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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 16t ANNUAL GENERAL MEETING (AGM) OF
NAMBI BUILDWELL LIMITED (‘THE COMPANY’) WILL BE HELD ON MONDAY, 315t JULY
2023 AT 13.00 HRS. (IST) AT THE REGISTERED OFFICE OF THE COMPANY AT LOWER
GROUND, A-4, DISTRICT CENTRE, PRESS ENCLAVE ROAD, SAKET, NEW DELHI -
110017 TO TRANSACT THE FOLLOWING BUSINESS: -

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statement of the
Company for the financial year ended 31st March 2023 together with the
Reports of Directors and Auditors thereon.

2. To appoint a Director in place of Ms. Pushpa Bector (DIN: 02917318), who
retires by rotation and being eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

3. To approve the appointment of Mr. Shahzad Rashid as Manager.

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

“RESOLVED THAT pursuant to the provisions of Section 2(53), 196, 203 read
with Schedule V and/or other applicable provisions, if any, of the
Companies Act, 2013 and the rules made thereunder (including any
statutory amendmenti(s), modification(s) or re-enactment thereof for the
time being in force), ('the Act') , and such other approvals, consents and
permissions, as may be necessary, the consent of the members of the
Company be and is hereby accorded for appointment of Mr. Shahzad
Rashid, as Manager of the Company for a period of 5 (five) consecutive
years w.e.f. 5th December 2022, without any remuneration.

RESOLVED FURTHER THAT in terms of Section 2(53) of the Act,
Mr. Shahzad Rashid, Manager, subject to the superintendence, control
and direction of the Board of Directors shall have the management of
whole or substantially the whole of the affairs of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to do all such acts, deeds and things, as it may, in its
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absolute discretion, consider necessary, expedient or desirable including

power to sub-delegate, in order to give effect to this resolution.”

4. Approval for appointment of Mr. Shahzad Rashid (DIN: 10076498) as
Director of the Company, liable to retire by rotation.

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

“RESOLVED THAT pursuant to the provisions of Section 152 and other
applicable provisions, if any, of the Companies Act, 2013 read with the
rules made thereunder (including any statutlory amendment(s),
modification(s) or re-enactment(s) thereof for the time being in force) ['the
Act], Mr. Shahzad Rashid (DIN: 10076498), who was appointed by the
Board of Directors as an Additional Director of the Company with effect
from 9th May 2023 and who holds office as an Additional Director up to the
date of this Annual General Meeting, in terms of Section 161 of the Act
read with the Articles of Association of the Company and in respect of
whom the Company has received a notice in writing from a member
under Section 160 of the Act proposing his candidature for the office of a
Director, be and is hereby appointed as a Director of the Company, liable
to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to do all such acts, deeds and things, as it may, in its
absolute discretion, consider necessary, expedient or desirable including
power o sub-delegate, in order to give effect to this resolution.”

By order of the Board of Directors
For Nambi Buildwell Limited

1

K\
.*@\\T
Date: 09.05.2023 Amanpreet Kaur
Place: Gurugram Company Secretary
A39156
& W
NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT
ONE OR MORE PROXIES TO ATTEND AND VOTE ON POLL INSTEAD OF HIMSELF/
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HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
THE ENCLOSED PROXY FORM, IF INTENDED TO BE USED SHOULD REACH THE
REGISTERED OFFICE OF THE COMPANY DULY COMPLETED, STAMPED AND
SIGNED NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE TIME FIXED FOR THE
MEETING.

2. The Statement pursuant to Section 102 of the Act setting out the material
facts concerning the special business under Item Nos. 3 & 4 of the Notice is
annexed hereto and forms part of this Nofice.

3. The details of Directors and Manager seeking appointment/re-appointment,
in terms of the Companies Act, 2013 (‘the Act'), (including Secretarial
Standard-2) are annexed hereto and form part of this Notice.

4. Relevant documents, if any, and statutory registers will be open for
inspection, in physical form, at the Registered Office of the Company on all
working days up to the date of the AGM and will also be available for
inspection at the AGM.

5. Corporate member intending to send its authorised representative(s) to
attend the meeting are requested to send a certified copy of Board
Resolution authorizing its representative to attend and vote on its behalf at
the AGM.

6. In terms of the Articles of Association, the facility for voting through polling
paper in terms of Section 109 of the Act and the rules made thereunder shall

be made available at the AGM.

7. The Company has appointed Mr. Ramit Rastogi, Company Secretary in
whole time practice as Scrutinizer to scrutinize the polling process in fair and
transparent manner. Mr. Rastogi has given his consent for such appointment.

8. The Company, being a wholly-owned subsidiary of DLF Cyber City
Developers Limited, route map of the venue of the meeting and prominent
landmark as per Secretarial Standard-2 on General Meetings have not been
provided.

9. Members are requested to quote their DP ID — Client ID and email-id,
telephone/ mobile no. in all their correspondences.
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Statement
(Pursuant to Section 102 of the Companies Act, 2013)

Item Nos. 3 & 4

Members may kindly note that consequent to the expiration of term of
Mr. Muckth Dograa as Manager of the Company with effect from the close of
business hours of 4th December 2022, the Company was required fo appoint a
Manager in terms of the provisions of Section 2(51), 2(53), 196, 203, Schedule V
and/ or any other applicable provisions of the Companies Act, 2013 and the
rules made thereunder (‘the Act’). Accordingly, the Board of Directors of the
Company at their meeting held on 18h October 2022, have subject to the
approval of Members, appointed Mr. Shahzad Rashid as Manager of the
Company for a period of 5 (five] consecutive years with effect from
5th December 2022 without any remuneration.

Mr. Shahzad Rashid has not incurred any disqualifications under Section 196(3)
of the Act. Further, pursuant to the provisions of Part | fo Schedule V of the Act,
he is eligible for appointment as a Manager of the Company and has given his
consent for the same.

In terms of Section 2(53) of the Act, Mr. Shahzad Rashid, subject to the
superintendence, control and direction of the Board shall have the
management of the whole or substantially the whole of the affairs of the
Company.

In terms of the provisions of Section 2(51) of the Act, Mr. Shahzad Rashid shall be
designated as Key Managerial Personnel and shall perform such functions as
may be necessary under the Act or rules made thereunder or as assigned to him
by the Board from time to time.

Members may further note that pursuant to the provisions of Section 161 of the
Act, and the Articles of Association of the Company, Mr. Shahzad Rashid (DIN:
10076498), was appointed as an Additional Director of the Company w.e.f.
9th May 2023. Accordingly, he shall hold office up to the date of this Annual
General Meeting (AGM).

The Company has received a notice in writing under the provisions of Section
160 of the Act from a member proposing the candidature of Mr. Shahzad
Rashid, for the office of Director of the Company, liable to retire by rotation.

Mr. Rashid has given a declaration to the effect that he is not disqualified from
being appointed as Director in terms of Section 164 of the Act and has given his
consent to act as a Director in accordance with Section 152 of the Act.
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Brief resume of Mr. Rashid and nature of his expertise in specific functional areas
along with details in terms of the provisions of the Act (including Secretarial

Standard-2) are given hereunder:

Name: Mr. Shahzad Rashid

| Age: 43 Years

DIN: 10076498

Qualifications: Mr. Shahzad Rashid has done PGDBA from

Symbiosis Centre for Distance Learning and holds
Diploma in Hotel Management from NIPS Kolkata.
Experience: Mr. Rashid has over 19 vyears of enriched
experience in hospitality, facility management,
customer service, public safety and community
outreach with expertise in client & vendor contact,
conflict  resolution, contract management,
property management, customer service, resource
management, capitalizing growth opportunities
and upholding fiscal integrity. Earlier, he was
associated with ITC Rajputana Sheraton, Jaipur
and The Park, New Delhi. He is associated with DLF
since January 2009. He is the Manager of the
Company since 5t December 2022.

Terms and Conditions of | Appointment as Manager for a period of 5 (five)
Re-appointment: consecutive years and appointment as Director,
liable to retire by rotation.

Details of remuneration | NIL

sought to be paid, if any:
Details of the | He has not drawn any remuneration from the
remuneration last drawn: | Company.

Date of first appointment | 9" May 2023

on the Board:
Shareholding in the | NIL
Company:
Relationship with other | NIL
Directors, Manager and
other KMP(s):

Number of Board | 1 out of 1 (attended as Manager)
Meetings attended
during the financial year
2022-23:

Other Directorship(s): NIL
Committee Positions in | NIL
other Companies:
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Mr. Shahzad Rashid, being the appointee and his relatives are deemed to be
interested in the resolutions as set-out at item nos. 3 & 4 of the Notice. Save and
except the above, none of the other Directors and Key Managerial Personnel of
the Company and/ or their respective relatives, in any way, are concerned or
interested, financially or otherwise, in the resolution set-out above.

The Board commends the resolutions as set out at item nos. 3 & 4 for approval of
the members to be individually passed as Ordinary Resolutions.

By order of the Board of Directors
For Nambi Buildwell Limited

RS
/\an“\‘d—

Date: 09.05.2023 Amanpreet Kaur
Place: Gurugram Company Secretary
A39156

| %

Regd. Office: Lower Ground, A-4, District Centre, Press Enclave Road, Saket, New Delhi — 110017, India
CIN: U45400DL2007PLC161498; E-mail: difavenueadmin@dlf.in; Website: www.dIfavenue.com



Nambi Buildwell Limited A
11" Floor, Gateway Tower, DLF ﬁ
DLF City, Phase-lll, Gurugram- 122 002,

Haryana, India
Tel. : (+91-124) 456 8900

FORM NO. MGT-11
PROXY FORM

[Pursuant to Section 105(4) of the Companies Act, 2013 and rule 19(3)
of the Companies (Management and Administration) Rules, 2014]

16t Annual General Meeting - Monday, 31st July 2023 at 13.00 Hrs (IST)
CIN: U45400DL.2007PLC161498
Name of the Company: Nambi Buildwell Limited

Registered Office: Lower Ground, A-4, District Centre, Press Enclave Road, Saket,
New Delhi - 110017

Name of the Email id:

Member(s): Folio No./ Client

Registered ld*:

Address: DP Id*:

I/ We, being the member(s) holding ................... Shares of the above-named

Company, hereby appoint

(1) | Name:
Address:
E-mail ID:
Signature:

or failing him/her;
(2) | Name:

Address:

E-mail ID:
Signature:

or failing him/her;
(3) | Name:

Address:

E-mail ID:
Signature:
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DLF&,

as my/ our proxy to attend and vote for me/ us and on my/ our behalf at the
16th Annual General Meeting of the Company to be held on Monday, 31st July
2023 at 13.00 Hrs. (IST) at the registered office of the Company at Lower Ground,
A-4, District Centre, Press Enclave Road, Saket, New Delhi — 110017 and at any
adjournment thereof in respect of such resolution(s) as are indicated below:

Resl. | Resolution(s) For* | Against* | Abstained#
No.
1. | Adoption of Audited Financial
Statement, Directors’ Report and
Auditors’ Report for the financial year
ended on 31t March 2023
2. | Re-appointment of Ms. Pushpa Bector,
(DIN: 02917318), who retires by rotation
3. | Appointment of Mr. Shahzad Rashid as
Manager
4. | Appointment of Mr. Shahzad Rashid
(DIN:  10076498) as Director of the
Company, liable to retire by rotation
Signed this ....... Day of........... 2023
AFFIX
Signature of shareholder REVENUE
STAMP OF
Signature of Proxy holder (s) APPROPRIATE
VALUE
Notes:

1) This form of proxy in order to be effective should be duly completed and
deposited at the Registered Office of the Company, atleast forly eight (48)

2)

3)

hours before the commencement of the meeting.

A Proxy need not be a member of the Company.

A person can act as a proxy on behalf of members not exceeding fifty
and holding in the aggregate not more than 10% of the total share
capital of the Company carrying voting rights. A member holding more
than 10% of the total share capital of the Company carrying voting rights
may appoint a single person as proxy and such person shall not act as a

proxy for any other person qr shareholder.
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4) #This is optional. Please put ‘x' or ‘v' in the appropriate column against
the resolution indicated in the Box. If you leave ‘For’ or ‘Against’ or
‘Abstain’ column blank against the resolution, your Proxy will be entitled to
vote in the manner as he/ she deems appropriate.

5) Appointing a proxy does not prevent a member from attending the
meeting in person, if he/ she so desire.
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ATTENDANCE SLIP

16th Annual General Meeting - Monday, 31st July 2023 at 13.00 Hrs (IST)

1.| Full Name and Registered

Address of the Member
(in BLOCK LETTERS)

2.| Full Name of the Proxy
(in BLOCK LETTERS)

3.| DP ID - Client ID

4.| No. of Equity Share(s) held

I/ We, being the Registered Shareholder/ Proxy for the Registered Shareholder*
of the Company, hereby record my/ our presence at 16M Annual General
Meeting of the Company to be held on Monday, 315t July 2023 at 13.00 Hrs. (IST)
at registered office of the Company and at any adjournment(s) thereof.

Member's/ Proxy's Signature

*Strike off whichever is not relevant
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Details of the Director seeking re-appointment at the AGM

Name: Ms. Pushpa Bector
| Age: 57 years

DIN: 02917318

Qualifications: Graduated from Oberoi Centire for Learning and

Development and an alumna of the Harvard
Business School.

Experience: Ms. Bector has experience of more than three
decades. Prior to joining DLF Group, she has aiso
worked in various capacities in established
organisations like Oberois’ and Jubilant Foodworks
Limited. Currently, she is the Chairperson of Retail-
PHD Chamber of Commerce and member of Clli-
National Committee of Retail. She is known name
in retail and mall business and had received many
awards and accolades.

Terms and Conditions of Director, liable to retire by rotation.
Re-appointment:
Details of remuneration | N.A.
sought to be paid, if any:
Details of the remuneration | She has not drawn any remuneration from the
last drawn: Company.

Date of first appointment | 5th December 2019

on the Board:
Shareholding in the | NIL
Company:
Relationship with other | NIL
Directors, Manager and
other KMP(s):

Number of Board Meetings | 4 out of 4
attended during the
financial year 2022-23:
Other Directorship(s):

DLF Assets Limited;

DLF Promenade Limited;

DLF City Centre Limited;

DLF Power & Services Limited;

Paliwal Real Estate Limited;

DLF Cyber City Developers Limited;
Fairleaf Real Estate Private Limited;
DLF Emporio Limited; and

Shopping Centres Association of India.

ROV [SRILTFIN [0S 10 R RCon ROl T
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Committee Positions in| 1. DLF Promenade Limited - Chairperson of
other Companies: Corporate Social Responsibility Committee
2. DLF Emporio Limited- Corporate Social
Responsibility Committee (Member).
3. DLF Cyber City Developers Limited — Member
of:
(i) Corporate Social Responsibility Committee
(ii) Securities Allotment Committee
(iii) Stakeholders Relationship Committee
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DIRECTORS’ REPORT

To the Members,

Your Directors have pleasure in presenting their 16 Annual Report on the
business and operations of the Company together with the audited
financial statement for the financial year ended 315t March 2023.

Financial Performance

The financial performance of the Company for the financial year ended
31st March 2023 is as under:

(Z in lakh)
Particulars 2022-23 2021-22
Total income 16,388.45 9.002.48
Total expenses 16,569.78 14,463.13
f’rofi’r/ {Loss) before exceptional (181.33) (5,460.65)
items and tax
Exceptional items (net) - -
Profit/ (Loss) before tax (181.33) (5,460.65)
Less: Tax expenses :
-Current fax (36.54) -
-Deferred tax ' (22.50) 412.74
Profit/(Loss) after tax (240.37) (5,047.91)
Other Comprehensive Income/
(Loss) ) )
Ifggsl)Comprehenswe iIncome/ (240.37) (5,047.91)

Review of Operations

During the financial year 2022-23, total income has increased from
Z 9,002.48 lakh (previous year) to ¥ 16,388.45 lakh (current year), it was
mainly due to increase in revenue from operations. The expenses of the
Company have also increased from % 14,463.13 lakh (previous year) to
T 16,569.78 lakh (current year) mainly due to increase in Cost of power,
fuel & facility maintenance expenses and Finance cost. The loss for the
year stood at  240.37 lakh (current year) as against ¥ 5,047.91 lakh
(previous year). The total comprehensive loss for the year was decreased
from T 5,047.91 lakh (previous year) to ¥ 240.37 lakh (current year). The
basic and diluted EPS for the financial year 2022-23 stood at ¥ (0.06) as
compared o T (1.26) in the previous year.
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DLF Avenue, Saket

DLF Avenue, located in the heart of Delhi at Saket, is a unique mall that
offers a fusion of shopping, dining, and cultural experiences, providing a
curated experience for the entire community. Despite a successful re-
launch in February 2020, the mall faced unprecedented challenges due
to the global pandemic and subsequent lockdowns. While the business
and industry as a whole are still on the path to full recovery, DLF Avenue
remains committed to infroducing the next level of shopper experience
with a fresh new identity, aesthetically pleasing spaces, top-notch service,
and a selection of chic and relevant brands. With its prime location,
renovated space featuring contemporary interiors, double-height
majestic entrances, and a magnificent central afrium, DLF Avenue, Saket
offers a perfect blend of convenience, experience, and ambiance.

Future Outlook

Looking ahead, the global economy has shown signs of steady recovery
in recent times. However, certain regions have experienced a resurgence
of the pandemic, leading to ongoing uncertainties and geopolitical
tensions that impact the overall recovery. These factors, along with supply
chain pressures, have resulted in an inflationary environment, prompting
central banks worldwide to fighten monetary policies. The latest reports
indicate that the Indian economy is projected to grow by 5.9 percent in
the current fiscal year, positioning it as the fastest-growing economy
globally, while advanced economies are expected to grow at a slower
pace. The IMF predicts a robust growth trajectory for India, attributing it to
the country's resilience and strategic investments in digitalization and the
green economy.

In 2022, the Indian economy demonstrated a strong recovery, playing a
significant role in the global economic revival. However, due fo adverse
macroeconomic conditions and rising inflationary trends, short-term
growth may experience a slowdown. Nevertheless, the nation's strong
underlying economic fundamentals will help mitigate the impact of this
turbulence and foster long-term growth. Government policies, such as
production-linked incentives, promoting self-reliaonce, and increased
infrastructure spending, will stimulate employment, income, productivity,
and overall efficiency, thereby contributing to higher economic growth.

The IMF report also predicts a gradual easing of inflation in India, with
expectations of reaching 4.9 percent in the current year and 4.4 percent
in the next fiscal year. While inflation in some sectors has decreased,
underlying price pressures persist, and labor markets remain fight in
several economies. This is where digitalization plays a crucial role. The
recent cut in interest rates was primarily influenced by higher commodity
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prices. As a result, the Reserve Bank of India raised the benchmark repo
rates by 40 basis points, leading to increased interest costs and potential
adverse impacts on profits.

DLF Avenue remains committed to upgrading its assets and technology to
ensure tenant safety and provide a secure and sustainable ecosystem for
all stakeholders. The company has taken several initiatives to enhance air
quality, ventilation, and operational practices, such as touchless
navigation, in order to improve the overall user experience.

The retail sector is experiencing a new wave of shopping center
construction in major cities, driven by the recovery in demand and strong
traction for organized retailers. Brands, merchants, and mall developers
swiffly adapted to changing consumer attitudes and a fthirst for
consumption. Many national and international retailers re-evaluated their
portfolios and implemented aggressive expansion strategies across the
country. According to Anarock and RAI analysis, the organized retail
sector is projected to grow at a 25% compound annual growth rate
(CAGR), reaching $2 trillion by 2032, up from $690 billion in 2021. The entry
of new brands, shifing demographics, and evolving consumer
preferences are expected to support this consumption growth.

The retail sector rebounded swiftly after the stringent restrictions and
lockdowns imposed during the pandemic. Effective vaccination rollouts
and enhanced safety measures implemented by developers allowed the
masses to return to retail complexes. Consumption and fooftfall trends
exhibited.

Dividend

Due to losses incurred during the financial year, your Board of Directors
has not recommended any dividend on shares.

Reserves
In view of the losses during the financial year under review, your
Company has not transferred any amount to General Reserve during the

financial year under review.

Material Changes and Commitment

There were no material changes and commitments affecting the financial
position of your Company which have occurred between the end of the
financial year to which the financial statement relates and the date of this
Report.
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Changes in the nature of Business

There has been no change in the nature of business during the financial
year under review.

Share Capital

During the financial year under review, there were no changes in the
share capital of the Company.

Debentures

As on 31st March 2023, the Company has 200,000,000 outstanding unlisted
11% Optionally Convertible Debentures of face value T 10 each
aggregating to  2,000,000,000 (‘OCD Series-1/2019’).

Public Deposits

Your Company has neither invited nor accepted/ renewed any public
deposits during the financial year under review.

Holding Company

DLF Cyber City Developers Limited (DCCDL) and DLF Limited continue to
be the holding companies and Rajdhani Investments & Agencies Private
Limited is the ultimate holding company of your Company.

Subsidiary(ies)/ Associates company(ies)/ Joint Venture(s)

During the financial year ended 31st March 2023, your Company does not
have any subsidiary(ies)/ associate company(ies)/ joint venture(s).
Therefore, the provisions of Section 129(3) of the Companies Act, 20]3
(‘the Act') and the rules made thereunder do not apply.

Directors’ Responsibility Statement

In terms of the provisions of Section 134(5) of the Act, your Directors
confirm that-

(a) in the preparation of the annual accounts, the applicable
accounting standards had been followed along with proper
explanation relating to material departures;

(b) they have 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;
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(c) they have taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of
the Act 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;
and

(e) they have devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems are adequate
and operating effectively.

Conservation of Energy, Technology Absorption and Foreign Exchange
Earnings and Qutgo

The information on conservation of energy, technology absorption and
foreign exchange earnings and outgo, as stipulated under Section
134(3)(m) of the Act read with Rule 8(3) of the Companies (Accounts)
Rules, 2014, as amended, are given at Annexure- A hereto and form part
of this Report.

Secretarial Standards

During the financial year under review, your Company has followed the
applicable Secretarial Standards, i.e. SS-1 and S$S-2, relating to ‘Meetings
of the Board of Directors’ and 'General Meetings' issued by the the
Council of Institute of Company Secretaries of India and approved by the
Ministry of Corporate Affairs.

Board of Directors and Key Managerial Personnel

As on the date of this report, the Board comprises three Non-executive
Directors. The composition of the Board of Directors is in conformity with
the provisions of the Act.

During the financial year under review, the term of Mr. Muckth Dograa,
expired from the close of business hours of 4t December 2022 as
Manager of the Company. The Company was required to appoint a
Manager in terms of the provisions of Section 2(51), 2(583), 196, 203,
Schedule V of the Act. Accordingly, the Board of Directors of the
Company at their meeting held on 18t October 2022 have appointed
Mr. Shahzad Rashid as Manager of the Company for a period of 5 (five)
consecutive years with effect from 5t December 2022 without any
remuneration. The resolution pertaining to the appointment of
Mr. Shahzad Rashid as Manager, is being placed before the members for
their approval in the ensuing Annual General Meeting of the Company.
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Subsequent to the financial year under review, Mr. Muckth Dograa
resigned from the directorship of the Company w.e.f. 9th May 2023.

Further, the Board of Directors has appointed Mr. Shahzad Rashid
(DIN: 10076498) as an Additional Director of the Company w.e.f. 9th May
2023. As an Additional Director, Mr. Shahzad Rashid will hold office fill the
ensuing Annual General Meeting. The resolution pertaining to the
appointment of Mr. Shahzad Rashid as Director, liable to retire by rotation
is being placed before the members for their approval in the ensuing
Annual General Meeting of the Company.

Pursuant to provisions of Section 152 of the Act and in accordance with
the Articles of Association of the Company, Ms. Pushpa Bector
(DIN: 02917318), Director, is liable to retire by rotation at the ensuing
Annual General Meeting and being eligible, offered herself for
re-appointment. The resolution seeking members’ approval for her
re-appointment forms part of the Notice for convening the Annual
General Meeting of the Company.

A brief resume of the Directors and Manager seeking appointment/
re-appointment, along with other details, as stipulated in the Secretarial
Standard on General Meetings, are provided in the Noftice for convening
Annual General Meeting.

None of the Directors of the Company is disqualified under Section 164 of
the Act.

Ms. Amanpreet Kaur, Company Secretary, Mr. Bhanwer Singh Chauhan,
Chief Financial Officer and Mr. Shahzad Rashid, Director & Manager, are
the Key Managerial Personnel of the Company in terms of the provisions
of the Act.

Board Meetings

During the financial year 2022-23, four board meetings were held on
6th May, 20" July, 18h October 2022 and 20t January 2023, the
attendance of which is given as under:

S. No | Name of the Directors Position No. of meeting(s)
Held during | Attended
tenure
1. Mr. Muckth Dograa* Director 4 4
2. | Ms. Pushpa Bector Director 4 4
3. | Mr. Baljeet Singh Director 4 4
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*Resigned as Director w.e.f. 9 May 2023. Term of Manager expired w.e.f. close of business
hours of 4th December 2022.

The maximum interval between any two meetings was 105 days, which
was in compliance with the provisions of the Act. The requisite quorum
was present in all the meetings.

Vigil Mechanism

Pursuant to Section 177 of the Act, the Company has in place a Vigil
Mechanism policy namely ‘Nambi Buildwell Limited - Vigil Mechanism’ for
establishing a vigil mechanism for Directors and employees to report
instances of unethical and/ or improper conduct and to take suitable
steps to investigate and correct the same. Directors, employees, vendors,
customers or any person having dealings with the Company may report
non-compliance of the policy to the noticed persons.

Ms. Pushpa Bector has been authorised to hear the grievances of the
stakeholders, employees and Directors and take steps, if required to
resolve the issues amicably/ take appropriate action against the
employee and make provision for direct access through an email or
through a letter to Ms. Bector.

The Directors and management personnel maintain the confidentiality of
such reporting and ensure that the whistle blowers are not subjected to
any discrimination.

The Vigil Mechanism is posted on your Company's website i.e.
https://www.dlfavenue.com/img/pdf/investor.pdf.

Auditors and Auditors' Report

S.R. Batliboi & Co. LLP [301003E/ E300005], Chartered Accountants were
re-appointed for a term of five consecutive years from the conclusion of
the 15" Annual General Meeting (AGM) held on 4th August 2022, unfil the
conclusion of the 20th AGM of the Company to be held in year 2027.

The notes on financial statement referred to in the Auditors’ Report are
self-explanatory and do not call for any further comments. The Auditors’
Report does not contain any qualification, reservation, adverse remarks or
disclaimer.
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Cost Records & Audit

In terms of the provisions of Section 148 of the Act read with the
Companies (Cost Records and Audit) Rules, 2014, maintenance of cost
records and appointment of Cost Auditor are not applicable to
Company for the financial year under review.

Secretarial Audit

DMK Associates, Company Secretaries in practice was appointed as
Secretarial Auditor of the Company to conduct Secretarial Audit for the
financial year 2022-23. The Secretarial Audit Report for the financial year
ended 315t March 2023 is at Annexure-B. The said Report does not contain
any qualification, reservation, adverse remark or disclaimer.

Reporting of Frauds by Auditors

During the financial year under review, the auditors have not reported
any instances of fraud committed by the Company, its officers under
Section 143(12) of the Act.

Annual Return

In accordance with provisions of the Act, a copy of the Annual Return for
the financial year ended 31st March 2023 is available on the website of
the Company at https://www.dlfavenue.com/ima/pdf/Annual-Return-

Particulars of Loans, Guarantees, Securities and Investments

Particulars of loans, guarantees, securities and investments, if any, have
been disclosed in the notes to the financial statement.

Transactions with Related Parties

The Company has adequate procedures for identification and monitoring
of related party(ies) and related party fransactions. None of the
transactions with related parties fall under the scope of Section 188(1) of
the Act.

The Company's policy for related party transactions regulates the
transactions between the Company and its related parties. The policy
intends to ensure that proper reporting, approval and disclosure
processes are in place for all fransactions between the Company and its
related parties. Information on transaction(s) with related party(ies)
pursuant to Section 134(3)(h) of the Act read with Rule 8{2) of the
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Companies (Accounts) Rules, 2014, as amended, are given in Form No.
AOC-2 at Annexure-C.

For details on related party transactions, members may refer to the notes
to the financial statement.

Annual Evaluation of the Board & Individual Directors

Your Company has in place criteria for Board evaluation and individual
Directors and such evaluation is done by the Board, pursuant to the Act
and the rules made thereunder.

The Company believes that it is the collective effectiveness of the Board
that impacts the Company’s performance, as a whole. The Board
performance is assessed against the role and responsibilities of the Board
as provided in the Act. The parameters for Board performance evaluation
have been derived from the Board’s core role of trusteeship to protect
and enhance shareholders’ value as well as to fulfil expectations of other
stakeholders through strategic supervision of the Company. Individual
Directors are evaluated in the context of the role played by each Director
as a member of the Board at its meetings, in assisting the Board in redlising
its role of strategic supervision of the functioning of the Company in
pursuit of its purpose and goals. While the Board evaluated ifs
performance against the laid down criteria, the evaluation of Directors
was carried out against the laid down parameters, anonymously in order
to ensure objectivity.

Risk Management

The Board of Directors has oversight in the areas of financial risks and
control and is also responsible to frame, implement and monitor the risk
management plan and ensuring its effectiveness. Risks are identified
through a consistently applied methodology. The Company has put in
place a mechanism to identify, assess, monitor and mitigate various risks
to key business objectives.

The Statutory Auditors of the Company have reported that the Company
has adequate internal financial controls system over financial reporting.

Internal Financial Controls and Systems

Internal financial controls are an integral part of the risk management
process addressing amongst others financial and non-financial risks. The
internal financial controls are documented and augmented in the
day-to-day business processes. Assurance on the effectiveness of internal
financial controls is obtfained through management reviews,
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self-assessment, continuous monitoring by functional experts as well as
testing by the Statutory/ Internal Auditor during the course of their audits.

The internal audit was entfrusted to KPMG Assurance and Consulting
Services LLP. The main thrust of internal audit was to test and review
controls, appraisal of risks and business processes, besides benchmarking
controls with the best industry practices. Further, the Board of Directors
monitors the adequacy and effectiveness of your Company's internal
control framework. Significant audit observations are followed-up and the
actions taken were reported to the Board of Directors.

The Company’s internal control system is commensurate with the nature,
size and complexities of operations.

Significant and Material Orders passed by Regulators or Courls

There are no significant material orders passed by the regulators/ courts
which would impact the going concern status of the Company and ifs
future operations. During the financial year under review, neither any
application is made by the Company nor any proceeding is pending
against the Company under the Insolvency and Bankruptcy Code, 2016.

Policy on Prohibition, Prevention and Redressal of Sexual Harassment of
Women at Workplace

Your Company has always believed in providing a safe and harassment
free workplace for every individual working in the Company through
various training, awareness and practices.

Your Company continues to follow a robust anti-sexual policy framed by
DLF Cyber City Developers Limited (DCCDL) on ‘Prevention, Prohibition
and Redressal of Sexual Harassment of Women at Workplace' in
accordance with the Sexual Harassment of Women at Workplace
(Prevention, Prohibition & Redressal) Act, 2013 (“POSH”)} and rules made
thereunder. Internal Complaints Committee has been set-up by DCCDL to
redress complaints received regarding sexual harassment at various
workplaces in accordance with POSH. The Committee constituted in
compliance with POSH ensures a free and fair inquiry process with clear
timelines for resolution. To build awareness in this area, the Company has
been conducting programmes on regular basis.

Al employees of DCCDL including its subsidiaries (permanent,
contractual, temporary, trainees) are covered under this policy. The
policy is gender neutral.
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During the financial year under review, no case was reported. DCCDL
continues to promote the cause of women colleagues through ‘'Jagruti’,
alklwomen's forum for experience sharing, creating awareness on
women's safety/ related issues, celebrating important days dedicated fo
women and organizing workshops on gender sensitivity.

Accolades

During the year under review, your Company and its Director have been
conferred with the following prestigious awards:

1. “Best Reorientation Project Shopping Centre of the Year 2023” at the
MAPIC India Shopping Centre Summit & Awards;

2. “Most Admired Shopping Centre Company of the Year” award by
MAPIC India 2022;

3. “Most Admired Shopping Cenire of the Year-Design and
Atmospherics” for DLF Avenue, Saket, at the IMAGES Shopping Centre
Awards 2022;

4. “Five Star Certification” in a comprehensive Five Star Occupational
Health & Safety Audit conducted by British Safety Council in 2022;

5. “Sword of Honour Awards” by an independent jury appointed by the
British Safety Council for 2022.

Sword of Honouris the highest global award in the field of
Occupational Health & Safety, which is awarded to the best of
the best companies in the world, after they have achieved ‘Five Star
Rating’ in Occupational Health & Safety by the British Safety Councll
(BSC);

6. “LEED Zero Water" certification from U.S. Green Building Council for DLF
Avenue Mall, Saket; and

7. Ms. Pushpa Bector, Director, has been awarded with following
awards:

(i) ‘Transformative and Trailblazing Leader’ in the category of Business
lcons of the year 2022 powered by Zee Business;
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(i) ‘Most Inspiring Business Leader’ by the Financial Express;
(i) ‘Women Icon of the Year' at ET Business Leadership Awards; and

(iv) ‘Most Admired Shopping Centire Personality of the Year’' by MAPIC
India 2022.

Acknowledgement

Your Company continues to occupy respectful stature among
stakeholders, most of all our valuable customers. Your Directors would like
to  express their sincere appreciation for assisfance and
co-operation received from the business partners, stakeholders, suppliers
including financial institutions, banks, Cenfral and State Government
authorities, customers, tenants and other business associates. All of them
have extended their valuable and sustained support and
encouragement during the year under review. It will be the Company’s
endeavor to build and nurture the strong links with its stakeholders.

The Directors appreciate and value the contribution made by every
member of the DLF family.

For and on behalf of the Board of Diregtors
of Nambi Buildwell Liry

[\JDJ’ = k\ l,

Pushpa Bector aljeet Singh

09.05.2023 Director Director
Gurugram (DIN: 02917318) (DIN: 07156209)
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ANNEXURE - 'A’

Particulars required to be disclosed under Section 134(3)(m) of the
Companies Act, 2013 read with the Companies (Accounts) Rules, 2014:

A.

CONSERVATION OF ENERGY:

(1)

The steps taken or impact
on conservation of energy

a. Installation of a New
Technology Energy Efficient
one Water-Cooled  Chiller
Machine.

b. Installation of a New IOT Cloud-
Based Building Management
System for Remote Controlling
and Monitoring of various MEP
Equipment.

c. Proper Scheduling of Common
area services (Air-Conditioning
and Internal /External Lighting
as per requirement).

d. Installation of EV Charging
Station in the Parking
Basement.

e. 100% Adoption of LED Lighting
Fixtures in Common Areas of
the Mall (Basements / Floors).

f. 100% Adoption of LED Lighting
Fixtures in Retail areas of the
Mall {Basements / Floors).

(ii) The steps taken by the | NIL
Company  for  utilizing
alternate sources of
energy

(iii) The capital investment on | ¥ 90 Lakh
energy conservation
equipment
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B. TECHNOLOGY ABSORPTION:

(i) |The efforts made towards technology | 1. Infroduced IOT-
absorption based BMS
system  which
will work online
through - cloud
on wireless
technology.
(i) | The benefits derived like product NIL
improvement, cost reduction, product
development or import substitution
(i) |In case of imported technology NIL
(imported during the last three years
reckoned from the beginning of the
financial year): -
(a)the details of technology imported:
(b)the year of import:
(c)whether the technology been fully
absorbed:
(d)if not fully absorbed, are as where
absorption has not taken place, and the
reasons thereof
(iv) The expenditure incurred on Research and NIL
Development.
C. FOREIGN EXCHANGE EARNINGS AND OUTGO
(Z in Lakh)
S. No. | Particulars 2022-23 2021-22
(i) The Foreign Exchange earned in NIL NIL
terms of actual inflows during the
year; and
(i) | The Foreign Exchange outgo NIL 3.385
during the year in terms of actual @
outflows.
For and on behalf of the Board of Directors
of Nambi Buildwell Limited,
). K
(}g,tj(-fltt
PuShpa Bector Baljeet Singh
09.05.2023 Director Director
Gurugram (DIN: 02917318) (DIN: 07156209)
e m_
T&,'
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¢c OMPANY SECHRTETARITES
Anneocne — B

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2023
[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,

Nambi Buildwell Limited
CIN:U45400DL2007PLC161498
Lower Ground, A-4, District Centre,
Press Enclave Road, Saket,

New Delhi- 110017

We have conducted the secretarial audit of compliance of applicable statutory provisions
and adherence to good corporate practices being followed by NAMBI BUILDWELL
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 the Company’s 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, we hereby report that in our opinion, the Company has, during the audit
period covering the financial year ended on March 31, 2023 (Audit Period) complied with
the statutory provisions listed hereunder 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 along with Annexure 1 attached to this report:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on March 31, 2023
according to the provisions of:

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

(ii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made
thereunder; (Not applicable to the Company during the Audit Period)

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment(FDI), Overseas Direct
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Investment(ODI) and External Commercial Borrowings(ECB); (Not applicable to
the Company during the Audit Period)

(v) The Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 (‘SEBI Act’); (Not applicable to the Company during the
Audit Period as the company is an Unlisted Company)

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

(i) Secretarial Standards on meeting of Board of Directors (SS-1) and on General
Meeting (SS-2) issued by the Institute of Company Secretaries of India.

(i), The Listing Agreements entered into by the Company with Stock
Exchange(s)including The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended, if
applicable; (Not applicable to the Company during the Audit Period)

During the Audit Period the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, and Standards etc. as mentioned above.

The Company has a multiplex-cum-entertainment commercial complex namely ‘DLF
Avenue’ situated at A4, Press Enclave Marg, Saket District Centre, Sector 6, Pushp Vihar,
New Delhi - 110017 and no sector specific law is applicable to the Company.

Based on the information received and records maintained, we further report that;

1. The Board of Directors of the Company is duly constituted. There was no change in the
composition of the Board of Directors during the Audit period.

2. Adequate notice of at least seven days was given to all directors to schedule the Board
Meetings along with agenda and detailed notes on agenda and a system exists for
seeking and obtaining further information and clarifications on the agenda items before
the meeting and for meaningful participation at the meetings.

3. All decisions at Board Meetings are carried out unanimously and recorded in the minutes
of the Board Meetings. Further as informed, no dissent was given by any director in
respect of resolutions passed in the Board Meetings.

We further report that 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.




We further report that during the Audit Period, the Company has not incurred any specific
event/ action that can have major bearing on the Company’s affairs in pursuance of above
referred laws, rules, regulations, guidelines, standards etc.

FOR DMK ASSOCIATES
COMPANY SECRETARIES
Date : 09.05.2023
Place: New Delhi
UDIN : F005480E000277873

(MONIKA KOHLI)

FCS, 1. P., LL.B., B. Com (H)
PARTNER

FCS No. 5480

CP No. 4936
Peer Review No. 779/2020




DMK ASSOCIATES

COMPANY SECRHRETARIES

ANNEXURE 1

To,
The Members,
Nambi Buildwell Limited

CIN:U45400DL2007PLC161498

Lower Ground, A-4, District Centre
Press Enclave Road, Saket,
New Delhi- 110017

Sub: Our Report for audit period is to be read along with this letter:

1. Maintenance of secretarial records 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. We believe that the
processes and practices, we followed provide a reasonable basis 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 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 the procedures 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.

7. As per the information provided by the Company, there are no pending cases filed by or
against the Company which will have major impact on the Company.

FOR DMK ASSOCIATES

Date : 09.05.2023
Place: New Delhi
UDIN : F005480E000277873

(MONIKA KOHLI)
FCS, 1. P., LL.B., B. Com (H)
PARTNER

FCS No. 5480

CP No. 4936
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Annexure-C

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and
Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for Disclosure of particulars of contracts/ arrangements entered into by the
Company with related parties referred to in sub section (1) of section 188 of the
Companies Act, 2013 including certain arms’ length transaction under third proviso
thereto.

1. Details of contracts or arrangements or transactions not at Arms’ length basis:

There were no contracts or arrangements or fransactions entered into durlng the year
ended 315t March 2023, which were not at arm’'s length basis.

2. Detdils of material contracts or arrangements or transactions at Arms’ length basis:

(Z in Lakh)
Name(s) of the | Nature of Duration Salient terms Date(s) of Transaction Amount
related party fransaction of Approval by Amount paid as
and nature of Transaction the Board advances,
Relationship if any
DLF Power & | Availing/ Financial The related | 21.01.2022 4,044.14 N.A.
Services rendering | year 2022- | party &
Limited, fellow | of services | 23 transactions 20.01.2023
subsidiary were entered
company during the
financial year
at
arm’s length
basis. o~
For and on behaif of the Board of Directors
of Nambi Buildwell Limited L
e 14
Pushfa Bector Bquee Singh
09.05.2023 Director Director
Gurugram (DIN: 02917318) (DIN: 07156209
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