Members during the AGM. 
 
9. All persons whose names are recorded in the Register of Members or in the Register of 
Beneficial Owners maintained by the Company / Depositories as on the cut-off date, i.e. on April 
26, 2021 only shall be entitled to vote at the AGM. 
 
10. As the AGM shall be conducted through VC, the Route Map is not annexed to this Notice. 
 
11. The Resolutions shall be deemed to be passed on the date of the Meeting, i.e. on Wednesday, 
July 14, 2021 subject to receipt of the requisite number of votes in favour of the Resolutions. 
 
12. Manner of Voting during the 30th (Thirtieth) AGM shall be through show of hands / as per 
directions of the Chairperson, unless a poll is demanded.  
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INSTRUCTIONS FOR MEMBERS ATTENDING THE AGM THROUGH VC ARE AS UNDER: 
 
1. Member will be provided with a facility to attend the AGM through VC through the Microsoft 
Teams platform. 
 
2. The Company will share an “invite” link to the Members at their email-ids registered with the 
Company / Depository Participants. Members may login to the AGM and participate by clicking 
on the link that will be provided by the Company.  
 

By Order of the Board of Directors 
 

     
   Rajvi Safary 

                             Company Secretary 
 
Registered Office: 
Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai 400 079. 
CIN - U67120MH1992PLC065457 
 
Mumbai, April 26, 2021 
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BOARDS' REPORT  
 
To The Shareholders, 
 
Your Directors submit their Report along with the Audited Accounts for the Financial Year ended 
March 31, 2021. 
 
Review of operations 
 
Your Company's performance during the year as compared with that of the previous year is 
summarised below:- 
 

 This Year 
(Rs.’000) 

Previous Year 
(Rs.’000) 

 
Gross Revenue earned 1437 4126 

Total Expenditure 1481 973 

Profit / (Loss)  for the year before Tax (43) 3152 

Provision for Taxation - 815 

Profit / (Loss) after Tax (43) 2337 

Adjustment in respect of prior years - - 

Profit available for appropriation (43) 2337 

Proposed Dividend - - 

Dividend Distribution Tax - - 

Transfer to Special Reserve Fund u/s 45IC of RBI Act, 1934                         -                   467 
Transfer to General Reserve - - 

Balance available for set off against b/f deficit in P&L A/c - 1870 

Loss brought forward (89904) (91774) 

Loss carried forward (89947) (89904) 

 
Compliance with guidelines issued by the Reserve Bank of India 
 
Your Company has been granted a Certificate of Registration by Reserve Bank of India to carry on 
the business as Non-Banking Financial Institution. 
 
Your Company has not accepted any public deposits during the year under review, nor does it 
propose to accept the same. As such, pursuant to Non-Banking Financial Companies (Reserve 
Bank) Directions, 1998, issued by Reserve Bank of India vide notification No.DFC.114/DG (SPT) 
dated January 2, 1998, your Company is not required to obtain rating from a rating agency in this 
regard.   
 
In view of the above, there are no overdue or unclaimed deposits.  
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Dividend 
 
Your Company does not recommend any dividend for the Financial Year ended March 31, 2021. 
 
Directors 
 
Mr. Nitin Nabar (DIN: 06521655) retires by rotation at the ensuing Annual General Meeting 
(AGM) and being eligible has offered himself for reappointment. Necessary resolution is being 
moved at the ensuing AGM for the approval of the Shareholders for his re-appointment. 
 
However, Mr. Nitin Nabar (DIN:06521655) and Mr. Balram Yadav (DIN: 00294803), Non-Executive 
Directors of the Company have tendered their willingness to resign from the Board of Directors 
of your Company which is subject to approval of the Reserve Bank of India (RBI). The above 
mentioned re-appointment of Mr. Nitin Nabar in terms of the compliance of provisions of Section 
152 of the Companies Act, 2013 shall be redundant, if your Company would receive the approval 
from RBI before the date of the ensuing AGM. 
 
Further, your Directors have approved appointment of Mr. Pirojsha Godrej (DIN: 00432983) and 
Mr. Manish Shah (DIN: 06422627) as Non-Executive Directors of the Company, which is also 
subject to approval of the RBI. Necessary resolutions in this regard will be recommended to the 
Shareholders for approval in due course upon receipt of the approval from RBI.   
 
Auditors & Auditors Report 
 
M/s BSR & Co, LLP, Chartered Accountants (Firm Registration No.101248W/W - 100022) are the 
Statutory Auditors of the Company upto the Annual General Meeting to be held in the year 2023. 
 
The Auditor’s Report for the Financial Year 2020-21 does not contain any qualification, 
reservation, adverse remark or disclaimer. 
 
Number of Board Meetings conducted during the year under Review 
 
5 (Five) Board Meetings were held during the Financial Year and the gap between two meetings 
did not exceed 120 days. The dates on which the said meetings were held were as follows: 
 
April 14, 2020, May 22, 2020, July 31, 2020, November 5, 2020 and January 29, 2021.  
 
Committees of the Board 

 

No Committees were required to be formed by the Board of Directors during the period under 

review as per the provisions of the Companies Act, 2013. 

Directors’ Responsibility Statement 
 
Pursuant to the provisions contained in Section 134(3)(c) read with section 134(5) of the 
Companies Act, 2013, the Chairperson of your Company confirms: 
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The Board has laid down Internal Financial Controls within the meaning of the explanation to 
section 134 (5) (e) (“IFC”) of the Companies Act, 2013. The Board believes the Company has sound 
IFC commensurate with the nature and size of its business.  
   
Pursuant to the provisions contained in Section 134(5) of the Companies Act, 2013, your 
Directors, based on the representation received from the Chairperson, after due enquiry, confirm 
that: 
  

a)   In the preparation of the annual accounts, the applicable accounting standards have been 
followed along with proper explanation relating to material departures, if any;  
  

b)  Such accounting policies have been selected and applied consistently, and such judgments 
and estimates have been made 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 or loss of the Company for that period;  
  

c)   Proper and sufficient care has been taken for the maintenance of adequate accounting 
records in accordance with the provisions of this Act for safeguarding the assets of the 
Company, for preventing and detecting fraud and other irregularities;  
  

d)   The annual accounts have been prepared on a going concern basis;  
 
e)  The proper policies and procedures have been adopted for ensuring the orderly and efficient 

conduct of its business, including adherence to code of conduct and policies, the 
safeguarding of assets, the prevention and detection of frauds and errors, the accuracy and 
completeness of the accounting records, and the timely preparation of reliable financial 
information and that such policies and procedures are adequate and were operating 
effectively;  

 
f)    Proper systems are in place to ensure compliance of all laws applicable to the Company and 

that such systems are adequate and operating effectively.  
 

Disclosures and Information under Companies Act, 2013 
 

 There are no significant material changes and commitments between the end of financial 
year to the date on which the financial statement has been made.  

 There were no elements of risks during the Financial Year, which would affect the 
existence of the Company. 

 The provisions with respect to Corporate Social Responsibility are not applicable to the 
Company for the year under review. 

 The Company has not made any investments requiring approval under Section 186 of the 
Companies Act, 2013.  

 In terms of the provisions of Section 92 read with Rule 12 of the Companies (Management 
and administration) Rules, 2014, the copy of the Annual Return shall be provided to the 
Shareholders upon request. The Shareholders may write to Ms. Rajvi Safary, Company 
Secretary on rajvi.safary@godrejinds.com to request for the same.  

mailto:rajvi.safary@godrejinds.com
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 All related party transactions that were entered into during the Financial Year were on an
arm’s length basis and were in the ordinary course of business.

 The disclosure of Related Party Transactions as required under Section 134(3) (h) of the
Companies Act, 2013 in Form AOC-2 is not applicable. The disclosure of transactions with
related parties have been provided in Note No. 15 of Financial Statements.

Particulars of Employees as per Rule 5, sub-rule 2 of Companies (Appointment and 

Remuneration of Managerial Personnel) Rules, 2014: 

Since the Company has no employees the particulars of the employees are not applicable. 

Additional Information 

Information pursuant to Section 134(3)(m) of the Companies Act, 2013, read with rule 8 of the 
Companies (Accounts) Rules, 2014 in respect of conservation of energy, technology absorption 
and foreign exchange earnings and outgo, has not been given, since such requirement is not 
applicable to the Company. 

Corporate Restructuring: 

Scheme of Arrangement (Demerger) entered into between Ensemble Holdings & Finance 
Limited (“the Company”) and Godrej Industries Limited, the Holding Company 

The National Company Law Tribunal ("NCLT"), Mumbai bench vide its Order dated April 22, 2020 
has approved the Scheme of Arrangement (Demerger) between the Company and Godrej 
Industries Limited ("GIL") (the Holding Company). Consequent to the said Order and filing of the 
final certified Order with the Registrar of Companies, Maharashtra on May 14, 2020, the Scheme 
has become effective from the Appointed Date i.e. October 1, 2019. Upon coming into effect of 
the Scheme, the investment undertaking of the Company stands transferred to and vested in GIL 
with effect from the Appointed Date and the deficit arising on account of transfer of assets and 
liabilities amounting to Rs 14.89 crore has been adjusted against the General Reserve and 
Securities Premium with effect from the Appointed Date. This note has been given with respect 
to comparative financials of the previous financial year, i.e. FY 2019-20. 

Significant Court Order received  

Except as disclosed above, no other significant court order was received by the Company. 

For and on behalf of the Board of Directors 
of Ensemble Holdings & Finance Limited 

Nitin Nabar  Balram Yadav 
Director   Director 
DIN:06521655 DIN: 00294803 

Mumbai, April 26, 2021 




















































