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Notice

Notice is hereby given that the 24" (Twenty-fourth) Annual General Meeting (AGM) of the Members of V2 Retail Limited
(“the Company”) will be held on Friday, September 05, 2025 at 02.00 PM (IST) through Video Conferencing ("VC")/Other Audio
Visual Means ("OAVM") for the purpose of which the Registered Office of the Company situated at Khasra No. 928, Extended
Lal Dora Abadi, Village-Kapashera, South West Delhi, New Delhi - 110037 shall be deemed to be the venue of the AGM and the
proceedings of the AGM shall be deemed to be taken place thereat, to transact the following business :

ORDINARY BUSINESS:

Item No. 1 - Adoption of Audited Standalone Financial
Statements along with Board’s Report

Toreceive, consider and adopt the Audited Standalone Financial
Statements of the Company for the Financial Year ended March
31, 2025, together with the Reports of the Board of Directors
and the Auditors thereon.

Item No. 2 - Adoption of Audited Consolidated
Financial Statements

To receive, consider and adopt the Audited Consolidated
Financial Statements of the Company for the Financial Year
ended March 31, 2025, together with the Report of the
Auditors thereon.

Item No. 3 - Re-appointment of a Director

To re-appoint Ms. Uma Agarwal, Whole-time Director having
DIN-00495945, who retires by rotation in terms of Section
152(6) of the Companies Act, 2013 at this AGM and being
eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

Item No. 4 - To Approve the Re-appointment of Ms.
Uma Agarwal, (DIN: 00495945) as the Whole Time
Director of the Company for a further period of
5 years w.e.f. July 22, 2025

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

RESOLVED THAT in accordance with the provisions of Section
196, 197, 198 and 203 read with schedule V and all other
applicable provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof, for the time being in force) and subject
to as may be necessary and on the recommendation Board of
Directors and Nomination & Remuneration Committee of the
Company, the consent of Members be and is hereby accorded
to reappoint Ms. Uma Agarwal (DIN: 00495945) as Whole Time
Director of the Company, not liable to retire by rotation for
further period of 5 years w.e.f. July 22, 2025, to perform such

duties as may be entrusted by the Board from time to time
on the following terms and conditions including remuneration
with authority to the Board of Directors to alter and vary
the terms and conditions of the said arrangement and/or
remuneration subject to the same not exceeding the limits
specified in Schedule V to the Companies Act, 2013 as may be
agreed between the Board of Directors and Ms. Uma Agarwal:-

Remuneration: Not overall

INR 5 Lakhs per month.

exceeding an ceiling of

The Whole Time Director will also be entitled the perquisites as
may be decided from time to time, subject to the overall ceiling.
The Whole Time Director so long as she functions as such shall
not be paid any sitting fees for attending the meetings of the
Board of Directors or Committees thereof.

“RESOLVED FURTHER THAT the Board may in its absolute
discretionlower remunerationthanthe maximum remuneration
here-in above stipulated and revise the same from time to time
within the maximum limit stipulated by this resolution.”

“RESOLVED FURTHER THAT any one of the Directors and/or
Company Secretary of the Company be and is hereby severally
authorized to do all such acts, deeds and things as may be
necessary, expedient and desirable for the purpose of giving
effect to this resolution.”

Item No. 5 - To Approve Re-appointment of Mr. Arun
Kumar Roopanwal, (DIN: 00406817) as an Independent
Director of the Company for another period of 5 years
w.e.f. January 26, 2025 and approve continuation as a
Non-Executive Independent Director beyond the age
of 75 years

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

“RESOLVED THAT pursuant to the provisions of Section
149, 150, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment
thereof for the time being in force) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, Mr. Arun
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Kumar Roopanwal, (DIN: 00406817), whose first term as an
Independent Director has been expired on January 27, 2025,
be and is hereby re-appointed as an Independent Director of
the Company for his second term of five consecutive years w.e.f
January 26, 2025.

RESOLVED FURTHER THAT pursuant to Regulation 17(1A) of
the Securities and Exchange Board of India (Listing Obligations
and Disclosures Requirements) Regulations, 2015 and other
applicable provisions of the Companies Act, 2013 read with
Rules made thereunder (including any amendments thereto or
reenactment thereof, for the time being in force) (hereinafter
collectively referred to as the “Applicable Laws”) approval of
the shareholders of the Company be and is hereby accorded
for continuation of directorship of Mr. Arun Kumar Roopanwal,
(DIN: 00406817) as Non-executive Independent Director of the
Company beyond the age of 75 years.

RESOLVED FURTHER THAT the Board of Directors of the
Company and / or Company Secretary of the Company be and
are hereby severally and/or jointly authorized to do all such
acts and take all such steps as may be necessary, proper or
expedient to give effect to this resolution."

Item No. 6 - To Approve Re-appointment of Ms.
Archana Surendra Yadav, (DIN: 07335198) as an
Independent Directors of the Company for another
period of 5 years w.e.f. January 26, 2025

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

“RESOLVED THAT pursuant to the provisions of Section
149, 150, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment
thereof for the time being in force) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, Ms. Archana
Surendra Yadav, (DIN: 07335198), whose first term as an
Independent Director has been expired on January 27, 2025,
be and is hereby re-appointed as an Independent Director of
the Company for her second term of five consecutive years
w.e.f. January 26, 2025."

Item No. 7 - Appointment of Secretarial Auditors

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 Regulation
24A of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(SEBI Listing Regulations’) read with applicable provisions
of the Companies Act, 2013, each as amended, and based

on the recommendation(s) of the Audit Committee and the
Board of Directors of the Company (‘Board’), M/s Don Banthia
& Associates, Practicing Company Secretaries having Peer
Review Code: 5880/2024), be and is hereby appointed as the
Secretarial Auditors of the Company for a period of five years
to hold office from the conclusion of this Annual General
Meeting till the conclusion of the Annual General Meeting
of the Company to be held in the year 2030, to conduct
Secretarial Audit of the Company in terms of Section 204 and
other applicable provisions of the Companies Act, 2013 read
with Regulation 24A and other applicable provisions of the SEBI
Listing Regulations, at such remuneration as may be mutually
agreed upon between the Board and the Secretarial Auditors
of the Company.

RESOLVED FURTHER THAT the Board and/or any person
authorized by the Board, be and is hereby authorized, severally,
to settle any question, difficulty or doubt, that may arise in giving
effect to this resolution and to do all such acts, deeds, matters
and things, as may be considered necessary, desirable and
expedient to give effect to this Resolution and/ or otherwise
considered by them to be in the best interest of the Company.”

Item No. 8 - To approve capital raising by way of
issuance of equity shares and/or equity linked
securities by way of Qualified Institutions Placement
(“QIP™)

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

“RESOLVED THAT pursuant to Sections 23, 41, 42, 62(1)(c),
179 and other applicable provisions, if any, of the Companies
Act, 2013 and the applicable rules made thereunder
including the Companies (Prospectus and Allotment of
Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014, including any amendment(s),
statutory modification(s), or re-enactment(s) thereof for the
time being in force and in accordance with the provisions of the
memorandum of association and articles of association of the
Company, the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018,
as amended (the “SEBI ICDR Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended (the “SEBI
Listing Regulations”) and the Foreign Exchange Management
Act, 1999 and the regulations made thereunder including
the Foreign Exchange Management (Non-debt Instruments)
Rules, 2019, the Consolidated FDI Policy issued by the
Department for Promotion of Industry and Internal Trade,
Ministry of Commerce and Industry Government of India
from time to time, each as amended, the listing agreements
entered into by the Company with BSE Limited and National
Stock Exchange of India Limited (the “Stock Exchanges”) where
the equity shares of face value of ¥ 10 each of the Company
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(the “Equity Shares”) are listed, and other applicable statutes,
laws, regulations, rules, notifications or circulars or guidelines
promulgated or issued from time to time by the Ministry of
Finance, Ministry of Corporate Affairs (“MCA"), Reserve Bank
of India (“RBI"), Securities and Exchange Board of India (“SEBI"),
Stock Exchanges, Registrar of Companies, Delhi and Haryana
at New Delhi (“RoC"), the Government of India (“GOI") and
such other governmental/ statutory/regulatory authorities
in India or abroad (“Appropriate Authorities”), and subject to
such terms, conditions, or modifications as may be prescribed
or imposed while granting such approvals, permissions,
consents, and/or sanctions as may be necessary or required
from SEBI, the Stock Exchanges, RBI, MCA, GOI, RoC, or any
other concerned governmental/ statutory/regulatory authority
in India or abroad, and subject to such terms, conditions, or
modifications as may be prescribed or imposed while granting
such approvals, permissions, consents, and/or sanctions by any
of the aforesaid Appropriate Authorities, which may be agreed
to by the Board of Directors of the Company (“Board” which
term shall be deemed to include the Fund Raising Committee
namely “Fund Raising Committee” of Directors constituted by
the Board of Directors or any other Committee of Director to
be constituted for the time being, for exercising the powers
conferred on the Board by this resolution), the approval of
the members of the Company be and is hereby accorded to
create, offer, issue, and allot such number of Equity Shares,
and/or securities convertible into Equity Shares at the option
of the Company and/ or the holders of such securities,
and/ or securities linked to Equity Shares, and/or any other
instrument or securities representing Equity Shares and/ or
convertible securities linked to Equity Shares (all of which are
hereinafter collectively referred to as “Securities”) (including
with provisions for reservations on firm and/or competitive
basis, or such part of issue and for such categories of persons
as may be permitted) through one or more of the permissible
modes including but not limited to private placement, qualified
institutions placement (“QIP"), and follow on public offer or
a combination thereof, to any eligible investors, including,
resident and/or non-resident/foreign investors (whether
institutions and/or incorporated bodies and/or trusts or
otherwise)/foreign portfolio investors/mutual funds/pension
funds/venture capital funds/ banks/alternate investment
funds/Indian and/or multilateral financial institutions, insurance
companies and any other category of persons or entities who/
which are authorised to invest in Securities of the Company
as per extant regulations/guidelines or any combination of
the above as may be deemed appropriate by the Board in
its absolute discretion (whether or not such investors are
Members of the Company, to all or any of them, jointly and/or
severally), for cash, in one or more tranches, for an aggregate
amount of up to ¥ 400 Crores (Rupees Four Hundred Crores
Only) (inclusive of such discount or premium to market price
or prices permitted under applicable law), on such other terms
and conditions as may be mentioned in the offer document

and/or placement document and/or private placement offer
letter (along with the application form) and/ or such other
documents/ writings/ circulars/ memoranda to be issued by the
Company in respect of the proposed issue, as permitted under
applicable laws and regulations, in such manner, and on such
terms and conditions as may be deemed appropriate by the
Board in its absolute discretion may deem fit and appropriate
and without requiring any further approval or consent from the
Members, considering the prevailing market conditions and/or
other relevant factors, and wherever necessary, in consultation
with the book running lead managers and/or other advisors
appointed by the Company and the terms of the issuance as
may be permitted by SEBI, the Stock Exchanges, RBI, MCA,
GOI, ROC, or any other concerned governmental/statutory/
regulatory authority in India or abroad, together with any
amendments and modifications thereto(“Issue”).

RESOLVED FURTHER THAT in the event the Issue is
undertaken by way of a QIP, following provisions of Chapter VI
of the SEBI ICDR Regulations shall apply:

1. QIP to be undertaken pursuant to the special resolution
passed at meeting of the shareholders of the Company.

2. theallotment of Securities shall only be made to Qualified
Institutional Buyers as defined under Regulation 2(1) (ss)
of the SEBI ICDR Regulations;

3. the allotment of the Securities, or any combination of the
Securities as may be decided by the Board and subject
to applicable laws, shall be completed within 365 days
from the date of passing of the special resolution of the
shareholders of the Company or such other time as may
be allowed under the SEBI ICDR Regulations, Companies
Act 2013, and/or applicable and relevant laws/guidelines,
from time to time;

4.  the Securities under the QIP shall be offered and
allotted in dematerialized form and shall be allotted on
fully paid up basis.

5. the tenure of the convertible or exchangeable Securities
(if any) issued through the QIP shall not exceed sixty
months from the date of allotment;

6. the Securities to be created, offered, issued and allotted
in terms of this resolution shall rank pari-passu in all
respects including entitlement to dividend, with the
existing Equity Shares of the Company, as may be
provided under the terms of issue and in accordance with
the placement document(s);

7. the Securities allotted in the QIP shall not be eligible
for sale by the respective allottee for a period of 1 year
from the date of allotment, except on a recognized stock
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exchange, or except as may be permitted from time to
time under the SEBI ICDR Regulations;

8. no single allottee shall be allotted more than 50% of the
proposed QIP size and the minimum number of allottees
shall be in accordance with the SEBI ICDR Regulations; It
is clarified that QIBs belonging to same group or under
same control shall be deemed to be single allottee;

9. no partly paid-up Equity Shares shall be issued/allotted;

10. no allotment shall be made, either directly or indirectly,
to any QIB who is a promoter or any person related to
promoter in terms of the SEBI ICDR Regulations; and

11. the Company shall not undertake any subsequent QIP
until the expiry of two weeks or such other time as
may be prescribed in the SEBI ICDR Regulations, from
the date of prior QIP made pursuant to one or more
special resolutions.

RESOLVED FURTHER THAT in accordance with Regulation
171 of the SEBI ICDR Regulations, the ‘Relevant Date' for
determination of the floor price of the Equity Shares to be
issued pursuant to QIP shall be the date of meeting in which
the Board decides to open the QIP and in the event other
eligible securities are issued to QIBs by way of QIP, the ‘Relevant
Date' for pricing of such Other Eligible Securities shall be either
the date of the meeting in which the Board decides to open the
issue of such convertible securities or the date on which the
holders of such convertible securities become entitled to apply
for the Equity Shares, as determined by the Board.

RESOLVED FURTHER THAT in case the issue is made pursuant
to QIP, it shall be made at such price that is not less than the
price determined in accordance with the pricing formula
provided under Regulation 176(1) of the SEBI ICDR Regulations
(“Floor Price”), and the price determined for the QIP shall be
subject to appropriate adjustments as per the provisions of
the SEBI ICDR Regulations, as may be applicable. However,
pursuant to the proviso under Regulation 176(1) of SEBI ICDR
Regulations, the Board, at its absolute discretion, may offer a
discount, of not more than 5% or such other percentage as
may be permitted under applicable law on the Floor Price.

RESOLVED FURTHER THAT in accordance with Regulation
179 of the SEBI ICDR Regulations, a minimum of 10% of the
Securities shall be allotted to mutual funds and if mutual funds
do not subscribe to the aforesaid minimum percentage or part
thereof, such minimum portion may be allotted to other QIBs
and that no allotment shall be made directly or indirectly to
any QIB who is a promoter or any person related to promoters
of the Company.

RESOLVED FURTHER THAT without prejudice to the generality
of the above, subject to applicable laws and subject to approval,
consents, permissions, if any, of any governmental body,

authority or regulatory institution including any conditions as
may be prescribed in granting such approval or permissions
by such governmental authority or regulatory institution, the
aforesaid Securities may have such features and attributes
or any terms or combination of terms that provide for the
tradability and free transferability thereof in accordance with
the prevailing practices in the capital markets including but
not limited to the terms and conditions for issue of additional
Securities and the Board or a committee thereof subject to
applicable laws, regulations and guidelines be and is hereby
authorized in its absolute discretion in such manner as it may
deem fit, to dispose of such Securities that are not subscribed.

RESOLVED FURTHER THAT for the purpose of giving effect
to creation, offer, issue, allotment or listing of the Securities
pursuant to the offering, the Board be and is hereby authorized,
to take all actions and do all such acts, deeds, actions and
sign such documents as may be required in furtherance of,
or in relation to, or ancillary to, the offering, including but not
limited to the negotiation, finalization and approval of the
draft as well as final offer document(s), placement document,
and any addenda or corrigenda thereto with the Regulatory
Authorities, as may be required, placement agreement, escrow
agreement, monitoring agency agreement, agreement with the
depositories and other necessary agreements, memorandum
of understanding, deeds, general undertaking/indemnity,
certificates, consents, communications, affidavits, applications
(including those to be filed with regulatory authorities, if
any) (the “Transaction Documents”) (whether before or after
execution of the Transaction documents) together with all
other documents, agreements, instruments, letters and
writings required in connection with, or ancillary to, the
Transaction Documents (the “Ancillary Documents”) as may be
required or necessary for the aforesaid purpose, including to
sign and/or dispatch all forms, filings, documents and notices
to be signed, submitted and/or dispatched by it under or in
connection with the documents to which it is a party as well
as to execute any amendments to the Transaction Documents
and the Ancillary Documents, and to determine the form and
manner of the offering, identification and class of the Investors
to whom the Securities are to be offered, utilization of the issue
proceeds and if the issue size exceeds % 100 crore, the Board
must make arrangements for the use of proceeds of the issue
to be monitored by a credit rating agency registered with SEBI,
in accordance with SEBI.

RESOLVED FURTHER THAT in pursuance of the aforesaid
resolution, the Securities to be created, offered, issued, and
allotted shall be subject to the provisions of the memorandum
of associations and articles of association of the Company and
any Equity Shares that may be created, offered, issued and
allotted under the Issue or allotted upon conversion of the
equity linked instruments issued by the Company shall rank
pari-passu in all respects including dividend with the existing
Equity Shares of the Company.
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RESOLVED FURTHER THAT the issue and allotment of
securities, if any, made to NRIs, FPIs and/or other eligible foreign
investors pursuant to this resolution shall be subject to the
approval of the RBI under the Foreign Exchange Management
Act, 1999 as may be applicable but within the overall limits as
set forth thereunder.

RESOLVED FURTHER THAT the approval of the Members of
the Company be and is hereby accorded to the Board and
the Board be and is hereby authorized to issue and allot such
number of Equity Shares as may be required to be issued and
allotted under the Issue or to be allotted upon conversion of
any Securities or as may be necessary in accordance with the
terms of the Issue.

RESOLVED FURTHER THAT the approval of the Members of
the Company be and is hereby accorded to the Board to open
one or more bank accounts in the name of the Company, as
may be required, subject to requisite approvals, if any, and
to give such instructions including closure thereof as may be
required and deemed appropriate by the Board.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate (to the extent permitted by law) all or
any of the powers herein conferred by this resolution to any
Committee of the Board, or any such persons as it may deem
fit in its absolute discretion, with the power to take such steps
and to do all such acts, deeds, matters and things as they
may deem fit and proper for the purposes of the offering and
settle any questions or difficulties that may arise in this regard
to the offering.

RESOLVED FURTHER THAT for the purpose of giving effect to
this resolution, approval of the Members of the Company be
and is hereby accorded to the Board and the Board be and is
hereby authorized on behalf of the Company to do such acts,
deeds, matters and take all steps as may be necessary including
without limitation, for determining the terms and conditions of
the Issue including among other things, the date of opening
and closing of the Issue, the class of investors to whom the
Securities are to be issued, determination of the number of
Securities, tranches, issue price, finalisation and approval of
offer document, placement document, preliminary or final,
interest rate, listing, premium/discount, permitted under
applicable law (now or hereafter), conversion of Securities, if
any, redemption, allotment of Securities, listing of securities at
Stock Exchanges and to sign and execute all deeds, documents,
undertakings, agreements, papers, declarations and writings
as may be required in this regard including without limitation,
the private placement offer letter (along with the application
form), information memorandum, disclosure documents,
the placement document or the offer document, placement
agreement, escrow agreement and any other documents as
may be required, approve and finalise the bid cum application
form and confirmation of allocation notes, seek any consents
and approvals as may be required, provide such declarations,

affidavits, certificates, consents and/ or authorities as required
from time to time, finalize utilisation of the proceeds of the
Issue, give instructions or directions and/or settle all questions,
difficulties or doubts that may arise at any stage from time to
time, and give effect to such modifications, changes, variations,
alterations, deletions, additions as regards the terms and
conditions as may be required by the SEBI, the MCA, the book
running lead manager(s), or other authorities or intermediaries
involved in or concerned with the Issue and as the Board
may in its absolute discretion deem fit and proper in the best
interest of the Company without being required to seek any
further consent or approval of the shareholders or otherwise,
and that all or any of the powers conferred on the Company
and the Board pursuant to this resolution may exercise to that
end and intend that the Members shall be deemed to have
given their approval thereto expressly by the authority of this
resolution, and all actions taken by the Board or any committee
constituted by the Board to exercise its powers, in connection
with any matter(s) referred to or contemplated in any of the
foregoing resolutions be and are hereby approved, ratified and
confirmed in all respects.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any of the powers pertaining to
the QIP in such manner as they may deem fit to Fund Raising
Committee of the Board, with powers to further delegate
any of such powers to any of the Director(s) and/or Official(s)
of the Company or any other person(s), with or without such
condition(s) or stipulation(s) or in any manner, as the Fund-
Raising Committee may deem fit in its absolute discretion.

RESOLVED FURTHER THAT the approval of the Members of
the Company be and is hereby accorded to the Board and
the Board be and is hereby authorized to approve, finalise,
execute, ratify, and/or amend/ modify agreements and
documents, including any power of attorney, agreements,
contracts, memoranda, documents, etc. in connection with the
appointment of any intermediaries and/or advisors (including
for marketing, obtaining in-principle approvals, listing, trading
and appointment of book running lead managers, underwriters,
guarantors, depositories, custodians, legal counsel, monitoring
agency, bankers, trustees, stabilizing agents, advisors, registrars
and all such agencies as may be involved or concerned with
the Issue) and to remunerate them by way of commission,
brokerage, fees, costs, charges and other expenses in
connection therewith.

By Order of the Board
For V2 Retail Limited

Shivam Aggarwal
Company Secretary &
Compliance Officer
M. No.: A55785

Date: July 30, 2025
Place: Gurugram
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Notes:

1. The Government of India, Ministry of Corporate Affairs has
allowed conducting Annual General Meeting through Video
Conferencing (VC) or Other Audiovisual Means (OAVM)
and dispended the personal presence of the members
at the meeting. Accordingly, the Ministry of Corporate
Affairs issued Circular No. 14/2020 dated April 8, 2020,
Circular No. 17/2020 dated April 13, 2020 and Circular
No. 20/2020 dated May 5, 2020 and Circular No. 02/2021
dated January, 13, 2021 and Circular No. 21/2021 dated
December 14,2021, 02/2022 dated May 5, 2022, 10/2022
dated December 28, 2022, 09/2023 dated September 25,
2023 and the latest being 09/2024 dated September 19,
2024 ("MCA Circulars”) and Circular Nos. SEBI/HO/ CFD/
CMD2/CIR/P/2021/11 dated January 15, 2021 and Circular
No. SEBI/HO/DDHS/P/CIR/2022/0063 dated May 13, 2022
and SEBI/HO/CRD/PoD-2/P/CIR/2023/4 dated January
5, 2023 and Circular No. SEBI/HO/CFD/ CFD- PoD-2/P/
CIR/2023/167 dated October 7, 2023 and Circular No.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated October
03, 2024 issued by the Securities Exchange Board of India
("SEBI Circulars”) prescribing the procedure and manner
of conducting the Annual General Meeting through VC/
OVAM. In terms of the said circulars, the 24" Annual
General Meeting (“AGM") of the Members will be held
through VC/OAVM. Hence, Members can attend and
participate in the AGM through VC/OAVM only.

The Company has engaged the services of MUFG Intime
India Private Limited Link Intime India Private Limited
(Intime) to provide the necessary electronic platform
for holding the AGM through Video Conferencing (VC)
or Other Audio-Visual Means (OAVM) and to provide
remote e-voting facilities and for security and enabling the
members to cast their vote in a secure manner.

INSTAMEET VvC
SHAREHOLDERS

In terms of Ministry of Corporate Affairs (MCA) General Circular
No. 09/2024 dated September 19, 2024, the Companies
can conduct their AGMs/ EGMs on or before September 30,
2025 by means of Video Conference (VC) or other audio-
visual means (OAVM).

INSTRUCTIONS FOR

Shareholders are advised to update their mobile
number and email Id correctly in their demat
accounts to access InstaMeet facility.

Login method for shareholders to attend the General
Meeting through InstaMeet:

a) Visit URL: https:/instameet.in.mpms.mufg.com & click
on “Login”.

b)  Select the “Company” and ‘Event Date’ and register with
your following details:

A. Demat Account No. or Folio No:

Shareholders holding shares in NSDL demat account
shall provide 8 Character DP ID followed by 8
Digit Client ID.

Shareholders holding shares in CDSL demat account
shall provide 16 Digit Beneficiary ID.

Shareholders holding shares in physical form - shall
provide Folio Number.

B. PAN:
Enteryour 10-digit Permanent Account Number (PAN)

(Shareholders who have not updated their PAN with
the Depository Participant (DP)/ Company shall use
the sequence number provided to you, if applicable.

C. Mobile No: Enter your Mobile No.

D. Email ID: Enter your email Id as recorded with your
DP/ Company.

c) Click"Go to Meeting"

You are now registered for InstaMeet, and your attendance
is marked for the meeting.

Instructions for shareholders to Speak during the General
Meeting through InstaMeet:

a)  Shareholders who would like to speak during the meeting
must register their request with the company.

b)  Shareholders will get confirmation on first cum first basis
depending upon the provision made by the company.

€)  Shareholders will receive “speaking serial number” once
they mark attendance for the meeting. Please remember
speaking serial number and start your conversation
with panellist by switching on video mode and audio
of your device.

d)  Other shareholder who has not registered as “Speaker
Shareholder” may still ask questions to the panellist via
active chat-board during the meeting.

*Shareholders are requested to speak only when moderator of the
meeting/ management will announce the name and serial number for
speaking.
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Instructions for Shareholders to Vote during the General
Meeting through InstaMeet:

Once the electronic voting is activated during the meeting,
shareholders who have not exercised their vote through the
remote e-voting can cast the vote as under:

a)  Onthe Shareholders VC page, click on the link for e-Voting
“Cast your vote”

b)  Enter your 16-digit Demat Account No./ Folio No. and OTP
(received on the registered mobile number/ registered
email Id) received during registration for InstaMEET

c) Click on 'Submit'.

d) After successful login, you will see “Resolution
Description” and against the same the option “Favour/
Against” for voting.

e)  Castyour vote by selecting appropriate option i.e. “Favour/
Against” as desired. Enter the number of shares (which
represents no. of votes) as on the cut-off date under
‘Favour/Against'.

f)  After selecting the appropriate option i.e. Favour/Against
as desired and you have decided to vote, click on “Save”. A
confirmation box will be displayed. If you wish to confirm
your vote, click on “Confirm”, else to change your vote,
click on "Back” and accordingly modify your vote. Once
you confirm your vote on the resolution, you will not be
allowed to modify or change your vote subsequently.

Note:

Shareholders/ Members, who will be present in the General
Meeting through InstaMeet facility and have not casted their
vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote
through e-Voting facility during the meeting.

Shareholders/ Members who have voted through Remote
e-Voting prior to the General Meeting will be eligible to attend/
participate in the General Meeting through InstaMeet. However,
they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting
through Tablets/ Laptops connected through broadband for
better experience.

Shareholders/ Members are required to use Internet with a
good speed (preferably 2 MBPS download stream) to avoid any
disturbance during the meeting.

Please note that Shareholders/ Members connecting from
Mobile Devices or Tablets or through Laptops connecting
via Mobile Hotspot may experience Audio/Visual loss due to
fluctuation in their network. It is therefore recommended to

use stable Wi-FI or LAN connection to mitigate any kind of
aforesaid glitches.

Helpdesk:

Shareholders facing any technical issue in login may contact
INSTAMEET helpdesk by sending a request at instameet@
innmpms.mufg.com or contact on: - Tel: 022 - 4918
6000/ 4918 6175.

2. Institutional/Corporate Shareholders (i.e. other than
individuals/HUF, NRI, etc.) are required to send a scanned
copy (PDF/JPEG Format) of its Board Resolution or
governing body Resolution/Authorization etc., authorizing
its representative to attend the Annual General Meeting
through VC/OAVM on its behalf and to vote through
remote e-voting. The said Resolution/Authorization shall
be sentto the Scrutinizer by email through their registered
email address to goelsharwan@hotmail.com with copies
marked to the Company at cs@v2kart.com.

3. Pursuant to the Circular No. 14/2020 dated April 08,
2020, issued by the Ministry of Corporate Affairs, the
facility to appoint proxy to attend and cast vote for the
members is not available for this AGM. However, the
Body Corporate(s) are entitled to appoint authorized
representatives to attend the AGM through VC/OAVM and
participate thereat and cast their votes through e-voting.

4. The Members can join the AGM in the VC/OAVM mode
15 minutes before and after the scheduled time of
the commencement of the Meeting by following the
procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made
available for 1000 members on first come first served
basis. However, this number does not include the large
Shareholders i.e. Shareholders holding 2% or more
shareholding, Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee
and Stakeholders Relationship Committee, Auditors etc.
who are allowed to attend the AGM without restriction on
account of first come first served basis.

5. The attendance of the Members attending the AGM
through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the
Companies Act, 2013.

6. Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations, 2015 (as
amended), and the Circulars issued by the Ministry of
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Corporate Affairs dated April 08, 2020; April 13, 2020, May
05, 2020, January 13, 2021, May 05, 2022, December 28,
2022; the Company is providing facility of remote e-voting
to its Members in respect of the business to be transacted
at the AGM. For this purpose, the Company has entered
into an agreement with MUFG Intime India Private Limited
(earlier Link Intime India Private Limited) for facilitating
voting through electronic means, as the authorized
agency. The facility of casting votes by a member using
remote e-voting system as well as e-voting on the day of
the AGM will be provided by Intime.

The Notice calling the AGM has been uploaded on the
website of the Company in the Investor Relations Section
under Financials in the Annual Reports tab. The complete
Annual Report is also available in the same section. The
Notice can also be accessed from the websites of the
Stock Exchanges i.e. BSE Ltd and National Stock Exchange
of India Limited at www.bseindia.com and www.nseindia.
com respectively and the AGM Notice is also available on
the website of MUFG Intime India Private Limited (earlier
Link Intime India Private Limited)

This AGM has been convened through VC/OAVM in
compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April
08, 2020, MCA Circular No. 17/2020 dated April 13, 2020,
MCA Circular No. 20/2020 dated May 5, 2020, MCA Circular
No. 02/2021 dated January 13, 2021, MCA Circular No.
02/2022 dated May 05, 2022, MCA Circular No. 10/2022
dated December 28, 2022, MCA Circular No. 09/2023
dated September 25, 2023, MCA Circular No. 09/2024
dated September 19, 2024.

The recorded transcript of the forthcoming AGM on
September 05, 2025, shall also be made available on
the website of the Company www.2retail.com in the
Investor Relations Section, as soon as possible after the
Meeting is over.

All documents referred to in the accompanying Notice and
the Explanatory Statement can be obtained for inspection
by writing to the Company at its email ID: cs@v2kart.com
till the date of AGM.

i.  Members holding shares in physical form are
requested to immediately intimate any change
in their residential address to MUFG Intime India
Private Limited (earlier Link Intime India Private
Limited), Noble Heights, 1 floor, Plot No NH-2,
C-1 Block, LSC, Near Savitri Market, Janakpuri, New
Delhi - 110058, Registrars and Transfer Agent of the
Company, so that change could be affected in the
Register of Members.

12.

13.

14.

15.

16.

17.

18.

i. Members who are holding shares in demat
mode are requested to notify any change in
their residential address, Bank A/c details and/
or email address immediately to their respective
Depository Participants.

ii. To ensure all communications/ monetary benefits
are received promptly, all shareholders holding
shares in physical form are requested to notify to
the Company, his/ her PAN/change in their address/
bank details / email id/mobile number instantly by
filling the KYC Form and by sending at the Registered
Office of the Company at Khasra No. 928, Extended
Lal Dora Abadi, Village Kapashera, South-West
Delhi - 110037.

The annual accounts of the subsidiary company along
with the related detailed information are available for
inspection at the Registered Office of the Company and
of the subsidiary concerned and copies will be made
available to Shareholders of V2 Retail Limited and its
subsidiary company upon request.

Corporate Members are encouraged to attend the
AGM through their Authorized Representatives. They
are requested to send by email, a certified copy of the
Board Resolution/ Power of Attorney authorizing their
representatives to attend and vote on their behalf
in the Meeting.

Queries proposed to be raised at the Annual General
Meeting may be sent to the Company at its registered
office at least seven days prior to the date of Annual
General Meeting to enable the management to compile
the relevant information to reply the same in the meeting.

In case of joint holders attending the Meeting, only such
joint holder who is higher in the order of names will be
entitled to vote.

All documents referred to in the notice are open for
inspection by the members and can be availed by writing
an email at cs@v2kart.com to the Company.

Pursuant to the provisions of Section 124 and other
applicable provisions of the Companies Act, 2013
(including any statutory modification(s) or re-enactment
thereof for the time being in force) no amount is unclaimed
towards dividend to any shareholder.

Members are requested to intimate immediately the
change of address or demise of any Member, if any, to the
Company's Registrar and Transfer Agents or Depository
Participant, as the case may be to prevent frauds.
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19.

20.

21.

22.

23.

24,
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Statement giving details of the Director seeking
appointment/ re-appointment is also annexed with
this Notice pursuant to the requirement of Regulation
36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred
to as 'Listing Regulations’) and Secretarial Standard on
General Meeting (“SS-2").

Pursuant to Regulation 46(2) (j) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 the
Company has created an exclusive E-mail ID: cs@v2kart.
com for quick Redressal of Members/investors grievances.

The Register of Members and Share Transfer Books of the
Company shall remain closed from Saturday, August 30,
2025, to Friday, September 05, 2025 (both days inclusive).
The Company has fixed Friday, August 29, 2025, as the
cut-off date for determining the eligibility of Members
entitled to vote at the AGM. The remote e-voting shall
remain open for a period of 3 days commencing 9.00 a.m.
(IST) on Tuesday, September 02, 2025 up to 5.00 p.m. (IST)
on Thursday, September 04, 2025 (both days inclusive).

Shareholders, who are holding shares in identical order
of name in more than one folio, are requested to write to
the Company enclosing their share certificates to enable
the Company to consolidate their holding in one folio.
Members holding shares in physical form are requested
to consider converting their holdings to dematerialized
form to eliminate all risks associated with physical shares
and for ease of portfolio management. Members can
contact the Company or RTA for assistance in this regard.

Pursuant to Section 72 of the Companies Act, 2013,
Members who hold shares in the physical form can
nominate a person in respect of all the shares held by
them singly or jointly. Members who hold shares in single
name are advised, in their own interest, to avail of the
nomination facility by filling form SH-13. Members holding
shares in the dematerialized form may contact their
Depository Participant for recording the nomination in
respect of their holdings.

In terms of SEBI notification, the shares of the Company
are subject to compulsory trading only in dematerialized
form on the stock exchange hence members are
requested to convert their physical share certificates into
electronic form.

25.

26.

27.

28.

In terms of Section 72 of the Companies Act, 2013, the
shareholders of the Company may nominate a person
to whom the shares held by him shall vest in the
event of his death.

Non-Resident Indian Members are requested to inform
RTA, immediately of Change in their residential status on
return to India for permanent settlement or Particulars
of their bank account maintained in India with complete
name, branch, account type, account number and address
of the bank with pin code number, if not furnished earlier.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding sharesin electronic form are, therefore, requested
to submit their PAN to their Depository Participants
with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their
PAN details to the Company / Share Transfer Agent (RTA),
MUFG Intime India Private Limited (earlier Link Intime
India Private Limited), Noble Heights, 1< floor, Plot No
NH-2, C-1 Block, LSC, Near Savitri Market, Janakpuri, New
Delhi- 110058, Tel: 011 - 4141 0592/93/94, Email: delhi@
linkintime.co.in.

Pursuant to Section 101 and Section 136 of the
Companies Act, 2013 read with relevant Rules made
there under, Companies can serve Annual Reports and
other communications through electronic mode to those
members who have registered their e-mail address either
with the Company or with the Depository. Members who
have not registered their e-mail address with the Company
can now register as per the instructions mentioned below:

Registration of email ID and Bank Account details:

In case the shareholder's email ID is already registered with
the Company/its Registrar & Share Transfer Agent "RTA"/
Depositories, log in details for e-voting are being sent on the
registered email address.

In case the shareholder has not registered his/her/their email
address with the Company/its RTA/Depositories and or not
updated the Bank Account mandate for receipt of dividend, the
following instructions to be followed:

()

Kindly log in to the website of our RTA, Link Intime India
Private Ltd., www.linkintime.co.in under Investor Services
> Email/Bank detail Registration- fill in the details and
upload the required documents and submit.
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OR
(i) Inthe case of Shares held in Demat mode:

The shareholder may please contact the Depository Participant
(“DP") and register the email address and bank account
details in the demat account as per the process followed and
advised by the DP.

29. In terms of MCA circulars, the Notice of AGM along with
annual reportis being sent in electronic mode to members
whose e-mail IDs are registered with the Company or the
Depository Participant(s).

30. VOTING THROUGH ELECTRONIC MEANS

REMOTE E-VOTING
SHAREHOLDERS

Interms of SEBI circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120
dated July 11, 2023, Individual shareholders holding securities
in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants.

INSTRUCTIONS FOR

Shareholders are advised to update their mobile
number and email Id correctly in their demat
accounts to access e-Voting facility.

Login method for Individual shareholders
securities in demat mode is given below:

holding

Individual Shareholders holding securities in demat mode
with NSDL

METHOD 1 - Individual Shareholders registered with NSDL
IDeAS facility

Shareholders who have registered for NSDL IDeAS facility:

a) Visit URL: https://eservices.nsdl.com and
“Beneficial Owner” icon under “Login".

click on

b)  Enter User ID and Password. Click on “Login”

€)  After successful authentication, you will be able to see
e-Voting services under Value added services. Click on
“Access to e-Voting” under e-Voting services.

d) Click on "MUFG InTime" or “evoting link displayed
alongside Company's Name” and you will be redirected to
InstaVote website for casting the vote during the remote
e-voting period.

OR

Shareholders who have not NSDL

IDeAS facility:

registered for

a) To register, visit URL: https:/eservices.nsdl.com and
select “Register Online for IDeAS Portal” or click on https://
eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

b)  Proceed with updating the required fields.

c)  Post successful registration, user will be provided with
Login ID and password.

d)  After successful login, you will be able to see e-Voting
services under Value added services. Click on “Access to
e-Voting” under e-Voting services.

e) Click on "“MUFG InTime" or “evoting link displayed
alongside Company's Name” and you will be redirected to
InstaVote website for casting the vote during the remote
e-voting period.

METHOD 2 - Individual Shareholders directly visiting the
e-voting website of NSDL

a)  Visit URL: https://www.evoting.nsdl.com

b)  Click on the “Login” tab available under ‘Shareholder/
Member' section.

c) Enter User ID (i.e, your sixteen-digit demat account
number held with NSDL), Password/OTP and a Verification
Code as shown on the screen.

a)  Post successful authentication, you will be re-directed to
NSDL depository website wherein you will be able to see
e-Voting services under Value added services. Click on
"Access to e-Voting” under e-Voting services.

b) Click on "MUFG InTime” or “evoting link displayed
alongside Company's Name” and you will be redirected to
InstaVote website for casting the vote during the remote
e-voting period.

Individual Shareholders holding securities in demat mode
with CDSL

METHOD 1 - Individual Shareholders registered with CDSL
Easi/ Easiest facility

Shareholders who have registered/ opted for CDSL
Easi/ Easiest facility:

a) Visit URL: https://web.cdslindia.com/myeasitoken/Home/
Login or www.cdslindia.com.

b)  Click on New System Myeasi Tab
¢)  Login with existing my easi username and password

d)  After successful login, user will be able to see e-voting
option. The evoting option will have links of e-voting
service providers i.e.,, MUFG InTime, for voting during the
remote e-voting period.

e) Click on "MUFG InTime"” or “evoting link displayed
alongside Company's Name"” and you will be redirected to
InstaVote website for casting the vote during the remote
e-voting period.
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OR

Shareholders who have not registered for CDSL Easi/
Easiest facility:

a)  Toregister, visit URL: https://web.cdslindia.com/myeasitoken/
Registration/EasiRegistration / https://web.cdslindia.com/
myeasitoken/Registration/EasiestRegistration

b)  Proceed with updating the required fields.

c) Post registration, user will

and password.

be provided username

d)  After successful login, user able to see e-voting menu.

e) Click on "MUFG InTime" or “evoting link displayed
alongside Company's Name” and you will be redirected to
InstaVote website for casting the vote during the remote
e-voting period.

METHOD 2 - Individual Shareholders directly visiting the
e-voting website of CDSL

a)  Visit URL: https://www.cdslindia.com

b)  Go to e-voting tab.

¢)  Enter Demat Account Number (BO ID) and PAN No. and
click on “Submit”.

d) System will authenticate the user by sending OTP on
registered Mobile and Email as recorded in Demat Account

e)  After successful authentication, click on “MUFG InTime” or
“evoting link displayed alongside Company’'s Name” and
you will be redirected to InstaVote website for casting the
vote during the remote e-voting period.

Individual Shareholders holding securities in demat mode
with Depository Participant

Individual shareholders canalso login using the login credentials
of your demat account through your depository participant
registered with NSDL / CDSL for e-voting facility.

a) Login to DP website

b) After Successful login, user shall navigate through
“e-voting” option.

¢)  Click on e-voting option, user will be redirected to NSDL /
CDSL Depository website after successful authentication,
wherein user can see e-voting feature.

d)  After successful authentication, click on “MUFG InTime" or
“evoting link displayed alongside Company's Name” and
you will be redirected to InstaVote website for casting the
vote during the remote e-voting period.

Login method for shareholders holding securities in
physical mode / Non-Individual Shareholders holding
securities in demat mode

Shareholders holding shares in physical mode / Non-Individual
Shareholders holding securities in demat mode as on the cut-
off date for e-voting may register for InstaVote as under:

d)  Visit URL: https://instavote.linkintime.co.in

Shareholders who have not registered for INSTAVOTE
facility:

e) Click on “Sign Up"” under 'SHARE HOLDER' tab and
register with your following details:
E. UserlID:
NSDL demat account - User ID is 8 Character DP ID
followed by 8 Digit Client ID.

CDSL demat account - User ID

Beneficiary ID.

is 16 Digit

Shareholders holding shares in physical form -
User ID is Event No + Folio Number registered
with the Company.
F. PAN:
Enteryour 10-digit Permanent Account Number (PAN)
(Shareholders who have not updated their PAN with
the Depository Participant (DP)/ Company shall use
the sequence number provided to you, if applicable.
G. DOB/DOI:

Enter the Date of Birth (DOB) / Date of Incorporation
(DOI) (As recorded with your DP / Company - in DD/
MM/YYYY format)

H. Bank Account Number:

Enter your Bank Account Number (last four digits), as
recorded with your DP/Company.

*Shareholders holding shares in NSDL form, shall provide ‘D’ above

**Shareholders holding shares in physical form but have not
recorded'C' and ‘D', shall provide their Folio number in ‘D’ above

e  Setthe password of your choice

(The password should contain minimum 8
characters, at least one special Character (1#$&%*), at
least one numeral, at least one alphabet and at least
one capital letter).

. Enter Image Verification (CAPTCHA) Code

e Click"Submit”(You have nowregistered on InstaVote).
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Shareholders who have registered for INSTAVOTE
facility:

f) Click on “Login"” under 'SHARE HOLDER' tab.
A.  User ID: Enter your User ID
B.  Password: Enter your Password
C.  Enter Image Verification (CAPTCHA) Code
D.  Click "Submit”

g)  Castyour vote electronically:

A.  After successful login, you will be able to see the
“Notification for e-voting”.

B.  Select View icon.
C.  E-voting page will appear.

D. Refer the Resolution description and cast your vote
by selecting your desired option ‘Favour / Against’ (If
you wish to view the entire Resolution details, click
on the View Resolution'’ file link).

E. After selecting the desired option i.e. Favour /
Against, click on ‘Submit’.

A confirmation box will be displayed. If you wish to confirm
your vote, click on ‘Yes', else to change your vote, click on
‘No' and accordingly modify your vote.

Guidelines for Institutional shareholders (“Custodian /
Corporate Body/ Mutual Fund”)

STEP 1 - Custodian / Corporate Body/ Mutual Fund
Registration

a)  Visit URL: https://instavote.linkintime.co.in

b) Click on “Sign Up” under “Custodian / Corporate
Body/ Mutual Fund”

c)  Fill up your entity details and submit the form.

d) A declaration form and organization ID is generated and
sent to the Primary contact person email ID (which is filled
at the time of sign up). The said form is to be signed by the
Authorised Signatory, Director, Company Secretary of the
entity & stamped and sent to insta.vote@linkintime.co.in.

e) Thereafter, Login credentials (User ID; Organisation ID;
Password) is sent to Primary contact person’s email ID.
(You have now registered on InstaVote)

STEP 2 - Investor Mapping

a)  Visit URL: https://instavote.linkintime.co.in and login with
InstaVote Login credentials.

b)  Clickon“Investor Mapping” tab under the Menu Section
c)  Map the Investor with the following details:
A, Investor ID' -

NSDL demat account - User ID is 8 Character
DP ID followed by 8 Digit Client ID ie,
INOO000012345678

iil. CDSL demat account - User ID is 16 Digit
Beneficiary ID.

B. ‘Investor's Name - Enter Investor's Name as

updated with DP.
C.  ‘Investor PAN' - Enter your 10-digit PAN.

D. 'Power of Attorney - Attach Board resolution or
Power of Attorney.

*File Name for the Board resolution/ Power of Attorney shall
be — DP ID and Client ID or 16 Digit Beneficiary ID. Further,
Custodians and Mutual Funds shall also upload specimen
signatures.

E.  Click on Submit button. (The investor is now mapped
with the Custodian / Corporate Body/ Mutual
Fund Entity). The same can be viewed under the
“Report Section”.

STEP 3 - Voting through remote e-voting

The corporate shareholder can vote by two methods, during
the remote e-voting period.

METHOD 1 - VOTES ENTRY

a)  Visit URL: https:/instavote.linkintime.co.in and login with
InstaVote Login credentials.

b)  Click on “Votes Entry” tab under the Menu section.
c)  Enter the “Event No.” for which you want to cast vote.

E vent No. can be viewed on the home page of InstaVote under
“On-going Events”.

d) Enter “16-digit Demat Account No.” for which you
want to cast vote.

e) Refer the Resolution description and cast your vote by
selecting your desired option ‘Favour / Against’ (If you wish
to view the entire Resolution details, click on the View
Resolution'’ file link).

f)  After selecting the desired option i.e. Favour / Against,
click on 'Submit’.

A confirmation box will be displayed. If you wish to confirm your
vote, click on Yes), else to change your vote, click on ‘No' and
accordingly modify your vote.
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OR

METHOD 2 - VOTES UPLOAD

a)  Visit URL: https:/instavote.linkintime.co.in and login with
InstaVote Login credentials.

b)  After successful login, you will be able to see the
“Notification for e-voting".

)  Select“View" icon for “Company’s Name / Event number”.
d) E-voting page will appear.

e) Download sample vote file from “Download Sample
Vote File” tab.

f)  Cast your vote by selecting your desired option 'Favour
/ Against' in the sample vote file and upload the same
under “Upload Vote File" option.

g)  Click on 'Submit. ‘Data uploaded successfully’ message
will be displayed.

(Once you cast your vote on the resolution, you will not be
allowed to modify or change it subsequently).

Helpdesk:

Shareholders holding securities in physical mode /
Non-Individual Shareholders holding

securities in demat mode:

Shareholders holding securities in physical mode / Non-
Individual Shareholders holding securities in demat mode
facing any technical issue in login may contact INSTAVOTE
helpdesk by sending a request at enatices@in.mpms.mufg.com
or contact on: - Tel: 022 - 4918 6000.

Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any technical issues related to

login through Depository i.e.,, NSDL and CDSL.

Login type Helpdesk details
Individual Shareholders holding
securities in demat mode with NSDL
Individual Shareholders holding

securities in demat mode with CDSL

Members facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at : 022 - 4886 7000

Members facing any technical issue in login can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

Forgot Password:

Shareholders holding securities in physical mode /
Non-Individual Shareholders holding

securities in demat mode:

Shareholders holding securities in physical mode / Non-
Individual Shareholders holding securities in demat mode have
forgotten the USER ID [Login ID] or Password or both then the
shareholder can use the “Forgot Password” option available on:
https://instavote.linkintime.co.in

e  Click on “Login” under 'SHARE HOLDER' tab.
e (lick “forgot password?”

e  Enter User ID, select Mode and Enter Image Verification
code (CAPTCHA).

e Clickon "SUBMIT".

In case shareholders have a valid email address, Password will
be sent to his / her registered e-mail address. Shareholders can
set the password of his/her choice by providing information
about the particulars of the Security Question and Answer,
PAN, DOB/DOI, Bank Account Number (last four digits) etc. The
password should contain a minimum of 8 characters, at least

one special character (1#$&*), at least one numeral, at least one
alphabet and at least one capital letter.

User ID:

NSDL demat account - User ID is 8 Character DP ID followed
by 8 Digit Client ID.

CDSL demat account - User ID is 16 Digit Beneficiary ID.

Shareholders holding shares in physical form - User ID is Event
No + Folio Number registered with the Company.

In case Custodian / Corporate Body/ Mutual Fund has
forgotten the USER ID [Login ID] or Password or both then the
shareholder can use the “Forgot Password” option available on:
https://instavote.linkintime.co.in

e C(lick on ‘Login’ under “Custodian / Corporate Body/
Mutual Fund” tab

e (lick “forgot password?”

e  EnterUserID, Organization ID and Enter Image Verification
code (CAPTCHA).

e  Clickon “SUBMIT".



https://instavote.linkintime.co.in
mailto:enotices@in.mpms.mufg.com
mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://instavote.linkintime.co.in
https://instavote.linkintime.co.in

/ Notice /

In case shareholders have a valid email address, Password will
be sent to his / her registered e-mail address. Shareholders can
set the password of his/her choice by providing information
about the particulars of the Security Question and Answer,
PAN, DOB/DOI etc. The password should contain a minimum of
8 characters, at least one special character (1#$&%*), at least one
numeral, at least one alphabet and at least one capital letter.

Individual Shareholders holding securities in demat
mode with NSDL/ CDSL has forgotten the password:

Individual Shareholders holding securities in demat mode have
forgotten the USER ID [Login ID] or Password or both, then the
Shareholders are advised to use Forget User ID and Forget
Password option available at above mentioned depository/
depository participants website.

e [tis strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential.

e  For shareholders/ members holding shares in physical
form, the details can be used only for voting on the
resolutions contained in this Notice.

e During the voting period, shareholders/ members can
login any number of time till they have voted on the
resolution(s) for a particular “Event”.

The official responsible to address the grievances connected
with voting by electronic means: Mr. Shivam Aggarwal, Company
Secretary & Compliance Officer, Ph. No. 011-41771850,
email: cs@v2kart.com.

31. The Board of Directors has appointed Mr. Sharwan Kumar
Goel (Kumar Sarwan & Co.), Chartered Accountant in
Practice (Firm Registration No.027892N.) as the Scrutinizer,
for conducting the voting and remote e-voting process in
a fair and transparent manner. Upon completion of the
scrutiny of the votes cast, the Scrutinizer will submit his
report to the Chairperson of the Company or to any other
person authorized by him not later than two (2) working
days from the conclusion of AGM.

32. The result of voting shall be declared by the Chairman of
the meeting on or after the Annual General Meeting of the
Company. The results declared along with the Scrutinizer's
Report shall be placed on the Company's website www.
v2retail.com and on the website of the Link Intime
immediately after the result is declared by the Chairman.

By Order of the Board
For V2 Retail Limited

Shivam Aggarwal
Date: July 30, 2025 Company Secretary & Compliance Officer
Place: Gurugram M. No.: A55785
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

ITEM NO. 4

Your directors in their meeting held on May 27, 2025, based
on the recommendation of Nomination and Remuneration
Committee, recommend the re-appointment of Ms. Uma
Agarwal (DIN: 00495945) as Whole Time Director of the
Company, not liable to retire by rotation, for further period of
five years effective from w.ef. July 22, 2025 for your approval.
Ms. Uma Agarwal (DIN: 00495945) as Whole Time Director has
brought in new style of management with her energetic and
complete clarity in the thought and the performance of the
Company has improved due to her efforts and contribution.

Considering her result-oriented approach and improvement in
the performance of the Company, it will in the best interest of
the Company that Ms. Uma Agarwal continues as the Whole-
time Director of the Company for further period of 5 years. Ms.
Uma Agarwal is not disqualified being appointed as director in
terms of Section 164 of the Companies Act, 2013 and has given
her consent to act as director.

The remuneration of Ms. Uma Agarwal is fixed by the Board
of Directors not exceeding an overall ceiling of INR 5 Lakhs
per month and she is also entitled the perquisites as may be
decided from time to time, subject to the overall ceiling.

The Whole-time Director so long as she functions as such shall
not be paid any sitting fee for attending the meetings of Board of
Directors or Committees thereof. For the purpose of calculating
the above ceiling, perquisites shall be evaluated as per the
provisions of the Income Tax Act, 1961, wherever applicable.
In the absence of any such provisions, the perquisites shall
be evaluated at actual cost. The proposed remuneration will
be within the limits prescribed under Section | of Part Il of the
Schedule V to the Companies Act, 2013.

Her appointment and the terms of remuneration have
already been approved by the Nomination and Remuneration
Committee of the Board. Except Mr. Ram Chandra Agarwal,
Mrs. Uma Agarwal, Mr. Akash Agarwal, no other Director or Key
Managerial Personnel of the Company or their relatives are
concerned or interested, financial or otherwise in the proposed
resolutions set out at Item No. 4 of the Notice.

ITEM NO. 5

Mr. Arun Kumar Roopanwal, (DIN: 00406817) was appointed
as Independent Director of the Company for his first term of
a period of 5 years w.e.f. January 27, 2020 by the shareholders
in the 19" Annual General Meeting held on September 28,
2020. The Board of Directors, taking into consideration the

recommendationsof Nominationand Remuneration Committee
and given his background, experience and contribution made
by him during his tenure and after the performance evaluation
feels that the continued association of Mr. Arun would be
beneficial to the interest of Company as Independent Director.
Therefore, the Board recommends his reappointment for his
2" term of a further period of 5 consecutive years.

The consent of the Mr. Arun for his appointment along with
declaration that he meets the criteria of independence U/s
149(6) of the Companies Act, 2013 and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) have been received.

In terms of the Listing Regulations, no listed Company shall
appoint a person or continue the Directorship of any person
as a non-executive director who has attained the age of 75
years unless a special resolution passed to that effect. It may
be noted Mr. Arun, will attain the age of 75 years during his
further term. Therefore, this statement may also be regarded
as an appropriate disclosure under the Listing Regulations.

Brief resume of Mr. Arun, nature of his expertise and name
of the companies in which he holds Directorship(s) and
Membership(s)/Chairmanship(s) of Board/ Committee,
shareholding and relationship between Directors inter-se as
stipulated under Listing Regulations have been provided in the
annexure to this Notice.

Save and except the above, none of the other Directors/Key
Managerial Personnel of the Company/his relatives are in any
way concerned or interested financially or otherwise in these
resolutions set out at Item Nos. 5 of the Notice.

The Board recommends the appointment of Mr. Arun Kumar
Roopanwal as an Independent Director for his second terms of
five consecutive years as special resolution as set out at Item
Nos. 5 of the Notice for your approval.

ITEM NO. 6

Ms. Archana Surendra Yadav, (DIN: 07335198) was appointed
as Independent Director of the Company for her first term of
a period of 5 years w.e.f. January 27, 2020 by the shareholders
in the 19" Annual General Meeting held on September 28,
2020. The Board of Directors, taking into consideration
the recommendations of Nomination and Remuneration
Committee and given her background, experience and
contribution made by her during her tenure and after the
performance evaluation feels that the continued association of
Ms. Archana Surendra Yadav would be beneficial to the interest
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of Company as Independent Director. Therefore, the Board
recommends her reappointment for her 2" term of a further
period of 5 consecutive years.

The consent of the Ms. Archana Surendra Yadav for her
appointment along with declaration that she meets the criteria
of independence U/s 149(6) of the Companies Act, 2013
and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) have been received.

Brief resume of Ms. Archana Surendra Yadav, nature of her
expertise and name of the companies in which she holds
Directorship(s) and Membership(s)/Chairmanship(s) of Board/
Committee, shareholding and relationship between Directors
inter-se as stipulated under Listing Regulations have been
provided in the annexure to this Notice.

Save and except the above, none of the other Directors/Key
Managerial Personnel of the Company/her relatives are in any
way concerned or interested financially or otherwise in these
resolutions set out at Item Nos. 6 of the Notice.

The Board recommends the appointment of Ms. Archana
Surendra Yadav as an Independent Director for her second
terms of five consecutive years as special resolution as set out
at Item Nos. 6 of the Notice for your approval.

ITEM NO. 7

In terms of Regulation 24A of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI Listing Regulations) and other
applicable provisions of the Companies Act, 2013, each as
amended, the Company is required to appoint Secretarial
Auditors for a period of 5 years commencing FY2025-26,
to conduct the Secretarial Audit of the Company in terms of
Section 204 and other applicable provisions of the Companies
Act, 2013 read with Regulation 24A and other applicable
provisions of the SEBI Listing Regulations read with applicable
SEBI Circulars.

Your Board of Directors in compliance with SEBI Notification
dated December 12, 2024 and on the recommendation of Audit
Committee has approved the appointment M/s Don Banthia
& Associates, Company Secretaries, as Secretarial Auditors of
the Company to conduct Secretarial Audit of the Company for
5 consecutive years effective from financial year 2025-26. M/s
Don Banthia & Associates has given their consent to act as the
secretarial auditors of the Company.

M/s Don Banthia & Associates is headed by Mr. Don Banthia, an
Associate Member of The Institute of Company Secretaries of
India holding Membership No. ACS: 33869 and CP No. 23427.

None of the Director(s) or Key Managerial Personnel of the
Company or their respective relatives are concerned or

interested in the Resolution mentioned at Item No. 7 of the
Notice. The Board recommends the Resolution set forth in ltem
No. 7 for the approval of the Members.

ITEM NO. 8

The Company anticipates growth opportunities in its existing
operations and continues to evaluate various avenues for
organic and inorganic expansion. Towards this, the Company
shall require capital for achieving such growth and expansion.
Accordingly, our Company intends to undertake a capital raise
by way of one or more qualified institutions placement to
eligible investors through an issuance of equity shares or other
eligible securities and use the proceeds from the Issue, towards
the growth of our business including capital expenditure in
our Company for opening new stores, repayment of existing
borrowings, long term working capital requirements and
general corporate purposes, provided that the amount to be
utilised for general corporate purposes alone shall not exceed
25% of the gross proceeds of the Issue.

The Company shall utilise the proceeds from the QIP (after
adjustment of expenses related to the QIP, if any) (“Net
Proceeds”) in following manner:

While the amounts proposed to be utilised against each of the
objects have been specified above, there may be a deviation of
+/- 10% depending upon future circumstances, in terms of NSE
notice No. NSE/ CML/2022/56 and BSE notice No. 20221213-47
each dated December 13, 2022, as the objects are based on
management estimates and other commercial and technical
factors. Accordingly, the same is dependent on a variety of
factors such as financial, market and sectoral conditions,
business performance and strategy, competition and other
external factors, which may not be within the control of the
Company and may result in modifications to the proposed
schedule for utilisation of the Net Proceeds at the discretion
of the Board and/or Fund-Raising Committee, subject to
compliance with applicable laws.

Accordingly, as approved by the board of directors of the
Company (“Board”) at their meeting held on July 30, 2025
and in order to fulfill the aforesaid objects of the Company, it
is hereby proposed to have an enabling approval for raising
funds by way of issuance of equity shares of face value 0 10
each (“Equity Shares"), and / or other securities convertible into
Equity Shares (including warrants, or otherwise), (collectively
referred to as “Securities”) or any combination thereof, in
one or more tranches, in terms of the applicable regulations
and as permitted under the applicable laws, in such manner
in consultation with the BRLM and/or other advisor(s) or
otherwise, for an aggregate amount up to ¥ 400 Crores (Rupees
Four Hundred Crores Only)or an equivalent amount thereof
(inclusive of such premium as may be fixed on such Securities)
at such price or prices as may be permissible under applicable
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law by way of one or more qualified institutions placement
(QIP) in accordance with the provisions of Chapter VI of the
Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (including any
amendment, modification, variation or re-enactment thereof)
('SEBI'ICDR Regulations’). The issue of Securities may be at such
price, whether at prevailing market price(s) or at a premium or
discount to market price as may be permitted under applicable
law and to such classes of investors as the Board (including
any duly authorized committee thereof) may in its absolute
discretion decide, having due regard to the prevailing market
conditions and any other relevant factors and wherever
necessary, in consultation with BRLM and other agencies
that may be appointed by the Company, subject to the SEBI
ICDR Regulations, Companies Act, 2013 and other applicable
guidelines, notifications, rules and regulations.

The Board (including any duly authorized committee
thereof) may at their discretion adopt any one or more of
the mechanisms prescribed above to meet its objectives as
stated in the aforesaid paragraphs without the need for fresh
approval from the members of the Company. The proposed
issue of capital is subject to, inter alia, the applicable statutes,
rules, regulations, guidelines, notifications, circulars and
clarifications, as amended from time to time, issued by the
Securities and Exchange Board of India, the BSE and National
Stock Exchange ("Stock Exchanges”), Reserve Bank of India,
Ministry of Corporate Affairs, Government of India, Registrar of
Companies , Maharashtra at Mumbai, to the extent applicable,
and any other approvals, permits, consents and sanctions
of any regulatory/ statutory authorities and guidelines and
clarifications issued thereon from time to time.

Thelssueismadethrough a qualifiedinstitutions placementshall
be undertaken in terms of the SEBI ICDR Regulations as follows:

1. the allotment of Securities shall only be made to qualified
institutional buyers (“QIBs”) as defined under SEBI
ICDR Regulations;

2. the allotment of the Securities shall be completed
within 365 days from the date of passing of the special
resolution in accordance with the SEBI ICDR Regulations
and applicable laws;

3. a minimum of 10% of the Securities shall be allotted to
mutual funds and if mutual funds do not subscribe to
the aforesaid minimum percentage or part thereof, such
minimum portion may be allotted to other QIBs;

4. the "relevant date” for the purposes of pricing of the
Securities to be issued and allotted in the proposed QIP
shall be the date of the meeting in which the Board or a
duly authorised committee decides to open the proposed
QIP of equity shares as eligible securities; and in case
eligible securities are eligible convertible securities, then

either the date of the meeting in which the Board or a
duly authorized committee of the Board decides to open
the proposed issue or the date on which the holders of
such eligible convertible securities become entitled to
apply for the equity shares as provided under the SEBI
ICDR Regulations;

5. the equity shares of the same class, which are proposed
to be allotted through qualified institutions placement or
pursuant to conversion or exchange of eligible securities
offered through qualified institutions placement, have
been listed on a stock exchange for a period of at least
one year prior to the date of issuance of notice to its
shareholders for convening the meeting to pass the
special resolution;

6.  Anissuer shall be eligible to make a qualified institutions
placement if any of its promoters or directors is not a
fugitive economic offender.

7. no single allottee shall be allotted more than 50% of the
QIP size and the minimum number of allottees shall be in
accordance with the SEBI ICDR Regulations. It is clarified
that qualified institutional buyers belonging to the same
group or who are under same control shall be deemed to
be a single allottee;

8. the Securities to be offered and allotted shall be
in dematerialized form and shall be allotted on
fully paid-up basis;

9. issue of Equity Shares to be made by way of a QIP in
terms of Chapter VI of the SEBI ICDR Regulations shall be
at such price which is not less than the price determined
in accordance with the pricing formula provided under
Chapter VI of the SEBI ICDR Regulations (the “QIP Floor
Price”), with the authority to the Board or the Capital
Raising Committee to offer a discount of not more than
5% as permitted under SEBI ICDR Regulations on the
QIP Floor Price;

10. the Securities allotted shall not be eligible for sale by the
allottee for a period of one year from the date of allotment,
except on a recognized stock exchange, or except as may
be permitted from time to time; and

11. The Company shall not undertake any subsequent QIP
until the expiry of two weeks from the date of the QIP to
be undertaken pursuant to the special resolution passed
at this meeting.

Further, Section 62(1)(c) of the Companies Act, 2013 provides
that when it is proposed to increase the issued capital of a
company by allotment of further equity shares, such further
equity shares shall be offered to the existing members of such
company and to any persons other than the existing members
of the company by way of a special resolution. Since the special
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resolution proposed in the business of the notice may result in
the issuance of Equity Shares of the Company to the existing
members of the Company and to persons other than existing
members of the Company, approval of the members of the
Company is being sought pursuant to the provisions of Section
62(1)(c) and other applicable provisions of the Act as well as
applicable rules notified by the Ministry of Corporate Affairs
and in terms of the provisions of SEBI ICDR Regulations.

In terms of Rule 14(2) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, a company can make a
private placement of its securities under the Companies Act,
2013 only after receipt of prior approval of its members by
way of a Special Resolution. Consent of the members would
therefore be necessary pursuant to the aforementioned
provisions of the Companies Act, 2013 read with applicable
provisions of the SEBI ICDR Regulations and the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended for issuance
of Securities. The Equity Shares allotted pursuant to the issue

shall rank in all respects pari passu with the existing Equity
Shares of the Company.

The Equity Shares to be allotted would be listed on the Stock
Exchanges. The offer/issue/allotment would be subject to the
availability of the regulatory approvals, if any. As and when
the Board does take a decision on matters on which it has the
discretion, necessary disclosures will be made to the Stock
Exchanges as may be required under the provisions of the
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended.

In terms of Section 102(1) of the Companies Act, 2013, none of
the Directors and Key Managerial Personnel of the Company or
their relatives is directly or indirectly concerned or interested,
financially or otherwise, in this resolution, except to the extent
of their shareholding, if any, in the Company.

The Board recommend the aforesaid resolution for the
approval by the members as a special resolution.

Additional Information on directors recommended for appointment/re-appointment as required under
Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Name of Director Ms. Uma Agarwal

Date of Birth November 15, 1975

Age 50 Years
DIN 00495945
Date of first Appointmentin  July 23, 2001
board

Qualifications Bachelor Degree in Arts

Brief resume of the Director ~ Ms. Uma Agarwal holds a
bachelor's degree in Arts and
has a vast experience of over
15 years in the retail industry.
She has been the member of
the Board of Directors since
the inception and oversees
the marketing strategies of the

Company.

Ms. Archana Surendra
Mr. Arun Kumar Roopanwal
Yadav
March 23, 1951 December 30, 1976
74 Years 49 Years
00406817 07335198

January 27,2020

Ph.D. in Textiles and M.Tech
in Textiles Technology from IIT
Delhi

He has over 35 years of
extensive experience in working
with various retail companies.
He is having vast experience
in the field of marketing,
product development, business
development, strategic planning
and administration. He was an
Independent Director on the
Board of Cantabil Retail India
Limited

January 27,2020

Chartered Accountant MBA
from XIMB in Finance FAFP
from ICAI GST Certified
faculty from ICAI

A Chartered  Accountant
in practice with more than
14 years of experience, having
expertise in GST, Income Tax,
International Tax & Corporate
Audits. She served as Financial
Advisor to the autonomous
body M/s National Institute
of Solar Energy, under
Ministry of New & Renewable
Energy. She has also worked

with  various MNCs as
Management Consultant,
Service tax Consultant &

Direct Tax advisor. She was
appointed as GST Faculty
by ICAI for GST knowledge
sharing across India.
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Name of Director

Expertise in Specific
Functional Area

Re\ationshib between
directors inter-se

Directorship in other Listed
Companies as on 31.03.2025
Chairman/ 'l\'/lrembership of
Committees in other Listed
Companies as on 31.3.2025
No. of equity shares held
Skills and Capabilities
required for the role

Ms. Uma Agarwal

15 years of experience in retail
business, having expertise in
overseeing marketing strategies
of the Company.

Wife of Mr. Ram Chandra
Agarwal, Mother of Mr. Akash
Agarwal

Nil

Nil

144,000
Having expertise in overseeing
marketing strategies of the

Company.

Mr. Arun Kumar Roopanwal

35 years of experience,
having expertise in marketing,
product development, business
development, strategic planning
and administration.

NA

Nil

Nil

Marketing, product
development, business
development, strategic planning
and administration.

Ms. Archana Surendra
Yadav
14 years of experience,

having expertise in  GST,
Income Tax, International Tax
& Corporate Audits.

NA

Independent Director-2

Chairman-2

Member-1
0

Finance, Management,
Governance, Audit, Legal
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