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DIRECTORS' REPORT 

Dear Shareholders, 

Your Directors present their Thirteenth (13) Annual Report for the year ended 31st March, 

2021. 

1) PERFORMANCE & OUTLOOK 
During the year under review, the total revenue of your Company decreased by appx. 

49% and stood at Rs. 1,046.06 Lakh as compared to Rs. 2,036.91 Lakh in the previous year 

2020. The loss of the Company has increased to Rs. 1427.58 Lakh from loss of Rs. 684.38 

Lakh in the previous year. 

Your Directors inform that the Company is focussed on providing digital content to 

schools and students in India. The B2B business continues to show steady growth. The 

company has initiated efforts of promoting Student App through schools. The Company is 

focused on sincere adoption of its products among schools, teachers and students. 

2) DIVIDEND 
In view of the loss incurred during the year under review, your Directors do not 

recommend any dividend for the year under review. 

3) DIRECTORS AND KEY MANAGERIAL PERSONNEL:  
As per the provisions of the Companies Act, 2013, Independent Directors are required to 

be appointed for a term of five consecutive years, but shall be eligible for reappointment 

on passing of a special resolution by the Company and shall not be liable to retire by 

rotation. Other Director, except the Whole Time Director, will retire at the ensuing 

Annual General Meeting and, being eligible, offer himself for re-election. Appropriate 

resolution for his re-appointment is being placed for the approval of the Members of the 

Company at the ensuing AGM. 

Appointment / resignation of Directors:  
During the year under review, there is no change in the Directors of the Company. 

Retirement of Directors by rotation:  
In terms of Section 152 of the Companies Act, 2013, Shri Raju H. Gala (DIN: 02096613), 

Director liable to retire by rotation and, being eligible, offers himself for re - appointment. 

Appointment / resignation of Key Managerial Personnel:  
During the year Mr. Amit K. Gala has resigned as CFO on 31st March, 2021. 
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4) SHARE CAPITAL 

During the year under review, there was no change in the Equity Share Capital of the 

Company. The Company has issued 2,30,00,000 0% Optionally Convertible Preference 

Shares (OCPS) to the Navneet Education Limited (Holding Company). The Company has 

not issued any equity shares with differential rights as to dividend, voting or otherwise, 
during the year under review. 

5) ANNUAL RETURN 

The details forming part of the extract of Annual return in the Form MGT-9, as required 

under Section 92 of the Companies Act, 2013 is included in the report and forms an 
integral part of the Report. 

6) MEETINGS  

During the financial year ended 315t March, 2021 seven (7) meetings of the Board of 
Directors of the Company were held on 25-04-2020, 02-06-2020, 16-06-2020, 10-08- 
2020, 07-10-2020, 09-11-2020 and 08-02-2021. 

7) DIRECTORS' RESPONSIBILITY STATEMENT:  

As required under Section 134(3) (c) of the Companies Act, 2013 your Directors hereby 
state: 

• that in the preparation of annual financial statements for the financial year ended 

31st March, 2021, the applicable accounting standards have been followed along 

with proper explanation relating to material departures, if any; 

• that the Directors had selected such accounting policies 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 loss of the Company for that period; 

• that the Directors had taken proper and sufficient care for the maintenance of 

adequate accounting records in accordance with the provisions of the Companies 

Act, 2013 for safeguarding the assets of the Company and for preventing and 
detecting fraud and other irregularities; 

• that the Directors have prepared the Annual Accounts on a going concern basis; 

• the Directors had laid down internal financial controls to be followed by the 

Company and that such internal financial controls are adequate and were 
operating effectively; 

The Directors have devised proper systems to ensure compliance with the provisions of 

all applicable laws and that such systems were adequate and operating effectively. 
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8) STATEMENT OF DECLARATION BY INDEPENDENT DIRECTORS  
All independent directors have given declaration that they meet the criteria of 

independence as laid down under Section 149 (6) of the Companies Act, 2013. 

9) DISCLOSURE UNDER SECTION 178(1) ON DIRECTORS' APPOINTMENT AND 
REMUNERATION INCLUDING OTHER MATTERS PROVIDED UNDER SECTION 178(3)  
The Board of Directors has framed a policy which lays down a framework in relation to 

remuneration to Directors, Managerial Personnel and senior management of the 

Company. The policy lays down the criteria for selection and appointment of Board 
members. 

10) DETAILS ON POLICY DEVELOPMENT AND IMPLEMENTATION BY COMPANY ON 

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES UNDERTAKEN DURING THE YEAR 
UNDER REVIEW.  

The provision of Section 135 of the Companies Act, 2013 relating to Corporate Social 
Responsibility is not applicable to your Company. 

11) DISCLOSURE AS PER RULE 8(5) OF COMPANIES ACCOUNTS RULES,2014  
During the year under review, there is no change in the nature of business of the 

company and there is no company which became or ceased to be subsidiary/ associate 
company of your Company. 

12) DISCLOSURE OF REMUNERATION OF EMPLOYEES COVERED UNDER RULE 5(2) OF 

COMPANIES(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) 
RULES, 2014 

None of the employee of your Company employed throughout the financial year was in 

receipt of remuneration in aggregate exceeding the limit specified under Rule 5(2) of the 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014. 

13) AUDITORS:  

Pursuant to provisions of Section 139 of the Companies Act, 2013 read with the 

Companies (Audit and Auditors) Rules, 2014, M/s N.A. Shah Associates LLP (Firm 

Registration No. 116560W/W100149), Chartered Accountants were appointed as 

Statutory Auditors of the Company to hold office from the conclusion of 9th Annual 

General Meeting (AGM) until the conclusion of 14th AGM, subject to ratification by 
shareholders at every subsequent AGM. 

Amended provisions of Section 139 of the Act vide Companies (Amendment) Act, 2017 

notified from 7th May, 2018 no longer requires ratification of appointment of Auditors by 

Members at every subsequent Annual General Meeting (AGM),In view of this, 
appointment of Auditors is not required for ratification at ensuing AGM. 
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M/s N.A. Shah Associates LLP, (Firm Registration No. 116560W/W100149), Chartered 

Accountants have confirmed that they are not disqualified from continuing as Statutory 

Auditors of the Company. 

14) COMMENTS ON AUDITORS' REPORT:  
There are no qualifications, reservations or adverse remarks or disclaimer made by the 

Statutory Auditors in their report requiring explanation or comments from the Board of 

Directors as required under Section 134(3) of the Companies Act, 2013. 

15) REPORTING OF FRAUDS:  
There was no instance of fraud during the year under review, which required the 
Statutory Auditors to report to the Audit Committee and/or Board of Directors under 
Section 143(2) of the Companies Act, 2013 and Rules made thereunder. 

16) PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:  
Particulars of loan transactions made during the year are mentioned in annual accounts 

of the Company. During the year under review, no guarantee was given and no 
investment made by the Company. 

17) MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION 
OF THE COMPANY OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH 
THIS FINANCIAL STATEMENTS RELATE AND THE DATE OF REPORT.  
No material changes and commitments affecting the financial position of the Company 

occurred between the end of the financial year to which this financial statements relate 
and the date of report. 

18) SIGNIFICANT OR MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 
There are no significant material orders passed by the Regulators/Courts which would 

impact the going concern which would impact the going concern status of the Company 
and its future operations. 

19) INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY 
Your Company has clearly laid down policies, guidelines and procedures that form part of 

internal control systems, which provides for automatic checks and balances. Your 

Company has maintained a proper and adequate system of internal controls. 

20) RELATED PARTY TRANSACTIONS  
All related party transaction entered into during the financial year were on arm's length 

and in the ordinary course of business. There are no materially significant related party 

transactions made by the Company with Promoters, Key Managerial Personnel or other 
designated persons which may have potential conflict with interest of the Company at 
large. 
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For and on behalf of the Board 

Mumbai, 21st May, 2021 
Raju H. Gala 
Managing Director 
DIN: 02096613 

Hars it A. Gala 
Director & CEO 

DIN: 05106963 
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21) RISK MANAGEMENT:  

As per the applicable requirement of Companies Act, 2013 a risk management policy/plan 

of the Company is developed and implemented for creating and protecting the 

Shareholder's value by minimizing threats or losses and to identify and Provide a 

framework that enables future activities of a Company to take place in a consistent and 

controlled manner. In the opinion of the Board, there is no any risk which may threaten 
the existence of the Company. 

22) FIXED DEPOSITS 

During the year, the Company has not accepted any deposits from public and as such, 

there are no outstanding deposits in terms of the Companies (Acceptance of Deposit) 
Rules, 2014. 

23) CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE 
EARNINGS AND OUTGO  

Your Company has been taking all necessary stapes for conservation of energy. The 

requirement of giving details on technology absorption under Section 134(3) (m) of the 

Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014 is not 

applicable to the Company. The Company has neither earned nor spent any foreign 
exchange during the year under review. 

24) PREVENTION OF SEXUAL HARRASMENT AT WORK PLACE (PREVENTION, PROHIBITION 
AND REDRESSAL) ACT, 2013:  

Your Company is fully committed to uphold and maintain dignity of women working in 

the Company and has zero tolerance towards any actions which may fall under the ambit 
of sexual harassment at work place. 

During the year 2019-20, no sexual harassment complaint was filed before the said 
Committee. 

25) ACKNOWLEDGEMENT 

Your Directors take this opportunity to express their sincere thanks to all the employees, 

bankers, customers, suppliers and other regulatory authorities for their continued 

support and co-operation given to the Company during the year under review. 
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Annexure 

FORM NO.MGT-9 

Extract of Annual Return as on the financial year ended on 31st March, 2021 

( 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 

Registration Date 

Name of the Company 

Category/Sub-Category of the Company 

Address of the Registered office and contact 

details 

Whether listed company 

Name,Address and Contact details of Registrar 

and Transfer Agent ,if any 

II PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY: 

U72200MH2008PTC181531 

24.04.2008 

eSense Learning Private Limited 

Private Company Limited -by Shares 

Navneet Bhavan, Near Shardashram Society, Bhavani Shankar Road, 

Dadar (West), Mumbai - 400028. (B) 9122 - 6662 6565 

No 

N.A 

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 Publishing of books, brochures, leaflets and similar 

publications, including 

publishing encyclopedias (including on CD-ROM) 

58111 100 

2 Financial and Insuarnce Service 65110 0 

III PARTICULARS OF HOLDINGS,SUBSIDIARY AND ASSOCIATE COMPANIES: 

Sr No Name and Address of the Company CIN/GLN Holding/Subsi 

diary/Associat 

e 

% of 

Shares 

Held 

Applicable 

Section 

1 Navneet Education Limited L22200MH1984PLC034055 Holding 100 2(87) 
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IV SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity) 

) 
I 

(I) Category -wise Share Holding 
No of shares held at the beginning of the year 

( As on 1st April, 2020) 

No of shares held at the end of the year 
on 31st March, 2021) 

(As % Change 
during the 
year 

i 	 
g Category 
1 	code 

3
• 

Category of shareholders Demat Physical Total % of Total 
Shares 

Demat Physical Total % of 
Total 

Shares 

(A)  Shareholding of Promoter and Promoter Group 

-1  Indian 
Z (a)   Individuals/ Hindu Undivided Family 0 0 0 0 0 0 0 0 

7 	(b)  Central Government/ State Government(s) 0 0 0 0 0 0 0 0 0 

.... 
(c)  Bodies Corporate 

0 23633500 23633500 100.00 0 23633500 23633500 100.00 0 
0 

4. 	(d)  Financial Institutions/ Banks 0 0 0 0 0 0 0 0 0 

0 	(e)  Any Other (specify) 0 0 0 0 0 0 0 0 0 

(f)  Trust 
0 0 0 0 0 0 0 0 0 

M.  Relatives of Promoters 0 0 0 0 0 0 0 0 0 

	Other Bodies Corporates 0 0 0 0 0 0 0 0 0 

0 
:47  Sub-Total (A)(1) 0 0 0 0 0 0 0 0 

0 
D 	-2  Foreign 0 0 0 0 0 0 0 0 

2. 	(a) Individuals (Non-Resident Individuals/ Foreign Individuals) 0 0 0 0 0 0 0 0 0 

(b)   Bodies Corporate 0 0 0 0 0 0 0 0 0 

(c)   Institutions 
0 0 0 0 0 0 0 0 0 

(d)   Any Other (specify) 
0 0 0 0 0 0 0 0 0 

	Sub-Total (A)(2) 0 0 0 0 0 0 0 0 0 

Total Shareholding of Promoter and Promoter Group 

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

(A)= 0 0 0 0 0 0 0 0 0 

(B)  Public shareholding[3] 0 0 0 0 0 0 0 0 0 

-1  Institutions 0 0 0 0 0 0 0 0 0 

(a)   Mutual Funds/ UTI 
0 0 0 0 0 0 0 0 0 

(b)   Financial Institutions/ Banks 0 0 0 0 0 0 0 0 0 

(c)   Central Government/ State Government(s) 0 0 0 0 0 0 0 0 0 

(d)   Venture Capital Funds 0 0 0 0 0 0 0 0 0 

(e)   Insurance Companies 
0 0 0 0 0 0 0 0 0 

(f)   Foreign Institutional Investors 	. 0 0 0 0 0 0 0 0 0 

(g)   Foreign Venture Capital Investors 0 0 0 0 0 0 0 0 0 

Sub-Total (B)(1) 0 0 0 0 0 0 0 0 0 
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-2 Non-institutions 0 0 0 0 0 0 0 0 0 

(a) Bodies Corporate 0 0 0 0 0 0 0 0 0 

(b) Individuals 0 0 0 0 0 0 0 0 0.0 

i. Individual shareholders holding nominal share capital up to Rs. 

1 lakh. 

0 0 0 0 0 0 0 0 0 

ii. Individual shareholders holding nominal share capital in excess 

of Rs. 1 lakh. 

0 0 .0 0 0 0 0 0 I 	0 

(c) Any Other (specify) 0 0 0 0 0 0 0 0 0 

1. Clearing members 0 0 0 0 0 0 0 0 0 

2.Non Resident Indians ( Repat) 0 0 0 0 0 0 0 0 0 

3. Non Resident Indians (Non Repat) 0 0 0 0 0 0 0 0 0 

4. Foreign National 0 0 0 0 0 0 0 0 0 

5. Foreign Companies 0 0 0 0 0 0 0 0 0 

6. Office Bearers 0 0 0 0 0 0 0 0 0 

7. Trusts 0 0 0 0 0 0 0 0 0 

Sub-Total (B)(2) 0 0 0 0 0 0 0 0 0 

Total Public Shareholding (B)= (B)(1)+(B)(2) 0 0 0 0 0 0 0 0 0 

TOTAL (A)+(B) 0 0 0 0 0 0 0 0 0 

(C) Shares held by Custodians and against which Depository Receipts 

have been issued 

0 0 0 0 0 0 0 0 0 

1. Promoters 0 0 0 0 0 0 0 0 0 

2.Public 0 0 0 0 0 0 0 0 0 

Sub-Total (C) 0 0 0 0 0 0 0 0 0 

GRAND TOTAL (A)+(B)+(C) 0 23633500 23633500 100.00 0 23633500 23633500 100.00 0 
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Raju H. Gala 

Managing Director 

DIN: 02096613 

Harshil A. Gala 

Director & CEO 

DIN: 05106963 
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(ii) Shareholding of Promoters 

Sr. No. Shareholder's Name 

Shareholding at the beginning of the year 
(As on 1st April, 2020) 

Shareholding at the end of the year 
(As on 31st March, 2021) 

% Change in 
shareholdin 
g during the 

No of Shares % of total % of Shares No of Shares % of total % of Shares year 
I 	• shares of Pledged/encumbered shares of Pledged/encumbered 

the 
company 

to total shares the 
company 

to total shares 

1 Navneet Education Limited 23633500 100.00 0 0 23633500 100.00 0 0 0.00 
23633500 100.00 0 0 23633500 100.00 0 0 0 

iii) Change in Promoter's Shareholding Please specify,if there is no change): 
Sr No Name Shareholding at the 

beginning of the year 
(As on 1st April, 2019) 

Date Increase 
/Decreas 
e in 
Sharehold 

ing 

Reason Cumulative Shareholding 

during the year (As on 
31st March, 2020) 

No of Shares % of total 
shares of 
the 

company 

No of 

Shares 

% of total 

shares of 
the 

company 
1 Navneet Education Limited 23633500 0 - 0 - 23633500 100 

(iv) Shareholding Pattern of Top Ten Shareholders other than Directors Promoters, and Holders of GDRs and ADRs 
Sr. No. Name Shareholding at the 

beginning of the year 
(As on 1st April, 2019) 

Date Increase 
/Decreas 
e in 
Sharehold 
ing 

Reason Cumulative Shareholding 
during the year (As on 
31st March, 2020) 

No of Shares % of total 
shares of 
the 
company 

No of 
Shares 

% of total 
shares of 
the 
company 

(V) SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: Nil 
(VI) INDEBTEDNESS: 

Indebtedness of the company including interest outstanding /accrued but not due for payment : (Annexure-a) 
(VII) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: (Annexure-b) 

A. Remuneraion to Managing Director,Whole-time Directors and /or Manager : Attached 
B. Remuneration to other Directors : Attached 

C.Remuneration to Key Managerial Personnel Other than MD/Manager/WTD: Attached 

(VIII) PENALTIES / PUNISHMENTS / COMPOUNDING OFFENCES: Nil 
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Annexure-a 
VI INDEBTEDNESS: 

• 

P 	rsarticula I Secured Loans 
excluding deposits 

UnSecured Loans Deposits 
(MIIISJ4111. III nz. j 

Total 

Indebtedness 

Indebtedness at the beginning of the financial year  
(i) Principal Amount  - 23,14,60,521 - 23,14,60,521 
(ii) Interest due but not paid 

-- - - 
(iii) Interest accured but not due  - 34,41,217 - 34,41,217 

Total (1+11+111)  - 23,49,01,738 - 23,49,01,738 
Change in Indebtedness during the financial year  - 
Addition  1,24,00,00,000 - 1,24,00,00,000 
Reduction -  (1,35,16,43,609) - (1,35,16,43,609) 
Net Change  - (11,16,43,609) - (11,16,43,609) 

Indebtedness at the end of the financial year  - 
(i) Principal Amount  - 12,30,95,116 - 12,30,95,116 
(ii) Interest due but not paid - -- - 
(iii) Interest accured but not due - 1,63,013 - 1,63,013 

Total (1+11+111) - 12,32,58,129 - 12,32,58,129 
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Annexure-b 

VII REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL: 

A. Remuneraion to ManagingDirector Whole-time ni 	 • 
(Amount in Rs. ) 

Sr. No. Particulars of Remuneration MD Director Director Total Amount 
Raju H. Gala Harshil A. Gala Amit K. Gala 

1 Gross Salary (a) Salary as per 

provisions contained in Section 

17 (1) of the Income-Tax Act,-

1961 

- 9,60,000 57,47,000 67,07,000 

(b) Value of Perquisties u/s.17(2) 

	of the Income-tax Act,1961 

- - - - 

(c) Profits in lieu of salary u/s.17 

	(3) of the Income-tax Act,1961 

- - - 

2 Stock Option - - - 
3 Sweat Equity 

- 
4 Commission - - 

- as % of profit - - - 
- others,specify.... - - 

5 Others, please specify - - 
Total (A) 0 960000 5747000 6707000 

Ceiling as per Act 

B. Remuneration to other Directors: 

Sr No. Particulars of Remuneration Amitabh S. 

Mehata 

Piyush P. Gada Total Amount 

1 Independent Directors 0 0 0 
Fees for attending Board/ 

	Committee Meetings 
28,000 28,000 56000 

	Commission 
- 

Others, please specify - 

:8
3u

to
  a

ie
n

th
o3

  

e
S
e
n

s
e
 Le

a
rn

in
g

 P
riv

a
te

 Lim
ited

 
CIN

: U
72200M

H
2008PTC

181531 

  



e
S

en
se L

ea
rn

in
g

 P
riv

a
te

 Lim
ited

 

le
S1

. 8
1.

0
1d8

00
ZH

N
I O 

:a
ai

►►0
  a

►e
ao

da
o0

  
: 8

31
11

0 ►e
ie

in
g  

pa CD 
: . 

00 NJ 
N., 
0, 
3, CS) 
0, ol N., N., 
Cr, 0, 
▪ il 

01 
0 01 

O 

:a
ai►

10
 a
u

e
ill

 

> GS GS 
0 	0.,  
3 EY cr, 
0- 0., 3 0  0 a, 0 Q., 
0. — 

cm CO 
co co 2- co 

o 
o w 
9.> P-

m 

EGco 

o 

Total 28,000 28,000 56000 
Total Managerial 

Remuneration 

Overall Ceiling as per Act , 

C. Remuneration to Key Managerial Personnel Other than MD/Manager/WTD: 

Sr No. Particualrs of Remuneration CS - Harshad 

N. Patel 
CFO -Amit K 

Gala* 
Total Amount 

(Rs.) 
(Up to 31-03-

2021) 
1 Gross Salary 

(a) Salary as per provisions 

contained in Section 17 (1) of 

	the Income-Tax Act,-1961 

5,67,031 - 5,67,031 

of the Income-tax Act,1961 

(b) Value of Perquisties u/s.17(2) 0 - - 

( c ) Profits in lieu of salary 

u/s.17 (3) of the Income-tax 

Act,1961 

0 

2  Stock Option 0 
3  Sweat Equity - - 
4 Commission - - 0 

- as % of profit -- 0 
- others,specify - - 

5 Others,please specify 0 
Total 5,67,031 - 5,67,031 

r Amrt rc. Gala remuneration is CFO and Director is already incuded in Point VII (A) 
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