V2 Retail Limited

October 17, 2017

To
National Stock Exchange of India Limited Bombay Stock Exchange Limited,
Exchange Plaza, C-1, Block -G, “PhirozeJeejeebhoy Towers”,
Bandra-Kurla Complex, Dalal Street, Mumbai-400001
Bandra (E), Mumbai-400 051 '

‘Ref:- Seript Code:- V2RETAIL, 532867

SUB: AUDITOR’S CERTIFICATE

Dear Sir/Madam,

Enclosed herewith the Auditors Certificate pursuant to Regulation 77(6) contained in Chapter VII
(Preferential Issue) of the SEBI (ICDR) Regulations, 2009.

Kindly take the same on your records.

THANKING YOU,

YOURS FAITHFULLY,

For V2 Retail Limited

: , 1?\//
(RAM CHANDRA AGARWAL)
(Chairman and Managing Director)

DIN: 00491885
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Walker Chandiok & Co LLP

To,

Board of Ditectors Walker Chandiok & Co LLP

V2 Retail Limited (Formerly Walker, Chandiok & Co)
Khasra No. 928, 7th Floor, Plot No. 19A,
Extended Lal Dora Abadi Village Kapasheta, ﬁ’z?:or 164, Noida 201301
Tehsil Vasant Vihat,

New Delhi-110037, T +91 120 710 9001

. F +91 120 710 9002
India * 0

Independent Auditor’s Certificate on receipt of consideration towards 2,000,000 equity shares
allotted on preferential basis to India 2020 Fund II, Limited

1. In terms of our engagement letter dated 16 October 2017, we, in our capacity as the statutory
auditors of V2 Retail Limited (the ‘Company’) have verified the compliance with the sub-
regulation (5) of Regulation 77 of Secutities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 (as amended) [SEBI (ICDR) Regulations, 2009 and
amendments thereof], sub-section (6) of Section 42 of the Companies Act, 2013 and Rule 14 of
the Companies (Prospectus and Allotment of Securities) Rules, 2014, in connection with receipt of
consideration aggregating to Rs 760,000,000 towards 2,000,000 equity shares from India 2020
Fund II, Limited (hereinafter referred to as the “Allotee™) at a price of Rs 380 each (which includes
face value per equity share of Rs 10 each and securities premium of Rs 370 each).

Management’s Responsibility

2. The management of the Company is responsible for ensuring compliance with sub-regulation (5)
of Regulation 77 of SEBI (ICDR) Regulations, 2009 and amendments thereof, sub-section (6) of
Section 42 of the Companies Act, 2013 and Rule 14 of the Companies (Prospectus and Allotment
of Securities) Rules, 2014, maintaining relevant documents, including record of bank account
statement of Allotee regarding subscription money received from their respective bank account
and for providing all the required information to the relevant stock exchanges.

Auditor’s Responsibility

3. Our responsibility, for the purpose of this certificate, is to express reasonable assurance in the
form of an opinion based on our procedutes, which are limited to those mentioned in paragraph 4
below, about the compliance with sub-regulation (5) of Regulation 77 of SEBI (ICDR)
Regulations, 2009 and amendments theteof, sub-section (6) of Section 42 of the Companies Act,
2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014,
regarding receipt of subscription money by the Company from the Allottee.

4. Our procedutes were limited to making enquiries of the Company’s personnel and performing the
following procedures:

We have referred to the certified true copy of the resolution passed at the meeting of the
Board of Directors of the Company dated 16 October 2017, provided to us by the
management of the Company wherein the Board resolved for preferential allotment of
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Walker Chandiok & Co LLP

Independent Auditor’s Certificate on receipt of consideration towards 2,000,000 equity shares
allotted on preferential basis to India 2020 Fund II, Limited (Cont'd)

6.

equity shares to the Allottee and traced the Name of Allotee (India 2020 Fund II,
Limited) to such Resolution, approving allotment of 2,000,000 equity shares at Rs 380
each, aggregating Rs 760,000,000 (which includes face value per equity share of Rs 10
each and premium of Rs 370 each);

i, We have traced the consideration of Rs 760,000,000 from the copy of bank statement of
the current account maintained by the Company with ICICI Bank Limited as provided to
us by the management of the Company. Further, we have also traced the amount of Rs
760,000,000 from the copy of bank statement of the account maintained by the Allottee
with Kotak Mahindra Bank Limited, as provided to us by the management of the
Company;

ii. We have referred to the copies of signed Forms nos. PAS-4 and PAS-5 provided to us by
the management of the Company;

iv. We have referred to the copy of extract of minutes of Extra-Ordinary General Meeting
of the members of the Company dated 6 October 2017, provided to us by the
management of the Company wherein a special resolution authorising preferential
allotment of equity shares has been passed; and

V. We have also obtained the requisite representation from the Company’s authorised
petsonnel.

Nothing contained in this certificate, nor anything said or done in the course of, ot in connection
with the services that are subject to this certificate, will extend any duty of cate that we may have in
our capacity of the statutory auditors of any financial statements of the Company. We carried out
our examination in accordance with the Guidance Note on Audit Reports and Certificates for
Special Purposes (Revised 2016), issued by the Institute of Chartered Accountants of India. Our
scope of work did not involve us performing any audit tests in the context of our examination, We
have not performed an audit, the objective of which would be the expression of an opinion on the
financial statements, specified elements, accounts or items thereof, for the purpose of this
certificate. Accordingly, we do not express such opinion. Furthet, out examination did not extend
to any aspects of a legal or propriety nature other than the matters referred to in the certificate.
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Setvices Engagements.

Opinion

8.

Based on our examination, inquiries from the management and our procedures as mentioned in
paragraph 4 above, and according to the information, explanations and representations provided
to us by the management of the Company, we confirm the following;

a) The Company has received the consideration aggregating Rs 760,000,000 against allotment of
2,000,000 equity shares (including securities premium amount), from the bank account of the
Allotee as evidenced from the copy of bank account statements referred to in paragraph 4(ii)

above and accordingly, the Company is in compliance with sub-regulation (5) of Regulation 77

of SEBI (ICDR) Regulations, 2009;

Chartered Accountants



Walker Chandiok & Co LLP

Independent Auditor’s Certificate on receipt of consideration towards 2,000,000 equity shates
allotted on preferential basis to India 2020 Fund II, Limited (Cont’d)

b) Vide resolution passed as referred to in paragtaph 4 (i) above, the Company has complied with
the provisions of sub-section (6) of Section 42 of the Companies Act, 2013; and

¢) The Company has complied with the provisions of clauses (1) and (2) under Rule 14 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014, and has maintained
documents pertaining to PAS-4 and PAS-5 as referred to in clause (3) of such Rule. Further, as
on the date of this certificate, we have been explained that the Company is in the process of
filing the requisite forms (PAS-3, PAS-4 and PAS-5) with the Registrar of Companies and
Securities and Exchange Board of India, which ate to be filed within 30 days of circulation of
the private placement offer letter/ the allotment of shares, as applicable.

Restrictions on use

9. 'This certificate is issued at the request of the management of the Company solely to assist them in
their submission with the relevant stock exchange(s) in connection with the receipt of
consideration for allotment of equity shares on preferential basis and is not to be used, referred to
or distributed for any other putpose without our prior wtitten consent. We accept no duty or
responsibility to and deny any liability to any other party in respect of any use of this cettificate or
reliance to be placed upon this cettificate, in connection with any specific transaction intended to
be entered into ot being entered into by or with the Company.

ngmuf

For Wa iok & Co LLP
artered Accountants

Firm Registration No. 001076N/N500013

it Mahajan
Partner
Membership No. 504822

Place: Noida
Date: 16 October 2017

Chartered Accountants
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Independent Auditor’s Certificate on receipt of balance consideration towards 1,000,000 convertible
warrants allotted on preferential basis to Ricon Commuoditics Private Limited

1. In termns of our engagetnent letter dated 16 October 2017, we, in our capacity as the statutory auditors of
V2 Retail Limited (the “Company”) have verified the compliance with sub-regulation (3) of Regulation 77 of
Securitics and Exchange Board of India (Tssue of Capilal and Disclosure Requirements) Regulations, 2009
{as amended) [SEB1 (IC1IR) Regulations, 2009 and amendments thercof], sub-scction (6] of Secton 42 of
the Companies Act, 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securitics) Rules,
2014, in connection with receipt of balance 75% consideration aggregating to Rs 56,250,000 towards
1,000,000 convertible warrants {rom Ricon Commodities Private Limited (hereinafrer referred to as the
“Allottec™) at a price of Rs 75 cach (which includes face value per equity share of Rs 10 each and securities
premium of Bs 65 each).

Management's Responsibility

2. The manapement of the Company is responsible for ensuting compliance with sub-regulation (5) of
Regulation 77 of SIIBI (ICDR) Regulatons, 2009 and amendments thereof, sub-section (6) of Section 42 of
the Companies Act, 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules,
2014, maintaining relevant documents, including record of bank account statement of Allottee reparding
subsctption money received from theit respective bank account and for providing all the required
information to the relevant stock exchanges,

Auditor’s Responsibility

3. Our responsibility, for the purpose of this certificate, is to express reasonable assurance in the form of an
opinion based on our procedures, which are limited to those mentioned in paragraph 4 below, about the
compliance with sub-repulation (3) of Repulation 77 of SEBI (ICDR) Regulations, 2009 and amendments

_thereof, sub-section (6) of Section 42 of the Companies Act, 2013 and Rule 14 of the Companies (Prospectus
',:, _- afid; Allotment of Securiries) Rules, 2014, regarding receipt of subscription money by the Company [rom
the Allottee.
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Walker Chandiok & Co LLP

Independent Auditor’s Certificate on receipt of consideration towards 1,000,000 convertible warrants
allotted on preferential basis to Ricon Commodities Private Limited

4. Qur procedures were limited to making enquiries of the Company’s personnel and performing the following
procedures:

I We have referred to the certified true copy of the resolution passed at the mecting of the Board
of Directors of the Company dated 16 October 2017, provided to us by the management of the
Company wherein the Board resolved for preferential allorment of equily shares to the Alloltee
and traced the Name of Allottee (Ricon Commoditics Private Limited) to such Hesclation,
approving allotment of 1,000,000 cquily shares at Bs 75 cach, apgregaring Rs 75,000,000 {which
includes face value per equity share of Rs 10 each and premium of Rs 65 each);

i, We have traced the balance 75% consideration of Rs 56,250,000 from the copy of bank statement
of the current account maintained by the Company with ICICI Bank Limited as provided to us by
the management of the Company. Further, we have also traced the amount of Rs 56,250,000 from
the copy of bank statement of the account maintained by the Allottee with ICICT Bank Limited,
as provided to us by the management of the Company;

iid. We have referred Lo the certificate 1ssued by M/s AKGVG & Associates, Charlered Accountants,
dated 22 Navember 2016, for receipt of Rs 18,750,000 (being 23% of total consideration) in
accordance with SEBI (ICDR) Regulations, 2009;

iv. We have referred to the copies of signed Form nos. ’AS-4 and PAS-5 provided to us by the
management of the Company;

w. We have referred to the copy of extract of minutes of Extra-Ordinary Gencral Meeting of the
members of the Company dated 30 Scptember 2016, provided to us by the management of the
Company wherein a special resolution authorising preferential allotment of equity shares has been
passed; and

Vi We have also obtained the requisite representation from the Company’s authotised personnel.

6. Nothing contained in this certificate, nor anything said ot done in the course of, or in connection with rhe
services that are subject Lo this certificate, will extend any duly of care that we may have in our capacity of
the stalutory auditors of any financial statements of the Company. We carred oul our examination in
accordance with the Guidance Note on Audit Reports and Certificales for Special Purposes (Revised 2016),
issued by the Institute of Chartered Accountants of India. Our scope of work did not involve us performing
any andit tests in the context of vur examination. We have not performed an audir, the objective of which
would be the cxpression of an opinion on the financial slatements, specified elements, accounts or items
thereof, for the purpose of this certificate. Accordingly, we do not express such opinion. Further, our
examination did not extend Lo any aspects of a legal or propricty nature other than the matlers referred to
in the certificate. The Guidance Note requires that we comply with the ethical requirements of the Code of
Ethics issued by the Institute of Chartered Accountants of India.

7. We have complicd with the relevant applicable requircments of the Standard on Quality Control (SQC) 1,

Quality Control for Firms that Perform Audits and Reviews of Ilistorical Dinancial Information, and Other
Assurance and Related Scrvices Hngagements.

Chartered Accountante



Walker Chandiok & Co LLP

Independent Auditor’s Cerlificate on receipt of consideration towards 1,000,000 convertible warrants
allotted on preferential basis to Ricon Commodities Private Limited

Opinion

8.

Based on our exammination, inquiries from the management and our procedures as mentioned in paragraph
1 above, and according to the information, explanations and represenfations provided to us by the
managetnent of the Company, we confirm the following;

4)

b)

The Company has received the balance 75% consideration agpregating Rs 56,250,000 against allotment
of 1,000,000 cquity shares (including securitics premium amount), from the bank account of the Allottee
as evidenced from the copy of bank account statements referred to in patagraph 4(ii) above and
accordingly, the Company is in compliance with sub-regulation (5) of Regulation 77 of SEBI (ICDR)
Regulations, 2009,

As referted to in paragraph 4 (i) above, the Company, has passed the resolution in terms with sub-
section (6) of Scetion 42 of the Companies Act, 2013, and allotted equity shares on conversion of share
wartanls within the stipulated time from receipt of balance consideration;

The Company has complicd with the provisions of clauses (1) and (2) under Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, and has aintained documents pertaining Lo PAS-
4 and PAS-5 as referred to in cause (3) of such Rule. Further, as on the date of this certificatc, we have
been explained that the Company is in the process of filing the requisile forms (PAS-3, PAS-4 and PAS-
5), as applicable, with the Registrar of Companies and Securities and Exchange Board of India, which
are to be filed within 30 days of the allotment of shares.

Restriclions on use

g

This certificale is issucd at the request of the management of the Company solely to assist them in their

submission with the relevant stock exchange(s) in connection with the receipt of consideration for allotment
of equity shares on preferential basis and is not (o be used, referred to or distributed for any other purposc

without our prior wrilten consent. We accept no duty or responsibilily to and deny any liability to any other
party in respect of any use of this certificate or reliance to be placed upon this certificate, in connection with
any specific transaction intended to be entered into or being entered into by or with the Company.

For Wallker C i y
artered Accounlants

Titm Registration No. 001076N/N500013 /i

Membership No. 504822

Place: Moida
Date: 16 October 2017
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