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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 17TH ANNUAL GENERAL MEETING OF THE
MEMBERS OF ONE INTERNATIONAL CENTER PRIVATE LIMITED (FORMERLY
KNOWN AS INDIABULLS REAL ESTATE COMPANY PRIVATE LIMITED) WILL BE
HELD AT A SHORTER NOTICE ON TUESDAY, 27TH SEPTEMBER, 2022 AT 05:00 P.M. AT
THE REGISTERED OFFICE OF THE COMPANY SITUATED AT PLOT NO. 448-451,
UDYOG VIHAR, PHASE-V, GURGAON – 122016, HARYANA, INDIA TO TRANSACT THE
FOLLOWING BUSINESSES:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance Sheet as on March 31, 2022, Statement
of Profit & Loss and the Cash Flow Statement of the Company for the financial year ended
on that date and the Reports of the Board of Directors and Auditors thereon.

2. To re-appoint M/s. Walker Chandiok & Co LLP, Chartered Accountants as the Statutory
Auditors of the Company, for a period of 5 years and fix their remuneration:

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139, 142 and all other applicable provisions of the
Companies Act, 2013 read with Rules framed thereunder (including any statutory modification and re-
enactment if any thereof for the time being in force) and pursuant to recommendations of Audit
Committee and Board of Directors of the Company, the consent of the Members be and is hereby
accorded for re-appointment of M/s. Walker Chandiok & Co LLP, Chartered Accountants (Firm
Registration No. 001076N/N500013), as the Statutory Auditors of the Company for a term of five
consecutive years who shall hold office from the conclusion of this Annual General Meeting until the
conclusion of the 22nd Annual General Meeting of the Company to be held for the financial year 2026-
27, at such remuneration plus tax, out of pocket and travelling expenses as may be mutually agreed
between the Board of Directors of the Company and the Auditors.”

SPECIAL BUSINESS:

3. To appoint Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) as a Director of the Company:

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Section 149, 152 and other applicable provisions, if
any, of the Companies Act, 2013, Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) who was appointed
as an Additional Director of the Company by the Board of Directors with effect from 10th August, 2022
in terms of Section 161 of the Companies Act, 2013 and the Articles of Association of the Company
and whose term of office expires at the Annual General Meeting, be and is hereby appointed as a
Director of the Company.”
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By order of the Board of Directors
One International Center Private Limited

Sumit Bhartia
Director
DIN: 07726897
Address: 1103, Floor No: 11, Wing: R, Plot No: 51/B,
Godrej Origins, Eastern Express Highway, The Trees,
Vikhroli, Mumbai - 400079, Maharashtra, India.

Date: 16th September, 2022
Place: Mumbai
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Notes:

1. The relative Explanatory Statement pursuant to section 102 of the Companies Act, 2013 (“the
Act”), in regard to the business as set out in Item No. 3 above is annexed hereto.

2. A Member entitled to vote is entitled to appoint a proxy to attend and vote instead of him / her
and a proxy need not be a Member of the Company.

3. Proxies, in order to be valid shall be lodged, duly executed with the Company at its Registered
Office at least forty-eight hours before the commencement of the meeting.

4. Members are requested to promptly notify any change in their postal address/ E-mail address to
the Registered Office of the Company.

5. Members/Proxies should bring the attendance slip duly filled in and signed for attending the
Meeting.

6. Corporate Members intending to send their authorized representatives to attend the Annual
General Meeting (AGM) are requested to send a certified copy of the Board Resolution/Authority
Letter authorizing their representative to attend and vote on their behalf at the Meeting.

7. Necessary documents shall be available for inspection at any time during the working hours from
Monday to Friday at the Registered Office of the Company.

8. In terms of applicable Secretarial Standards on General Meeting, necessary route map of venue
of General Meeting is provided overleaf for your ease and reference.

9. Necessary consents shall be obtained from the Members for holding AGM at shorter notice.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013, FORMING PART OF NOTICE CONVENING THE ANNUAL GENERAL MEETING.

Item No. 3

The following Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“the Act”),
sets out all material facts relating to the business mentioned under Item No. 3 of the accompanying
notice:

Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) was inducted into the Board of Directors on 10th

August, 2022 as an Additional Director, to hold office until the conclusion of forthcoming Annual
General Meeting.

Mr. Tibrewal is a Chartered Accountant and a graduate in Bachelor of Commerce with a specialization
in Financial Markets from NM College, Mumbai and has cleared CFA Level I.

Mr. Tibrewal is a Senior Associate in the Blackstone’s Real Estate group and is involved in all aspects
of asset management for India investments. Since joining the firm in 2015, Mr. Tibrewal has worked
on India office and hospitality assets and has been responsible for investment performance, operations,
financial aspects, etc. as well as optimizing realizations via exits. Further, Mr. Tibrewal has also assisted
several global in-house teams on institutional client solutions, business development and ESG.

The Board therefore recommends the resolution stated in Item 3 for appointment of Mr. Aaryaman
Pankaj Tibrewal (DIN: 09694867) for the approval of the Members.

Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) is not disqualified from being appointed as a Director
in terms of Section 164 of the Act and have given his consent to act as a Director.

Except Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) and/or his relatives, none other Directors,
Key Managerial Personnel or their relatives are in any way concerned or interested, financially or
otherwise in this resolution.

By order of the Board of Directors
One International Center Private Limited

Sumit Bhartia
Director
DIN: 07726897
Address: 1103, Floor No: 11, Wing: R, Plot No: 51/B,
Godrej Origins, Eastern Express Highway, The Trees,
Vikhroli, Mumbai - 400079, Maharashtra, India.

Date: 16th September, 2022
Place: Mumbai
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Details of Directors seeking appointment / re-appointment:

1. Mr. Aaryaman Pankaj Tibrewal:

Name of Director Mr. Aaryaman Pankaj Tibrewal
DIN 09694867
Date of Birth 12/08/1993
Age 29
Date of Appointment 10/08/2022

Qualification

Chartered Accountant
Bachelor of Commerce with a specialization in
Financial Markets
CFA-Level 1

Experience Around 7 years

Directorships held in other Companies
1. Yashita Buildcon Limited
2. Mamadapur Solar Private Limited

No. of shares held in Company Nil
Relationships with other directors and
KMP of the Company Nil



Page | 1.6

Annexure I

Route Map for AGM venue: Plot No. 448-451, Udyog Vihar, Phase-V, Gurgaon – 122016, Haryana,
India.

Prominent Landmark: Udyog Vihar, Gurgaon
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Annexure II

Form No. MGT-11
Proxy Form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

CIN : U70101HR2005PTC077759
Name of the Company : One International Center Private Limited
Registered Office : Plot No. 448-451, Udyog Vihar, Phase-V, Gurgaon – 122016,

Haryana, India.

I/We, being the member(s) of …………. shares of the above named Company, hereby appoint:

1. Name : ………………………………………………………….
Address : ………………………………………………………….
E-mail Id : ………………………………………………………….
Signature : …………………………………………………………, or failing him

2. Name : ………………………………………………………….
Address : ………………………………………………………….
E-mail Id : ………………………………………………………….
Signature : …………………………………………………………, or failing him

3. Name : ………………………………………………………….
Address : ………………………………………………………….
E-mail Id : ………………………………………………………….
Signature : ………………………………………………………….

as my/our proxy to attend and vote (on poll) for me/us and on my/our behalf at the 17th Annual General
Meeting of the Company, to be held on Tuesday, 27th September, 2022 at 05:00 P.M. at the Registered
Office of the Company situated at Plot No. 448-451, Udyog Vihar, Phase-V, Gurgaon – 122016,
Haryana, India and at any adjournment thereof in respect of such resolution as indicated below:

Resolution No.:

1. To receive, consider and adopt the Audited Balance Sheet as on March 31, 2022, Statement of
Profit & Loss Account and the Cash Flow Statement of the Company for the financial year ended
on that date and the Reports of the Board of Directors and Auditors thereon;

Name of the Member(s) :
Registered Address :
E-mail Id :
Folio No. / Client Id :
DP ID :
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2. To re-appoint M/s. Walker Chandiok & Co LLP, Chartered Accountants as the Statutory Auditors
of the Company, for a period of 5 years and fix their remuneration; and

3. To appoint Mr. Aaryaman Pankaj Tibrewal (DIN: 09694867) as a Director of the Company.

Signed this ……….. day of ……………………… 2022

Signature of Shareholder ………………………………

Signature of Proxy holder ………………………………

Note:

a) Revenue Stamp to be affixed on this form.
b) This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the
Meeting.

Affix
Revenue
Stamp
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Annexure III

ATTENDANCE SLIP

ONE INTERNATIONAL CENTER PRIVATE LIMITED

Registered Office: Plot No. 448-451, Udyog Vihar, Phase-V, Gurgaon – 122016, Haryana, India.

Please complete this Attendance Slip and hand it over at the entrance of the place of the Meeting

Folio No.__________ Client ID No.______________

Name of the Shareholder/Proxy________________________________________________

Address___________________________________________________________________

No. of shares held_________________

I hereby record my presence at the 17th Annual General Meeting of the Company held at the Registered
Office of the Company situated at Plot No. 448-451, Udyog Vihar, Phase-V, Gurgaon – 122016,
Haryana, India on Tuesday, 27th September, 2022 at 05:00 P.M.

Signature of Shareholder/Proxy
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DIRECTORS’ REPORT

To,
The Members,
One International Center Private Limited (the “Company”)

Your Directors have immense pleasure in presenting the 17th Annual Report on the business and
operations of the Company with the audited accounts for the financial year ended 31st March, 2022.

1. FINANCIAL SUMMARY OR HIGHLIGHTS / PERFORMANCE OF THE COMPANY:

i. Financial Performance:

The Company’s financial performance for the financial year under review along with previous financial
year figures is given hereunder:

(Figures in Rs. millions)
Particulars For the financial year

ended 31st March,
2022

For the financial year
ended 31st March,

2021
Sales & other Income 2,245.07 3,429.96
Total Expenses (including Finance Costs,
Depreciation, and amortisation)

2,866.38 3,170.98

Profit/(loss) before exceptional item and tax (621.31) 258.98
Exceptional items 2,968.47 -
Profit/(loss) before tax (3,589.78) 258.98
Less: Tax Expense

- Current tax (including earlier years) - 72.55
- Deferred tax charge/(credit) (299.85) (192.86)

Profit/(loss) after Tax (3,289.93) 379.29
Total other comprehensive income 0.01 (0.01)
Total comprehensive Income (3,289.92) 379.28

The Company recorded operating revenue of Rs. 1,868.26 million in financial year 2021-22, which has
decreased as compared to Rs. 2,827.05 million in financial year 2020-21, on account of increase in
vacancy as major tenants did restructuring within their businesses and accordingly vacated some of the
area, which has led to decrease in overall occupancy ratio as at 31st March, 2022. Net loss after tax for
financial year 2021-22 was Rs. 3,289.93 million as against Net profit after tax of Rs. 379.29 million in
financial year 2020-21.

ii. Review of Operations:

The Company is primarily engaged in the business of development and leasing of commercial real
estate. The operations of the Company span across various aspects of real estate development from
construction of the project to leasing of constructed commercial real estate and maintenance of the
buildings.
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During the year, the Company completed the construction of new commercial tower, One International
Center T-4, which has a leasable area of 0.9 mm sq ft.

During the year ended 31st March, 2022, the Company closed the contract with erstwhile contractor
Indiabulls Construction Limited ('ICL'), basis the no dues certificate, certain advances providing are not
recoverable. Accordingly, the amount has been written off and has been disclosed as exceptional item
in these financial statements.

iii. Market highlights:

As COVID recedes, Indian office market are showing robust recovery. Higher vaccination rates and
ease of restrictions uplifted occupiers’ sentiments leading to expediated return to office by leading
multinational and domestic corporates.

Mumbai witnessed strong office demand with 4.9mm sf net absorption in FY’22, a 121% year-on-year
growth. H2 FY’22 lead the recovery with 70% of total annual absorption owing to return to office and.

A quick snapshot of the demand trend of Mumbai office is as below:

(Net office absorption in mm sf)

Mumbai Micro Market:

Being located in Mumbai, your Company operated within the SBD Central micro market viz., Worli,
Lower Parel, Prabhadevi, Parel, Dadar and Byculla which continues to remain one of the preferred
locations by major occupants in Mumbai.
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Vacancy (%) 18.4% 11.1% 9.5%
Stock (mn sf) 17.2 15.2 15.2
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Source: JLL REIS, Q1 2022

As can be seen above, micro market has witnessed new additions to stock which has led to elevated
vacancies, a 730 bps increase from 11.1% in FY 2020-21 to 18.4% in FY 2021-22.

Future Outlook:

According to IMF, India’s swift and substantial policy responses to the pandemic, including fiscal
support and economic reforms, are underpinning a rebound in growth that is now forecasted to be one
of the fastest of all major economies.

Sharp recovery in H2 FY 2022 suggests rebound in office market is imminent which is supported by
solid market fundamentals, robust hiring in the tech sector, and return to work strategies companies are
gradually rolling out. Riding on positive sentiment, all major cities are expected to experience significant
traction from occupiers. Increased emphasis on infra, quality and wellness are resulting in a significant
shift in preference to high quality office building that are ESG compliant.

2. DIVIDEND:

Due to losses incurred by the Company, your Directors do not propose to declare any dividend for the
financial year ended 31st March, 2022.

3. RESERVES:

The movement in the major reserves of the Company for the financial year 2021-22 and the previous
financial year are as follows:

(Figures in Rs. millions)
Particulars For the financial year

ended 31st March, 2022
For the financial year

ended 31st March, 2021
Capital Redemption reserves 0.23 0.23
Securities premium 8,239.37 8,239.37
Retained Earnings
Surplus in Statement of profit and loss (4,405.62) (4,784.90)
Add: Profit/(Loss) during the year (3,289.92) 379.28
Balance at the end of the year (7,695.54) (4,405.62)
Total 544.06 3,833.98

4. BRIEF DESCRIPTION OF THE COMPANY’S WORKING DURING THE FINANCIAL
YEAR / STATE OF THE COMPANY’S AFFAIRS:

Your Company has achieved total income of Rs. 2,245.07 million (including other income) and net loss
after tax, exception item and comprehensive income of Rs. 3,289.92 million during the financial year
under review.
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5. CHANGE IN NATURE OF BUSINESS, IF ANY:

During the financial year under review, there is no substantial change in nature of business of the
Company.

6. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN
STATUS AND COMPANY’S OPERATIONS IN FUTURE:

The Scheme of Amalgamation between FIM Holdco II Ltd and Ariston Investments Sub B Limited and
One International Center Private Limited and their respective shareholders under Section 230 to 232
read with Sections 66 and 234 of the Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013 and rules thereunder (“Scheme”) sanctioned by the National Company Law
Tribunal, Chandigarh Bench vide its order dated 10th March, 2021 in CP (CAA) No. 23 / Chd / Hry /
2019 (second motion) is effective and operative from 28th January, 2022.

During the financial year under review, there are no other significant orders passed by the
Regulators/Courts which would impact the going concern status of the Company and its future
operations.

7. MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE
FINANCIAL POSITION OF THE COMPANY:

After the closure of the financial year under review, the Company has made an application to the
Regional Director, Northern Region for shifting of the Registered Office of the Company from the
“State of Haryana” to the “State of Maharashtra” within the jurisdiction of Registrar of Companies,
Mumbai. The said application is pending for approval with the Regional Director, Northern Region.

There are no other material changes and commitments occurred after the closure of the financial year
ended on 31st March, 2022 till the date of this report which shall affect the financial position of the
Company.

8. DETAILS OF SUBSIDIARY/JOINT VENTURES/ASSOCIATE COMPANIES:

The Company does not have any subsidiary or joint venture company or associate. However, the
Company is a subsidiary of BREP Asia SG L&T Holding (NQ) Pte. Ltd.

9. DEPOSITS:

The Company being a private company, has not accepted any deposits from public under the provisions
of Section 73 of the Companies Act, 2013 (“the Act”), read with the Companies (Acceptance of
Deposit) Rules, 2014 (as amended).

Pursuant to the Ministry of Corporate Affairs (MCA) notification dated 22nd January, 2019 amending
the Companies (Acceptance of Deposits) Rules, 2014, the Company is annually filing with the Registrar
of Companies requisite return in eForm DPT-3 for outstanding receipts of money/loan by the Company,
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which is not considered as deposits under Rule 2(1)(c) of the Companies (Acceptance of Deposits)
Rules, 2014.

10. SHARE CAPITAL:

There has been no change in the share capital of the Company on account of buy-back of securities,
issuance of sweat equity or bonus shares. Further, the Company has not provided any stock option
scheme to its employees.

However, during the financial year under review, pursuant to the Scheme, 15,15,153 equity shares held
by FIM Holdco II Ltd and 4,01,826 equity shares held by Ariston Investments Sub B Limited
aggregating to 19,16,979 equity shares of Rs. 10/- each of the Company was cancelled and equivalent
number of shares i.e., 19,16,979 equity shares of Rs. 10/- each of the Company was issued and allotted
to the shareholders of FIM Holdco II Ltd and Ariston Investments Sub B Limited.

11. DEBENTURES AND LISTING AT STOCK EXCHANGE:

During the financial year under review, the Company has redeemed its 11%, 7,250 secured, listed, rated,
redeemable, non-convertible bonds of face value of Rs. 10,00,000/- each.

The Company has issued and allotted redeemable, rated, listed, secured, non-convertible bonds
(“NCDs”) of face value of Rs. 10,00,000/- (Rupees Ten lakhs only) each on private placement basis
aggregating to Rs. 471 crore (Rupees Four Seventy One Crore only). The said NCDs are listed on the
Wholesale Debt Market (WDM) segment of BSE Limited.

12. AUDITORS:

i. Statutory auditor:

The Members of the Company at their 12th Annual General Meeting had appointed M/s. Walker
Chandiok & Co LLP, Chartered Accountants (FRN: 001076N/N500013), as the Statutory Auditors of
the Company from the conclusion of the 12th Annual General Meeting until the conclusion of 17th

Annual General Meeting of the Company to be held for the financial year 2021-22.

Accordingly, the term of M/s. Walker Chandiok & Co LLP, Chartered Accountants (Firm Registration
No. 001076N/N500013), as the Statutory Auditors of the Company would expire on conclusion of 17th

Annual General Meeting. In this regard, the Board considered and proposed to the Shareholders
reappointment of M/s. Walker Chandiok & Co LLP, Chartered Accountants as the Statutory Auditors
of the Company for a period of next five years from the conclusion of the ensuing Annual General
Meeting till the conclusion of 22nd Annual General Meeting of the Company.

There are no qualifications, reservations or adverse remarks or disclaimers made by M/s. Walker
Chandiok & Co LLP, Chartered Accountants (Firm Registration No. 001076N/N500013), the Statutory
Auditors of the Company, in their report for the financial year ended 31st March, 2022 and therefore
does not require any comments from the Directors in this report.
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Pursuant to the provisions of Section 143(12) of the Companies Act, 2013, the Statutory Auditors have
not reported any incident of fraud to the Board of the Company during the financial year 2021-22.

ii. Secretarial auditor:

In terms of Section 204(1) of the Act, and Rule 9 of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014, the Company has appointed M/s. Prachi Jain & Associates (FCS:
10922, COP: 15464), Practicing Company Secretary, as Secretarial Auditor of the Company for the
financial year 2021-22. The report of Secretarial Auditors for the financial year 2021-22 is annexed as
Annexure I forming part of this report.

There are no qualifications, reservations or adverse remarks or disclaimers made by the Secretarial
Auditors of the Company, in their report for the financial year ended 31st March, 2022 and therefore
does not require any comments from the Directors in this report.

iii. Internal auditor:

In terms of Section 138 of the Act and other applicable laws, M/s. KPMG Assurance and Consulting
Services LLP, Chartered Accountants were appointed as the Internal Auditors of the Company for the
financial year 2021-22, to introduce adequate control and to conduct Internal Audit of functions and
activities of the Company.

13. MAINTENANCE OF COST RECORDS:

The Company is not required to maintain cost records in terms of Section 148 of the Act read with the
Companies (Cost Records and Audit) Rules, 2014.

14. ANNUAL RETURN:

The Annual Return as required under Section 92 and Section 134 of the Act read with Rule 12 of the
Companies (Management and Administration) Rules, 2014 is available on the Company’s website:
https://www.nucleusofficeparks.com/investors.php.

15. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO:

The information under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8 (3) of the
Companies (Accounts) Rules, 2014 for the financial year ended March 31, 2022 is as mentioned below:

a) Conservation of Energy:

The operations of the Company are not energy intensive as the Company is not engaged in any
manufacturing activity and is not included under the list of industries which should furnish information
as per Rule 8 Companies (Accounts) Rules, 2014.
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b) Technology Absorption:

No technology has been developed and/or imported by way of foreign collaboration.

c) Foreign exchange earnings and outgo:

Majority of the transactions entered into by the Company are denominated in Indian Rupees.
Accordingly, the Company does not have any currency risk.

During the financial year under review, Foreign Exchange Inflow and Outflow are as follows:

(Figures in Rs. Millions)
Particulars For the financial year ended

31st March, 2022
For the financial year ended

31st March, 2021
Foreign Exchange Inward Nil Nil
Foreign Exchange Outgo Nil Nil

16. DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP):

The following were the Directors and KMP of the Company as on 31st March, 2022:

Sr. No. Name of the Director/ KMP DIN/PAN Designation
1. Mr. Sumit Bhartia 07726897 Non-Executive Director and

Chairman
2. Mr. Nikhil Pradeep Jalan 08236319 Non-Executive Director
3. Mr. Prakash Gupta 05357983 Executive Director & Chief

Executive Officer (“CEO”)
4. Mr. Shravan Sharma 07380246 Non-Executive Director
5. Ms. Miti Ashok Shah 08618888 Non-Executive Independent

Director
6. Ms. Swati Fanil Shah 08312446 Non-Executive Women

Independent Director
7. Mr. Vishal Arjun Tharwani AEOPT9505K Chief Financial Officer

(“CFO”)
8. Ms. Ritu Yatender Verma AYIPV3029Q Company Secretary and

Compliance Officer

During the financial year under review, the following were the changes in the composition of Directors
and KMP of the Company:

Sr.
No.

Date Name Designation Nature of change

1. 22.12.2021 Mr. Sumit Bhartia Non-Executive Director
and Chairman

Change in Designation

2. 22.12.2021 Ms. Miti Ashok Shah Additional Independent
Director

Appointment
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3. 22.12.2021 Mr. Prakash Gupta Additional Executive
Director

Appointment

4. 22.12.2021 Ms. Swati Fanil Shah Independent Director Change in Designation
5. 08.03.2022 Mr. Prakash Gupta Executive Director Regularisation
6. 08.03.2022 Ms. Miti Ashok Shah Independent Director Regularisation

Further, post closure of the financial year under review, on 10th August, 2022, following changes were
undertaken in the composition of the Board of Directors of the Company:

Sr. No. Date Name Designation Nature of change
1. 10.08.2022 Mr. Aaryaman Pankaj

Tibrewal
Non-Executive

Director
Appointment

2. 10.08.2022 Mr. Shravan Sharma Non-Executive
Director

Resignation

Declaration from Independent Directors:

The Board has received declarations from the Independent Directors as per the requirement of Section
149(7) of the Companies Act, 2013 and the Board is satisfied that the Independent Directors meet the
criteria of independence as mentioned in Section 149(6) of the Companies Act, 2013.

Board Evaluation:

The Nomination and Remuneration Committee of the Company’s Board has formulated the criteria for
performance evaluation of the Directors and the Board as a whole. The Criteria formulated broadly
covers the Board role, Board/Committee membership, practice & procedure and collaboration & style.

A Board effectiveness assessment questionnaire was designed for the performance evaluation of the
Board, its Committees, Chairman and individual Directors and in accordance with the criteria set and
covering various aspects of performance including structure of the Board, meetings of the Board,
functions of the Board, role and responsibilities of the Board, governance and compliance, evaluation
of risks, grievance redressal for investors, conflict of interest, relationship among Directors, Director
competency, Board procedures, processes, functioning and effectiveness.

The said questionnaire was circulated to all the Directors of the Company for the annual performance
evaluation. Based on the assessment of the responses received to the questionnaire from the Directors
on the annual evaluation of the Board, its Committees, Chairman and the individual Directors, a
summary of the Board Evaluation was placed before the Independent Directors for consideration.
Similarly, the Board at its meeting assessed the performance of the Independent Directors. The
Directors were satisfied with the results of the performance evaluation of the Board & its Committees,
Chairman and individual Directors.

17. NUMBER OF MEETINGS OF THE BOARD OF DIRECTORS:

During the financial year under review, 15 (Fifteen) Board Meetings were convened and held as
follows:
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First Quarter
(April - June)

Second Quarter
(July - Sept)

Third Quarter
(Oct - Dec)

Fourth Quarter
(Jan - Mar)

Total
Board

Meetings
4 (Four)

01st April, 2021
09th April, 2021
07th June, 2021
29th June, 2021

3 (Three)

12th August, 2021
07th September, 2021
30th September, 2021

3 (Three)

13th November, 2021
07th December, 2021
22nd December, 2021

5 (Five)

28th January, 2022
14th February, 2022
04th March, 2022
10th March, 2022
17th March, 2022

15
(Fifteen)

Attendance of Directors:

Name of the Director Board Meetings

Entitled to attend Attended
Mr. Sumit Bhartia (DIN: 07726897) 15 13

Mr. Nikhil Pradeep Jalan (DIN: 08236319) 15 10
Mr. Prakash Gupta (DIN: 05357983) 05 05

Mr. Shravan Sharma (DIN: 07380246) 15 14
Ms. Swati Fanil Shah (DIN: 08312446) 15 07
Ms. Miti Ashok Shah (DIN: 08618888) 05 03

During the financial year under review, the intervening gap between the Meetings was within the period
prescribed under Section 173(1) of the Companies Act, 2013.

18. COMMITTEES OF THE BOARD:

AUDIT COMMITTEE:

The Audit Committee of the Company constitutes of the following:

Sr. No. Name of Member Chairperson/Member
1 Ms. Miti Ashok Shah Chairperson
2 Mr. Sumit Bhartia Member
3 Mrs. Swati Fanil Shah Member

During the financial year under review, 3 (Three) meetings of the Committee were convened and held.

CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE:

The Corporate Social Responsibility Committee of the Company constitutes of the following:

Sr. No. Name of Member Chairperson/Member
1 Ms. Miti Ashok Shah Chairperson
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2 Mr. Sumit Bhartia Member
3 Mrs. Swati Fanil Shah Member

During the financial year under review, 4 (Four) meetings of the Committee were convened and held.

NOMINATION AND REMUNERATION COMMITTEE (NRC):

The Nomination and Remuneration Committee of the Company constitutes of the following:

Sr. No. Name of Member Chairperson/Member
1 Ms. Miti Ashok Shah Chairperson
2 Mr. Sumit Bhartia Member
3 Mrs. Swati Fanil Shah Member

During the financial year under review, 2 (Two) meetings of the Committee were convened and held.

RISK MANAGEMENT COMMITTEE (RMC):

The Risk Management Committee of the Company constitutes of the following:

Sr. No. Name of Member Chairperson/Member
1 Ms. Miti Ashok Shah Chairperson
2 Mr. Sumit Bhartia Member
3 Mrs. Swati Fanil Shah Member

During the financial year under review, 1 (One) meeting of the Committee was convened and held.

STAKEHOLDERS RELATIONSHIP COMMITTEE (SRC):

The Stakeholders Relationship Committee of the Company constitutes of the following:

Sr. No. Name of Member Chairperson/Member
1 Ms. Miti Ashok Shah Chairperson
2 Mr. Sumit Bhartia Member
3 Mrs. Swati Fanil Shah Member

During the financial year under review, 1 (One) meeting of the Committee was convened and held.

19. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION
186 OF THE COMPANIES ACT, 2013:

The provisions of Section 186 of the Act read with the rules made thereunder pertaining to granting of
loans to any person or body corporate and giving of guarantees or providing security in connection with
loans to any other body corporate or person are not applicable to the Company since the Company is
engaged in providing infrastructure facilities.
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20. PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED
PARTIES:

During the period under review, there was no particulars of contracts or arrangements with related
parties pursuant to Section 188 of the Act.

As per Schedule V Part A of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’), the Related Party Disclosures in compliance with Accounting Standards
during the financial year under review are provided in Annexure II.

21. PARTICULARS OF EMPLOYEES:

There are no employees in respect of whom information is required to be disclosed under Rule 5(2) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

22. INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an internal control system, commensurate with the size, scale and complexity of its
operations. There is an appropriate mechanism to monitor and evaluate the efficacy and adequacy of
internal control system, its compliance with operating systems, accounting procedures and policies of
the Company.

23. APPLICABILITY OF CORPORATE SOCIAL RESPONSIBILITY (“CSR”):

The Company has constituted a CSR Committee in accordance with Section 135 of the Act. The
composition of CSR Committee, the details of CSR Policy and initiatives taken by the Company on
CSR activities during the financial year under review have been provided in the Annexure – III to this
report.

24. DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

The Company has in place a policy on Prevention of Sexual Harassment of Woman at Workplace in
line with the requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013. All employees (permanent, contractual, temporary, trainees) are covered
under the policy.

There was no complaint received from any employee during the financial year 2021-22.

25. POLICIES OF THE COMPANY:

a. Anti-Corruption Policy:

The Company has duly adopted an Anti-Corruption Policy to ensure that business of the Company is
conducted with highest legal and ethical standards and that all employees and other persons acting on
behalf of the Company uphold this commitment.
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b. Prevention of Sexual Harassment Policy (“POSH Policy”):

The Company has adopted a policy on Prevention of Sexual Harassment of Woman at Workplace
pursuant to the requirements of the Sexual Harassment of Woman at Workplace (Prevention,
Prohibition and Redressal) Act, 2013. Internal Complaints Committee has been set up to redress
complaints received regarding sexual harassment. All employees (permanent, contractual, temporary,
trainees, etc.) are covered under this policy.

c. Risk Management Policy:

The key business risks identified by the Company are Business, Reputation and Financial Risks.

The Company has adopted a policy on Risk Management for identifying and evaluating and mitigating
key business risks. The policy specifies the risk management approach of the Company and includes
periodic review of such risks, including documentation, mitigating controls and reporting mechanism
for such risks.

d. Whistle Blower Policy/Vigil Mechanism:

Your Company has been following the principles and practices of good corporate governance and has
ensured, as far as possible, due compliance of various provisions of the applicable laws.

The Board of Directors of your Company place strong emphasis on transparency, accountability and
integrity and have set for the Company broad objectives of continuously enhancing the customers
satisfaction and shareholders’ value.

In keeping with this focus, your Company has duly adopted a Whistle Blower Policy for Directors and
employees to report concerns or grievances about any wrongful conduct with respect to the Company
or its business affairs.

e. Corporate Social Responsibility Policy:

The Company has duly adopted a Corporate Social Responsibility policy indicating the activities to be
undertaken by the Company as part of its CSR initiatives.

f. Related Party Transactions (RPT) Policy:

The Company has formulated a policy on materiality of Related Party Transactions and on dealing
with Related Party Transactions as mandated by the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, which requires every Listed Company to formulate a policy on
materiality of Related Party Transactions.

g. Nomination and Remuneration Policy:

The Company in terms of provisions of section 178 of the Companies Act, 2013 and Regulation 19 of
by the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, has formulated a
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policy on nomination and remuneration of Directors, Key Managerial Personnel and Senior
Management.

h. Policy on Preservation of Documents:

The Company has duly adopted a policy on Preservation of Documents with the objective to classify
various documents, records and registers for the purpose of maintenance and preservation.

26. DIRECTORS’ RESPONSIBILITY STATEMENT:

The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) of Section 134 of
the Companies Act, 2013, shall state that-

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

(ii) the directors 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 statement of Profit of
the Company for that period ended on 31st March, 2022;

(iii) the directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the Company
and for preventing and detecting fraud and other irregularities;

(iv) the directors have prepared the annual accounts on a going concern basis;

(v) the directors had devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

27. COMPLIANCE WITH SECRETARIAL STANDARDS ON BOARD AND GENERAL
MEETINGS:

The Company has complied with Secretarial Standards issued by the Institute of Company Secretaries
of India on Board Meetings and General Meetings.

28. THE DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING UNDER
THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) DURING THE
YEAR ALONGWITH THEIR STATUS AS AT THE END OF THE FINANCIAL YEAR:

No application has been made and proceedings are pending under the Insolvency and Bankruptcy Code,
2016 during the period under review.
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29. THE DETAILS OF DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE
AT THE TIME OF ONE TIME SETTLEMENT AND THE VALUATION DONE WHILE
TAKING LOAN FROM THE BANKS OR FINANCIAL INSTITUTIONS’ ALONG
WITH THE REASONS THEREOF:

No such instance of one-time settlement has been done by the Company with its bankers during the
period under review.

30. CREDIT RATING:

The credit rating details of the Company as on 31st March, 2022 were as follows:

Rating Agency Type of instrument Credit rating
ICRA Limited Non-Convertible Debentures [ICRA] A- (Negative)

Further, as per the credit rating letter dated 24th June, 2022 provided by ICRA Limited, the credit rating
for the said Non-Convertible Debentures of the Company has been downgraded to [ICRA]BBB+
(pronounced ICRA triple B plus) from [ICRA] A- (pronounced ICRA A minus).

31. CEO AND CFO CERTIFICATION:

As required by Regulation 17 read with Schedule II of the Listing Regulations, the compliance
certificate provided by the CEO and CFO is attached as Annexure IV.

32. DEBENTURE TRUSTEE:

During the financial year under review, the Company had appointed IDBI Trusteeship Services Limited
as the Debenture Trustee (‘DT’) for the issuance of 4,710 NCDs of the Company. The contact details
of the DT as required under Regulation 53 of Listing Regulations are mentioned below:

Contact Person - Mr. Nikhil Lohana
Contact Details - 022 40807000
Address - itsl@idbitrustee.com

33. ACKNOWLEDGEMENTS:

The Directors of the Company wish to place on record their appreciation of the dedication,
professionalism and hard work put in by the employees of the company at all levels. Relationships with
regulatory authorities and clients remain excellent. The Directors are grateful for the support extended
by them and look forward to receive their continued support and encouragement. The Directors also
wish to thank the bankers of the Company for their continued support.
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For and on Behalf of Board of Directors
One International Center Private Limited

Prakash Gupta
Director
DIN: 05357983
Address: B-9, Sai Minar, Sai Baba Complex,
Goregaon (East), Mumbai - 400063,
Maharashtra, India.

Sumit Bhartia
Director
DIN: 07726897
Address: 1103, Floor No: 11, Wing: R,
Plot No: 51/B, Godrej Origins, Eastern
Express Highway, The Trees, Vikhroli,
Mumbai - 400079, Maharashtra, India.

Date: 16th September, 2022
Place: Mumbai
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Annexure II

RELATED PARTY DISCLOSURES
[Pursuant to Schedule V of Listing Regulations]

During the financial year under review, the Related Party Disclosures in compliance with the
Accounting Standards are given below:

(Figures in Rs. millions)
Sr.
No.

In the accounts of Disclosures of amounts at the year
end and the maximum amount of

loans/ advances/ investments
outstanding during the year

1 Long-term loan (including interest) repaid by
Spero Properties and Services Private Limited

4,742.86

2 Short-term loan (including interest) repaid by
Indiabulls Properties Private Limited

294.55
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Annexure III

ANNUAL REPORT ON CSR ACTIVITIES
[Pursuant to Clause (o) of Sub-Section (3) of Section 134 of the Act and Rule 8 of the Companies

(Corporate Social Responsibility) Rules, 2014]

1. Brief outline on CSR Policy of the Company:

i. Eradicating hunger, poverty and malnutrition, promoting health care including preventive
health care and sanitation and making available safe drinking water;

ii. Promoting education, including special education and employment enhancing vocation
skills especially among children, woman, elderly, and the differently able and livelihood
enhancement projects;

iii. Promoting gender equality, empowering women, setting up homes and hostels for women
and orphans, setting up old age homes, day care centers and such other facilities for senior
citizens and measures for reducing inequalities faced by socially and economically back
ward groups;

iv. Ensuring environmental sustainability, ecological balance, protection of flora and fauna,
animal welfare, agro forestry, conversation of natural resources and maintaining quality of
soil, air and water;

v. Protection of national heritage, art and culture including restoration of buildings and sites of
historical importance and works of art; setting up public libraries; promotion and
development of traditional arts and handicrafts;

vi. Measures for the benefit of armed forces veterans, war widows and their dependents;

vii. Training to promote rural sports, nationally recognized sports, Paralympic sports and
Olympic sports;

viii. Contribution to the Prime Minister’s National Relief Fund or any other fund set up by the
Central Government for social-economic development and relief and welfare of the
Scheduled Castes, the Scheduled Tribes, other backward classes, minorities and women;

ix. Contributions or funds provided to technology incubators located within academic
institutions which are approved by the Central Government;

x. Rural development projects;

xi. Such other activities as may be specified under the Act or the CSR Rules from time to time.
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2. Composition of CSR Committee:

During the financial year under review, 4 (Four) CSR Committee meetings were convened and held:

Sr.
No.

Name of the Director Designation /
Nature of

Directorship

Number of meetings of CSR
Committee entitled to attend

during the financial year

Number of meetings of
CSR Committee attended
during the financial year

1. Mr. Sumit Bhartia Director 4 4
2. Mr. Shravan Sharma Director 3 3
3. Mr. Nikhil Pradeep Jalan Director 3 1
4. Ms. Miti Ashok Shah Director 1 1
5. Ms. Swati Fanil Shah Director 1 1

3. Provide the web-link where Composition of CSR Committee,
CSR Policy and CSR projects approved by the Board are
disclosed on the website of the Company:

https://www.nucleusofficeparks.com/invest
ors.php

4. Provide the details of Impact assessment of CSR Projects carried
out in pursuance of sub-rule (3) of rule 8 of the Companies
(Corporate Social responsibility Policy) Rules, 2014, if
applicable (attach the report):

The provisions of impact assessment are not
applicable to the Company.

5. Details of the amount available for set off in pursuance of sub-
rule (3) of rule 7 of the Companies (Corporate Social
responsibility Policy) Rules, 2014 and amount required for set
off for the financial year, if any:

Rs. 78,45,354/-

Sr.
No.

Financial Year Amount available for set-off from
preceding financial years (in Rs.)

Amount required to be set off for the
financial year, if any (in Rs.)

Nil

6. Average net profit of the Company as per Section 135(5) (in Rs.): 91,54,04,293
7. a) Two percent of average net profit of the Company as per Section 135(5) (in Rs.): 1,83,08,086

b) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years (in Rs.)

-

c) Amount required to be set off for the financial year, if any (in Rs.) 78,45,354
d) Total CSR obligation for the financial year (in Rs.) (7a+7b-7c) 1,04,62,732

8. a) CSR Amount spent or unspent for the financial year:

Total Amount
Spent for the
financial year

(in Rs.)

Amount unspent (in Rs.)
Total amount transferred to
unspent CSR Account as per

Section 135(6)

Amount transferred to any fund specified under
Schedule VII as per second proviso to Section

135(5)
Amount. Date of transfer Name of the

Fund
Amount Date of transfer

1,83,18,650 Nil Nil Nil Nil Nil
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b) Details of CSR amount spent against ongoing projects for the financial year:

(1) (2) (3) (4) (5) (6) (7) (8) (9) (10) (11)
Sr.
No.

Nam
e of
the

proje
ct

Item
from
the

list of
activit

ies
in

Sched
ule

VII to
the
Act

Local
area
(Yea/
No)

Location of
the

project

Project
duratio

n

Amo
unt

alloc
ated
for
the

proje
ct
(in

Rs.)

Amou
nt

spent
in

the
curre

nt
financ

ial
year
(in

Rs.)

Amount
transfer
red to

unspent
CSR

account
for the
project
as per

Section
135(6)

(in
Rs.)

Mode of
impleme
ntation -
Direct

(Yes/No)

Mode of
implementation

-
Through

implementing
agency

Sta
te

Distri
ct

Na
me

CSR
Registrat

ion
Number

Nil

c) Details of CSR amount spent against other than ongoing projects for the financial year:

(1) (2) (3) (4) (5) (6) (7) (8)
Sr.
No.

Name of
the Project

Item from
the list of

activities in
Schedule
VII to the

Act

Local
area
(Yes/
No)

Location
of the

project

Amount
spent for

the project
(in Rs.)

Mode of
implement

ation -
Direct

(Yes/No)

Mode of implementation -
Through implementing

agency
Name CSR

Registration
Number

1. COVID
relief
activities

(i) No Pune 1,00,00,000 No Mahratta
Chamber of
Commerce
Industries
&
Agriculture

CSR00005065

2. Beautificati
on of roads

(iv) Yes Mumbai 83,18,650 Yes - -

Total 1,83,18,650

d) Amount spent in administrative overheads: Nil
e) Amount spent on impact assessment, if applicable: Not Applicable
f) Total amount spent for the financial year (8b+8c+8d+8e): Rs. 1,83,18,650/-
g) Excess amount for set off, if any: Rs. 78,55,918/-

Sr. No. Particular Amount (in Rs.)
(i) Two percent of average net profit of the Company as per section 135(5) 91,54,04,293
(ii) Total amount spent for the financial year 1,83,18,650
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(iii) Excess amount spent for the financial year [(ii)-(i)] 78,55,918
(iv) Surplus arising out of the CSR projects or programmes or activities of the

previous financial years, if any
-

(v) Amount available for set off in succeeding financial years [(iii)-(iv)] 78,55,918

9. a) Details of unspent CSR amount for the preceding three financial years:

Sr.
No.

Preceding
financial

year

Amount
transferred to
Unspent CSR

Account under
section 135 (6)

(in Rs.)

Amount spent
in the

reporting
financial year

(in Rs.)

Amount transferred to any fund
specified under Schedule VII as per

section 135(6), if any

Amount
remaining to
be spent in
succeeding
financial

years (in Rs.)

Name of
the Fund

Amount
(in Rs.)

Date of
Transfer

Nil

b) Details of CSR amount spent in the financial year for ongoing projects of the preceding
financial year(s):

(1) (2) (3) (4) (5) (6) (7) (8) (9)
Sr.
No.

Project
ID

Name
of the

Project

Financial
year in

which the
project was
commenced

Project
duration

Total
amount

allocated
for the
project
(in Rs.)

Amount spent
on the project

in the reporting
financial

year (in Rs)

Cumulative
amount spent
at the end of

reporting
financial

year (in Rs.)

Status of
the

project -
Completed
/Ongoing

Nil

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so
created or acquired through CSR spent in the financial year:

(Asset-wise details)
a) Date of creation or acquisition of the capital asset(s). Nil
b) Amount of CSR spent for creation or acquisition of capital asset. Nil
c) Details of the entity or public authority or beneficiary under whose name such capital asset is

registered, their address etc.
Nil

d) Provide details of the capital asset(s) created or acquired (including complete address and location
of the capital asset).

Nil

11. Specify the reason(s), if the Company has failed to spend two per cent of the average net
profit as per section 135(5): Not applicable
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For and on Behalf of Board of Directors
One International Center Private Limited

Prakash Gupta
Director
DIN: 05357983
Address: B-9, Sai Minar, Sai Baba Complex,
Goregaon (East), Mumbai - 400063,
Maharashtra, India.

Sumit Bhartia
Director
DIN: 07726897
Address: 1103, Floor No: 11, Wing: R,
Plot No: 51/B, Godrej Origins, Eastern
Express Highway, The Trees, Vikhroli,
Mumbai - 400079, Maharashtra, India.

Date: 16th September, 2022
Place: Mumbai
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Annexure IV

Date: 27th May, 2022

To,
The Board of Directors
One International Center Private Limited (“the Company”)
Plot No. 448-451, Udyog Vihar, Phase - V,
Gurgaon – 122016, Haryana, India.

Subject: Compliance Certificate as per Regulation 17(8) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

We, Prakash Gupta, Chief Executive Officer and Director, and Vishal Arjun Tharwani, Chief
Financial Officer of One International Center Private Limited, to the best of our knowledge and
belief, certify that:

A. We have reviewed the financial statements and cash flow statement for the year ended 31st March,
2022 and that to the best of our knowledge and belief:

1) These statements do not contain any materially untrue statement or omit any material fact or
contain statements that might be misleading; and

2) These statements together present a true and fair view of the Company’s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

B. There are, to the best of our knowledge and belief, no transactions entered into by the Company
during the year ended 31st March, 2022 which are fraudulent, illegal or violative of the Company’s
code of conduct.

C. We accept responsibility for establishing and maintaining internal controls for financial reporting
and that we have evaluated the effectiveness of internal control systems of the Company pertaining
to financial reporting and we have disclosed to the auditors and the audit committee, deficiencies in
the design or operation of such internal controls, if any, of which we are aware and the steps we
have taken or propose to take to rectify these deficiencies.

D. We have indicated to the Auditors and the Audit committee that there are:

1) No significant changes in internal control over financial reporting during the year ended 31st

March, 2022;

2) No significant changes in accounting policies during the year ended 31st March, 2022 and that
the same have been disclosed in the notes to the financial statements; and
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3) No instances of significant fraud of which they have become aware and the involvement
therein, if any, of the management or an employee having a significant role in the Company
internal control system over financial reporting.

For and on behalf of One International Center Private Limited

Prakash Gupta Vishal Arjun Tharwani
Chief Executive Officer Chief Financial Officer
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