August 13, 2024

Dy. General Manager,

Listing Department,

BSE Ltd.,

Corporate Relation Department,
P.J. Towers, Dalal Street,

Fort, Mumbai — 400 001

Scrip Code: 511333

Sub: Public Announcement for Buyback of Equity Shares and Newspaper Publication.
Dear Sir/ Madam,

Pursuant to Regulation 30 read with Schedule IIT and Regulation 47 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and in
accordance with Regulation 7 of the Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018, please find enclosed scanned copy of Public Announcement for
buyback of equity shares of the Company published today i.e. August 13, 2024 in the following
newspapers:

- Financial Express — English National daily :
- Jansatta — Hindi National Daily and Regional language daily

The soft copy of relevant publication is appended to this letter. The same is also being made
available on the Company’s website at www.vlsfinance.com.

Thanking you,
for VLS Finance Limited

HARSH geser
Date: 2024.08.13 |,
CO N S U L\1/}93~e7:47 +05'30"
(H. Consul)

Company Secretary
M. No.—A11183

Copyto: 1) The National Stock Exchange of India Ltd., Exchange Scrip Code:
Plaza, 5t Floor Plot No. C/1, G-Block, Bandra Kurla VLSFINANCE
Complex, Bandra (E), Mumbai-400051

2)  The Calcutta Stock Exchange Association. Ltd., 032019
7, Lyons Range, Kolkata- 700 001
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FINANCIAL EXPRESS

VLS FINANCE LIMITED

CiN: L65910DL1986PLC023129

Registered Office & Comespondence Address: Ground Floor, 90, Okhla Industrial Estate, Phase i, New Delhi - 110020.
Tel: +91 11 48656666, E-mail: hconsul@visfinance.com; Website: www.visfinance.com
Contact Person: H. Consul, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF
EQUITY SHARES OF VLS FINANCE LIMITED FOR THE BUY-BACK OF EQUITY SHARES ON A PROPORTIONATE
BASIS THROUGH TENDER OFFER.

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT™ OR "PA"} IS BEING MADE PURSUANT
TO THE PROVISIONS OF REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-
BACK OF SECURITIES) REGULATIONS, 2018 AS AMENDED (THE “SEBI BUY-BACK REGULATIONS"}, AND
CONTAINS THE DISCLOSURES AS SPECIFIED IN THE APPLICABLE PROVISIONS OF SCHEDULE Il TO THE
SEBI BUY-BACK REGULATIONS READ WITH SCHEDULE | OF THE SEBI BUY BACK REGULATIONS.

OFFER FOR BUYBACK OF NOT EXCEEDING 33,00,000 ("THIRTY THREE LAKHS") FULLY PAID UP EQUITY
SHARES OF FACE VALUE OF S10/- (RUPEES TEN ONLY) EACH OF VLS FINANCE LIMITED ("EQUITY SHARES"
OR “SHARES™), AT A BUYBACK PRICE OF ¥380/- ("RUPEES THREE HUNDRED EIGHTY ONLY") PER EQUITY
SHARE PAYABLE IN CASH FOR AN AMOUNT NOT EXCEEDING %1,25,40,00,000 ("ONE HUNDRED TWENTY
FIVE CRORES AND FORTY LAKHS ONLY"), EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED
FOR THE BUYBACK, WHICH REPRESENTS 8.21% AND 8.04% OF THE AGGREGATE OF COMPANY'S FULLY
PAID UP EQUITY SHARE CAPITAL AND FREE RESERVES A5 PER THE LATEST AVAILABLE AUDITED
STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS AS ON MARCH 31, 2024 RESPECTIVELY,
THROUGH THE TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM, ON A
PROPORTIONATE BASIS FROM ALL THE EQUITY SHAREHOLDERS! BENEFICIAL OWNERS OF EQUITY
SHARES OF THE COMPANY AS ON RECORD DATE ("BUYBACK" OR “THE BUYBACK OFFER”).

Certain figures contained indhis P&, including financizl information, may have been subject torounding-off adjustments.
Al decimals have been rounded off to two decmal places.
1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1. The Board of Directors (“Board™), which term shall be deemed o include any commitiee of the Board andfor
officialz, which the Board may constitute’authonse 1o axercise its powers (the “Buy Back Committea") of VLS
Finance Limiled "Company™), al its meeling held on August &, 2024 ("Board Meeting") has, in accordance
with Aricle Siv) of the Articles of Association of the Company and the provisions of Sections 66, 69, 70, 110, 179
and alf other apphcable provisions of the Companies Act, 2013, as amended {"Act”) read with the Companies
(Share Capital and Debentures) Rules, 2014, the Companies (Management and Administration) Rules, 2014,
the Companies (Meatings of Board and ite Powers} Rules, 2014, to the exten! applicable and other relevant
Rules made thersunder, each as amendad from time to time and the provisions of the Secunfies and Exchange
Board of India (Buy-Back of Securities) Requiations, 2018, as amended ("SEBI Buy Back Regulations™), the
Securities and Exchange Board of India (Listing Obligabons and Disclosure Requirements) Regulations, 2015,
as amended, {"3EBI| Listing Regulations”) and subject t approvals of statutory, regulatory or govemmental
authorities, institulions or bodies as may be required under applicable laws , the Board of the Company, approved
the proposal o Buy Back of not excesding 33,00,000 (Thirty Three Lakhs) fully paid up equly shares having a
face value of T10- (Rupaes Ten only) each (“Equity Shares"), represanting 2.48% of tha 1otal number of Egquity
Shares In the tofal paid up Equity Share capital of the Company, 25 on March 31, 2024, at a buy back price of
T380/- (Rupees Three Hundred and Eighty onty) per fully paid-up Equity Share payable in cash ("Buy Back
Price”) for an amownt not excesding $1,25,40,00 000 {“one Hundred Twenty Five Crores And Forty Lakhs Only
axcidng any expenses incumed or fobe incurred for the Buy Back viz. brokerage costs, Tees, turmover charges,
tawes such a8 secunties transaction |ax and goods and services tax (i any), 1ax on distibuted income on Buy
Back, slamp duly, advisors fees, filing fees, public anncuncement expenses, printing and dispatch expensas, i
any. and other incidental and related expensas and charges elc., (“Transaction Costs”) {such amcunt hereinafter
referred 1o a5 the “Buy Back Size"), representing 8.21% and 8.04% of the aggregate of the total paid-up equity
share capital and free reserves of the Company based on latest audited standalone and consolidated sudited
financial statements of the Company, respectively as on March 31, 2024, from the shareholdersbensficial
owners of the Equity Shares of the Company as on a recaord date to be subsequently decided by the Board/Buy
Back Commitlee (“Eligible Shareholders"), through tender offer route, on a proportionate basis as prescrbed
undes the SEBI Buy Back Regulations

The Buyback s less than 10% of the tolal paid up equity capital and free resenes of the Company basad on
the standalone and consolidated financial statements of the Company as par 15 audited financial statemants as
on March 31, 2024, through the board approval route as per the provisions of the Companies Act and the SEBI
Buy-Back Regulalions. Hence, approval of members is not reguired

The Baard of Diractors of tha Company approved the Buyback, by passing a Board Resolution, dated August 8.
2024, The Buyback is furiher subsect to approvals, permizsions, sanclions and exempbions and subject bo such
conditions and modifications, if any, from time o time from stalulory, regulatary o governmental autharities as
requirsd under applicable laws including but not limited fo the SEBI and the stock exchangess where the Equity
Shares of the Company are listed .e. National Stock Exchange of India Limited (“NSE"), BSE Limited ("BSE™)
and CSE Limiled ("CSE"). (NSE" and together with BSE and CSE, the “Stock Exchanges"). Howaver, Equily
Shares: of the Company are not traded on CSE and currendly under suspension. The Company had filed the
application for voluntary delisting of ils shares from the CSE. Pursuant 1o the decision of the Board in ils meeting
held on Ociober 25, 2018 and the same is panding fo be considered on the part of CSE.

The Buy Back will bé undertaken on a proportionate basis from the Efigible Shareholders as on the Record
Dale provided that 15% (fiftean parcant) of the number of Equity Shares proposad to be bought back or number
of Equity Shares enfited as per the shareholding of small sharehoiders a3 defined in the SEB| Buy Back
Regulations (*Small Shareholders”) as on the Record Date, whichever |s gher, shall be reservad for the Small
Sharehalders.

The Buy Back Size-ig §.21% and 5.04% of the fofal pasd-up Equity Share capdal and free reserves of the
Comgany based on the latest slandafone and consclidated audited financial statersents of the Company
respectively a5 3t March 31, 2024 (being the date of the latest available audited standatone and consaolidated
financial staterments of the Company).
The Buy Back shall be undaertaken on a proportionate basis from the Eligible Shareholders through the Tender
Offer process prescribed under the SEBI Buy Back Regulations. Additionally, the Buy Back shall be implemented
by the Company using the “Machanism for acquisition of shares through stock exchanga” as specified by SEBI
vide crcular bearing number CIRICFDIPOLICYCELL/Y20M5 dated April 13, 2015 read with crgular bearing
number CFOVDCR2/CIR/P/2016/1131 dated Decembar 09, 2016, SEBIHO/CFINDCRIVCIRP2021/615 dated
August 13, 2021 and SEBIHOICFDIPaD-2IPICIRI2023135 dated March 08, 2023, including any amendments
thereof {"SEBI Circulars™), In this regard, the Company has requesied N3E to provide ihe separate acquisition
window to facllate placing of sell arders by the Elgible Sharsholders who wish o tender Equity Shares in the
Buy Back. For the pumposes of the Buy Back, N5E is appointed as the designated stock exchange ("Designated
Stock Exchange”). Once the Buy Back is concluded, all Equily Sharas purchased by the Company in the Buy
Back will ba extingusshed in terms of the SEBI Buy Back Regulations.
In terms of the SEBI Buy-Back Regulations, under tender offer route, the mambers of the Promoter Group and
persons in contred of the Company hava the option (o participata in the Buyback. In this regard, the mambers of
the Promater Group and persons in control of the Company, have not expressed their intention to partcipate in
the Buyback.
Further, under tha Act, the number of Equity Shares that can ba bought back during the financial year shall nof
exeed 25% of the fotal number of Equity Shares in the paid up Equity Shares of the Company. Accordingly, the
number of Equity Shares that can be bought back during the financial year cannot exceed 86.98,996 (Eighty Six
Lakhs Ninety Eight Thousand Mine Hundrad and Ninety Eighl) Equity Shares being 25% of 347 95 892 (Threa
Crores Forly Seven Lakhs Mmety Frve Thousand Mine Hundred and Minefy Two) BEquity Shares of face value
of T10- (Rupees Ten Only) each, being the oulstanding number of fully paid up Equity Shares of the Company
as on March 31, 2024. Since the Company proposes to Buy Back up fo 33,00,000 {Thiry Three Lakhs) Eguity
Shares. tha sama is within the aforasaid limit. Further, proposed Buy Back of Equity Shares of up o 33,00,000
{Thirty Three Lakhs) represents about 5.48% of the tolal number of Equity Shares in the tatal paid up Equity
Share capital of the Company as on the date of Public Announcement,
Pursuant to the proposed Buy Back and depending on the response 1o the Buy Back. the voting rights of the
Promoters m the Company may increase from their existing shareholding in the fotal equity capital and voting
rights of tha Company. The Promoters of the Company are already in control over the Company and therefore
such further increase or decraase in voling rights of the Promaters will nol result in any change in contral over the
COmpEny.
1.10.Panticipation in the: Buy Back by Elgible Sharehokders may trigger tax on distributed income in India and such
tax Is 1o be discharged by the Company as per the procedure laid down (n the applicable provisions of the
Income Tax Act, 1961 read with any appficable rules framed thereunder. The fransaction of Buy Back is subject
to securdies transaction tax in India. Participation in the Buy Back by non-resident Eligible Shareholders may
trigger capital gaing tax in the hands of such sharehokders in their country of residence. In due course, Eligible
Shareholders will receive a letter of offer, which will confain’a more detailed note on taxation, However, in view of
the parbculanzed nature of tax consequences, the Eligible Sharshalders are advised 1o consult thear own legal,
financial and tax advisors prior bo participating in the Buy Back.
1.11. Tha Buy Back fram Eligible Shareholders who are parsons resident outside India, meluding the foreign portfalio
Investors, erstwhile overseas corporate bodies and non-resident Indians, members of foreign nationally, ste, if
any . shall be subject fo such approvals i, and fo the extent necassary or required from the concemead authositias
including appeovals from the RBI under the Forsign Exchangs Managemeni Act, 1994, as amendesd and the rules,
requiations framed thereunder and Income Tax Act, 1361 including rules and notifications isswed thereunder, as
appicable, if amy and such approvals shall ba required 1o be taken by such non-rasident sharaholders

1124 copy of this Public Announcement is available on the website of the Company at www visfinance com and
expected to be avaitable on the SEBI websita www.sebi.gov.in and on the website of the Stock Exchanges at
wiww.nsaindia.com and www.bseindia.com during the parod of the Buy Back,

2. NECESSITY OF THE BUYBACK

Having regard to the healthy cash fiows that the Company has been able fo consistently generats, the future

projected cash flows of the Company and the anticipated funds required for capital expenditure and working

capital to meet the expected fulure growth of the Company, the Buy-back is expected to achieve the fallowing
objectivas:

B

1.3

1.4

1.5.

1.6

1T

1.8:

1.9

211, optimize refums fo shareholders;
212, enhance everall sharaholders value: and
213, optimize the capdal structure.;

Z.2. The Buy Back, which is beng implemented through the Tender Offer’ as preseribed under the SEBI Buy Back
Regulations, would involve allocation of 15% of number of Equity Shares which the Company proposes fo Buy
Back or number of Equity Shares entitled as per the shareholding of Small Shareholdars, whichever is higher, 1o
Small Shareholders. The Company believes that this reservation of 15% for Small Shareholders would benefit &

large number of public sharehalders, wha would gat clagsified as “Smalf Sharehalder”;

The Buy Back gves an option 1o the sharenolders holding Equiy Shares aof the Company, 1o either (i) choose
to parficipate and get cash in lieu of Equity Shares to be accepled under the Buy Back Offer or (i} choose fo
nol parlicipate and enjoy a resultant increase in their percentage sharaholding, post the Buy Back Offer, without
adadional investment

3. MAXIMUM AMOUNT REQUIRED FOR BUY BACK, ITS PERCENTAGE OF THE TOTAL PAID-UP EQUITY
SHARE CAPITAL AND FREE RESERVES AND THE SOURCE OF FUMDS FROM WHICH BUY BACK
WOULD BE FINANCED

The maximum amount required under. the Buy Back will be not exceeding $1,25.40,00,000 {Rupees Cne
Hundrad Twenly Five Crores and Forty Lakhs onfy) excluding transaction costs incurred or [o be incurred for the
Buy Back, being 8,21% and 8,04% of the aggregate of the total paid-up Equity Share capital and Free Reserves
of the Company basad onthe [abest Standalone 2nd Consobdated Audited Financial Siatements of the Company
respeclively as at March 31, 2024 (being the date of the latest available Audited Standalone and Consolidated
Financial Siatemenis of the Company),

The Buy Back would be made out of free reserves of the Company, The Company shall transfar from ils free
resenes or securties premium account andior such sources as may be permitted by law a sum egual fo the
nominal walue of the Equity Shares bowght back through the Buy Back to the Capital Redemption Resense
Account and the details of such ransier shall be disclosed in its subsequent audited balance sheel The paymenls
shall be made oui of the Company’s cash balances ai bank andior liquid imvestments andlor cash available from
Internal resourcas of the Company (and not fram any borrowed funds) and on such terms and conditions as the

2.3

+1.

3.2

4.1

4.2,

4.3,

.1

g.1.

B2

9.1,
8.3,

8.3,

a4,

8.5

Board'Buyvback Committes may decide from time fo tme at its absolule discretion. The Company confirms that

as required under Section 68(2){d) of the Act. the ratio of the aggregate of secured and unsecurad debls owed

by the Comgpany shall be not more than twice the paid-up Equity Share capdal and Free Ressrves after the Buy

Back and that it has got sufficient source fo pay-off the consideration fowards the Buy Back and would not bormow

funds for the said purposa,

BUY BACK PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND BASIS OF

DETERMINING THE BUY BACK PRICE

Tha Equity Shares of tha Carmnpany ana proposed to be bought back at a buy back price of T3B0/- (Rupees Thraa

Hundred and Eighty only) per Equity Share, The Buy Back Price has been arrived at after considenng vanous

factors inciuding but nat limited to the volume weighted average prnces of the Equity Shares traded on the BSE

and NSE where the Equity Shares are ksted, the net worth of the Company, price eamings ratio, impact on ather

financial parameters and the possible impact of Buy Back on the eamings per share.

The Buy Back Price represents premium of

iy Premium of 30.02% and 31.64% fo the voluma weaighlad avarage market price of the Equity Share on NSE
and BSE respectively, during the three months preceding the August 6. 2024 |.e. date of intimation to the
Slock Exchanges {"Intimation date™) for the Board Mesting to consider the proposal of the Buyback.

iy Premium of 24.06% and 25.37% over the volume wesghted avarage market price of the Equity Shanes on
NSE and BSE respectvely, for two weeks preceding the Intimation Date

iy Premium of 27.05% and 27.05% over the dosing prics of the Eguity Shares on NSE and BSE respectively,
a3 an the Intimation Data

i) Premium of 28.71% and 28.60% ovar the elosing price of the Equity Share on NSE and BSE respactively,
as on August 5, 2024, which is a day preceding the date of intimation fo the Stock Exchanges for the Board
Mpating to considar the proposal of the Buyback:

The Board/Buy Back Committee may, 1 (ane) working day pror lo the Record Date, increass the Buy Back Prica

and decrease the number of Equity Shares proposad to be bought back under the Buy Back, such that there is

no change in the Buy Back Size, in tarms of Regulation 3{via) of the SEBI Buy Back Regulations.

MAXIMUM NUMBER OF SHARES THAT THE COMPANY PROPOSES TO BUY BACK

. The Company proposes to buyback 33,00,000 ("Thirty Three Lakhs™) fully paid-up Equity Shares of face value

of € 10/- (Rupees Ten only) each of the Company or lesser, depending upon the final buy back price determined
by the Board/Buyback Committes in terms of Regulation S{via) of the SEB| Buy Back Regulations. Further,
proposed Buy Back of Equily Sharss of up to 33.00,000 ("Thirty Three Lakhs") represents 9.48% of the tolal
number of Equity Shares in tha total paid-up Equity Shara capital of tha Company as on the date of Public
Announcement and 9.48% of the total number of Equity Shares in the fotal paid-up Equity Share capital of
tha Campany as on March 31, 2024, which is within 25% of total number of cutstanding Equity Shares of the
Company

METHOD TO BE ADOPTED FOR THE BUY BACK

1. The method to be adopied for the purposs of Buy Back shall be through the Tender Offer route through Stock

Exchange mechanism as prescribed under the SEBI Buy Back Regulations and circutars Issued thereunder,

including the “Mechanism for acquisdtion of shares through Stock Exchange” notfied by SEBI Circulars or such

ather mechanism, for the Buy Back through Tender Offer route, as may be applicable.

DETAILS OF SHAREHOLDING OF PROMOTER AND PROMOTER GROUP. DIRECTORS, KEY MANAGERIAL

PERSONNEL AND PERSON IN CONTROL OF THE COMPANY AND DETAILS OF TRANSACTIONS IN THE

EQUITY SHARES

The aggregata shareholding in the Company of (a) Promoters and the membars of the Promoter Group and

persons in control of the Company; (b) desciors) trustess | partners of the Promoter Group companies | entifies;

[c] Diractors and Key Managerial Personnel of the Company, as on the date of the Board Meeting, i.a., August 3,

2024 and the date of this Public Announcemant |2, August 12, 2024 15 as follows:

7.1.1. Agaregate shareholding of the Promoters and the members of the Promaoter Group and persons in
control of the Company in the Gompany as on the date of the Board Meeting i.&., August 5, 2024 and the
cale of this Public Announcemsant L&, August 12, 2024, is as follows:

3. Nama Entity Type As on date of Board As on date of Public
Ne, Meeting Announcement
No. of o Mo, of g
Equity | Shareholding| Equity |Shareholding
. : shares Shares
1 |Ms: Divya Mehroira | Promoter Group |~ 5,471,393 1.66% | 541,383 1.56%
2 |Mahesh Prasad Mehrotra | Promoter Group | 19,84.262 5.70% | 19.B4.262 5.70%
(HUF}
3__|Ms. Sadhana Mehrotra | Promoter Group | 884,691 24k 8.B4681 2540
4 | Mahesh Prasad Mehrotra | Promotar 1 0 00% 1 0.00%
3
5 | Ms. Daya Mehrotra | Promotar Group | .| «|
6 | Mr. Ramjs Mehrotra® | Promoter Group - - - -
7 |VLS Capital Limited ' | Promotar Group | 1,33,36,5368 38.33% | 1,33.36,538 38.33%
8 |VLS Commodities Private | Promoter Group|  4.57,768 1.32% | 457768 1.32%
Lirritad i
8 |South Asian Enferprises | Promoter Group 1,500 0,004 % 1,500 0.004 %
| Limitad™ |
10 | Pragati Moulders Limited | Promeder Group - - - -
|
11 | Mr. Vikas Mehrolra® | Prometer Group| 485,783 140% | 485783 1.40%
iTntai 1,76,91,936 50.84% | 1,76.91,936 50.84"%

Direetors of VLS Capital Limited are
a, Mr. Tej Bhan Gupta
b. Mr. Anoop Mishra
¢, Mr. Vinod Prakash
d. Mr. Rajesh Mhalani
2, Mr. Keshay Tandan
Directors of VLS Commodities Prvate Limited are
a. Mr. Subhash Chandra Jain
b. Mr. Raesh Jhalani
Directors of South Asian Enterprises Limited are
Mr. Prem Marain Parashar
kir. Tej Bhan Gupta
Mr. Anupam Mehrobra
Mr. Kishan Kumar Soni
Or (Mrs. ) Neeraj Arora
Mr. Priya Brat
Mr. Adesh Kumnar Jain
h, Mr. Abhinav Shobhit
[4) Directors of Pragati Moulders Limited are
a, Mr. Keshav Tandan
b, Mr. Subhash Chandea Jain
. Mr. Pradesp Kumar Sharma

@ Since deceased. The shares held by Mr. Mahash Prasad Mehrotra- Promaoter, Ms. Divya Mehrotra and

Mr. Vikas Mehrotra - constituents of the Promoter Group of the Company are yet to be transmitied to thair

respective legal heirs) as on 09th August-2024,

712 Exceptas disclosed in 7.1.1. none of the directors of the Promuoter and Promater Group entities hold amy
equity sharas of the Company in the Company as on the data of the Board Meeting i.o., August 8, 2024
and the dale of this Public Announcement i&., August 12, 2024,

(2}

()

R A

7.1.3. Excepl as disclosed below, none of the Dirsctors and Key Managenal Persons of the Company hold any
equity sharas of the Compary in the Company as on the date of the Board Meating i.e., August 9, 2024
and the date of this Public Announcement 2., August 12, 2024,
a Name Designation As on date of Board | As on dale of Public
Mo, Meeting Announcement
No. of % Mo. of | .
Equity | Shareholding  Equity | Shareholding
| _| Shares” | | Shares” | :
1 | Mr. Adesh Kumar Jain Nen-Executive - 6,000 0.017 | 8,000 0.017
Independent Director-
B Shareholder Diracior
2 | Mr. Suresh Kumar Agarwal | Managing Director 2] | 2|
3 | M Kishan Kumar Som Directar-Finance & CFO i - 2 -
[ Total | 6,004 0.02]  6,004] 0.02

* including shares held by related persons

7.14. No Equity Shares of the Company have been purchased’sold by Promoters and Promoter Group,
Direclors, Key Managerial Personnel and persons who are in contral of the Company during a period of
S (6) months precading the date of the Board Meeting at which the buyback was proposed and from
the date of the Board Meeting lil the date of the Public Announcerment,

INTENTION OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AND PERSONS IN CONTROL OF

THE COMPANY TO PARTICIPATE IN THE BUYBACK:

In terms of the Buyback Requiations, under the tender offer route, tha Prormaoter and Promaotér Group have an

option to paricipate in the Buyback.

In thes regand, the members of the Promoter Growp and persons in controd of the Company, have not expressed

thair intention bo parficipate in the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUY BACK
REGULATIONS AND THE ACT

The Compamy confirms that:

All Equity Shares for Buy Back are fully paid-up;

The Company shall not issue any Equity Shares or other securities from the date of the Board Meating inluding
by way of bonus issua fill the expiry of the Buy Back perod i.e. date on which the payment of consideration o
shareholders who have accepied the Buy Back is made in accordance with the Act and the SEB| Buy Back
Regulations;

The Company shall not raise further capital for @ period of one year from the expiry of the Buy Back period i.e,
the date on which the payment of consideration o sharaholders who have accepled the Buy Back Offer is made
excepl in discharge of subssting oblgabons;

The Company shall not Buy Back its Equity Shares or other specified securites from any person through
negotiatad deal whather on or off the Siock Exchanges or through spot transactions of through any private
arrangement in the implemsniation of the Buy Back;

The Buy Back Sze ie. € 1.25,40,00,000 (Rupees One Hundred Twenty Five Crores and Forty Lakhs Only) doss
not exceed 25% of the aggregate paid-up Equity Share capital and free reserves (including securities pramium

nanemlmpapﬁﬂ
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account) as per the [atest avadable Slandalons and Consolidated Audited Financial Statements of the Company

as on March 31, 2024,

The maamum number of Equity Shares proposed 0 be bought back under the Buy Back will not exceed 25% of

the: tatal number of Equity Shares in the total paid-up Equity Share capital of the Company,

There are no panding schemes of amalgamation or compromise or arrangement pursuant 1o the Act (*Scheme”)

involving the Company, and no public announcement of the Buy Back shall be made during pendency’ of any

such Stheme;

The Company shall nol make any further offer of Buy Back within & period of one year reckonsd from the expiry

of the Buy Back penod i.e. date on which the payment of consideration to shareholders who have accepted the

Buy Back Offer Is made;

8.9, The Company shall not withdraw the Buy Back Offer after the public announcement of the Buy Back Offer is
e,

8.10.The Company shall comply with the statutory and requiatory timafines i respact of the Buy Back in such mannar
as presoribed under the At andlor the SEBI Buy Back Regulations and any other applicable laws;

8.11. The Company shall not utéze any money borrowed from banks or financial institutons for the purpose of Buy
Back of its Equity Shares;

8.12.The Company |5 in compliance with the provisions of Sections 82, 123, 127 and 129 of the Act,

8,13, Thera are no defaults (edther in the past or subsisting) in the re-payment of deposits, mierest payment therean,
redemption of debentures or interest payment thereon or redempbion of preference shares or payment of
dividend due o any shareholder, or repayment of any lerm loans or interest payabla thareon lo any financial
inshitution or banking company;

9.14. The Company will not Buy Back Equity Shares which are locked-in or nontransferable, until the pendency of
such lock-in, or untd the Equity Shares bacome fransferable, as applicable, during the period batween the date
of opening and closing of the Buy Back Offer;

9.15.The ratio of the aggregate of secured and unsecurad debls owed by the Company after the Buy Back shall nof
be more than twice its pald-up capital and free resenses, based on the [atest available, Audited Standalone and
Consolidated Fmancials of the Company as on March 31, 2024, whichever sets out & lower amount;

9.16. The Company shall fransfer from s freg reserves or secunties preméum sccount andfor such sources as may be
parmitied by law, a sum equal 1o the nominal value of the Equity Shares purchasad through the Buy Back (o the
capital redemption reserve account and the detals of such transfer shall be disciosed in its subsequent audited
financial slatements;

8.17.The Buyback shall be completed within a pariod of one year from the date of passing of the resolution by the
Board, The exact time table for the Buy Back shall be decided by the Buy Back Committes withen the above time
lirrits;

8.18.The Equity Shares bought back by the Company will be compulsorly extinguished and will not be heid for re-
IS5UANCE;

3.19. The Company shall not direcily or indirectly purchase fsown Equity Shares or other specified secunties:

a) through any subsidiary comgany incheding its own subsidiary companies; and
b through any invastmant company or group of investmant companies;

&.20.The Equity Shares bowght back by the Company will be extingushed andior physically destroved as may be
applicable in the manner prescribed under the SEBI Buy Back Regulations and the Act within 7 (seven) working
days of the date of payment of consideration lo Eligible Shareholders who have tendered the Equity Shares
under the Buy Back Offer;

9 21.As per Regulation 24{i)(e) of the SEBI Buy Back Reguiations, the Promoter and members of Promoter Group,
andior their associalas, shall not deal in the Equity Shares or other specified securities of the Company aither
trrough the Stock Exchanges or off-market transactons (including inter-se fransfer of Equity Shares among
e Promater and mambars of Promater group) from the date of the passing the board resolution till the date of
clasing of the Buy Back Offer, ather than particpation in the Buy Back,

822 The statements confained in all the relevant documents in relation fo the Buy Back shall be true, materdal and
factual and shall mot contain any mis-statements or misleading information;

8.23.The Company shall Buy Back tha Equity Sharas held in physical form from Eligible Sharaholders in larms of SEBI
garcular no. SEBIHONCFOICMOD1/CIRYPI202001 44 dated July 31, 2020;

324 The Buy Back shall not result in deligling of the Equity Shares from ihe Stock Exchanges;

3.25.The Buy Back would be subject to the condition of maintaining minimum public’ shareholding requirements as
specified in Regulation 38 of the SEBI Listing Regulabons;

8 26. The Company shall not Buy Back out of the proceeds of an earlier ssue of the same kind of shares or same kind
of other specified securlies;

827 As per Reguiation {ij(c) and Schadube I(xil) of the SEBI Buy Back Regulations. it is confirmed that thare is no
breach of any covenants as per the lenders agreements an the loans taken and the consent of the lenders in this
regard has baen obiained by the Company;

8.28. The ketter of offer with the tender form shafl be dispatched to Eligible Shareholdars within 2 (two) working days
from the Record Date

10. CONFIRMATIONS FROM THE BOARD OF DIRECTORS OF THE COMPANY

The Board hereby confirms that it has made 2 full enguiny into the affairs and prospects of the Company and, after
taking into account the financial position of the Company, has formed the opinion thal:

10.1. Immediatety following the date of the Board Meeling Le. August %, 2024, there will be no grounds on which the
Company could be found unable fo pay its debls;

10.2.As regands the Company’s prospects for the year immediately following the date of the Board Meeling approving
the Buy-back, and having regards o the Board's intenticn with respect 1o the managemen! of the Comgpany's
business during that year and to the amount and character of the financial resources, which will, in the Board's
wiew, be avaiable 1o the Company during that year, the Company will be able to meet its kabdilies as and when
ey fall dus and will not be rendered insolvent within & period of 1 (one) year from the date of the Board Meeting:

10.3. Im forming s opinion aforesaid, the Board has taken into account the liabilifies as if the Company were bemg
wound up undar the provisions of the Companies Act, 2013 or Ihe Insolvency and Bankrupicy Code, 2016
(including prospective and contingant Babilites);

104 The ratio of the aggregate of secured and unsecured debts owed by the Company afier the Buyback shall be fess
than or aqual 1o 211 of its paid-up capital and free resenes based on the standalone o consalidated financial
statements of the Company a3 on March 31, 2024, whichever sets oul 8 iower amount, a3 prescribed under the
Companies Act and the Securibes and Exchange Board of India (Buy-Back of Securities} Regulatons; 2018.

11. REPORT ADDRESSED TO THE BOARD BY THE STATUTORY AUDITORS OF THE COMPANY OM
PERMISSIBLE CAPITAL PAYMENT AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY

The text of the Report dated August 9, 2024 received from Mis. Agiwal & Associates, Charered Accountants,
Statutory Auditors of the Comgany, addrassad Lo the Board fs reproduced bebow:
Quote

Independent Auditor's Report on the proposed buy back of equity shares pursuant to the requirements
of Saction 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule | of the Securities
and Exchange Board of India (Buy-back of Securities) Regulations, 2018 as amended.

9.6.

8.7

9.8

111

The Board of Directars

YLS Finance Limded,

Ground Fioor, 20, Okhla Indusinal Estate,
Phaga Ill, Mew Dethi = 190020

Dear Sir,

Re: Statutory Auditor's Report in respect of proposed buy back of equity shares by VLS Finance Limited {“the
company”) in terms of Clause (xi) of Schedule | of the Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018 as amended (“the Buy Back Regulations")

1. This Report is issued in accordance with the ferms of our engagement letter dated O6th Awgust 2024,

2. The Board of directors of the company have approved the proposal for buyback of aquity shares by the company
at its meeting held on Sth August, 2024, in pursuance of the provisions of the sections 68, 68 and 70 of the
company Act, 2093, as amended {the “Act’) and the buyback Regutations.

3. Wehava been requested by the Management of the company to provide a report on the accompanying “statement
of perméssible Capital payment” as al March 31, 2024 (‘Annexure-A') (hereinafter referred to as “statement”), This
atatement has been prepared by the management, which we have initizled for the purposes of idenfification only

Management's Responsibility

4. The preparation of the Staterant in complianca with the proviso to section 68(2)(b) of the Act and the proviso to
requiation 5(i)(b) of the buyback Regulations and compliance with the buyback Regulations, is the respansibility of
the Tanagement of the Company, incleding the Computation of the Amount of the permissibie Capital Paymenl
e preparation and maintenance of all accounting and alher relevan! supporting reconds and documents. This
responsibiity includes the dezign, implementation and maintenance of intemal conérol relevant te the preparabion
and presentation of the Statemant and applying an appropriate basis of preparation; and making estimates that
are reasonable m the Circimstances.

3. The Management are responsible to make & full inquiry into the affairs and prospects of the Company and to
form an opinion as specified in clause (x) of Schedube | 1o the SEBI Buyback Regulations on reasonable grounds
and that the Company, having regard 1o its state of affairs, will not be rendered insofvent within a period of one
year from that date. The Board of Directors are also rasponsible for ansuring that the Company complies with the
requirements of the Act and SEBI Buyback Regulations,

Auditor's Responsibility
6.  Pursuantto the requirements of ihe Buyback Reguiations, fl is-our responsibility fo provide reasonable assurance
lneal

I we have inguired Info the state of alfais of the Company in relation 1o its audited standalone and
consolidated financial siatements for year ended March 31, 2024

ii. the amount of permissible capifal payment as ststed in Annexure A, has been propeny determined
considering the annual audited standalone and consolidated nancal statements as al March 31, 2024; in
accordance with the provisions of Section 68(2)(b) of the Buyback Reguistions;

jii. the Board of Directors of the Company, at their Meeting hebd on August 09, 2024 have formed the opimon
a5 spacified in clause (x) of Schedula | fo the Buyback Regulations, on reasonabile grounds and thal the
Company, having regard boits skate of affairs, will not be rendered insolvent (a5 defined in the Managasment
responsibility above) within a peniod of one year from the aforesaid date where at the proposed buvback (s
approved,

7. The audited standalone and consalidated financial slaiements as on 31032024, referred fo in paragraph &{)
above, have been audited by us on which we issued an unmodified audit opinion vide cur reports dated 28th May
2024, Qur awdits of these financial statements were conducted in accordance with the Standards on Auditing
as spacifiad undar Saction 143{10) of tha Act and other applicable authoritative pronouncamants issued by the
Institute of Chartered Accountants of India, Thase Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. The said audit
was nod planned and performed in connection with any ransacton to kentify matters that may be of potental
interest in third pariies.

d.  We conducted our examination of the Stalement in accordance with the Guidance Note on Reports or Cerificales
for Special Purposes issued by the Institule of Charlered Accountants of India. The Guidancs Nole requires that
we comply with the ethical requiremenis of the Code of Efhics issued by the Insfitule of Charered Accountants
of India,

8 We have complied with the relevant applicable requiremants of the Slandard on Quality Contral (SQC) 1, Qually
Conitral for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Relaled Services Engagemants

Opinion

10. Based on imquiries conducted and our examination a5 abowve, and the information and explanabons given to us
by management, we report that:

(1) Wa have inquired Inta the state of affairs of the Compary in relation 1o its audied standaione and
consolidated financial statements for year ended March 31, 2024, which have been approved by the Bognd
of directors of the Company on May 28, 2024,

(2] The amount of permiselible capital payment for proposed buyback of the equity shares as Computed in the
Contd.
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atatement Aftachad herewith, azAnnaxura <&, in our view has been propery determined in accordanca with
the: proviso bo Section 68{2)(b) of the Act and the proviso to Reguiation 5(i) of the Buyback Regulations,

(3] The Board of Directors of the Company, at their Meeting held on August 08, 2024 have farmed thair opinion
as specified in clause (x) of Schedule | of the Buyback Regulations on reasonable grounds and that the
Company, having regard ko its state of affairs, will nol be rendered insolven! {as defined in the management
respongibity above) within a penod of one year from that date

Resiriction on Use

11. Tha Repor has been isswed at the request of the Company Solely for the Uise of the company (i) in connection
with the. proposed buyback of equity shares of the company as mentioned in Paragraph 2 above, (i) to enable
the Board of direciors of the company to inciede in the pubsic announcement and other documenis pertaining
to Buyback to be filed with {a) the regestrar of company, the Securibes and Exchangs Board of India, Stock
Exchange, and any other requiaiory authonty as per applicable Law (b} the Cenbral Depository Secunties (India)
Limited, National Securities Depositary Limited and (¢] can be shared with the manager 1o buy back in connection
with the proposed buyback of equity shares of the company for orwards submission fo refevant authonties in
pursuance of Section 68 and the other applicabla provisions of the Act, and the buyback regulations, and should
nod be used by any other persan or for any other pumpose. Accordingly, we do not accept or assume any hability
or any duty of cara for any ofher purpose of 1o any ofher parson to whom this report is shown o info whose hands
it may come without our prior consent in wriling, We have no responsibility to updale this report for events and
circemstances ocouming after the date of this repor.

For Agiwal & Associates
Charterad Aceountanis
ICAl Firm Ragistration Number: D00181M

CAP C. Agiwal
Fariner

Membership No: 180475
UDIN: 24080475BKFLAS 1000

Place: New Delhi
Date: August 9, 2024

pxure A - statemant of permissible capital payme

Computation of amount of permissible capital payment towards buyback of equity shares: in accordance with the
proviso to Section 680210} of the Companies Acl, 2043 (“the Act”) and the proviso to Reguiation Siib) of the
Securities and Exchange Board of india {bay-back of secunbes) Regulafions, 2018, as amended, based on anmusl

audited Standalone and Consolidated Financial Statements as at and for the year ended March 31, 2024

Particulars Amaunt (Rs in lakhs)
. Standalone | Consolidated
| Paid up Equity Share Capital as on March 31, 2024 - 3.47,35,992 | (A) 349182 3.451.82
| equity shares of Rs. 10/ each, fully paid {excluding Forfeited
| shares: 4 67,500}
| Free Reserves as on March 31, 2024 @
(i) General reserve 296884 357329
| (il) Securities Pramium 308550 304550
(i) Retained eamings 14315861 | 14576782
| Total Frae Resarves B 14921395 152426561 |
Total C= (A+B) 152,705.77 155,918.43
Maxirmum amount permissibie towards buy back of equity shares in | C*10% 15.270.58 | 15,591.84

i accordance with the proviso to Section GB(2)(b) of the Companies |

| Acd, 2013 read with proviso to Reguistion 5(i) (k) of the buy-back |

_Ragajialjmm {10% of paid-up equity capital and free resenas).

Mote:

1. The amount of paid-up equity shara capital and free reserves as al March 31, 2024 have been accuralaly
exfracted from the latest sudited annual Standalone and Consolidated Financial Siatemenis as at and for the
vaar endad March 31, 2024.

2. Conssderad as defined in section 2(43) read with section 68 and explanation |l to Secton 68 of the Companies

Act, 2013, Accordingly, retamed eamings are reduced to the extent of Rs.2534.82 Lakhs on account of fair value
changas of cartain assets & liabilities.

For and on behalf of Board of Directors Signed for identification

¥LS Finance Limited For Agiwal & Associates

Chartered Accountants

{Firm Registration No.000181N)}

S, K. Agarwal K.K. Soni Partner

Managing Director Director-Finance & CFD (Membership No. DB0475)

DIN:OD106TE3 DIN: 001 0603T Place: New Delhi
Place: Delhi

Date: August 9, 2024
Unquote

12, PRIOR APPROVAL FROM LENDERS

12.1.The Company has sanctioned facilities with lenders. As per Regulafion Siic] and: Schedule 1[xi) of the SEBI
Buy Back Regulatons, it is confirmed that thara s no breach of any covenants as par the lendess agraemants!
sanclion ketters on the loans sanchoneditaken and the consent of the lenders on the Buy Back has been obtained
by the Company. Further, the Company has obfained such approvals as may be reguired from the lenders
pursuant to the provisions of such facilities

13, RECORD DATE & SHAREHOLDER ENTITLEMENT

13.1.As required under the SEB| Buy Back Reguéations, the Company has fixed Monday, August 26, 2024 as the
record date {the ‘Record Diate”) for the purpose of determining the entilement and the names of the aguity
shareholders who are eligibée to parficipate in the Buy Back. The Equity Shares proposed to be bought back by
the Company shall be divided into fwo categories viz. (a) resarved category for Small Sharehoiders and (b} the
general categary for all sharsholders ofher than Small Shareholders,

13.2 As required under the SEBI Buy Back Regulations, the dispatch of the letier of offer shall be through electronic
mode in accordance with tha provisions of the Act within 2 (two) warking days from the Racord Date. if the
Company receivas a request from any Eligible Shareholder io receive & copy of ihe letler of offer in physical form,
the same shall be provided.

13.3.As dafined in the SEBI Buy Back Ragulations, a *Small Sharahotder” is an Elgible Sharaholdar who holds Equity
Shares having market value, on the basis of closing price of the Equily Shares on the Stock Exchanges, having
the highest trading wolurme in respect of such Eguty Shares a3 on Record Date, of nof more than € 2,00,000/-
(Rupees Twa Lakhs only)

13.4.In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the number of Equity Sharas which
tha Company proposes to Buy Back or number of Equity Shares entlled as per the shareholding of Small
Shareholders, whichever s higher shall be resarved for the Small Shareholders as part of this Buy Back,

13.5.0n the basis of the shareholding on the Record Date, the Company will determing the entiflement of each
shareholder, incheding Small Sharehodders, to tender their Equity. Shares in the Buy Back. This enfittemeni for
rach shareholder will be caloulated based on the number of Equity Shares held by the respeclive shareholder
on the Recond Date and the ratio of the Buy Back applicable in the category to which such sharehclder belongs.
The final number of shares that the Company will purchase from each Elgible Shareholder will be based on the
total number of Equily Shares tendered. Accordingly, the Company may not purchase il of the Equity Shares
tenderad by an Eligible Sharaholdes.

13.6_Afler accepling the Equity Shares tendered on the basis of entiterment, the Equily Shares left 1o ba bought
back, if any, in one category shall first be accepted. in proporfion to the Equity Shares tendered over and above
thair entitement in the Buy Back by shareholders in thal category, and theseafier from shareholders who have
tendered over and above their enttiement in ofher categary.

13.7.In accordance with Regulation %) of the SEBI Buy Back Reguéations, in order to ensure that the same Eligible
Shareholdar with multiple demat accountsifolios do not receive higher entitlerment under Small Shareholder
category, the Equity Shares held by such Eligible Shareholder with a common Permanent Account Mumber
{"FAN) shall be clubbed together for determining the category (Small Shareholder or General] and enfitlement
under the Buy Back, In case of joint sharehalding, the Equity Shares hald i cases whera the saquence of PANs
of the joint shareholders is identical shall be clubbed together, In case of Eligible Shareholders holding Physical
Shares where seguence of PAN is identical and where the PANS-of all joinl shareholders are not available, the
Reqistrar to the Buy Back will check the seguence of the names of the joind sharsholders and club together the
Equity Shares hald in such cases whara the saquanca of tha PANs and the name of the joint shareholdars are
identical, The shareholding of institutional investors ke mutual funds, insurance companies, foreign instiubonal
investors: foreign portiolio invesziors etc. with common PAN shall not be clubbed together for delermining their
antitemant and will be considered separately, where these Equity Shares are held for diferent schemes! sub-
accounts and have different demat account nomenclabere based on information prepared by Registrar to the
Buy Back as per the shareholder records received from the depositorias. Further, the Equity Shares held under
the category of cleanng members’ or ‘corporate body margin atoount’ or ‘conporats. body-broker’ as per the
benaficial position data as on the Racord Date with commaon PAN are nof proposed to be clubbed togather for
dedermining their entitiement and will be considered saparately, where these Equity Shares are assumed o be
held on behalf of clients.

13.8.Tha participation of tha Eligitée Shareholdars in the Buy Back (g voluntary. Eligible Sharaholdars may opt to
participate, i par or m full, and receive cash m lieu of the Equity Shares accepted under the Buy Back, or they
may opt not to participate and enjoy a resultant increase in their percentage shareholding, after the completion
of the Buy Back, withoul any addilional invesimenl. Eligible Shareholders may lender a par of their enfitlermsnl.
Eligitde Shareholders also have the oplion of tendering addiional shares (over and above their enfitlement) and
participala in the sharlfall created due o non-participation of some ather Eligible Sharehaldars, if any. If the Buy
Back enfiliement for any shareholder is not a round number, then the fractonal enfitiement shall be ignored for
comgutation of entitlament to tendar Equity Shares in the Buy Back.

13.8.Tha maximum lender under the Buy Back by any Eligible Sharehoider cannol excead the number of Equity
Shares held by the Eligible Shareholders as on the Record Date. In case the Eligible Sharehoider holds Equity
Shares through multipie demat accounts, the fender Equity Shares through that demat account cannot exceed
the number of Equity Shares held m that respective demat accoun

13.10. The Equity Shares tendered as per the entilement by the Egible Shareholders a5 well as additional Equity
Shares tendaered, if any, will b accepted as par the procedure laid down in the SEBI Buy Back Regulations.
Eligibde Shareholders will receive a letter of offer along with a fender offer form indicating the entitiement of the
equity shaneholder for participating in the Buy Back. Elgible Sharehoiders who have registered their email ids
with the depositoriesithe Company, shall be dispatched the Ledter of Offer through efectronic means, If Elgible
Shareholders wish fo obtain a physical copy of the Letter of Offer. they may zend a reguest to the Company or
Registrar al the address of amail id manbonad in this Public Announcermsenl

13.41. Detailed instructions for participafion in the Buy Back (lender of Equity Shares.in the Buy Back) as well as the
relevant schedube of activities will also be includad in the Letter of Offer to be sent in des course (o the Eligible
Shareholders as on ihe Becord Diate.

14. PROCESS & METHODOLOGY FOR BUYBACK

14.1,The Buy Back = open to all Eligible Shareholdars/benaficial owners of the Company, holding Equity Shares
either in physical and'or dematenalized form as on the Record Date. Any person who does not hold equiy shares
of our Company on the Record Diate will nol be eligikde to parficipate in the Buy Back and shares tendared by
such parson{s) shall be rejected

14 2. The Buy Back shall be implemanied using the “Mechanism for acquisition of shares through Stock Exchange”
notified vide SEB| Circulars and folowing the procedire prescribed in the Act and the SEBI Buy Back
Reqgulalions, and as may be determined by the Board (including the Buy Back Commitiee awthorzed o complsle
the formalities of the Buy Back) and on such terms and conditions as may be pemmitted by law from fime to time.

14.3. For implemantabion of the Buy Back, the Company has appointed (iobe Capital Markat Limitad as the registerad
broker 1o the Company (the "Company's Broker") 1o faciiitate the process of lendering of Equity Shares through
the stock exchange mechanism for the Buy Back and through whom the purchases and setfiements on account
of the Buy Back would be made by the Company, The contact details of the Company’s Brokes are as follows
Globe Capital Market Limited
Address; 609, Ansal Bhawan, 18 K., Marg, New Delhi 110001
Tel; 011 30412345
Email: compliance@globecapital.com
Weabsite: www.globacapifal.com
SEBI Registration No.: INZO001TT137
CIN: UT41000L 1965PLCD21350

14.4, The Company has requested NSE, designaled stock exchange ( Designated Stock Exchange/Siock Exchange”)
1o provide the separate acquisifion window {“Acquisibion Window') 1o faciitate placing of sell orders by Eligible
Shareholders who wish to tender Equity Shares in the Buy Back. The details of the platform will be sgecified by
the Designated Stock Exchange from time o time. The Company/ Reqgistrar to the Buy Back shall provide the
entitiernent of Eligible Shareholder 1o NSE Clearing Limited (*Clearing Corparation’).

14 5.In the event Seller Member(s) ara nol registarad with the Designated Stock Exchange (i.e. NSE) or if the Eligible
Shareholders do not have any stock broker then that Eligible Shareholders can approach any stock broker
registerad with the NSE (with whom they do not have an account) and can make a bid by using quick: unique
client code ("UCCT) facdty through thal stock broker registered with the NSE after submitting the details as
may be raquirad by the stock broker to ba in compliance with the SEBI Buy Back Regulations. In case Eligible
Shareholders are not able to bid usang UCC facility thraugh any other stock broker registersad with the Designatad
Stock Exchange, then the Eligible Shareholders may approach Company's Broker, 0 bid by using UGG facility
after submitting requisite documents as required 10 complete the know your client [*KYC”) requiremeants,

14.6,At the beginning of the fendenng pariod, the order for buying Equity Shares shall be placed by the Company
through the Company's Broker. During the tendering period. the omder for selling the Equity Shares will be piaced

i the Acguisition Window by Eligible Shareholders through thelr raspeclive stock brokers (“Seller Member(s)")

during normal trading hours of the secondary market The Seller Members can enter orders for Equity Shares

held by Eligible Sharehoiders in demateralised form and physical form. In the landering process, the Company's

Broker may also process the onders received from the Eligible Shareholders afier the Eligible Shareholder have

completed their KYC raquiremant as required by the Company’s Brokar.

14.7.The reporting raquirements for non-resident shareholders under Reserve Bank of India, Foraign Exchange

Management Act, 1999, a3 amended and any olher nifes, regulabions, quidelines, for remittance of funds. shall

ba mada by the Eligibla Shareholder andior tha Seller member through which the Eligible Shareholder places the

bidds

14 B Further, the Company will not secept shares tendered for Buy Back which under restraint order of the courtiany
other compatent authority for transfen'sale andfor the title in respect of which is otherwise undar dispute or whera
loss of share certificates has been notified to the Company and the duplcate share certificals have not been
izssued either due to such requesi being under process &s per the provisions of law or otherwise, The Company
will ned Buy Back Equily Shares, which are bocked-in or non-transferable, until the pendency of such lock-in, or
until the Equity Shares bacome transfarable, as applicable, during the penod between the date of opening and
closing of the Buy Back Offer.

14 9.Procedure to be followed by Eligible Shareholders halding Equity Shares in the dematerialized form:

a. Ebgible Shareholders who desee bo tender their Equity Shares in the electronic/ dematenalized form under
Bury Back would have fo do so through their respeciive Seller Member by giving the details of Equity Shares
thay infend 1o tendar undsar the Buy Back

b.  The Sslier Member would be required to place an orderbid on behatf of the Elgible Shareholdars who wish
to tender Equity Shares in the Buy Back using the Acguisition Window of the Designated Stock Exchange.
Far further detalls, Eligibde Shareholders may refer 1o the creulars issued by Designated Stock Exchange
or Clearing Corporation.

¢ The details of the setlement number wnder which the lien will be marked cn the Equity Shares tendered for
the Buyback will be provided in & separale circular to be issued by the Stock Exchangss andfor Clearing
orporation

d. Thelien shall be marked by the Saller Member in the demat account of the Eligible Shareholders for the
shares lendered in tender offer. Details of shares marked as lien in the demal account of the sharehalder
shall be provided by the deposstones to Clearing Corporabon, Incase, the Shareholders demsat account is
held with ane depository and clearing member poal and Claaring Corporation account is hald with other
depository, shares shall be blocked in the shareholdsrs demat accound at source deposidory duning the
tendering perod. Inter Depository Tendar Offer (“IDT") imstructions shall be initiated by the sharehoiders
al source deposidory lo clearing member or Cleanng Corporgbon account at lamed depository, Source
depository shall block the shareholder’s securifies (e fransfers from free balance o blocked balance)
and send |DT message to targel depasitory for canfirmang creation of llen. Details of shares blocked In the
shareholders demat account shall be provided by the fargei depository to the Cleaning Corporation

€. For custodian participant- orders for dematenalized Equity Shares, early pay-in is mandalory prior o
canfirmation of arderlbid by custodians. The custodian participant shall either confirm or reject the osders
not later than closing of irading howrs on the last day of the tendering penod. Thereafter, all unconfirmed
orders shall be deamad 10 be rejeciad. For all custodian particpant confirmed arders, any order modification
shall revoke the custodian confirmation and the revised order shall be sent to the custodian agan for
confirmadion.

. Uponpéacing the bid, the Seller Member(s) shall provide Transaction Reqistration Sip ("TRS") generated by
the Stock Exchange’ bidding system fo the Eligible Shareholder on whose behalf the bid has been placed,
TRS will contain datails of order submitted like bid ID No., application number, DP |0, client 1D, numbar
of Equity Shares lendered, atc. In case of non-recepd of the completed tendsr form and ofher documsnts,
bat lien markad on Equity Shares and a valid bad in the exchange bidding system, the bid by such Eligible
Sharehalder shall be deamed 1o have been accepted.

g.  The Eligitsa Sharehoiders will have to ensure thal they keep the deposstory participant ("DP) account active
and ynblocked, in case of releasing of lien on Equity Shanes due to repections or due to non - acceptanca
of Equity Shares under the Buy Back, Further, Eligible Shareholders will have to ensure that they keep
the bank account attached with the DP account actve and updated to receive credit remittance due to
acceptance of Buy Back of Eguity Shares by the Company, In case the Clearing Corporation is unable 1o
make the direct payment into Efgible Sharsholders demat linked bank account then the respective payment
will be made 1o their Sefler Member for further depositing into Eligibte Shareholders account.

14 10, Procedura to be followed by Eligible Shareholders holding Equity Shares in the physical form:

& Al Elgible Shareholders holding the Equity Shares in physical foem shall note that in accordance with the
provisn {0 regulation 40(1) of the SEBI Listing Regulations (noffied by the Securties and Exchange Board
of India (Listing Obbgations and Disclosure Requiraments) (Fourth Amendment) Regulations, 2018}, read
with SEEBI's press release dated December 3, 2018, transfers of secunities shall not be processed unless
tha zecurities ara held in the dematerialized forrm with a depasitory with effect from April 1, 2019, Howewver,
in accordance with the SEBI crcular no. SEBUHOICFDCMD1ICIR/PA2020/144 dated July 31, 2020, the
Efigible Sharehodders holding Equity Shares in the physical form are allowed to tendar their Equity Shares in
the Buy Back provided that such tendering shall be as per the provisions of the SEBI Buy Back Regulations
and terms provided in the |etter of offer.

b. Elgible Sharsholders who ane holding Equity Shares in physical form and intend to participate in the Buy
Back will ba required 1o approach their respective Seller Members along with the complete set of documents
for verificabion procedures 1o be camied oul including the (i) onginal share cerfificate|z] (8} valid share
transfer formis) (... form SH-4) duly filled and signed by the translerars {i.e. by all regesterad Eligible
Shareholders in same order and as per the specimen signatures registered with the Company) and duly
witnessad al the appropriate place authorzing the transfer in favour of the Companiy (i) self-attasted copy
of the Ebgible Shareholders PAN Card (iv) the Tender Form duly signed [in case the Equity Shares are
in joint names, the Tender Form must be signed by all Eligible Shareholders in the same ordar in which
they hold the Equity Shares) and (v) any ather refevant documents such as power of attorney, comporale
authorization (incioding board resolution'specimen signature), notarized copy of death cerfificate and
succession certificate or probated will, if the onginal shareholder has deceased, elc., as applicable. |n
addition, if the address of an Eligible Shareholder has undergone & change from the address registered in
the Reqistar of Membars of the Company, such Eligible Shareholder would be required 10 submit a self-
attested copy of address prool consisting of any one of the following documents: valid Aadhar Cand, Voter
Identity Card or Passpart.

¢ Hased on the documents mentioned in paragraph above, the concernad Seller Membear shall place the bid
on behalf of the Eligible Shareholder hokding Equity Shares in physical form who wishes to lender Equity
Shares in the Buy Back using the Acquisiion Window of the Designated Stock Exchange. Upon placing the
bud, the Seller Member shall provide a TRS generated by the Designated Stock Exchange’ bidding system
io the Eligible 3hareholder. TRS wil:contain the details-of order submitied like Folio Mo, application no.,
Cartilicate No., Distinctive No., number of Equity Shares tendered elg.

d.  Alter placing the tid, the Seller Member of the Eligible Shareholder has to deliver the onginal share
certficate{s) and documenis (as mentioned i paragraph 14.%0[b) above along with TRS ether by
regstared post of courier of hand delivery 1o Registrar 1o the Buy Back (at the address meanlionsd al
paragraph 16 below) on or before the Buy Back closing date. The envelope should be superscribed as "VLS
Finance Limited - Buy Back 2024°. One copy of the TRS will be retained by Registrar to the Buy Back and
it will providie acknowledgement of the same to the Seler MemberEhgible Shareholder,

e, Ehgible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will nol
be accepted unless the compliete set of documents are submitted. Acceptance of the physical Equity Shares
for the Buy Back shall be subject o verification as per the SEB| Buy Back Regulsbons and any further
directions issuad in this regard. The Registrar to the Buy Back will verify such bids based on tha documants
subirmitted on & daily basis. The verification of the ongina! share cerlificatals) shall ba completed on the dale
of recaipt by the Registrar to the Buy Back. Once the Registrar o the Buy Back confirms the bids, it will be
Ireated as ‘confirmed bids'.

[. Al documenls as mentioned above, shall be enclosad with the vaiid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejeciion on the following
grounds amongs! others; (i) If there is any other company’s equity share cenlificate(s) enclosed with the
Tender Form instead of the Equity Share cerfificate(s) of the Company; (i) If the transmission of Equity
Shares |s not completed, and the Equity Shares are nod in the name of the Eligible Sharaholders; (i} If the
Eligible: Shareholders tender Equity Shares but the Registrar to the Buy Back doss not recewe the Equity
Share corlificata(s); (Iv) In casa the signature on e Tender Form and Form SH-4 does not malch as per

e

the specimen signature recorded with Company! Begistrar to the Buy Back.
g. In case any Eligihle Shareholder has submifled Equity Shares in physical form for dematenalization,
such Eligible Shareholders should ensura that the process of getiing the Equity Shares dematerialized is
completed well in time 5o that they can participate in the Buy Back before the chosing of frading hours on the
date of closing of Buy Back.
h. For Equity Shares held by Efigible Shareholders, being non-resident sharehoiders:
|, Eligibte Sharehoiders, being non-resident sharehoders (excluding foreign institutional investors!
foreign portfolio imvestors) shall also enclose a copy of the permission received by themn from RBI, if
applicable, ko acquire the Equity Shares held by them

[l Incase the Eguily Shares are held on repatriation basis, the: non-resident sharehcider shall obtzin
and enclose a letter from its authorised dealerbank confirming that &l the tme of acquinng such
Equity Shares, paymant for the same was mada by the non-resident shareholder from the appropriate
accound (e.g: non-resident extemal account) a3 specified by BBl in its approval. In case. the non-

reskdent shareholder s not in @ position fo produce the sasd cerlificata, the Equity Shares would be
deamed ko have bean acquired on non-repatrialion basis and in that case the non-resident shareholder

ehall submit a conzent letier addrassed to the Company, allowing the Company to make the payment
an a non-repatnation basis in respect of the valid Equity shares accepied wunder the Buy Back

[l If any of the above stated documents {as applicable) are not enclozed along with the Tender Fomm, the
Equity Shares tendered under the Buy Back are liabls to be rejected.

14.11, Modification/canceffation of orders will be allowed during the tendering peniod of the Buy Back. Multiple
bids made by a single Elgible Shareholder shall be clubbed and considered as “one” bid for the purposs of
accaplance,

14.12. The website of the Designated Stock Exchange shall display only confirmed beds and accordingly, the
cumuiative quantity tendered shall be made available on the website of the Designated Stock Exchange {ie
wiww.nsgindia.com; throughout the rading sessions and will be updatad at specific intervals during the tendesing
pericd,

14.13. Method of Settlement
Upon finalization of the basis of acceplance as per the SEBI Buy Back Regulations:

a.  The seiffiement trades shall be camed out in the manner similar to settlement of rades i secondary markel

b.  The Company will pay the censideration io the Company’s Broker which will transfer the funds pertaining to
the Bary Back fo the Clearing Corporalion's bank acoounts as per the prescribed schedule: For Equily Shares
accepbed under the Buy Back, the Clearing Corporation will make deact funds payout io the respective
Eligible Sharaholder's bank accownt linkad to the demat accound If Eligibla Sharaholders’ bank account
detads are notavaifable or if the funds fransfer insfruction is rejected by RBlan Eligible Shareholder's Bank.
due to any reason, then sech funds will be transferred to the concerned Seller Members seflement bank
account for ormward transfer to their respective shareholders.

& Incase of certan types of Eligible Shareholder i.e., NRI, foreign clienls, elc, where there are specific RBI
and other reguiatory requirements partaining 1o funds payoul, which do not opt to settle through custodians,
the funds pay-put would be given io their rezpective Selier Members selilernent bank -account for ormwand
transfer to the Ebgible Sharshokders, For this purpose, the cient type details would be collected fram the
Reqistrar to the Buy Back whereas funds payoul partaining to the bsds sellled through custodians will
be fransferred 1o the setilernent bank account: of the custodian, each in accordance with:the -applicable
mechanism preserbed by NSE and the Clearing Corporation from bime to ime.

d. The Equity Shares bought back in demat form wiould be transferred directly to the demat account of the
Company opened for Buy Back [*Company Demat Account™) provided i 15 indicated by the Company's
Broker or it will be transferred by the Company's Broker to the Company Demat Accounl on receipt of the
Equity Shares from the clearing and ssitiemani mechanism of the Designated Stock Exchange

g.  The Eligibe Shareholders will have 10 ensura that they keep the DP account active and unblocked, in casa
of releasing-of ken on Equity Shares due o rejections or due to non = acceplance of Equity Shares under
the Buy Back. Further, Ebgible Shareholders will have to ensure that they keep the bank account attached
with the DP account active and updated 1o receve credil ramittance due to acceptance of Buy Back of
Equity Shares by the Company.

f,  Excess demat Equdy Shares or unaccepted demat Equity Shares, If any, tendered by the Eligdle
shareholders, lign on such shares would be released by the Cleanng Corporation and shall become free in
the respective Eligible Shareholder's DF account,

g. In the case of inter-depository, the Clearing Corporation will cancel the excess of unaccepied shares
in farget depository. The source depository will not be able fo release the lien without a release of Inter
Depository Tender (IDT) Offer message from targel deposiory. Further, release of IDT message shall be
sant by target depository either based on cancallation reguest raceived from the Clearing Corporation or
automaticafty gensrated after matching with Bid accepted defail a5 received from the Company or the
Regestrar 1o tha Buyback. Post receiving the 10T message from fargel depository, source depasitory will
cancel release axcess of unaccepted hock shares in the demat account of the Eligible Sharsholder. Post
completion of tendering period and receiving the requisite details viz., demat account detasis and accepted
bid quantity, source depository shall dabil the securlies as per the communication’ message recaived from
target depository to the extent of accepted bid shares from Eligible Shareholder’s demat account and credit
it to Clearing Corporation setilement account in target depository on setiement date

h.  Any excess physical Equity Shares pursuant io proportionate acceptance! repection will be returned back to
the Ebgible Shareholder direcily by the Registrar to the Buy Back. The Company is authorzed fo spst the
share certificale and Ssue 2 new consoidaled share certificate for the unaceepled Equity Shares, m case
the Equity Shares accapied by the Company are less than the Equity Shares tenderad in the Buy Back by
Eligible Shareholders holding Equity Shares in the physical form

l.  The Company's Broker would aiso isswe a confract note 1o the Company for the Equity Shares accepted
under the Buy Back.

|- Eligible Sharsholdars wha infand 1o paricipate in the Buy Back should consolt thair respective Saler
Member for any cost, applicable taxes, changes and expenses (including brokerage) etc.. that may be lewed
by the Seller Member upon the selling shareholders for tendering Equity Shares in the Buy Back {secondary
market transacfion). The Buy Back considaration received by the Eligible Sharaholders. in respect of
accepled Equity Shares, could be net of such costs, applicable taxes. chamges and expenses (including
brokerage) and the Company accepls no responsibility 1o bear o pay such additonal cost, charges and
expensas (including brokerage) incurred solaly by the Efigible Shareholdders, The Salier Member(s) would
izsue condract note to Eligible Shareholders for the Equity Shares accepted under the Buy Back.

14.14_ Tha Equity Shares lying o the cradit of the Company's Damat Account and accapted in physical form will be
extinguished in the manner and following the procedure prescrbed in the SEBI Buy Back Regulations.

15, COMPLIANCE OFFICER

15.1.The Board &t i#s meeting held on August 9, 2024 appomted Mr. H Consul, Company Secretary & Compliance
Officar of the Company, as tha Compliance Officer for the purpose of the Buy Back (‘Compliance Officer”)
invastors may contact the Compliance Officer for any clarfications or o address their grievances, if any, duning
office hours (e, 10.00 a.m. to 5.00 p.m. on a# working days except Salurday, Sunday and public holidays till the
closure of the Buy Back, at the follewing address:

Mr. H Consul,
Company Secratary & Compliance Officer
VLS Finance Limilsd
Regd. Office: Ground Floor, 90, Okhla Industrial Estate, Phasa [, New Delhi - 110020,
Tel.: #91 11 466566685,
Email Id: heonsuli@vishnance.com,
Website: www.visfinance com.
16. REGISTRAR TO THE BUYBACKI/INVESTOR SERVICE CENTER

16.1.In case of any quenes, shareholders may also contact the Registrar to the Buy Back. during office hours i.e
10.00 &.m. o 5.00 p.m, on all warking days except Saturday, Sunday and pubbc holidays till the closure of Buy
Back, at tha following address:

RCMC

RCMC Share Registry Private Limited
Contact Person: Mr. Murah Dharan Nair
Add: B-25'1, Okhla Indusirial Area; Phaze -2, Near Rana Motors, Mew Delhi = 110020
Tel: 011-26387320
Fax: 031-26387322
Investor Grievance Email: invesior.senaces@remodelhi com
Website: www.rcrmodelihi.com
SEBI Regn. No.: INRODOOOO428
Validity Period: Permanenl
CIN: Ue7120001350PTCO01854
17. MANAGER TO THE BUYBACK

New Berry

e i sy Bl | L

Mew Berry Capitals Private Limited
Contact Person; Mr. Satish Manguikar Mr. Ankur Sharma
Address; A-50E, Marathon Nexi(sen Innova, Level &, Ganpafrao Kadam Marg, Lower Parel, Mumbai 400 013
Tel: 022 4881 8446
Email; mb@newbemyin
Website: www.newbemyin
SEBI Regn. No.: INMOOOG1 2885
Validity Peried: Permanent
CIN: UGT130MHZ00TPTC 174445
18. DIRECTOR'S RESPONSIBILITY

18.1.In terms of Regulation 244i)(a) of the Ban-back Regulations, the Board accepis full and final responsibity for
all the information contained in thes Public Announcement or any other information, advertisements, circubars
brachuras, publicty materals efc, which may be issuad in ralation to the Buyback and confirms thal such
document containg frue, factual and makerial information and does mot contain any miskeading information.

For and on behalf of Board of Directors of VLS Finance Limited

Sdi- Sd- Sdl-
Suresh Kumar Agarwal Kishan Kumar Soni H. Consul

heanaging Diractor Dirgcior - Finance & CFO Company Sacrefary & Compliance Officer

DIN - D01 06783 DN - 06037 ICSE Membershp NoAT1183
Date: August 12, 2024
Placa: Delhi

CONCEPT
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VLS FINANCE LIMITED

CIN: L659100L1986PLC023120

Regisiered Office & Comespondence Address: Ground Floor, 80, Okhla Industrial Estate, Phase lll, Mew Delhi — 110020,
Tel: +81 11 46656666, E-mail: hconsul@visfinance.com; Website: www.vlsfinance.com
Contact Person: H, Consul, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / EENEFICIAL OWNERS OF
EQUITY SHARES OF VLS FINANCE LIMITED FOR THE BUY-BACK OF EQUITY SHARES ON APROPORTIONATE
BASIS THROUGH TENDER OFFER.

THIS PUBLIC ANNOUNCEMENT (THE “PUBLIC ANNOUNCEMENT" OR “PA”) IS BEING MADE PURSUANT
TO THE PROVISIONS OF REGULATION 7(i) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-
BACK OF SECURITIES) REGULATIONS, 2018 AS AMENDED (THE "SEBI BUY-BACK REGULATIONS"), AND
CONTAINS THE DISCLOSURES AS SPECIFIED IN THE APPLICABLE PROVISIONS OF SCHEDLULE |l TO THE
SEBI BUY-BACK REGULATIONS READ WITH SCHEDULE | OF THE SEBI BUY BACK REGULATIONS.

OFFER FOR BUYBACK OF NOT EXCEEDING 33,00,000 ("THIRTY THREE LAKHS") FULLY PAID UP EQUITY
SHARES OF FACE VALUE OF T10J- (RUPEES TEN ONLY) EACH OF VLS FINANCE LIMITED ("EQUITY SHARES™
OR “SHARES"), AT A BUYBACK PRICE OF T380)- ("RUPEES THREE HUNDRED EIGHTY ONLY™) PER EQUITY
SHARE PAYABLE IN CASH FOR AN AMOUNT NOT EXCEEDING ¥1,25,40,00,000 {“ONE HUNDRED TWENTY
FIVE CRORES AND FORTY LAKHS ONLY"™), EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED
FOR THE BUYBACK, WHICH REFRESENTS 8.21% AND 8.04% OF THE AGGREGATE OF COMPANY"S FULLY
PAID UP EQUITY SHARE CAPITAL AND FREE RESERVES AS PER THE LATEST AVAILABLE AUDITED
STANDALONE AND CONSOLIDATED FINAMCIAL STATEMENTS AS ON MARCH 31, 2024 RESPECTIVELY,
THROUGH THE TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM, ON A
PROPORTIONATE BASIS FROM ALL THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY
SHARES OF THE COMPANY AS ON RECORD DATE (“BUYBACK" OR “THE BUYBACK OFFER").

Certain figures confained i this PA, including financial information, may hawve bean subjed lo rounding-off adjustments,
All decimals have been rounded off to two decimal places.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1, The Board of Directors (“Board™), which ferm shall ba deemed to include any committee of the Board andior
officials, which the Board may constitufe/authonse to exercise its powers (the “Buy Back Committee"} of VLS
Finance Limited ("Company”), at its meeting held on August 9, 2024 ("Board Mesting™) has, in accordance
wilh Article S(v) of the Articles of Association of the Company and the provisions of Sections 68, &9, 70, 110, 179
and all céher applicable provisions of the Companies Act, 2013, a3 amended (“Act"| read with the Companies
(Share Capital and Debeniures) Rules, 2014, the Companies (Management and Adminisiration) Rules, 2014,
the Companies (Meetings of Board and its Powers) Rules, 2014, to the extent applicable and other relevant
Rules mada thareunder, aach as amanded from fime to time and the provisions of the Sacurities and Exchange
Board of India (Buy-Back of Secunties) Requlations, 2018, as amended {“SEBI Buy Back Regulations™), the
Securibes and Exchange Board of India (Listing Obligations and Disclosure Reguirements) Regulations, 2013,
as amended, ("SEBI Listing Regulations”) and subjlect to approvals of statutory, regulatory or govemmental
authoritses; instituticns or bodies a3 may be required under appcable isws , the Board of the Company, approved
e proposal 1o Buy Back of nol exceeding 33,00,000 {Thirty Three Lakhs) fully paid up equily shares having a
face value of T10/- (Rupees Ten onty] each ("Equity Shares™), representing 9.48% of the fotal number of Equity
Shares in the tofal paid up Equity Share capital of the Company, as on March 31, 2024, at a buy back price of
T80~ (Rupees Three Hundred and Eighty anly) per fully paid-up Equity Share payabée in cash {"Buy Back
Price™) for an amount not exceading ¥1.25,40,00,000 ("ona Hundred Twanty Five Crores And Forty Lakhs Only
gxcluding any expenses incurred or 1o be incurred for the Buy Back viz, brokerage costs, fees, lumover charges,
taxes such as securities transaction tax and goods and services ax (if any), tax on disiributed incorme on Buy
Back, stamp duly, advisors fees, filing fees, public announcement expanses, printing and dispalch expenses, i
any, and other incidenial and related expenses and charges elc. (“Transaction Costs") (such amount hereinafier
raferred 10 as the “Buy Back Size”™), represanting 8.21% and 8.04% of the agoregate of the total pasd-up equity
share capital and free reserves of the Company based on latest avdited standalone and consolidated audited
financial statements of tha Company, respectively as on March 31, 2024, from ihe shareholdersbaneficial
awners of the Equity Sharas of the Comgpany as on a racond date 1o be subsequenty decded by the BoardBuy
Back Committee (“Eligible Shareholders"), theough tender offer route, on a proportionate basis as prescribed
under the SEBI Buy Back Regulations.

The Buyback is lass than 10% of the total paid up equity capital and free reserves of the Company based on
the standalone and consolidated financial statements of the Company as per its audited financial statements as
an March 31, 2024, through the board approval route as per the provisions of the Compames Act and the SEBI
Buy-Back Regulations. Hence, approval of members is not required.

The Board of Directors of the Company approved the Buyback, by passing a Board Resolufion, dated August 3,
2024. The Buyback is further subject 1o approvals, permissions, sanchions and axemptions and subject to such
conditions and modifications, if any, from fime to time from statutory, regudatory or governmental authorities as
raquirad under applicabla [aws including but not mited to the SEB! and the stock exchanges whera the Eguity
Shares of the Company are listed Le. National Stock Exchange of India Limited (*“NSE"). B5E Limited ["BSE™)
and CSE Limited ("CSE"). (NSE” and togather with BSE and CSE, the “Stock Exchanges”). However, Eguity
Shares of the Company are nol raded on CSE and currenthy under suspension. The Company had filed the
application for voluntary delisting of its shares from the CSE. Pursuant to the dacision of the Board in its meating
held on Ociober 25, 2018 and the same is pending 1o be considered on the part of CSE,

The Buy Back will be undertaken on a proportionate basis from the Eligible Sharehalders as on the Record
Date provided that 15% (fifteen percent) of the number of Equity Shares proposed to be bought back or number
of Equity Shares entited as per the shareholding of small shareholders as defined in the SEB| Buy Back
Fegulations {"Small Sharehoiders™) as on the Record Date, whichewver is highes, shall be resenved for the Small
Shareholders.

Tne Buy Back Size is 8.21% and 8.04% of the total paid-up Equity Share capital and free reserves of the

Company based on the lsiest standslone and consolidated awdited financial siatements of the Company

raspactively as al March 31, 2024 (baing the date of the latest available audited standalone and consalidated

financial statements of the Company].

The Buy Back shall be underaken on & proporfionate basis from the Eligibde Shareholders through the Tender

Offer process prescribed under the SEBI Buy Back Regulations, Additionally, the Buy Back shall be implemanted

by the Company using the "Mechanism for acquisition of shares through stock exchange” as specified by SEBI

vide circular bearing numbar CIRCFOPOLICYCELLM2015 dated April 13, 2015 read with circular bearing
number CFODCRAICIR/F2016M31 dated December 08, 2018, SEBVHOICFOVDCRINCIRPZ0Z21/615 dated

August 13, 2021 and SEBIHOVCFDPoD-ZFCIRA2023/35 dated March 08, 2023, including any amendments

thereol (“SEBI Circulars™), In this regard, the Company has requested NSE 1o provide the separate acquesition

window 1o faciitate placing of sell orders by the Eligible Shareholders who wish o tender Equity Shares in the

Buy Back, For the purposes of the Buy Back, NSE is appointed as the designated slock exchange ("Designated

Stock Exchange”). Once the Buy Back is concluded, all Equity Shares purchasad by the Company in the Buy

Back will ba axtinguished in tarms of the SEBI Buy Back Regulations.

In terms of the SEBI Buy-Back Regulations, undér lender offer routa, the mambars of the Promater Group and

persans in controd of the Company have the option fo participate in the Buyback, In this regard, the members of

thve Prometar Group and persons in control of the Company, have not expressad their intention o parbcipate in
the Buyback.

Further, under the Act, the number of Equity Shares that can be bowght back during the financial year shall not

excead 25% of the fotal number of Equity Shares in the paid up Equity Shares of the Company, Accordingly, the

nurnber of Equity Shares thal can be bought back during the financial year cannol exceed BE 98 9548 (Eighty Six

Lakhz Minety Eighf Thousand Mine Hundred and Minety Eight) Equity Shares being 253% of 3,47 95 992 {Three

Crores Forly Seven Lakhs Ninety Five Thousand Nine Hundred and Mingty Two) Equily Shares of lace valus

of £10/- (Rupees Ten Only) each, being the outstanding number of fully paid up Equity Shares of the Company

as aon March 31, 2024. Since the Company proposes to Buy Back up te 33,00,000 (Thirty Threa Lakhs) Equity

Shares, the same is within the aforesaid limit, Further, proposed Buy Back of Equity Shares of up to 33.00,000

[Thirty Three Lakhs) represents about 9.48% of the total number of Equity Shares in the total paid up Equity

Share capital of the Company as on the date of Pubdic Announcemenl

Pursuant to the proposed Buy Back and depending on the response to the Buy Back, the voting nghts of the

Promaters in the Company may increasa from their existing shareholding in the total equity capital and voting

rights of the Company. The Promoters of the Company are atready in control over the Company and therefore

such further increase or decraase in vofing rights of the Promoters will not result in any change in confrol over the

Company.

1.10. Participation n the Buy Back by Eligible Sharsholders may trigger 1ax on disinbuted income in India and such
tax is o be discharged by the Company as per the procedure laid down in the applicable provisions of the
Income Tax Act, 1961 read with any applicable nibes framed theraunder. The ransaction of Buy Back is subject
to secunties transaction tax in India. Farticipation in the Buy Back by non-resident Eligible shareholders may
trigoer capital gaing tax in the hands of such shareholders in their country of residence. In due course, Eligible
Shareholders will receive a letter of offer, which will contain @ more detaded note on taxation. However, in view of
the particularized nature of tax consequences, the Eligible Sharaholders are advised to consult thekr own legal,
financial and tax advisors prior fo parlicipating in the Buy Back,

1.11. The Buy Back from Eligible Shareholders who are persons resident outside India, including the foreign portfolio
imsestors, arstwhile cverseas corporate bodies and non-resident Indians, members of foreign nationasty, etc. if
any , shall be subject to such approvals if, and o the extent necessany or requined from the concerned authorties
including approvals from the RBI under the Foreign Exchange Management Act. 1999 az amended and the rules,
regulations framed thereunder and Income Tax Act, 1961 incheding rules and nolifications issued theraunder, as
applicable, if any and such approvals shall be required fo be faken by such non-resident shareholders

1.12.4 copy of thiz Public Announcement is available on the website of the Company af wwwvlsfinance.com and
expecied 1o be avadable on the SEBI website www.sebigovin and on the website of the Stock Exchanges at
wynw.nseindia.com and www bseindia.oom during the period of the Buy Back.

2. NECESSITY OF THE BUYBACK

. Having regard 1o the healthy cash flows that the Company has bean able to consistertly genarate, the future
projected cash flows of the Company and the anficipated funds required for capital expenditure and working
capital to meet the expected future growth of the Company. the Buy-back iz expected to achieve the following
objeclives:

12,

1.3

1.4,

1.5,

1.6.

ik

1.8,

1.4,

211 optimize retumns fo shareholders;
292 enhance overall shareholders value; and
213 optimize the capéal siructure.;

22. The Buy Back, which is being implementad through the ‘Tender Offar’ as prascribed under the SEBI Buy Back
Regulations, woukd invorve allocation of 15% of number of Equity Shares which the Company proposes fo Buy
Back or number of Equity Shares entitied as per the shareholding of Small Shareholders, whichever is higher, fo
amall Shareholders. The Company believes thal thes reservation of 15% for Small Shareholders would banefit a

large number of public sharehoiders, who would get classfied as “Small Shareholder”;

The Buy Back gives an opfion to the shareholders holding Equity Shares of the Comgany, o either (i) choose
lo participate and get cash in lieu of Equsty Shares to be accepted under the Buy Back Offer or (i) choose o
not participate and enjoy & resultant increase in their percentage shareholding, post the Buy Back Offer, without
additional investmant

3. MAXIMUM AMOUNT REQUIRED FOR BUY BACK, ITS PERCENTAGE OF THE TOTAL PAID-UP EQUITY
SHARE CAPITAL AND FREE RESERVES AND THE SOURCE OF FUNDS FROM WHICH BUY BACK
WOULD BE FINANCED

The mawmum amounl required under the Buy Back will be nol exceading ¥1,2540,00,000 (Rupees One
Hundred Twenty Frve Croses and Forfy Lakhs only) excluding fransaction costs incumed or to be incurred for the
Buy Back, baing 8.21% and 8.04% of the aggregate of the fotal paid-up Equity Share capital and Free Reserves
of the Company based on the atest Standalone and Consolidated Audited Financial Statements of the Company
raspactively as at March 31, 2024 (baing tha date of the |atest available Audited Standalone and Consolidated
Fnancial Statements of the Company).

The Buy Back would be made out of free reserves of the Company, The Company shall transfer from ils free
reserves of securifies premium acoount andior such sources as may be permitted by law a sum egual o fhe
nominal value of the Equity Sharas bought back through the Buy Back 1o the Capital Redemption Reserva
Account and the details of such transfer shall be disclosed in its subsequent audited balance sheet The payments
shall be made out of the Company’s cash balances al bank and/or Bguid investments andior cash available from
internal resources of the Company (and not from any borrowed funds) and on such terms and condifions as the
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8.5,

Board/Buyback Commities may decide from time 0 ime at its absolute discrefion. The Company confirms that

a5 required under Section 88(2)(d) of the Act, the ratio of the aggregate of secured and unsecured debls owed

by the Company shall ba not more than twice the paid-up Equity Share capital and Free Reserves after the Buy

Back and that it has got sufficient source to pay-off the consideration towards the Buy Back and would not bormow

fumeds for the said purpose.

BUY BACK PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND BASIS OF

DETERMINING THE BUY BACK PRICE

The Equity Shares of the Company are proposed to be bought back at @ buy back prce of ¥380/- (Rupees Three

Hundred and Eighty only) per Equity Shara. The Buy Back Price has been armived at after considering various

factors including but nat limited fo the volume weighled average prices of the Equily Shares traded on the BSE

and NSE where the Equity Shares are listed, the net worth of the Company, price eamings rafio, impact on other

firancial parameters and the possible impact of Buy Back on tha earnings per share

The Buy Back Price reprasents premium of

i) Premum of 30.02% and 31.648% to the volume weighted average market price of the Equity Share on NSE
and BSE respactvaly. during the three months praceding the August 6, 2024 ie. date of intimation to the
Sleck Exchanges (“Intimation date”) for the Board Mesting to conssder the proposal of the Buyback

iy Premaum of 24.06% and 25 37% over the volume wesghted average market pnce of the Equity Shares on
NSE and BSE respectively, for two weeks precading the Infimation Data.

lify  Pramium of 27.05% and 27.05% over the closing prica of the Equily Shares on NSE and BSE respactivaly,

&5 on the Intimation Date,

Fremeum of 29,7 1% and 23.60% over the closing price of the Equity share on NSE and BSE respectivety,

as on August 5, 2024, which is a day preceding tha date of intimation 1o the Stack Exchanges for the Board

Meeting to consider the proposal of the Buyback.

The Board/Buy Back Committee may. 1 {one) working day prior to the Record Diate, increase the Buy Back Price

and decrease the number of Equity Shares proposad to be bought back under the Buy Back, such that there is

no change in the Buy Back Size, m terms of Regulation 5{via) of the S3EBI Buy Back Regulations.

MAXIMUM NUMBER OF SHARES THAT THE COMPANY PROPOSES TO BUY BACK

ivl

. The Company proposes 1o buyback 33,000,000 {"Thirty Three Lakhs™) fully paid-up Equity Shares of face value

of T 104- {Rupees Ten only) each of the Company or lesser, depending upon the final buy back price determéned
by the Board/Buyback Committes in terms of Regulation 5(via) of the SEBI Buy Back Regulations. Further,
proposed Buy Back of Equity Shares of up to 33.00,000 ("Thitty Three Lakhs") represents 9.48% of the 1otal
number of Equity Shares in the tofal paid-up Equity Share capial of the Company as on the date of Public
Announcemant and 9.48% of the total number of Equity Shares in the fotal paid-up Equity Share capial of
the Company as on March 31, 2024, which is within 25% of tolal number of culstanding Equity Shares of the
Compamy.

METHOD TO BE ADOPTED FOR THE BUY BACK

. The method o be adopled for the purpose of Buy Back shall be through the Tender Offer route through Stock

Exchange mechanism as prescribed under the SEB| Buy Back Regulations and circulars issued thersunder,

including the “Machanism for acquisition of shares through Stock Exchange” notified by SEBI Circulars or such

other mechanism. for the Buy Back through Tender Offer route, as may be applicable.

DETAILS OF SHAREHOLDING OF PROMOTER AND PROMOTER GROUP, DIRECTORS, KEY MANAGERIAL

PERSONNEL AND PERSON IN CONTROL OF THE COMPANY AND DETAILS OF TRANSACTIONS IN THE

EQUITY SHARES

The aggregate shareholding in the Company of (a) Promoters and the members of the Promoler Group and

persons in confrol of the Company; (b} directors! frusteas F partners of the Promoter Group companies | enfites;

(c) Dwectars and Key Managerial Personnel of the Company, as on the date of the Board Meeling, 1.2, August 8,

2024 and the date of this Public Announcement i.e. August 12, 2024 is as follows:

7.1.1. Apgregate sharehoiding of the Promoters and the members of the Promaoter Group and parsons in
control of the Company in the Company a5 an the date of the Board Meeting i.e., August 9, 2024 and the
date of this Public Announcemant i.e., August 12, 2024, i3 a5 follows:

S5, Name Entity Type As on date of Board As on date of Public
No. i Meating Announcemant
No. of | % No. of %
Equity |Shareholding Equity | Shareholding
_ Shares Shares o
1 | Ms. Divya hehrotra © Promoter Group 541,303 1.56% 541,393 1.56%
2 |Mahesh Prasad Mehratra | Promater Group | 19,84 262 5.70% | 19,584,262 5.70%%
HUF
Eu'ls. E:Iadhana Mehiatra Prosmoter Geoup 2.4 601 2.5#".{.- 284 691 2.54%
4  [Mahesh Prasad Mehrotra | Promoter 1 3.00% 1 0.0
#
& |Ms. Daya Mehrotra Promoter Group. 2 -] = %
& | Mr. Ramiji Mehrodra® Promaoter Geoup . - - -
7 | VLS Capitai Limited "' | Promoter Group | 133.36538]  33.33% 13336538  38.33%
8 |VLS Commodities Private | Promoter Group| 4,57, 768 1.32% 457768 1.32%
Limitsd
9 |Soulh Asian Enterprises | Promoter Group 1.500 0.004% 1,500 0.004%
 Limibed™
10 | Pragati Moulders Limited- | Promoter-Group . . . =
Hi
11_|Mr Visas Mefrowa® [ Promoter Group | 4 85,783 140% 485783 1.40%
Total | 1.?&,5‘1,'933| 50.84% 1,76,91,936 50.84%
(1) Directors of VLS Capital Limited are ' ' '
a, Mr. Tej Bhan Gupta
b, Mr. Anoop Mishra
. Mr. Vinod Prakash
d, Mr Rajesh Jhalani
e, Mr Keshav Tandan

Directors of YL3 Commodities Private Limited are
&, Mr. Subhash Chandra Jain
b, Mr. Rajash Jhalani
Directars of South Asian Enterprises Limited are
a. Mr Prem Narain Parashar
Mir. Tej Bhan Gupta
M Anupam Mehrofra
hr. Kishan Kumar Soni
D (Mrs.) Neeraj Arora
Mr. Priva Bral
Mr. Adesh Kumar Jain
h, W Abhinav Shabhit
(4) Diractors of Pragati Moulders Limited are
3, Mr Keshav Tandan
b, Mr. Subhash Chandra Jain
¢ Mr. Pradeep Kumar Sharma

@ Sinca deceasad. Tha shares held by Mr. Mahash Prasad Mehrotra- Promodar, Mz, Divya Mehrotra and
Mr. Vikas Mehrotra - constituents of the Promoter Group of the Company are yet o be transmitted o their
respeciive legal hair(s) as on 09th August-2024,

T.1.2. Excopt as disclosed in 7.1.1. nona of the direciors of the Promoter and Promater Group antihias hold any

equity shares of the Company in the Company as on the date of the Board Mesling i.e., August 8, 2024
and the date of this Public Announcement i.e., August 12, 2024.

(2]

(3)

o op A e o

7.1.3. Excoptas disclosed balow, none of the Diractors and ey Managerial Persons of tha Company hold any
equity shares of the Company in the Company as on the date of the Board Mesting i.e.. August 8, 2024
and the date of this Public Announcement i.e., August 12, 2024,
s Name Designation As on date of Board | As on date of Public
i +1 Meeting Announcement
No.of | " No. of | %
Equity ' Shareholding | Equity  Sharsholding
Shares" | Shares”
1 | M Adesh Kumar Jain MNon-Execulive - 6,000 0.097 6,000 0.7
Independant Daracior-
Shareholder Director |
2 | Mr, Suragh Kumar Agarwal | Managing Direclor 21 - 2 -
3 | Mr. Kishan Kumar Soni | Director-Finance 8CFO| 2| - 2| -
Total 6,004 0,02 6004 0,02
* Including shares held by related parsons

714 No Equity Shares of the Company have been purchasedisold by Promaoters and Promoter Group,
Oirectors, Key Managerial Parsonnel and parsons who ara in control of the Company during a pariod of
Six (&) months preceding the date of the Board Mesting at which the buyback was propased and from
the date of the Board Meeting fill the date of the Public Announcement.

INTENTION OF PROMOTERS, MEMBERS OF THE PROMOTER GROUP AMD PERSOMNS IN CONTROL OF
THE COMPANY TO PARTICIPATE IN THE BUYBACK:

In terms of the Buyback Regqulations, under the tender offer route, the Promoter and Promoter Growp have an
option 1o participate in the Buyback.

I this ragard, the members of the Promater Group and parsans in control of the Company, have not expressed
thedr indention o parbicipate in the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI
REGULATIONS AND THE ACT

The Company confirms that:

All Equity Shares for Buy Back are fully paid-up;

The Company shall not issue any Equity Shares or other secunfies from the dafe of the Board Meeting including
by way of bonus issue till the axpiry of the Buy Back period i.a. date on which the paymeant of considaration to
shareholders who have accepted the Buy Back is made In accordance with the Act and the SEBI Buy Back
Regulations;

The Company shall not raise further capital for a parod of one year from the expiry of the Buy Back penod La
the date on which the payment of consideration to shareholders who have accepled the Buy Back Offer is made
gxcepl in discharge of subsisting obligations;

The Company shali not Buy Back ils Equity Shares or olher specified securities from any person through
negofiated deal whether on or off the Stock Exchanges or through spot fransactions or throwgh any privale
arrangemant in the implementation of the Buy Back;

The Buy Back Size |.e. ¥ 1,25.40,00,000 (Rupeas One Hundrad Twanty Five Croras and Forty Lakhs Only) doas
not exceed 25% of the aggregate paid-up Equity Share capital and free reserves (including securities premium

BUY BACK

account) as per the latest avaiable Standalone and Consclidated Audited Financial Statements of the Company

as on March 31, 2024,

The maximurn number of Equity Shares proposed 1o be bought back under the Buy Back will nof exceed 25% of

the tofal number of Equity Shares in the total paid-up Equity Share capital of the Company;

Thara are no pending schemes of amalgamation or compromise or arrangamant pursuant to the Act [*Scheme)

inviaiving the Company, and no public announcement of the Buy Back shall be made during pendency of any

such 3cheme;

The Company shall not make any further offar of Buy Back within a penod of one year reckonad from the axpiry

af the Buy Back period Le. date on which the payment of consideration 1o shareholders who have accepted the

Buy Back Offer iz made;

The Company shall not withdraw the Buy Back Offer after the public announcemant of the Buy Back Offer is

made;

8,10, The Company shall comply with the statutary and regulatory timelines in respect of the Buy Back in such manner
as prescribed under the Act andfor the SEBI Buy Back Regufations and any other applicable laws;

8.11. The Company shall not utdze any money horrowad from banks or financial institutions for the purpose of Buy
Back of its Equity Shares;

9,12, The Company is in compliance with the provisions of Sections 92, 123. 127 and 129 of the Act,

0.13.There are no defaulis {either in fhe past or subsisting) in the re-payment of deposits, inierest payment thereon,
redemplion of debenlures or mlerest payrmenl thereon or redemplion of preferance shares ar payment of
dividend due to any shareholdesr, or repayment of any term loans or inferest payable thereon to any financial
institution or banking company,

8,14, The Company will not Buy Back Equily Shares which are locked-in or nontransferable, until the pendency of
auch lock-in, or unti the Equity Shares become transferable, as applicable, during the period between the date
af opaning and closing of the Buy Back Offar;

8.15.The ratio of the aggregate of secured and unsecured debts owed by the Company afler the Buy Back shall not
be more than twice its paid-up capital and free reserves, based on the latest available, Audited Standalone and
Consolidaled Financials of the Company as on March 31, 2024, whichaver sefs out a lower amaoun;

8,16, The Company shall transfer from s free reserves o securities premium account andfior such Sources as may be
permitted by lew, a sum equal to the nominal value of the Equity Shares purchased through the Buy Back to the
capital redampbion reserve account and the details of sueh fransfer shall ba disclosad in its subsaquant audited
financial sigtements;

8.17.The Buyback shall be completed within & period of one year from the date of passing of the resolution by the
Board, The axact time table for the Buy Back shall be decided by the Buy Back Committes within the above lime
fimis;

8.18.The Equity Shares bought back by the Company will be compulsorily extinguished and will not be held for re-
BEUANGe;

8,19, The Company shall not direclly or Indireclly purchasa ils own Equity Shares or olhar specified securities:

&) through any subsidiary company including its own subsidiary companies; and
b) through any investment company or group of investment companies:

0.20.The Equity Shares bought back by the Company will be extinguished andor physically destroved as may be
applicable i the manner prescribed under the SEBI Buy Back Regulations and the Act within 7 (seven) working
days of the date of payment of consideration to Eligble Shareholders who have tendered the Equity Shares
undar the Buy Back Ofer;

8.21.As per Regulation 24(i)(e) of the SEBI Buy Back Regulations, the Promoter and members of Promaoter Group,
andior thew associates, shall not deal in the Equity Shares or other specified securties of the Company either
through tha Stock Exchanges or off-market transactions {including inter-sa transfar of Equity Shares among
the Promaoter and members of Promaoter group) from the date of the passing the board resolution till the date of
closing of the Buy Back Offer, other than panticipation in the Buy Back:

8.22 The statements contained in all the relavant documents in relation to the Buy Back shall ba trua, matarial and
factual and shall not contain any mis-statements or misleading information;

8.23.The Company shall Buy Back the Equity Shares held in physica! form from Eligible Shareholders in terms of SEBI
circular no. SEBIHOICFD/CMD1/ICIR/P2020/144 dated July 31, 2020,

8.24. The Buy Back shall nat resull in delisting of the Equity Sharas from the Stock Exchanges.

8.25,The Buy Back would be subject to the condition of maintaining minimum public shareholding reguiraments as
apecified in Regulation 35 of the SEBI Listing Requlafions;

8.26. The Company shall not Buy Back out of the proceeds of an earker issue of the same kind of shares or same kind
of ather spacified secunties,

8.27.A5 per Regulation 5)c) and Schedule |(xil) of the SEB| Buy Back Reguiations, it is confirmed that there is no
breach of any covenants as per the lenders agreements on the koans taken and the congent of the lenders in this
regard has been abtained by the Company;

.28, The letter of offer with the tender form shall be dispatched to Eligible Shareholders within 2 (two) working days
fren the Record Data.

10. CONFIRMATIONS FROM THE BOARD OF DIRECTORS OF THE COMPANY

The Board hereby confirms that it has made a full anquiry into the affairs and prospects of the Company and, after
taking infc account the financial position of the Company, has formed the opanion that:

101, Immediately following the date of the Board Meefing i.e. August 9, 2024, there will be no grounds on which the
Company could be found unabde to pay its debs;

10.2.As regards the Company’s prospects for the year immediately following the date of the Board Meeting approving
the Buy-back, and having regards to the Board's intention with respect to the management of the Company's
business during that year and to the amount and character of the financial resources, wiech will, in the Board's
view, be available to the Company during that year, the Company will be able to meet its liabiities a3 and when
they fall due and will not be renderad insolvent within a pariod of 1 (one) year from the date of the Board Meeting:

10.3.In forming its opinion aforesaid, the Board has taken into account the abililies as if the Company wera being
wiound up under fhe provisions of the Companies Act, 2013 or the insohrency and Bankruptcy Code, 2016
{including prospective and contingent liabilities),

10.4. The ratio of the aggregate of securad and unsecured debts owed by the Company after the Buyback shall be kess
than or equal 1o 21 of its paid-up capital and free reserves based on the standalone or consolidated financial
statements of the Company as on March 31, 2024, whichever sats out a lower amount, as prescribed under the
Companies Act and the Securibes and Exchangs Board of India (Buy-Back of Securites) Regulatons, 2018,

11. REPORT ADDRESSED TO THE BOARD BY THE STATUTORY AUDITORS OF THE COMPANY ON
PERMISSIELE CAPITAL PAYMENT AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY

11.1.The text of the Report dated August 9, 2024 received from Mfs, Agiwal & Associates, Chartered Accountants,
statutory Auditors of the Company, addressed to the Board is reproduced below:

Quaote
Independant Auditor's Report on the proposed buy back of equity shares pursuant to the requiremants

of Section 68 and Section 70 of the Companies Act, 2013 and Clause (xi) of Schedule | of the Securities
and Exchange Board of India {(Buy-back of Securities) Regulations, 2018 as amended.

8.6,

8.7
9.8,

8.9

The Board of Direclors

VLS Finance Limded,

Ground Floor, 90, Okhia Industrial Estate,
Phase IlI, New Defhi - 110020

Dear Sir,

Re: Statutory Auditor's Report in respect of proposed buy back of equity shares by VLS Finance Limited {“the
company”) in terms of Clause (xi) of Schedule | of the Securities and Exchange Board of India {Buy-back of
Securities) Regulations, 2018 as amended (“the Buy Back Regulations™)

1. This Report i issued in accordance with tha terms of our engagement letler dated 06th August 2024,

2. The Board of deectors of the company have appraved the proposal Tor buyback of equity shanes by the company
at itz meefing held on 3th August, 2024, in pursuance of the provisions of the-secions 83, 89 and T of the
company Act, 2013, as amendead (the “Act”) and the buyback Regqulations.

3. We have been requested by tha Management of the campany to provide a reporton Ihe accomganying “statement
of permissible Capital payment” as at March 31, 2024 {"Annexure-4} (hereinafter refarred to a5 “statement”). This
stalement has been prapared by the managerment, which we have indialed for the purposes of identification only.

Management's Responsibility

4. The preparation of the Statement in compliance with the proviso to section 63(2)b) of the Act and the proviso to
regulation 5(i)(b) of tha buyback Regulations and compliance with tha buyback Regulations, is the rasponsibility of
the Managemenl of the Company, including the Compedation of the Amount of the permissible Capital Paymenl,
the preparation and maintenance of all accountng and other relevant supporing records and documents. This
responsibility includes the design, implementation and maintenance of intemnal control relevant 1o the preparation
and presentation of the Statement and applyving an appropriste basis of preparation; and making estimates that
are raasonable in the circumstances.

. The Management are responsible to make a full inquery into the affairs and prospects of the Comgpany and to
form an opinion as specified in clause (x) of Schadule | to the SEBI Buyback Reguistions on reasonable grounds
and that the Company, having regard 12 its stale of affairs, will not be randered insolvent within a period of one
year from that date. The Board of Directors are atso responsible for ensuning that the Company compliss with the
requiraments of the Act and SEB| Buyback Reguiations.

Auditor's Responsibility

6, Pursuant 10 the raquirements of the Buyback Regulations, il is ouf responsibdily 1o prowide reasonable assurance
that:

i. we have inquired info the state of affairs of the Company in relation to its audited standalons and
consolidated financial statements for year ended March 31, 2024,

i, the amount of permissibie capital payment as stated in Annexurs A has been properdy debermined
considering the annual audited standalone and consolidated financial siatements as at March 31, 2024; in
accordance with the provisions of Section 68(2)(b) of the Buyback Regulations;

w, the Board of Directors of the Company, at their Maeting heald on August 08, 2024 have formed the opmion
as specified in clause (x} of Schedule | 1o the Buyback Reguiations. on reasonable grounds and that the
Company, having regard to s state of affairs, will not be rendered insolvent (as defined in the Management
responsibility above) within a period of one year from the aforesaid date where at the proposed buyvback is
anproved.

7. The audited standatone and consolidated financial statements as on 3100302024, referred to in paragraph &(1)
above, have been audited by us on which we issued an unmodified audd opinson vide our reports daled 28th May
2024, Our audds of these financial statements were conducted in accordance with the Standards on Auditing.
&5 specified under Saction 143(10) of the Act and other applicable authoritative proncuncements issued by the
Instiute of Chartered Accountants of India. Those Standards require that wa plan and perform the audit to obtain
regsonable assurance about whether the financial statemeants are free of material misstaternent, The said audit
was not planned and performed in connection with amy fransaclion fo idenfify matters that may be of potential
nterest to third parties.

B, We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Cerlificates
for Bpecial Purposes issued by the Inzlitute of Chartered Accouniantz of India. The Guidance Note requires that
we comply with the ethical requiremants of the Code of Ethics issued by the Instifute of Chartered Accountants
of India,

0. We have complied with the relevant applicable requerements of the Standard on Quakty Control (SQC) 1, Cuality
Contral for Firms that Perform Audils and Reviews of Historical Financial Infarmation, and Other Assurance and
Related Services Engagements

Opinion

10. Based on inguiries conducted and our examination as above, and the information and explanations given to us
by management, we repart that:

{1} We have inquired into the state of affairs of the Company in relation to its audited standalone and
consolidated financial stataments for year ended March 31, 2024, which have been approved by the Board
of directors of the Company on May 28, 2024,

{23 The amount of permissibée capital payment for proposed buyback of the equity shares as Computed in the
Contd,
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Statement Altached herewith, a5 Annexure -&, in our view has been propery determined in accordance with
the proviso to Section 68{2){b) of tha Act and the proviso to Requiation 5(j) of the Buyback Regulations.
{3} The Board of Directors of the Company, at ther Meating held on August 08, 2024 have formad thair apinion
as specified in clause (x) of Schedule | of the Buyback Regqulations on reasonable grounds and that the
Company, having regard to its state of affairs, will not be rendered insolvent (as dafined in the management
respansibility above) within & perod of one year from that date.
Restriction on Use
11. The Report has been issued at the request of the Company Solely for the Use of the company (1} in connection
with the proposad buyback of aquity shares of the company as mentioned in Paragraph 2 above, (i) to enabla
the Board of directors of the company o include in the public announcement and other documents periaining
to Buyback fo be filed with (a) the registrar of company, the Securities and Exchange Board of India, Stock
Exchange, and any other regulatory authority a5 per applicable Law (b) the Central Depository Securilies {India)
Limited, National Secunities Dapositary Limited and {c) can be shared with the manager to buy back in connection
with the proposed buyback of equity shares of the company for onwards submission to relevant authorities in
pursuance of Section 68 and the other applicable prowisions of the Act, and the buyback regulations, &nd should
not be used by any other person or for any other purposa. Accordingly, we do not accept or assuma any liability
or any duty of care for any other purpose or o any other person to whom this report is shown or into whose hands
it may come without our prior consent in writing. We hava no responsibility to update this report for evants and
circumstances occurring after the dale of this repart.

For Agiwal & Associates
Charterad Accountants
ICAI Firm Registration Number: 000181N

CAP C Agiwal

Partrer

Membership Mo: QB04TS
DN 240804 TOBRFLAS 1900

Place: Mew Dalkhi
Dale: August 8, 2024

RN i ; ; le capital pa

Computation of amount of permissible capital payment fowards buyback of equity shares in accordance with the
provisa 1o Section 68(2)(b) of tha Companies Act, 2013 [“the Act™) and the proviso to Regulation 5()ib} of the
Securties and Exchange Board of India (buy-back of securities) Regulations, 2018, as amended, based on annual
audited Standalone and Consolidated Financial Statements as at and for the vear ended March 31, 2024,

Particulars Amount (Rs in lakhs)

Standalone | Consolidated

Paid up Equily Share Capital &5 on March 31, 2024 - 34795992 ' {A) 3491 682 3.491.82

gquity shares of Fs. 10~ each, fully paid (excheding Forfeted

shares: 4.67,500)

Fres Reserves as on March 31, 2024 ©

(i) General reserve 2068.84 357320

(Il Securities Premism 3085.50 308550

(i) Retained eamings 143159 61 145767 Ei

Total Free Reserves B) 149,213.95 152.426.61

Todal C=[A+B) 152, 705.77 155.918.43

Maximum amaount permissible towards buy back of equity shares in |- C*10% 15,270.56 15.501.64

accordance with the proviso o Section 68(2)(b) of the Companies

Act, 2013 read with proviso o Regulation 5{ij (b) of the buy-back

Regulabons (10% of paid-up equity capital and free reserves),

Mote:

1. The amouni of paid-up eguily share capital and free reserves as at March 31, 2024 have been accurately
extracied from the lates! avdited annual Slandatone and Consolidated Financial Slalerments as at and lor the
year ended March 31. 2024,

2. Considered as defined in section 2(43) read with seclion 63 and explanafion | to Seciion 68 of the Companies

Act, 2013, Accardingly. retained eamings are reduced 1o the exient of Rs 2634 82 Lakhs on account of fair value
changes of cerlain assets & fiabilities,

For and on behalf of Beard of Directors Signed for identification

VLS Finance Limited For Aglwal & Associates

Chartered Accountants

(Firm Registration No.000181N)

5. K. Agarwal K.K. Soni Partner

Managing Director Director-Finance & CFO (Membership No. 080475)

DIN:00106763 DIN:00106037 Place: New Delhi
Place: Delhi

Date; August 9, 2024
Unguote

12. PRIOR APPROVAL FROM LENDERS

12,1, The Company has sanclioned facilities with lenders, As per Bagulation 5()(c) and Schedubs I{xil) of the SEBI
Buy Back Regulations, it is confirmed that thera is no breach of any covenaniz as per the lenders agreements!
sancbon ketlers on the |oans sanclioned/taken and the consan of the landers on the Buy Back has bean obained
by the Company, Further, the Company has obfained such approvals &s may be required from the lenders
pursuant to the provisions of such faclties,

13, RECORD DATE & SHAREHOLDER ENTITLEMENT

13.1.As required under the SEBI Buy Back Regulations, the Company has fixed Monday, August 26, 2024 as the
record date (the “Record Date”) for the purpose of determining the entitlerment and the names of the equity
sharehoiders who are eligible 1o participate in the Buy Back. The Equity Shares proposed 1o be baught back by
the Company shall be divided into two categornies viz. (a) reserved categaory for Small Shareholders and (b) the
general category for all sharehoiders other than Small Shareholdars.

13.2.As required under the SEB| Buy Back Reguialions, the dispalch of the latler of offer shall be through electronic
mode in accordance with the prowisions of the Act within 2 (two) working days from the Record Date. If the
Company receives a reguest from any Eligible Shareholdar 1o raceive a copy of the letter of offer in physical form,
the same shal he provided

13.3.As defined in the SEB| Buy Back Regulations, 2 “Small Shareholder” is an Eligible Shareholder who holds Equity
Shares having markalt valug, on the basis of ciosing price of the Equily Shares on the Stock Exchanges, having
the highest trading volume in respect of such Equiy Shares as on Record Date, of not mare than 2,00 000/~
{Rupees Two Lakhs only).

13.4.In accordance with Ragulation 6 of the SEBI Buy Back Regulations, 15% of the number of Equity Shares which
the Company proposes fo Buy Back or number of Equety Shares entifled as per the shareholding of Small
Shareholders, whichewar is higher shall be reserved for the Small Shareholders as part of this Buy Back.

13.3.0n the basis of tha shareholding on the Record Date, the Company will determine the entittement of each
sharehodder, including Small Shareholders, to tender their Equity Shares in the Buy Back. This entilement for
each sharaholder will be calculated based on the number of Equity Shares hedd by the respective shareholdar
on the Recard Date and the ralio of the Buy Back applicable in the category to which such shareholder belongs.,
The final number of shares that the Company will purchase from each Eligible Shareholder will be based on the
total number of Equity Shares tendered. Accordingly, the Company may not purchase all of the Equity Shares
iendered by an Elgitde Shareholder,

13.6.Aer accepting the Equity Shares tendered on the basis of enfilement, the Equity Shares left to be bought
back, if any, n ane categary shall first ba accepted, in proportion to the Equily Shares tenderad over and above
their entitlement in the Buy Back by shareholders in that category, and thereafter from shareholders who have
tandered over and above their antitierment in other categary,

13,7 .In accordance with Requlation 9(ix) of the SEBI Buy Back Reguiations, in arder 1o ensure that the same Eligible
Shareholder with mudtiple demal accountsfolios do nof receive. higher entitement under Small Shareholder
category, the Equity Shares held by such Eligible Shareholder with a common Permanent Account Number
{"PAN") shall be clubbed together for determining the category (Small Shareholder or General) and enfitiernent
under tha Buy Back_ In case of joint shareholding. the Equity Shares held in cases whens the sequance of PANs
of tha joint shareholders is identical shall be clubbed together. In case of Eligible Shareholdars holding Physical
Shares where sequence of PAN s ideniical and where the PANs of all joint shareholders are not available, the
Registrar o the Buy Back will check the sequence of the names of the joint shareholders and club togather the
Equity Shares held in such cases where the sequence of the PANs and the name of the joint shareholders are
identical. The shareholding of institutional Imeastors lilke mutual funds, insurance companias, foreign institutional
investors! forsign portfolio investors eto. with common PAN shall not be clubbed together for determining their
entitiernent and will be considered separatety, whara these Equity Shares are held for different schemeas! sub-
accounts and have different demal account nomenclature based on mformation prepared by Registrar 1o the
Buy Back as per the shareholder records received from the depositonies. Further. the Equity Shares held undar
the category of ‘cleanng members’ or ‘corporale body margin account’ or ‘corporate body-broker’ as per the
beneficial position data as on the Record Date with common PAMN are not propesed to be clubbed together for
detarmining their entitemeant and will be considered separately, where these Equity Shares are assumed o be
hetd on behalf of clients.

13.8.The paricipetion of the Eligible Sharehwlders in the Buy Back is voluntary, Eligible Shareholders may opt to
participate, in part o in full, and receive cagh in lieu of the Equity Shares accepted under the Buy Back, or thay
may apt nof to participats and enjoy & resultant mcrease in their percentage sharehoiding, after the completion
of the Buy Back, without any additional investment. EBgible Shareholders may tander a part of their antittemant.
Eligible Shareholders also have the option of tendening addiional shares (over and above their entillement) and
parficipate in the shorifall created dus to non-participation of some other Eligible Shareholders, if any. If the Buy
Back entllernant for any sharehalder is nol a round nuember, then the ractonal entitlemant shall be ignaned for
computation of epfitlement fo tender Equity Shares'in the Buy Back.

13.9.The maximum fender under the Buy Back by any Eligible Shareholder cannot exceed the number of Equity
Shares heid by the Eligible Shareholders as on the Record Data. In case the Eligible Sharahalder holds Equity

Shares through multiple demat accounts, the fender Equily Shares through that demat account cannct excesd
the number of Equity Shares heid in thal respective demat accounl.

13,10, The Equity Shares tendered as per the enlitlernent by the Ebgible Shareholders as well as additional Equity
ohares tendered, if any, will be accepled as per the procedure laid down in the SEBI Buy Back Regulstions.
Eligible Sharaholders will receive a latter of offer along with a tender offar form indicating the entitlernent of the
equity shareholder for parficipating in the Buy Back. Eligible Shareholders who have registered their emad ids
with the deposioriesithe Comgany, shall ba dispatched the Letter of Cffer through edectronic means. If Eligible
Shareholders wish to obtain a physical copy of the Letter of Offer, they may send a request to the Company or
Registrar ai the address or emad id mentioned in this Public Announcement.

13.11. Detadied instructions for participation in the Buy Back (tender of Equity Shares in the Buy Back) a5 wedl as the
rebevant schedule of aclivities will also be included in the Letlar of Offer 1o be sent in due course to the Eligible
Shareholders as on the Record Date.

14, PROCESS & METHODOLOGY FOR BUYBACK

14.1.The Buy Back is open to all Eligibée Shareholdersibeneficial owners of the Company, holding Equity Shares
aithar in physical and'or dematerialized farm as on the Record Date. Any person who doas not hold equity shares
of our Company on the Record Date will not be eligible to participate in the Buy Back and shares fendered by
such parsonis) shall ba rejectad.

14.2.Tha Buy Back shall ba implemented using the “Machanism for acquisiton of shares through Stock Exchange”
nofified vide SEBI Circulars and following the pmcedure prescribed in the Act and the SEBI Buy Back
Regulations, and as may be datermined by the Board (incitding the Buy Back Committes authorized o compieta
the formalities of the Buy Back) and on such terms and conddions as may be permilied by law from fime to time.

14,3 For implementation of the Buy Back. the Company has appointed Globe Capdal Market Limiled as the registered
brokar to the Company (the "Company’s Broker™) 1o facilitate tha process of tendering of Eguity Shares through
the stock exchange mechanism for the Buy Back and through wham the purchases and seltlements on accoun
of the Buy Back would be made by the Company. The contact detais of the Comgpany’s Broker are as follows:
Globe Capital Market Limited
Address: 609, Ansal Bhawan. 16 K.G. Marg, New Delhi 110001
Tel: 011 30412345
Email: compliance@globecapial.com
Website: www.globecapital.com
SEBI Registration No.: INZD0D0177137
CIN: U741000L19685PLC021350

14.4.Tha Company has requested NSE, designated stock axchange [*Designated Stock Exchanga/Stock Exchangae’)
to provide the separate acgusition window (“Acquisiion Window') to facilitate placing of sell orders by Eligible
Shareholdars who wish to lender Equity Shares in the Buy Back. The details of the platform will ba specified by
the Designated Stock Exchange from time 1o time. The Company! Regisirar to the Buy Back shall provide the
enfitlement of Eligible Shareholder to NSE Clearing Limited (" Clearing Corporation’).

14.5%:0n the evant Sefler Member(s) are not registered with the Designaled Stock Exchange (ie. NSE) or if the Eligible
Shareholders do nol have any stock broker then that Eligible Shareholders can approach any slock broker
registered with the NSE [with whom they do not have an account) and can make & bid by using quick unique
client code {"UCC") faclity through that stock broker registered with the NSE afler submetting the detalls as
may be required by the stock broker to be in compliance with the SEBI Buy Back Regulations. In case Eligible
Shareholdars ara not abe [o bid using UCC facility through any other stock broker registarad with the Designated
Stock Exchange, then the Eligibte Shareholders may approach Company's Broker, to bed by using LCC facility
after submitting requisite documents as required to complieta the: know your clignt {"KYC") requiremants.

14.6.A1 ther beginning of tha landering penad, tha order for barying Equity Shares shall be placed by the Compary
thraugh the Company's Braker. During the tendesing penod, the order for selling the Equity Shares will be placed
in tha Acquisition Window by Eligible Shareholders through their respective stock brokers (“Sedler Member(s)’)
during normal trading howrs of the secondary markel, The Seller Members can enter arders for Equity Shares
held by Eligible Shareholders in dematerialised form and physical form. In the tendering process, the Company’s
Broker may also process the orders received from the Eligible Shareholders after the Eligible Shareholder have
completed their KYC requirement as required by the Company's Broker.

14.7.The reporting requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange
Managemeni Act, 1993, as amended and any other rules, requiations, quidelings, for remittance of funds, shall
be made by the Eligible Shareholder andior the Seller member through which the Eligible Sharehobder places the
bicis

14,8 Further, the Comgany will nol accept shares lendered for Buy Back which under restraint order of the courtany
other competent authority for transfersale andlor the title in respect of which is otherwise under dispute or where
less of share cartrficates has been notified to the Company and the duplicate share certificate have nolt baan
issped efher dus to such request being under process as per the provisions of law or otherwiss, The Company
will not Buy Back Equity Shares, which are locked-in or non-ransferable, until the pandency of such lock-in, or
until the Equity Shares becoms fransfersble, as applicable, during the period betwesn the date of opening and
closing of the Buy Back Odfer.

14.3 Procedure to be followed by Eligible Shareholders holding Equity Shares in the dematerialized form:

a. Eligibde Shareholdars who desire o tender thair Equity Shares in the electronic’ dematenalized form under
Buy Back would have fo do so through their respective Seller Member by giving the details of Equity Shares
they intend to tender undar the Buy Back.

b.  The Seler Member would be required to place an orderibid on behalf of the Eligible Shareholders who wish
to tender Equity Shares in the Buy Back using the Acquisiton Window of the Designated Stock Exchange,
For further dedails, Eligitle Sharaholders may refer to tha circulars Esued by Designated Stock Exchanga
ar Clearing Corparation.

¢.  The defails of the setfiement number under which the ben will be marked on the Equity Shares tendered for
the Buyback will be provided in a separate circular 1o ba msued by the Stock Exchanges andfor Clearing
Caorparation.

d. The lien shall be marked by the Selier Member in the demat account of the Elgible Shareholders for the
shares fendered in tender offer. Details of shares miarked as lien in the demat account of the shareholder
shall ba provided by the depositories to Cleanng Corporation. In case, the Sharsholders demat account is
held with one depository and dearning member pood and Clearing Corporation account is held with other
depasitory, shares shall be blocked in the shareholders demal account 21 source depository during the
tendenng period. Inter Depository Tender Offer [I0T7) instructions shall be inikated by the sharehobders
at source depository 10 clearing member or Clearing Corporation account at target depository, Source
depository shall block the shareholder’s securiies (ie. transfers from free balance to blocked balance)
and send IDT messaga to targat depository for confirming creation of an. Detads of sharas blocked in the
shareholders demal account shall be provided by the target depository to the Cleanng Corporation

g For custodian partcipant orders for dematenalized Equity Shares, early pay-in is mandatory prior fo
confermation of order'bid by custodians. The cusiodian paricipant shall either confirm or reject the orders
not later than clasing of frading hours on the last day of the lendering penod, Thereafter, all unconfirmed
orders shall be deemed 1o be rejectad. For all cusiodian participant confirmed orders, any order modification
shall revoke the custodan confirnation and the revised order shall be senl to the custodian again for
confirmation

f.  Upon piacing the bid, the Seller Member({s) shall provide Transaction Reqisiration Slip (" TRS") generated by
the Slock Exchange’ badding systam io the Eligible Shareholder on whase behall the bid has been placed,
TRS wél contain details of order submitted like bid 1D Mo., application number, DP 1D, client ID, number
of Equity Shares tendered, etc. In case of non-receipt of the completed fander form and other documents,
but lien marked on Equity Shares and a valid bid in the exchange bidding system, the bid by such Eligible
Sharenolder shall be deemed 1o have been acceptad.

g. The Eligible Sharaholders will have to ensura that they keep the depository participant ('DP”) account active
and unbfocked, in case of releasing of hen on Equity Shares due o rejections or due to non - acceptance
of Equity Shares under the Buy Back. Further, Eligibla Sharehoéders will have to ansura that thay keep
the bank account attached with the DF account aclive and updated fo recewve credit remittance due 1o
acceptance of Buy Back of Equity Shares by the Company. In case the Clearing Conporation i unable to
rmake the diract payment into Eligible Sharsholders demal linked bank account then the respective payren
will b2 made fo their Selier Member for further depositing into Eligible Shareholders account.

14.10. Procedure to be followed by Eligible Shareholders holding Equity Shares in the physical form:

a. Al Eligible Shareholders holding the Equity Shares in physical form shall note that in accordance with the
proviso to regulation 4001) of the SEBI Listing Regulations {notified by the Secunties and Exchange Board
of India [Lisfing Obligations and Disclosure Requirements) (Fourth Amendment) Begulations, 2018}, read
wilh SEBI's press releass dated Decermber 3, 2018, transfers of securites shall not be processed unless
the securities are held in the dematerialized form with & depository with effect from Aprif 1, 2019. However,
in accordance with the SEBI circular no. SEBI/HO/CFDICMD1/CIR/P2020/1144 dated July 31, 2020, the
Eligibde Sharehobders holding Equiy Shares in the physacal form are aliowed o tender their Equity Shares in
the Buy Back providad that such tendaring shall be as per the provisions of the SEBI Buy Back Regulations
and terms provided in the lefter of offer

b.  Eligibde Shareholders who are hodding Equity Shares in physical form and intend to paricipate in the Buy
Back will be requirad 1o approach their respactive Seller Members along with tha complete set of documants
for verification procedures to be camed out including the (1) original share certificate(s) (i} valid share
transfer formds) (i.e., form SH=4) duly filled and signed by the transferors (i.e. by all registered Eligibla
Shareholders in same arder and as per the specimen signatures registersd with the Company) and duly
witnessed at the appropriate place authorizing the transfer in favour of the Company (i) self-atiesied copy
of the Elgible Shareholder's PAN Card (iv) the Tender Form duly signed (in case the Equity Shares are
in point names, the Tender Form must be signed by all Elgible Shareholders in the same order in which
thay hold the Equity Shares) and (v) any other relavant documents such as powar of attornay, corporate
authorization (including board resolubon/specimen signature), notarized copy of death cerbficate and
succassion certificate or probated will, if the original shareholder has deceased, etc., as applicable. In
addition, if the address of an Eligible Shareholder has undergone a change from he address registered in
the Register of Members of the Company, such Ebgible Shareholder would be reguired fo submit . self-
attested copy af addrass proof consisting of any one of the following decuments; valld Aadhar Casd, Volar
Identity Card or Passport,

¢. Based on the documents mentionad in paragraph above. the concemed Sefler Member shall place the bid
an behalf of the Eligibde Shareholder holding Equily Shares in phwsical form who wishes to lender Equity
Shares in the Buy Back using the Acquisition Window of the Designated Stock Exchange. Upon placing the
bid, the Saller Mambar shall provide a TRS generated by the Dasignated Stock Exchange’ bidding system
to the Eligible Shareholder, TRS will contain the details of order submitted like Folio No., application no.,
Cerificate Mo., Distinctive Mo, number of Equily Shares tendered eic.

d. After placing the bid, the Saller Member of the Eligibde Shareholder has o daliver the orginal shara
cerfificatels) and documents (as menfioned in paragraph 14.10(b) above along with TRS ether by
reqgistered post or courier or hand defivery to Reqgistrar to the Buy Back (at the address menticned al
paragraph 16 below) an or befors the Buy Back closing date, The envelope shoukd be superscribed as *VLS
Finance Limited - Buy Back 2024°. One copy of the TR will be refained by Registrar to the Buy Back and
it will previde acknowledgamant of the same ta the Seller Member/Eligible Sharehalder,

g. Eligible Shareholder holding Equily Shares in physical form should note that physical Equity Shares will nol
be accepted unless the complete saf of dociments are submitted. Acceplance of the physical Equity Shares
for the Buy Back shall be subject lo verification as per the SEBI Buy Back Reguialions and any further
directions issued in this regard. The Registrar io the Buy Back will verify such bads based on the documents
submitted on a daily basis. The verification of the original share cartificate(s) shall be complated on the date
of receipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back confirms the bids, it wil be
freated as ‘confirmmed beds'.

f. Al documents as mantioned above, shall be anclosed with the valid Tender Form, otherwisa tha: Equity
Shares tendered will be liable for rejection. The Equily Shares shall be kable for rejection on the following
grounds amongst others: (i) I there is any other company's equity share certificatels) enciosed with the
Tender Form instead of the Equily Share certificate(s) of the Company; (il) If the transmission of Equity
Shares is not completed, and the Equity Shares are not.in the name of the Eligible Shareholders; (i} { the
Eligible Sharaholders tender Equity Shares but the Regisirar o the Buy Back does nol recaiva the Equity
Share cariificate(s); (iv) In case the signafure on the Tender Form and Form SH-4. does not maich as per
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the specimen signature recorded with Company! Registrar fo the Buy Back.

g. [In case any Eligible Sharsholder has submitted Equity Shares in physical form: for dematarialization,
such Eligible Shareholders should ensure that the process of getiing the Equity Shares dematerialized is
compheted well in ime 50 that they can parlicipate in the Buy Back befare the closing of Iradng hours an the
date of closing of Buy Back.

h.  For Equity Shares held by Eligible Shareholders, being non-resident shareholders.

I. Eligible Shareholders, being non-resident shareholders (excluding foreign insfitutional invesiors/
fareign portfolio investors) shall also enclose a copy of the permission received by them from RBI, if
applicable, o acquire the Equity Shares held by them.

Il Incase the Equity Shares are held on repalsalion basis, the non-resident shareholder shall oblain
and anclosa a letter from its authorised dealer'bank confirming that-at the time of acquiring such
Equity Shares, peyment for the same was made by the non-resident shareholder from the appropriate
account (&.9. non-resident exemal account} as specfied by RBI in its approval, In case the non-
rasidan! shareholder Is not in a position to produce the said certificata, the Equity Shares would be
deemed 1o have been acquired on non-repatriation basis and in that case the non-resident shareholder
shall submit & consent [etter addressed o the Company, allowing the Comgpany to make the paymsnt
an @ non-repatriation basis in raspact of the valid Equity shares accapiad under the Buy Back.

I, i any of the above stated documents (a5 applicabée) are not enclosad along with the Tender Form, the
Equity Shares lenderad under the Buy Back are liable to be rajected.

1411, Modificabionicancelation of orders will be allowed during the tendering period of the Buy Back, Multiple
bids made by a single Eligible Sharehoider shall be cubbed and considarad as “one” bid far the purpose of
acceplance.

1412, The waebsile of the Designaled Stock Exchange shall display only confirmed bids and accordingly, the
curmwlative guantly tenderad shall be made available on the website of the Designated Stock Exchange (i.e.
www.nseindia.com) throughout the trading sessions and will be updated at specific intervals during the tendering
presiod,

14,13, Method of Settlement
Upon finafization of the basis of acceptance as per the SEB| Buy Back Regulations:

a. The salllement rades shall be carmed oul in the mannar sirilar 1o seltlemeant of trades in secondary markel,

b.  The Company will pay the congideration to the Company’s Broker which will fransfer fhe funds periaining to
the Buy Back Io the Clearing Corparation's bank accounts as per the prescribed schedule, For Equily Shares
accepted under the Buy Back. the Clearing Corporation will make direct funds payout to the respectie
Eligible Shareholder’s bank account linked to the demat account. If Eligible Shareholders’ bank account
details are not available or if the funds transfer instruction is rejected by REIEN Eligibls Shareholder's Bank,
due fo any reason, then such funds will be fransferred to the concerned Selfer Members sefflerment bank
account for onward fransfer fo their respective shareholders

¢.  Incase of certain types of Eligible Sharehaldar |.a., NRI, foreign clients, ele. whera thera are specific RBI
and cther regulatory requirements pertaining to funds payout, which do not opt fo setle through custodians,
the funds pay-oul would be given to ther respective Seller Members selflement bank account for onward
transfar to the Eligible Sharaholders. For this purpose, the cient type detads would be collected from the
Registrar fo the Buy Back whereas funds payoul periaining to the bids setled through custodians will
be transferred to the settliement bank account of the custodian, each in accordance with the applicable
machanism prescribad by NSE and tha Clearing Corporation fram tima to ima.

d. The Equety Shares bought back m demat form would be transferred direclly to the demat account of the
Company opened for Buy Back ("Company Damat Account”) proveded it 18 indicatad by the Company’s
Broker or it will be transferred by the Company’s Broker to the Comgany Demal Account on receipd of the
Equity Shares from the ciearing &nd setiement mechanism of the Designated Siock Exchangs,

&, The EBgible Shareholders will have o ensure that they keep the DP account active and unblocked, in case
of releasng of lien on Equity Shares due o rejections or due to non - acceptance of Equity Shares under
the Buy Back, Further, Eligible Shareholders will have 1o ensure that they keag the bank account atfached
with the DP account active and updated fo receive credit remitiance due o acceptance of Buy Back of
Equity Shares by the Company.

f. Excess demat Equity Shares or unaccepted demat Equity Shares, if any, tendered by the Eligible
Shareholders, lien on such shares would be released by the Clegring Corporation and shall become free in
the respective Eligible Sharehoider's DP account,

g. In the case of inter-depository. the Clearing Comporation will cancel the excess or unaccepled shares
In targel deposiory. The source depository will nol be able 0 release the len without a release of Infar
Depository Tender (I0T) Offer message from target deposiory. Further, release of IDT message shall be
sent by tanget depository either based on cancellation reguest received from the Cleanng Corporation or
automatically generated aflar matching with Bid accepted defall as received from the Company or the
Registrar o the Buyback. Post receiving the IDT message from farget depository, source depository will
cancedf release excess or unaccepted block shares in the demat accownt of the Eligible Shareholder, Post
compéetion of tenderng penod and receiving the requisite details viz., demat account details and accepted
bid quantity, source degository shall debit the securifies as per the communication’ message receivad from
target depository to the extent of accepled bid shares from Eligible Sharehoider's demat account and credit
It o Clearing Corporation settlement account In targel depository on setliement data.

h.  Any excess physical Equity Shares pursuant to proportionate acceptance! rejection will be retumed back fo
the Eligible Shareholder directly by the Registear 1o the Buy Back The Comgany 5 authorized 1o split the
shara certificate and issue a new consolidated share cerificate for the unaccepted Equity Shares, in case
the Equity Shares accepted by the Company are less than the Equity Shares tendered in the Buy Back by
Eligibée Shareholders holding Equity Shares in the physical form

i.  The Company's Broker would also issue 3 confract note to the Company for the Equity Shares accepted
under the Buy Back.

| Eligible Shareholders who intend to paricipate in the Buy Back should consult their respecfive Seller
Mamber for any cost, apphicable taxes, charges and expenses (including brokerages) et that may be levied
by the Saller Mamber upon the sefling shareholdars for tendering Eguity Shares in the Buy Back (secondary
market transaction). The Buy Back consideration received by the Eligible Shareholders, in respect of
accepled Equity Shares, could be net of such costs, applicable faxes, charges and expenses (including
brokeraga) and the Company actepls no responsibility to bear or pay such additional cost, charges and
expenses (including brokerage) incurred sobely by the Eligible - Shareholders. The Seller Member(s) would
Issue conlract nole 1o Eligible Sharehakders for the Equity Shares acoepted under the Buy Back

14.14, The Equity Shares lying to the credit of the Company's Demst Account and accepied in physical form will be
extnguished in the manner and following the procaduene prascribed in the SEBI Buy Back Regulations.

15, COMPLIANCE OFFICER

15.1.Tha Board at its maating held on August 8, 2024 appointed Mr. H Cansul, Company Secratary & Compliance

Oficer of the Company, as the Compliance Officer for the purpese of the Buy Back ("Compliance Officer™).

Investors may contact the Compliance Officer for any clarifications or to address thesr grievances, if any, during

office hours La. 10.00 am. o 5.00 p.m. on all working days except Saturday, Sunday and public holidays il the

closure of the Buy Back, at the following address:

Mr. H Consul,
Company Secretary & Compliance Officer
VLS Finance Limited
Regd. Office: Ground Floar, 90, Okhla Industnal Estate, Phase [, New Dathi — 110020,
Tel.; +391 11 46656666,
Email Id: hconsul@visfinance.com,
Website: www visfinance.com,
16. REGISTRAR TO THE BUYBACKINVESTOR SERVICE CENTER

16.1.In case of any queries, shareholders may also conlacl the Registrar 1o the Buy Back, during office hours ie,
10,00 a.m. to 5.00 p.m. on ail working days except Saturday, Sunday and public holidays 1ill the closune of Buy
Back, at the following address:

RCMC

RCMC Share Registry Private Limited
Contact Person: Mr. Murali Dharan Mair
Add: B-251, Okhla Industrial Area, Phase -2, Mear Rana Molors, New Dethi - 110020
Tel: 011-26387320
Fax: 011-26367322
Investor Grievance Email: investor servicesi@remodelhi.com
Website: www remedelhi com
SEBI Regn. No.: [NRODOD00425
Validity Period; Permanent
CIN: Us71200L1950PTCO01654
17. MANAGER TO THE BUYBACK

T | F

New Berry Capitals Private Limited
Contact Person: Mr. Satizh Mangutkar! Mr. Ankur Sharma
Address: A-602, Marathon NextGen Innova, Level 6, Ganpatrao Kadam Marg, Lower Paral, Mumbai 400 (13
Tel: 022 4881 3446
Emall: mbinewbernry.in
Website: www newbearmy.in
SEBI Regn. Mo.: [MMEI0012933
Validity Period: Permanan
CIN: UET19DMHZ00TFTC 1 742435
1B. DIRECTOR'S RESPONSIBILITY

18.1.1n terms of Reguiation 24(ijia) of the Buy-back Reguiations, the Board accepts full and final respansibility for
all the Information contained in this Public Announcement or any other information, advertisemants, circulars,
brochures, publicity materials etc. which may be issued in relation o the Buyback and confirms that such
docurment containg troe, factual and material imformation and does not contam any misleading infarmation

For and on behalf of Board of Directors of VLS Finance Limited
Sl adi- Ed-

[ T

Suresh Kumar Agarwal Kishan Kumar Soni H. Consul
Managing Director Directar = Finance & CFO Company secretary & Compliance Oificer
DIN - DO106763 DIN - 00106037 ICS1 Membership No-A11183
Date: August 12, 2024
Placs: Delh
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