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Dear Sir/Madam,

With reference to our previous intimation dated 25h May, 2018 pursuant to Regulation 30 of the
Securities and Exchange Board of India (Listing Obligation & Disclosure Requirements)
Regulations, 2015 for intimation of the 16" Annual General Meeting of the Company, please
find also enclosed herewith copy of the Notice of the 16™ Annual General Meeting scheduled to
be held on Friday, June 29, 2018 at 9:30 a.m. at Delhi Karnataka Sangha Auditorium, Rao
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Company.

We request you to kindly take the above information on record.

Yours truly,

(Encl- As above)
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Tel No. : 0124-4640030, Fax No. 0124-4640046, Website: wwwymart.co.in, Email - info@vmart.co.n

NOTICE

Notice is hereby given that the Sixteenth Annual General
Meeting of the Members of the Company will be held on
Friday, 29th June, 2018 at 0930 am. at Delhi Karnataka
Sangha Auditorium, Rao Tularam Marg, Sector -12, R K. Puram,
New Delhi - 10022 to transact the following Business:

ORDINARY BUSINESS:

1

To consider and adopt the Audited Financial Statements
of the Company for the financial year ended 31°' March,
2018 and the reports of the Board of Directors and
Auditors thereon.- Ordinary Resolution

To declare a dividend at the rate of ¥2/- per equity share
for the financial year 201/-18.- Ordinary Resolution

To appoint a Director in place of Mr. Madam Gopal
Agarwal (DIN 02249947), who retires by rotation and
being eligible, offers himself for re-appointment.-
Ordinary Resolution

To appoint M/s SR. Batliboi & Co. LLP (ICAI Firm
Registration  Number: 301003E/E300005) as the
Statutory Auditors of the Company to hold the office
from the conclusion of this Annual General Meeting
until the conclusion of 21st Annual General Meeting of
the Company and to fix their remuneration. - Ordinary
Resolution

SPECIAL BUSINESS:

5.

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

“RESOLVED THAT pursuant to the provisions of
Section 188 of the Companies Act, 2013 (‘the Act’), The

Place: Gurugram
Date: 24th May, 2018

Companies (Meetings of Board and its Powers) Rules,
2014 and other applicable statutory provisions, rules,
regulations and guidelines (including any statutory
modification(s), amendments or re-enactment thereof
for the time being in force) the approval of Members
of the Company be and is hereby accorded for
holding of office or place of profit /employment by Mr.
Snehal Shah holding office or place of profit, as Sr. V.
President- Operations of the Company Son-in-law of
Mr. Madan Gopal Agarwal, Whole-time Director and
Brother-in-law of Mr. Lalit Agarwal, Managing Director
at a remuneration exceeding %250.000/- per month
including but not limited to all basic, additional, fixed and
variable remunerations, bonus, commission, incentives,
allowances, benefits, perquisites, amenities and
conveniences etc., as detailed in Explanatory Statement.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby authorised to review and determine
from time to time, change in designation, responsibilities
and the term of holding of the said office or place
of profit/employment of Mr. Snehal Shah, including
his remuneration at its discretion and to do all such
necessary acts, deeds, matters and things as are
required to be done in this regard.

RESOLVED FURTHER THAT for the purpose of giving
effect to the foregoing Resolution, Ms. Megha Tandon,
Company Secretary of the Company be and is hereby
authorised to do all such acts, deeds, matters and things,
as may be considered necessary, proper or desirable
in the said regard including filling of returns with any
authority”

By order of the Board
For V-Mart Retail Limited

Megha Tandon
Company Secretary
M. No. ACS 35532

V-Mart Retail Limited | 1



NOTES:

1.

The relative Explanatory Statement pursuant to Section
102 of the Companies Act, 2013 (Act”) setting out
material facts concerning the business under Item No.
5 of the Notice, is annexed hereto. The relevant details,
as required under Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Regquirements) Regulations,
2015 ("SEBI Listing Regulations”) & Secretarial Standard
on General Meetings (55-2) issued by ICSI, of the person
seeking re-appointment as Director under ltem No. 3 of
the Notice are also annexed.

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF/
HERSELF AND A PROXY NEED NOT BE A MEMBER
OF The Company. Duly completed, signed and stamped
Proxy Form should be deposited at the Registered
Office of the Company, not less than FORTY-EIGHT
(48) HOURS before the time for holding the Meeting.
Proxies submitted on behalf of limited companies,
societies, partnership firms, etc. must be supported by
appropriate resolution / authority, as applicable, issued
by the member organisation.

A person can act as a proxy on behalf of members
not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of the
Company carrying voting rights. A member holding
more than ten percent of the total share capital of the
Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a
proxy for any other person or shareholder.

Each member present at the meeting or voting through
e-voting process shall be entitled to one vote for every
equity share held

The Register of Members and Share Transfer Books will
remain closed from Friday, 22nd June, 2018 to Monday,
2nd July, 2018 (both days inclusive) in connection
with Annual General Meeting and for the purpose of
Dividend.

The Board of Directors of the Company at their Meeting
held on 24th May, 2018 has recommended a dividend at
the rate of ¥2/- per Equity Share as final dividend for the
financial year 2017-18. The dividend, if approved by the
Shareholders at the Annual General Meeting, shall be
paid to those Members/ Beneficial Owners whose names
appear in the Register of Members/depository records as
on 21t June, 2018 as under:

(i) to all shareholders in respect of equity shares held
in electronic form, as per the data made available
by the National Securities Depository Limited and
Central Depository Services (India) Limited, at the
closure of business hours on 21t June, 2018; and

(i) to all shareholders in respect of shares held in
physical form, after giving effect to valid transfers
in respect of transfer requests lodged with the
Company on or before the Close of business hours
on 21* June, 2018

Members are requested to send all communications
relating to shares (Physical & Electronic Mode) to our
Registrar & Share Transfer Agent (R & T Agent) at the
following address:

Karvy Computershare Private Limited

“Karvy Selenium Tower- B, Plot No. 31 & 32,
Gachibowli, Financial District, Nanakramguda,
Serilingampally Hyderabad - 500 032

Phone No. +91-40-67/162222, 33211000

Toll Free: 1800345 4001

Fax No. ++91-40-2331-1968

E-mail: support@karvy.com

Welbsite: www.karvy.com

Members/Proxies are requested to bring their
attendance slips duly filled in to the Meeting. In case
of joint holders attending the Meeting, only such joint
holder whose name appear higher in the order of names,
as appear in the register of the members, will be entitled
to vote.

The business set out in the Notice will also be transacted
through electronic voting system and the Company
is providing facility for voting by electronic means.
Instructions and other information relating to remote
e-voting are given in this Notice. The Company will
also send communication relating to remote e- voting
which inter alia would contain details about User 1D
and Password along with a copy of this Notice to the
members, separately.

Corporate members intending to send their authorised
representatives to attend the Meeting, are requested to
send to the Company a certified true copy of the Board
Resolution authorising their representative to attend
and vote on their behalf at the Meeting.

In terms of Section 152 of the Companies Act, 2013, Mr.
Madan Gopal Agarwal (DIN: 02249947), Director, retiring
by rotation at the Meeting and being eligible, offer
himself for re-appointment. The Board of Directors of
the Company recommends his re-appointment.

Relevant documents referred to in the accompanying
Notice and the Statement is open for inspection by
the members at the Registered Office of the Company
on all working days, except Saturdays, during business
hours up to the date of the Meeting.

12. Members holding shares in electronic form may note

that bank particulars registered against their respective
depository accounts will be used by the Company for
payment of dividend. The Company or its Registrars and
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Transfer Agents, Karvy Computershare Private Limited
("Karvy") cannot act on any request received directly
from the members holding shares in electronic form
for any change of bank particulars or bank mandates
Such changes are to be advised only to the Depository
Participant by the members.

Members holding shares in electronic form are requested
to intimate immediately any change in their address or
bank mandates to their Depository Participants with
whom they are maintaining their demat accounts
Members holding shares in physical form are requested
to advise any change in their address or bank mandates
immediately to the Company / Karvy.

To avoid loss of dividend warrants in transit and undue
delay in respect of receipt of dividend warrants, the
Company has provided a facility to the Members for
remittance of dividend through Electronic Clearing
System (ECS). The ECS facility is available at locations
identified by Reserve Bank of India from time to time
and covers most of the cities and towns. Members
holding shares in physical form and desirous of availing
this facility are requested to contact with Company's
Registrar and Transfer Agents.

Members holdings Shares in Physical form may write
to Company's Share Transfer Agents / the Company
for any change in their address and bank mandates;
members having shares in Electronic Form may inform
the same to their depository participants immediately
so as to enable the Company to dispatch dividend
warrants at their correct addresses

Members are requested to kindly bring their copy of
the Annual Report with them at the Annual General
Meeting, as it will not be possible to provide extra copy
of Annual Report at the Annual General Meeting.

Members desirous of getting any information on the
accounts of the Company are requested to forward their
queries to the Company at least seven working days
prior to the Meeting, so that the required information
can be made available at the Meeting

Pursuant to the provisions of Section 72 of the
Companies Act, 2013, the Member(s) holding shares in
physical form may nominate, in the prescribed manner,
a person to whom all rights in the shares shall vest in
the event of death of sole holder or all joint holders
Member(s) holding shares in demat form may contact
their respective DP for availing this facility.

Electronic copy of the Annual Report along with the
Notice for 16" Annual General Meeting of the Company
inter-alia indicating the process and the manner of

20
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remote e- voting along with Attendance Slip and Proxy
Form is being sent to all those members who have
opted to receive electronic communication or who have
registered their email addresses with the Company/
depository participants. The Annual Report along
with the Notice of the 161" Annual General Meeting of
the Company is also available on the welbsite of the
Company, ie. wwwymartco.in. For members who have
not registered their email addresses, physical copies
of the Notice for the 16" Annual General Meeting of
the Company inter alia indicating the process and the
manner of remote e- voting along with Attendance Slip
and Proxy Form is being sent through the permitted
mode

In terms of the Circular No. CIR/MRD/DP/10,/2013 dated
215t March, 2013 issued by the Securities and Exchange
Board of India, Listed Companies are required to use
the Reserve Bank of India's approved electronic mode
of payment such as Electronic Clearance Service (ECS),
LECS (Local ECS)/ RECS (Regional ECS) / NECS
(National ECS)/ NEFT etc. for making cash payments
like dividend etc. to the members.

21. Memlbers are requested:

22.

23.

(a) To bring Attendance slip duly completed and
signed at the meeting and not to carry brief case or
bag inside the meeting venue for security reasons;
and

(b) To quote their Folio No. / DP-ID - Client ID in all
correspondence.

Accordingly, members holding securities in demat
mode are requested to update theirbank details with
their depository participants. In case of members
holding securities in physical form are requested
to send a request to Karvy Computershare Private
Limited or the Company Secretary of the Company
at Plot No. 862, Udyog Vihar, Industrial Area, Phase
-V, Gurugram - 122016.

The Securities and Exchange Board of India (SEBD
has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market.
Members holding shares in 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 to the Company / Karvy.

Members who hold shares in physical form in multiple
folios with identical names or joint holding in the
same order of names are requested to send the share
certificates to Karvy, for consolidation into a single folio.
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24.

25.

26.

Non-Resident Indian Members are requested to inform
Karvy, immediately of

(a) Change in their residential status on return to India
for permanent settlement.

(b) 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.

Memlbers who have not registered their e-mail addresses
so far, are requested to register their e-mail address for
receiving all communication including Annual Report,
Notices, Circulars, etc. from the Company electronically.

The Ministry of Corporate Affairs (MCA) had notified
the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016
effective from 7" September, 2016 (IEPF Rules 2016").
Amongst other things, the Rules provides for the manner
of transfer of the unpaid and unclaimed dividends to the
IEPF and the manner of transfer of shares in case any
dividend has not been encashed by the Sharenholders
on such shares during the last seven years to the
designated Suspense Account as prescribed by the
IEPF Authority.

As per the requirement of Rule 6 of the IEPF Rules
2016, the Company had sent information to all the
shareholders who had not claimed/encashed dividends
in the last seven vears intimating, amongst other
things, the requirements of the IEPF Rules, 2016 with
regard to transfer of shares and that in the event those
shareholders do not claim any unclaimed/unpaid
dividends for the past seven years, the Company will
be required to transfer the respective shares to the IEPF
Suspense Account by the due date prescribed as per
the IEPF Rules, 2016. The Company also simultaneously
uploaded on the ‘Investors Section” of the Website of
the Company viz. wwwyvmartcoin in giving details of
such shareholders whose dividend is unclaimed or
unpaid.

Voting through electronic means

In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 and
other applicable provisions of Companies Act, 2013
and pursuant to the provisions of Regulation 44 of the
SEBI (Listing Obligation & Disclosure Requirements)
Regulations, 2015, the Company is pleased to provide
members facility to exercise their right to vote at the 16"
Annual General Meeting (AGM) by electronic means
and the business may be transacted through remote
e- voting Services provided by Karvy Computershare
Private Limited.

The Company has appointed Mr. Jitender Singh,
Practicing Company Secretary as the Scrutinizer for
conducting the remote e- voting process in a fair and
transparent manner. E-voting is optional.

The E- voting rights of the shareholders/beneficiary
owners shall be reckoned on the equity shares held
by them as on 2lst June, 2018 being the Cut-off date
for the purpose. Shareholders of the Company holding
shares either in physical or in dematerialised form, as on
the Cut-off date, may cast their vote electronically. The
memlbers as on the cut-off date viz 21st June, 2018, shall
only be eligible to vote on the resolution mentioned in
Notice of AGM through e- voting as well as at the AGM.

The instructions for remote e- voting are as under

1. Use the following URL for e-voting from KARVY
website: http;/evoting karvy.com

2. Shareholders of the Company holding shares either
in physical form or in dematerialised form, as on the
record date, may cast their vote electronically.

3. Enter the login credentials [i.e. user id and password
mentioned overleaf] In case of physical folio, User
ID will be EVENT number followed by folio number.
In case of Demat account, User ID will be your DP 1D
and Client ID. However, if you are already registered
with Karvy for e-voting, you can use your existing
User ID and password for casting your vote. If
required, please visit https;/evotingkarvy.com or
contact toll free number 1-800-3454-001 for your
existing password

4. After entering the details appropriately, click on
LOGIN.

5 You will reach the password change menu wherein
you are required to mandatorily change vyour
password. The new password shall comprise of
minimum 8 characters with at least one upper case
(A-7), one lower case (a-7), one numeric value (0-9)
and a special character (@.#.%, etc). The system will
prompt you to change your password and update
any contact details like mobile, email etc. on first
login. You may also enter the secret question and
answer of your choice to retrieve your password in
case you forget it. It is strongly recommmended not to
share your password with any other person and take
utmost care to keep your password confidential.

6. You need to login again with the new credentials.

On successful login, the system will prompt you to
select the EVENT ie. V-Mart.

8. On the voting page, enter the number of shares
as on the cutoff date under "FOR/AGAINST or
alternately you may enter partially any number
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in "FOR" and partially in "AGAINST', but the total
number in ‘FOR/AGAINST taken together should
not exceed the total shareholding. You may also
choose the option "ABSTAIN" If the shareholder
does not indicate either 'FOR" or "AGAINST" it will
be treated as "ABSTAIN" and the shares held will not
be counted under either head.

Institutional Shareholders (ie. Members other than
individuals, HUF, NRIs etc.) are required to send a
scanned copy of the Board Resolution/authority
letter to the Scrutinizer via email at scrutinizer.
vmart@gmail.com with copy marked to evoting@
karvy.com.

Any person who becomes a member of the
Company after dispatch of the Notice of the
Meeting and holding shares as on the cut-off
date ie. 21°" June 2018, may obtain the User ID and
password in the manner as mentioned below:

o If e-mail address or mobile number of the
member is registered against Folio No,/DP 1D
Client ID, then on the home page of https,/
evotingkarvycom, the member may click
‘Forgot Password” and enter Folio No. or DP 1D
Client ID and PAN to generate a password.

o Member may call Karvy's toll free number

1-800-3454-001.

o Member may send an e-mall
evoting@karvy.com.

request to

Shareholders holding multiple folios / demat
accounts shall choose the voting process separately
for each folio / demat account.

Cast your vote by selecting an appropriate option
and click on "'SUBMIT". A confirmation box will be
displayed. Click "OK" to confirm else "CANCEL" to
modify. Once you confirm, you will not be allowed
to modify your vote. During the voting period,

MART

Members can login any number of times till they
have voted on the Resolution.

Once the vote on the Resolution is cast by the
Member, he/she shall not be allowed to change it
subsegquently.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Members and e-voting
User Manual for Members shall be available at the
download section of http/evotingkarvy.com or
contact KARVY at Tel No. 1800 345 4001 (toll free).

The Portal will remain open for voting from: 9.00
am. on 26" June, 2018 to 500 p.m. on 28" June,
2018 (both days inclusive).

The Scrutinizer shall  immediately after the
conclusion of the AGM, count the votes cast at the
AGM and thereafter unblock the votes cast through
remote e-voting in the presence of at least two
witnesses not in employment of the Company. The
Scrutinizer shall submit a consolidated Scrutinizer's
Report of the total votes cast in favor of or against,
if any, not later than three days after the conclusion
of the AGM to the Chairperson of the Company. The
Chairperson or any other person authorised by the
Chairperson, shall declare the result of the voting

forthwith.

The results shall be declared on or after the AGM
of the Company. The results declared along with
the Scrutinizer's report shall be placed on the
website of the Company wwwyvmartcoin and on
the website of KARVY nhttps/evotingkarvy.com
within three days of passing of the Resolutions at
the AGM of the Company and communicated to
the BSE Limited and National Stock Exchange of
India Limited, where the shares of the Company are
listed, for placing the same in their welbsite

Important Communication to Members

The Ministry of Corporate Affairs has taken a ‘Green Initiative in the Corporate Governance’ by allowing
paperless compliances by companies and as per Rule 18 of the Companies (Management and Administration)
Rules, 2014 allowed companies to send any notice/document (including Annual Report) to its members via
e-mail. To support this green initiative of the Government in letter and spirit, the Company has taken an initiative
to collect e-mail addresses of all its members

Members holding shares in physical form are requested to provide / update their e-mail addresses to Karvy
Computershare Pvt Ltd. (Registrar and Share Transfer Agent).

Note: Members holding shares in dematerialised form may kindly update their e-mail addresses with
their respective Depository Participant (DP's).
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ANNEXURE TO THE NOTICE

Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013.

ltem No. 5

The provisions of section 188(1) of the Companies Act, 2013
Act that govern the Related Party Transactions require a
Company to obtain prior approval of the Board of Directors
and in certain cases approval of the shareholders is also
required. Section 188()(f) of the Companies Act 2013
provides for the related party's appointment to any office
or place of profit. As per section 188(1)(f) of the Companies
Act, 2013, your Directors recommends the resolutions for
your approval. Mr. Lalit Agarwal, Chairman & Managing
Director, Mr. Madan Gopal Agarwal, Whole Time Director,
being relative are deemed to be interested or concerned in

the respective offices.

Mr. Snehal Shah is a related party within the definition of
Section 2(76) of the Companies Act 2013 ("the Act”). Pursuant
to the provisions of Section 188 of the Act, read with Rule 15
of the Companies (Meetings of Board and its Powers) Rules,
2014, appointment of any related party to any office or place
of profit in the Company, its subsidiary company or associate
company at a monthly remuneration exceeding ¥2.50,000/-
requires prior approval of the Company by way of Ordinary
Resolution. Further, his remuneration may be reviewed and
revised from time to time by the Board of the Company
based on his performance and as per the remuneration
policy of the Company. Besides salary, his remuneration
will also include all basic, additional, fixed and variable
remunerations, bonus, commission, incentives, allowances,
benefits, perguisites, amenities, and conveniences etc., as

per rules of his employer.

The information as required in accordance with Rule 15 of
the Companies (Meetings of Board & its Powers) Rules, 2014,
as well as pursuant to Sec. 102 of the Act is as under

(a) Name of the related party: Mr. Snehal Shah;

(b) Name of the Director or Key Managerial Personnel who
is related: Mr. Madan Gopal Agarwal, Whole-time Director
and Mr. Lalit Agarwal, Managing Director & Chairman.

(c) Nature of relationship: Mr. Snehal Shah is Brother-

in-law of Mr. Lalit Agarwal, Managing Director
and Promoter of the Company and son-in-law of
Mr. Madan Gopal Agarwal, Whole time Director and

Promoter of the Company.

(d) Nature, material terms, monetary value and particulars
of the contract or arrangement: Mr. Snehal Shah, is
appointed as Sr-President- Operations of the Company
at a remuneration exceeding %250000/- per month
including but not limited to all basic, additional, fixed
and variable remunerations, bonus, commission,

incentives, allowances, benefits, perquisites, amenities

and conveniences etc as per rules of the Company.

(e) Any other information relevant or important for the
members to take a decision on the proposed resolution:
He holds a Bachelor's Degree in commerce from KPB
Hinduja College of Commerce, Mumbai, also Holds a
Diploma in Computer Management from Datapro and
a Certificate in Management from Crestcom (USA). He
is having around one decade of work experience in the

retail industry

Excepttheabove noother Director, Key Managerial Personnel
or their relatives are anyway concerned or interested in the
proposed ordinary resolution. The Board recommends the
resolution set forth in Iltem No. 5 for approval of the Members.
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Details of Directors seeking Appointment / Re-appointment/Revision - Variation in
remuneration at the Annual General Meeting
(Pursuant to Regulation 36 of SEBI (LoDR) Regulations, 2015 & Secretarial Standard on General Meetings (55-2)

Sr.  Particulars Mr. Madan Gopal Agarwal

No

1 DIN 2249947

Age /5 years

3 Quialification Bachelor's Degree in Arts from the City College, the
University of Calcutta

4 Experience He has more than 3 decades of experience in retail
industry.

5 Term and condition of appointment As per the resolution

6 Details of remuneration to be paid As per the resolution

7 Remuneration last drawn (during the FY 2017-18) 366.43 lac

8 Date of appointment at Board 21st May, 2012

9 Shareholding in the Company as on 31t March, 2018. Nil

10 Relationship with other Directors/KMP/Managers Father of Mr. Lalit Agarwal, Chairman & Managing

Director of the Company
1 No. of Board Meeting attended during the year (201/-18) 5
12 Other Directorship Conquest Business Services Pvt. Ltd.

13 Membership /chairmanship of committee of other Board Nil

Route Map/Directions for the venue of AGM from Nearest Metro station
Route Map for the venue of AGM from AIIMS Metro Station
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