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NOTICE 
 
Notice is hereby given that the 29th (Twenty-Nineth) Annual General Meeting of the Company will 
be held on Friday, July 31, 2020 at 11:00 a.m. at A/32, Raghavji Building, Raghavji Road, Gowalia 
Tank, Mumbai-400036 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, 2020, the Balance sheet as at that date, the Auditors' Report thereon and 
the Boards' Report. 

 
2. To appoint a Director in place of Ms. T.A Dubash who retires by rotation and being eligible, 

offers herself for reappointment. 
 

  
 

   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, May 22, 2020 
 
NOTE: 
 
1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO 
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. 
Proxies, in order to be effective, must be received at the Company’s Registered Office not less 
than 48 hours before the meeting. Proxies submitted on behalf of companies, societies, 
partnership firms, etc. must be supported by appropriate resolution/authority, as applicable, 
issued on behalf of the nominating organisation. 
 
2. Corporate Members intending to send their authorised representatives to attend the Annual 
General Meeting (AGM) are requested to send a certified copy of the Board Resolution 
authorising their representative to attend and vote in their behalf at the Meeting. 
 
3. In view of COVID-19 pandemic and in case of continuation of lockdown restrictions on the 
movement of people as per government directions, the Company may decide to provide the 
facility of Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) as per applicable 
provisions of the Companies Act, 2013. In such circumstances, the Company shall send prior 
intimation with necessary details to the shareholders for availing such facility for attending the 29th 
AGM of the Company through VC /OAVM on their registered email ids. 
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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, 2020. 
 
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 4126 22267 

Total Expenditure 973 28684 

Profit / (Loss)  for the year before Tax 3152 (6417) 

Provision for Taxation 815 3925 

Profit / (Loss) after Tax 2337 (10342) 

Adjustment in respect of prior years - - 

Profit available for appropriation - - 

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 (91774) (81432) 

Loss carried forward (89904) (91774) 

 
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.  
 
Dividend 
 
Your Company does not recommend any dividend for the Financial Year ended March 31, 
2020. 
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Directors 
 
Ms. T.A.Dubash (DIN: 00026028) retires by rotation at the ensuing Annual General Meeting and 
being eligible has offered herself for reappointment.   
 
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 2019-20 does not contain any qualification, 
reservation, adverse remark or disclaimer. 
 
 
Number of Board Meetings conducted during the year under Review 
 
7 (Seven) 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 22, 2019, May 10, 2019, August 2, 2019, August 13, 2019, September 3, 2019, November 
8, 2019 and February 7, 2020.  
 
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: 
 
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;  
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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. 

 Pursuant to the provisions of Section 186 and Section 134(3)(g) of the Companies Act, 
2013, the particulars of loans, guarantees or investments by the Company under the 
aforesaid provisions have been provided in the Note Nos. 6 & 9 of the Financial 
Statements.  

 The extracts of Annual Return pursuant to the provisions of Section 92 read with Rule 12 
of the Companies (Management and administration) Rules, 2014 is furnished in “Annexure 
A” and is attached to this Report. 

 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. 
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Corporate Restructuring: 
  
Scheme of Arrangement (Demerger) entered into between Ensemble Holdings & Finance 
Limited (“the Company”) and Godrej Industries Limited, the Holding Company 
 
During the year, 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. 
  
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 
 

 
 
T. A. Dubash   
Chairperson  
DIN: 00026028    
   
 
Mumbai, May 22, 2020 



ANNEXURE A 
 

Form No. MGT-9 
EXTRACT OF ANNUAL RETURN 

as on the financial year ended on March 31, 2020 
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies 

(Management and Administration) Rules, 2014] 

 
I. REGISTRATION AND OTHER DETAILS: 
  

CIN U67120MH1992PLC065457 

Registration Date  
 

17/02/1992 

Name of the Company  
 

Ensemble Holdings And Finance Limited 

Category / Sub-Category of the Company  
 

Company Limited By Shares 

Address of the Registered Office and  
contact details  

Pirojshanagar Eastern Express Highway 
Vikhroli Mumbai Mumbai - 400079 
Tel: 25188010/25188020/25188030 

Whether listed company  
 

No 

Name, Address and Contact details of 
Registrar and Transfer Agent, if any 

Karvy Fintech Private Limited 
Karvy Selenium Tower B, Plot No 31 & 32 
Gachibowli, Financial District, 
Nanakramguda, Serilingampally 
Hyderabad – 500 032 

 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY 

To carry on the business as an investment company. 

All the business activities contributing 10% or more of the total turnover of the company shall be 

stated:- 

Sr. 
No. 

Name and Description of  
main products / services  

NIC Code of the  
Product/ service  

% to total turnover of 
the company  
 

1 Financial service activities, except 

insurance - Other financial service 

activities, except insurance and 

pension funding 

64990 

 

100 

 

  



 

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES –  

Sr. 
No. 

NAME AND ADDRESS OF 
THE COMPANY 

CIN/GLN HOLDING/ 
SUBSIDIAR
Y/ 
ASSOCIATE 

% of 
shares 
held  

Applicable 
Section 

1 Godrej Industries Limited 
Godrej One, Pirojshanagar 
Eastern Express Highway, 
Vikhroli (East) Mumbai Mumbai 
– 400079 

L24241MH1988PLC097781 Holding  100% 2(46) 

 
 

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 
 

i) Category-wise Share Holding 
 

ii) Category of 

iii) Shareholders 

No. of Shares held at the 

beginning of the year (as on April 1, 

2019) 

No. of Shares held at the end of 

the year (as on March 31, 2020) 

% 

Change 

during 

the year  Demat Physical Total % of 

Total 

Shares 

 

Demat Physical Total % of 

Total 

Shares 

 

A. Promoters          

(1) Indian          

a) 

Individual/HUF 

         

b) Central 

Govt 

         

c) State 

Govt(s) 

         

d) Bodies 

Corp. 

6574597 NA 6574597 100 6574597 NA 6574597 100 -- 

e) Banks / FI          

f) Any Other          

Sub-total (A) 

(1):- 

6574597 NA 6574597 100 6574597 NA 6574597 100 -- 



(2) Foreign          

a) NRIs - 

Individuals 

         

b) Other – 

Individuals 

         

c) Bodies 

Corp. 

         

d) Banks / FI          

e) Any 

Other…. 

         

Sub-total (A) 

(2):- 

- - - - - - - - - 

Total 

shareholding 

of Promoter 

(A) 

=(A)(1)+(A)(2) 

6574597 NA 6574597 100 6574597 NA 6574597 100 -- 

B. Public 

Shareholding 

         

1. 

Institutions: 

         

a) Mutual 

Funds 

         

b) Banks / FI          

c) Central Govt          

d) State 

Govt(s) 

         

e) Venture 

Capital Funds 

         

f) Insurance          

Companies 

         

g) FIIs          



h) Foreign 

Venture 

Capital Funds 

         

i) Others 

(specify) 

         

Sub-total 

(B)(1):- 

- - - - - - - - - 

2. Non-

Institutions 

         

a) Bodies  

Corp. 

         

i) Indian          

ii) Overseas          

b) 

Individuals: 

         

i) Individual 

shareholders 

holding 

nominal 

share capital 

upto Rs. 1 lakh 

         

ii) Individual 

shareholders 

holding 

nominal share 

capital in 

excess of Rs 1 

lakh 

         

iii) Any others 

(NRIs) 

         

Sub-total 

(B)(2):- 

 

- - - - - - - - - 



Total Public 

Shareholding  

(B)=(B)(1)+(B) 

(2) 

         

C. Shares held 

by Custodian 

for 

GDRs & ADRs 

         

Grand Total 

(A+B+C) 

6574597 NA 6574597 100 6574597 NA 6574597 100 -- 

 
 
 

(ii) Shareholding of Promoters 
 

Sl.
No 

Shareholder’s 
name 

Share holding at the beginning of 
the year 01.04.19 

Share holding at the end of the year 
31.03.2020 

 

  No. of  
shares 

% of total 
shares of 

the 
company 

% of shares 
pledged/ 

encumbered 
to total 
shares 

No. of  
shares 

% of total 
shares of 

the 
company 

% of shares 
pledged/ 

encumbered 
to total 
shares 

% 
change 

in 
sharehol

ding 
during 

the year 

1 Godrej 
Industries 
Limited 

6574597 100.00% 0.00% 6574597 100.00% 0.00% -- 

 
 

(iii) Change in Promoters’ Shareholding: 
 

Sr. No. Name of 
Promoter 

Shareholding Cumulative Shareholding 
during the year  
 

  No. of Shares  
 

% of Total 
Shares  
 

No. of Shares  
 

% of Total 
Shares  
 

1 Godrej Industries 
Limited 

6574597 100.00% 6574597 100.00% 

 
  



 
(iv)  Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and   
        Holders of GDRs and ADRs): N.A. 

  
(v) Shareholding of Directors and Key Managerial Personnel: NIL 
 

V.  INDEBTEDNESS 
 
      Indebtedness of the Company including interest outstanding/accrued but not due for    
      payment – NIL  
 

    
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 
A. Remuneration Managing Director, Whole Time Director and/or Manager – The Company 
doesn’t have any MD/WTD/Manager 

 
B. Remuneration to other directors: NIL 

 
 

C. Remuneration to KMP other than MD/Manager/WTD 
 
 

Sl. no. 
Particulars of 
Remuneration 

Name of KMP Total 
 

1 
  

N.A. 
 

Rajvi J Safary  
N.A. 

 

 
 

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES: NIL 
 

 




















































