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Limited (the “Company”) at a price of Rs. 380/- (Rupees Three Hundred and Eighty only) per Equity
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Dear Sir/Madam,

Referring to the captioned subject and the Buyback, we have released Public Announcement dated August
12,2024 (“the PA”) today in compliance with provisions under Regulation 7 of the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018 in the following newspapers:

The Financial Express English — All Editions
Jansatta Hindi — All Editions

In this regard, we are enclosing herewith e-copy of the PA released in the Financial Express and Jansatta for
your kind perusal. We are also submitting herewith a soft copy of the same in PDF to upload on your website.
We certify that the contents of the PDF format are identical with the copy of the PA published in newspapers.

We are enclosing herewith a copy of the PA for your kind perusal and request you to take this PA on your

records and disseminate the same on your website at the earliest. We also confirm that copy of PA is already
filed with SEBL

For any further information, you may please connect with our team at below mentioned co-ordinates.

Satish Mangutkar satish@newberry.in +91-77388 63333
Ankur Sharma ankur@newberry.in +91- 90490 46180
Thanking you.

Yours faithfully,
For New Berry Capitals Private

&AP/

Satish Mangutkar
Director, Investment Banking

Encl. As Above



VLS FINANCE LIMITED
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Registered Office & Correspondence Address: Ground Floor, 90, Okhla Industrial Estate, Phase IIl, New Delhi — 110020.
Tel: +91 11 46656666; E-mail: hconsul@vlsfinance.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 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 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 %10/- (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 AS 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 in this PA, including financial information, may have been subject to 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 term shall be deemed to include any committee of the Board and/or
officials, which the Board may constitute/authorise to exercise its powers (the “Buy Back Committee”) of VLS
Finance Limited (“Company”), at its meeting held on August 9, 2024 (“Board Meeting”) has, in accordance
with Article 5(v) of the Articles of Association of the Company and the provisions of Sections 68, 69, 70, 110, 179
and all other applicable 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 (Meetings of Board and its Powers) Rules, 2014, to the extent applicable and other relevant
Rules made thereunder, each as amended from time to time and the provisions of the Securities and Exchange
Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buy Back Regulations”), the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended, (“SEBI Listing Regulations”) and subject to approvals of statutory, regulatory or governmental
authorities, institutions or bodies as may be required under applicable laws , the Board of the Company, approved
the proposal to Buy Back of not exceeding 33,00,000 (Thirty Three Lakhs) fully paid up equity shares having a
face value of ¥10/- (Rupees Ten only) each (“Equity Shares”), representing 9.48% of the total number of Equity
Shares in the total paid up Equity Share capital of the Company, as on March 31, 2024, at a buy back price of
%380/- (Rupees Three Hundred and Eighty only) per fully paid-up Equity Share payable in cash (“Buy Back
Price”) 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 Buy Back viz. brokerage costs, fees, turnover charges,
taxes such as securities transaction tax and goods and services tax (if any), tax on distributed income on Buy
Back, stamp duty, advisors fees, filing fees, public announcement expenses, printing and dispatch expenses, if
any, and other incidental and related expenses and charges etc. (“Transaction Costs”) (such amount hereinafter
referred to as 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 audited
financial statements of the Company, respectively as on March 31, 2024, from the shareholders/beneficial
owners of the Equity Shares of the Company as on a record date to be subsequently decided by the Board/Buy
Back Committee (“Eligible Shareholders”), through tender offer route, on a proportionate basis as prescribed
under the SEBI Buy Back Regulations.

. The Buyback is less 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
on March 31, 2024, through the board approval route as per the provisions of the Companies 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 Resolution, dated August 9,
2024. The Buyback is further subject to approvals, permissions, sanctions and exemptions and subject to such
conditions and modifications, if any, from time to time from statutory, regulatory or governmental authorities as
required under applicable laws including but not limited to the SEBI and the stock exchanges where the Equity
Shares of the Company are listed i.e. National Stock Exchange of India Limited (“NSE”), BSE Limited (“BSE”)
and CSE Limited (“CSE”). (‘NSE” and together with BSE and CSE, the “Stock Exchanges”). However, Equity
Shares of the Company are not traded on CSE and currently under suspension. The Company had filed the
application for voluntary delisting of its shares from the CSE. Pursuant to the decision of the Board in its meeting
held on October 25, 2018 and the same is pending to be considered on the part of CSE.

. The Buy Back will be undertaken on a proportionate basis from the Eligible Shareholders 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 entitied as per the shareholding of small shareholders as defined in the SEBI Buy Back
Regulations (“Small Shareholders”) as on the Record Date, whichever is higher, shall be reserved for the Small
Shareholders.

. The 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 latest standalone and consolidated audited financial statements of the Company
respectively as at March 31, 2024 (being the date of the latest available audited standalone and consolidated
financial statements of the Company).

. The Buy Back shall be undertaken 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 “Mechanism for acquisition of shares through stock exchange” as specified by SEBI
vide circular bearing number CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with circular bearing
number CFD/DCR2/CIR/P/2016/131 dated December 09, 2016, SEBI/HO/CFD/DCRIII/CIR/P/2021/615 dated
August 13, 2021 and SEBI/HO/CFD/PoD-2/P/CIR/2023/35 dated March 08, 2023, including any amendments
thereof (“SEBI Circulars”). In this regard, the Company has requested NSE to provide the separate acquisition
window to facilitate placing of sell orders by the Eligible Shareholders who wish to tender Equity Shares in the
Buy Back. For the purposes of the Buy Back, NSE is appointed as the designated stock exchange (“Designated
Stock Exchange”). Once the Buy Back is concluded, all Equity Shares purchased by the Company in the Buy
Back will be extinguished in terms of the SEBI Buy Back Regulations.

. In terms of the SEBI Buy-Back Regulations, under tender offer route, the members of the Promoter Group and
persons in control of the Company have the option to participate in the Buyback. In this regard, the members of
the Promoter Group and persons in control of the Company, have not expressed their intention to participate in
the Buyback.

. Further, under the Act, the number of Equity Shares that can be bought back during the financial year shall not
exceed 25% of the total 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 86,98,998 (Eighty Six
Lakhs Ninety Eight Thousand Nine Hundred and Ninety Eight) Equity Shares being 25% of 3,47,95,992 (Three
Crores Forty Seven Lakhs Ninety Five Thousand Nine Hundred and Ninety Two) Equity Shares of face value
of 310/~ (Rupees Ten Only) each, being the outstanding number of fully paid up Equity Shares of the Company
as on March 31, 2024. Since the Company proposes to Buy Back up to 33,00,000 (Thirty Three 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 Public Announcement.

. Pursuant to the proposed Buy Back and depending on the response to the Buy Back, the voting rights of the
Promoters in the Company may increase from their existing shareholding in the total equity capital and voting
rights of the Company. The Promoters of the Company are already in control over the Company and therefore
such further increase or decrease in voting rights of the Promoters will not result in any change in control over the
Company.

1.10.Participation in the Buy Back by Eligible Shareholders may trigger tax on distributed income in India and such

tax is to 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 rules framed thereunder. The transaction of Buy Back is subject
to securities transaction tax in India. Participation in the Buy Back by non-resident Eligible Shareholders may
trigger capital gains 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 a more detailed note on taxation. However, in view of
the particularized nature of tax consequences, the Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buy Back.

1.11.The Buy Back from Eligible Shareholders who are persons resident outside India, including the foreign portfolio

investors, erstwhile overseas corporate bodies and non-resident Indians, members of foreign nationality, etc. if
any, shall be subject to such approvals if, and to the extent necessary or required from the concerned authorities
including approvals from the RBI under the Foreign Exchange ManagementAct, 1999, as amended and the rules,
regulations framed thereunder and Income Tax Act, 1961 including rules and notifications issued thereunder, as
applicable, if any and such approvals shall be required to be taken by such non-resident shareholders.

1.12.A copy of this Public Announcement is available on the website of the Company at www.visfinance.com and

expected to be available on the SEBI website www.sebi.gov.in and on the website of the Stock Exchanges at

www.nseindia.com and www.bseindia.com during the period of the Buy Back.

NECESSITY OF THE BUYBACK

. Having regard to the healthy cash flows that the Company has been able to consistently generate, the future
projected cash flows of the Company and the anticipated funds required for capital expenditure and working
capital to meet the expected future growth of the Company, the Buy-back is expected to achieve the following
objectives:

2.1.1.  optimize returns to shareholders;

2.1.2.  enhance overall shareholders value; and

2.1.3. optimize the capital structure.;

The Buy Back, which is being implemented through the ‘Tender Offer’ as prescribed under the SEBI Buy Back
Regulations, would involve allocation of 15% of number of Equity Shares which the Company proposes to Buy
Back or number of Equity Shares entitled as per the shareholding of Small Shareholders, whichever is higher, to
Small Shareholders. The Company believes that this reservation of 15% for Small Shareholders would benefit a
large number of public shareholders, who would get classified as “Small Shareholder”;

The Buy Back gives an option to the shareholders holding Equity Shares of the Company, to either (i) choose
to participate and get cash in lieu of Equity Shares to be accepted under the Buy Back Offer or (ii) choose to
not participate and enjoy a resultant increase in their percentage shareholding, post the Buy Back Offer, without
additional 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 FUNDS 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 One
Hundred Twenty Five Crores and Forty Lakhs only) excluding transaction costs incurred or to 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 based on the latest Standalone and Consolidated Audited Financial Statements of the Company
respectively as at March 31, 2024 (being the date of the latest available Audited Standalone and Consolidated
Financial Statements of the Company).

The Buy Back would be made out of free reserves of the Company. The Company shall transfer from its free
reserves or securities premium account and/or such sources as may be permitted by law a sum equal to the
nominal value of the Equity Shares bought back through the Buy Back to the Capital Redemption Reserve
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 at bank and/or liquid investments and/or cash available from
internal resources of the Company (and not from any borrowed funds) and on such terms and conditions as the
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Board/Buyback Committee may decide from time to time at its absolute discretion. The Company confirms that
as required under Section 68(2)(d) of the Act, the ratio of the aggregate of secured and unsecured debts owed
by the Company shall be 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 borrow
funds 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 a buy back price of ¥380/- (Rupees Three

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

factors including but not limited to the volume weighted average prices of the Equity Shares traded on the BSE

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

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

The Buy Back Price represents premium of

i) Premium of 30.02% and 31.64% to the volume weighted average market price of the Equity Share on NSE
and BSE respectively, during the three months preceding the August 6, 2024 i.e. date of intimation to the
Stock Exchanges (“Intimation date”) for the Board Meeting to consider the proposal of the Buyback.

i) Premium of 24.06% and 25.37% over the volume weighted average market price of the Equity Shares on
NSE and BSE respectively, for two weeks preceding the Intimation Date.

i) Premium of 27.05% and 27.05% over the closing price of the Equity Shares on NSE and BSE respectively,

as on the Intimation Date.

Premium of 29.71% and 29.60% over the closing price of the Equity Share on NSE and BSE respectively,

as on August 5, 2024, which is a day preceding the date of intimation to the Stock 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 Date, increase the Buy Back Price

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

no change in the Buy Back Size, in terms of Regulation 5(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 Committee 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 (“Thirty Three Lakhs”) represents 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 Public
Announcement and 9.48% of the total number of Equity Shares in the total paid-up Equity Share capital of
the Company as on March 31, 2024, which is within 25% of total number of outstanding Equity Shares of the
Company.

METHOD TO BE ADOPTED FOR THE BUY BACK

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

Exchange mechanism as prescribed under the SEBI Buy Back Regulations and circulars issued thereunder,

including the “Mechanism 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 Promoter Group and

persons in control of the Company; (b) directors/ trustees / partners of the Promoter Group companies / entities;

(c) Directors and Key Managerial Personnel of the Company, as on the date of the Board Meeting, i.e., August 9,

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

7.1.1. Aggregate shareholding of the Promoters and the members of the Promoter Group and persons in
control of the Company in the Company as on the date of the Board Meeting i.e., August 9, 2024 and the
date of this Public Announcement i.e., August 12, 2024, is as follows:

S. Name Entity Type As on date of Board As on date of Public
No. Meeting Announcement
No. of % No. of %
Equity |Shareholding| Equity |Shareholding
Shares Shares
1 | Ms. Divya Mehrotra @ Promoter Group 541,393 1.56% 541,393 1.56%
2 |Mahesh Prasad Mehrotra | Promoter Group |  19,84,262 570% | 19,84,262 5.70%
(HUF)
3 | Ms. Sadhana Mehrotra Promoter Group 8,84,691 2.54%| 8,84,691 2.54%
4 | Mahesh Prasad Mehrotra | Promoter 1 0.00% 1 0.00%
e
5 | Ms. Daya Mehrotra Promoter Group - - - -
6 | Mr. Ramji Mehrotra® Promoter Group - - - -
7 | VLS Capital Limited Promoter Group | 1,33,36,538 38.33% | 1,33,36,538 38.33%
8 | VLS Commodities Private |Promoter Group|  4,57,768 1.32%| 4,57,768 1.32%
Limited @
9 | South Asian Enterprises | Promoter Group 1,500 0.004% 1,500 0.004%
Limited®
10 |Pragati Moulders Limited | Promoter Group - - - -
@
11 | Mr. Vikas Mehrotra®@ Promoter Group 4,85,783 140%| 4,85,783 1.40%
Total 1,76,91,936 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 VLS Commodities Private Limited are

a. Mr. Subhash Chandra Jain

b. Mr. Rajesh Jhalani

Directors of South Asian Enterprises Limited are

. Mr. Prem Narain Parashar

. Mr. Tej Bhan Gupta

. Mr. Anupam Mehrotra

. Mr. Kishan Kumar Soni

. Dr (Mrs.) Neeraj Arora

Mr. Priya Brat

. Mr. Adesh Kumar Jain

. Mr. Abhinav Shobhit

Directors of Pragati Moulders Limited are

a. Mr. Keshav Tandan

b. Mr. Subhash Chandra Jain

c. Mr. Pradeep Kumar Sharma

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

Mr. Vikas Mehrotra - constituents of the Promoter Group of the Company are yet to be transmitted to their

respective legal heir(s) as on 09th August-2024,

7.1.2. Exceptas disclosed in 7.1.1. none of the directors of the Promoter and Promoter Group entities hold any
equity shares of the Company in the Company as on the date of the Board Meeting i.e., August 9, 2024
and the date of this Public Announcement i.e., August 12, 2024.
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7.1.3. Except as disclosed below, none of the Directors and Key Managerial Persons of the Company hold any
equity shares of the Company in the Company as on the date of the Board Meeting i.e., August 9, 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
No. Meeting Announcement
No. of % No. of %
Equity | Shareholding | Equity |Shareholding
Shares* Shares*
1 | Mr. Adesh Kumar Jain Non-Executive - 6,000 0.017| 6,000 0.017
Independent Director-
Shareholder Director
2 | Mr. Suresh Kumar Agarwal | Managing Director 2 - 2
3 | Mr. Kishan Kumar Soni Director-Finance & CFO 2 - 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,
Directors, Key Managerial Personnel and persons who are in control of the Company during a period of
Six (6) months preceding the date of the Board Meeting at which the buyback was proposed and from
the date of the Board Meeting till the date of the Public Announcement.

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 Regulations, under the tender offer route, the Promoter and Promoter Group have an

option to participate in the Buyback.

In this regard, the members of the Promoter Group and persons in control of the Company, have not expressed

their intention to participate in the Buyback.

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUY BACK

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 securities from the date of the Board Meeting including

by way of bonus issue till the expiry of the Buy Back period i.e. date on which the payment of consideration 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 period of one year from the expiry of the Buy Back period i.e.

the date on which the payment of consideration to shareholders who have accepted the Buy Back Offer is made

except in discharge of subsisting obligations;

The Company shall not Buy Back its Equity Shares or other specified securities from any person through

negotiated deal whether on or off the Stock Exchanges or through spot transactions or through any private

arrangement in the implementation of the Buy Back;

The Buy Back Size i.e. T 1,25,40,00,000 (Rupees One Hundred Twenty Five Crores and Forty Lakhs Only) does

not exceed 25% of the aggregate paid-up Equity Share capital and free reserves (including securities premium

account) as per the latest available Standalone and Consolidated Audited Financial Statements of the Company

as on March 31, 2024;

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

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

There are no pending schemes of amalgamation or compromise or arrangement pursuant to the Act (“Scheme”)

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

such Scheme;

The Company shall not make any further offer of Buy Back within a period of one year reckoned from the expiry

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

Buy Back Offer is made;

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

made;

9.10.The Company shall comply with the statutory and regulatory timelines in respect of the Buy Back in such manner
as prescribed under the Act and/or the SEBI Buy Back Regulations and any other applicable laws;

9.11.The Company shall not utilize any money borrowed 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;

9.13.There are no defaults (either in the past or subsisting) in the re-payment of deposits, interest payment thereon,
redemption of debentures or interest payment thereon or redemption of preference shares or payment of
dividend due to any shareholder, or repayment of any term loans or interest payable thereon to any financial
institution 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 until the Equity Shares become transferable, as applicable, during the period between the date
of opening and closing of the Buy Back Offer;

9.15.The ratio of the aggregate of secured and unsecured debts owed by the Company after the Buy Back shall not
be more than twice its paid-up capital and free reserves, based on the latest available, Audited Standalone and
Consolidated Financials of the Company as on March 31, 2024, whichever sets out a lower amount;

9.16.The Company shall transfer from its free reserves or securities premium account and/or such sources as may be
permitted by law, a sum equal to the nominal value of the Equity Shares purchased through the Buy Back to the
capital redemption reserve account and the details of such transfer shall be disclosed in its subsequent audited
financial statements;

9.17.The Buyback shall be completed within a period 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 Committee within the above time
limits;

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

9.19.The Company shall not directly or indirectly purchase its own Equity Shares or other specified securities:
a) through any subsidiary company including its own subsidiary companies; and
b) through any investment company or group of investment companies;

9.20.The Equity Shares bought back by the Company will be extinguished and/or physically destroyed 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 to 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 Regulations, the Promoter and members of Promoter Group,
and/or their associates, shall not deal in the Equity Shares or other specified securities of the Company either
through the Stock Exchanges or off-market transactions (including inter-se transfer of Equity Shares among
the Promoter and members of Promoter group) from the date of the passing the board resolution till the date of
closing of the Buy Back Offer, other than participation in the Buy Back;

9.22.The statements contained in all the relevant documents in relation to the Buy Back shall be true, material and
factual and shall not contain any mis-statements or misleading information;

9.23.The Company shall Buy Back the Equity Shares held in physical form from Eligible Shareholders in terms of SEBI
circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020;

9.24.The Buy Back shall not result in delisting of the Equity Shares from the Stock Exchanges;

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

9.26.The Company shall not Buy Back out of the proceeds of an earlier issue of the same kind of shares or same kind
of other specified securities;

9.27.As per Regulation 5(j)(c) and Schedule I(xii) of the SEBI Buy Back Regulations, it is confirmed that there is no
breach of any covenants as per the lenders agreements on the loans taken and the consent of the lenders in this
regard has been obtained by the Company;

9.28.The letter of offer with the tender form shall be dispatched to Eligible Shareholders 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 a full enquiry into the affairs and prospects of the Company and, after
taking into account the financial position of the Company, has formed the opinion that:

10.1.Immediately following the date of the Board Meeting i.e. August 9, 2024, there will be no grounds on which the
Company could be found unable to pay its debts;

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, which will, in the Board's
view, be available to the Company during that year, the Company will be able to meet its liabilities as and when
they fall due and will not be rendered insolvent within a period 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 liabilities as if the Company were being
wound up under the provisions of the Companies Act, 2013 or the Insolvency and Bankruptcy Code, 2016
(including prospective and contingent liabilities);

10.4.The ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall be less
than or equal to 2:1 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 sets out a lower amount, as prescribed under the
Companies Act and the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018.

11. REPORT ADDRESSED TO THE BOARD BY THE STATUTORY AUDITORS OF THE COMPANY ON

PERMISSIBLE CAPITAL PAYMENT AND OPINION FORMED BY DIRECTORS REGARDING INSOLVENCY

.The text of the Report dated August 9, 2024 received from M/s. Agiwal & Associates, Chartered Accountants,

Statutory Auditors of the Company, addressed to the Board is reproduced below:

uote

Independent Auditor’s Report on the proposed buy back of equity shares pursuant to the requirements
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.

9.6.

9.7.

9.8.

9.9.

1.

The Board of Directors

VLS Finance Limited,

Ground Floor, 90, Okhla Industrial Estate,
Phase Ill, New Delhi — 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 is issued in accordance with the terms of our engagement letter dated 06th August 2024.

2. The Board of directors of the company have approved the proposal for buyback of equity shares by the company
at its meeting held on 9th August, 2024, in pursuance of the provisions of the sections 68, 69 and 70 of the
company Act, 2013, as amended (the “Act”) and the buyback Regulations.

3. We have been requested by the Management of the company to provide a report on the accompanying “statement
of permissible Capital payment” as at March 31, 2024 (‘Annexure-A) (hereinafter referred to as “statement”). This
statement has been prepared by the management, which we have initialed for the purposes of identification only.

Management’s Responsibility

4. The preparation of the Statement in compliance with the proviso to section 68(2)(b) of the Act and the proviso to
regulation 5(j)(b) of the buyback Regulations and compliance with the buyback Regulations, is the responsibility of
the Management of the Company, including the Computation of the Amount of the permissible Capital Payment,
the preparation and maintenance of all accounting and other relevant supporting records and documents. This
responsibility includes the design, implementation and maintenance of internal control relevant to the preparation
and presentation of the Statement and applying an appropriate basis of preparation; and making estimates that
are reasonable in the circumstances.

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

Auditor’s Responsibility

6. Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide reasonable assurance
that:

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

i. the amount of permissible capital payment as stated in Annexure A, has been properly determined
considering the annual audited standalone and consolidated financial statements as at March 31, 2024; in
accordance with the provisions of Section 68(2)(b) of the Buyback Regulations;

iii. the Board of Directors of the Company, at their Meeting held on August 09, 2024 have formed the opinion
as specified in clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds and that the
Company, having regard to its 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 buyback is
approved.

7. The audited standalone and consolidated financial statements as on 31/03/2024, referred to in paragraph 6(i)
above, have been audited by us on which we issued an unmodified audit opinion vide our reports dated 28th May
2024. Our audits of these financial statements were conducted in accordance with the Standards on Auditing,
as specified under Section 143(10) of the Act and other applicable authoritative pronouncements issued by the
Institute of Chartered Accountants of India. Those 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 not planned and performed in connection with any transaction to identify matters that may be of potential
interest to third parties.

8. We conducted our examination of the Statement in accordance with the Guidance Note on Reports or Certificates
for Special Purposes issued by the Institute of Chartered Accountants of India. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants
of India.

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

Opinion

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

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

(2) The amount of permissible capital payment for proposed buyback of the equity shares as Computed in the

Contd.




Statement Attached herewith, as Annexure -A, in our view has been properly determined in accordance with
the proviso to Section 68(2)(b) of the Act and the proviso to Regulation 5(i) of the Buyback Regulations.
(3) The Board of Directors of the Company, at their Meeting held on August 09, 2024 have formed their opinion
as specified in clause (x) of Schedule | of the Buyback Regulations on reasonable grounds and that the
Company, having regard to its state of affairs, will not be rendered insolvent (as defined in the management
responsibility above) within a period 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 (i) in connection
with the proposed buyback of equity shares of the company as mentioned in Paragraph 2 above, (ii) to enable
the Board of directors of the company to include in the public announcement and other documents pertaining
to Buyback to be filed with (a) the registrar of company, the Securities and Exchange Board of India, Stock
Exchange, and any other regulatory authority as per applicable Law (b) the Central Depository Securities (India)
Limited, National Securities Depositary 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 provisions of the Act, and the buyback regulations, and should
not be used by any other person or for any other purpose. Accordingly, we do not accept or assume any liability
or any duty of care for any other purpose or to any other person to whom this report is shown or into whose hands
it may come without our prior consent in writing. We have no responsibility to update this report for events and
circumstances occurring after the date of this report.

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

CAP. C. Agiwal

Partner

Membership No: 080475
UDIN: 24080475BKFLAS1900

Place: New Delhi
Date: August 9, 2024

Annexure A - Statement of permissible capital payment
Computation of amount of permissible capital payment towards buyback of equity shares in accordance with the
proviso to Section 68(2)(b) of the Companies Act, 2013 (‘the Act’) and the proviso to Regulation 5(i)(b) of the
Securities 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 year ended March 31, 2024.

Particulars Amount (Rs in lakhs)

Standalone | Consolidated

Paid up Equity Share Capital as on March 31, 2024 - 3,47,95,992 | (A) 3491.82 3,491.82

equity shares of Rs. 10/- each, fully paid (excluding Forfeited

shares: 4,67,500)

Free Reserves as on March 31, 2024 @

(i) General reserve 2968.84 3573.29

(if) Securities Premium 3085.50 3085.50

(iii) Retained earnings 143159.61 145767.82

Total Free Reserves (B) 149,213.95 152,426.61

Total C= (A+B) 152,705.77 155,918.43

Maximum amount permissible towards buy back of equity shares in | C*10% 15,270.58 15,591.84

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

Act, 2013 read with proviso to Regulation 5(i) (b) of the buy-back

Regulations (10% of paid-up equity capital and free reserves).

Note:

1. The amount of paid-up equity share capital and free reserves as at March 31, 2024 have been accurately
extracted from the latest audited annual Standalone and Consolidated Financial Statements as at and for the
year ended March 31, 2024.

2. Considered as defined in section 2(43) read with section 68 and explanation Il to Section 68 of the Companies
Act, 2013. Accordingly, retained earnings are reduced to the extent of Rs 2534.82 Lakhs on account of fair value
changes of certain assets & liabilities.

For and on behalf of Board of Directors Signed for identification

VLS Finance Limited For Agiwal & Associates

Chartered Accountants

(Firm Registration No.000181N)

S. 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

Unquote

12. PRIOR APPROVAL FROM LENDERS

12.1.The Company has sanctioned facilities with lenders. As per Regulation 5(i)(c) and Schedule I(xii) of the SEBI
Buy Back Regulations, it is confirmed that there is no breach of any covenants as per the lenders agreements/
sanction letters on the loans sanctioned/taken and the consent of the lenders on the Buy Back has been obtained
by the Company. Further, the Company has obtained such approvals as may be required from the lenders
pursuant to the provisions of such facilities.

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 entitlement and the names of the equity
shareholders who are eligible to participate in the Buy Back. The Equity Shares proposed to be bought back by
the Company shall be divided into two categories viz. (a) reserved category for Small Shareholders and (b) the
general category for all shareholders other than Small Shareholders.

13.2.As required under the SEBI Buy Back Regulations, the dispatch of the letter of offer shall be through electronic
mode in accordance with the provisions of the Act within 2 (two) working days from the Record Date. If the
Company receives a request from any Eligible Shareholder to receive a copy of the letter of offer in physical form,
the same shall be provided.

13.3.As defined in the SEBI Buy Back Regulations, a “Small Shareholder” is an Eligible Shareholder who holds Equity
Shares having market value, on the basis of closing price of the Equity Shares on the Stock Exchanges, having
the highest trading volume in respect of such Equity Shares as on Record Date, of not more than ¥ 2,00,000/-
(Rupees Two Lakhs only).

13.4.In accordance with Regulation 6 of the SEBI Buy Back Regulations, 15% of the number of Equity Shares which
the Company proposes to Buy Back or number of Equity Shares entitied as per the shareholding of Small
Shareholders, whichever is higher shall be reserved 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 determine the entitlement of each
shareholder, including Small Shareholders, to tender their Equity Shares in the Buy Back. This entitlement for
each shareholder will be calculated based on the number of Equity Shares held by the respective shareholder
on the Record Date and the ratio 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
tendered by an Eligible Shareholder.

13.6.After accepting the Equity Shares tendered on the basis of entitiement, the Equity Shares left to be bought
back, if any, in one category shall first be accepted, in proportion to the Equity Shares tendered over and above
their entitlement in the Buy Back by shareholders in that category, and thereafter from shareholders who have
tendered over and above their entitlement in other category.

13.7.In accordance with Regulation 9(ix) of the SEBI Buy Back Regulations, in order to ensure that the same Eligible
Shareholder with multiple demat accounts/folios do not receive higher entitlement 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 entitlement
under the Buy Back. In case of joint shareholding, the Equity Shares held in cases where the sequence of PANs
of the joint shareholders is identical shall be clubbed together. In case of Eligible Shareholders holding Physical
Shares where sequence of PAN is identical and where the PANSs of all joint shareholders are not available, the
Registrar to the Buy Back will check the sequence of the names of the joint shareholders and club together 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 investors like mutual funds, insurance companies, foreign institutional
investors/ foreign portfolio investors etc. with common PAN shall not be clubbed together for determining their
entittement and will be considered separately, where these Equity Shares are held for different schemes/ sub-
accounts and have different demat account nomenclature based on information prepared by Registrar to the
Buy Back as per the shareholder records received from the depositories. Further, the Equity Shares held under
the category of ‘clearing members’ or ‘corporate body margin account’ or ‘corporate body-broker’ as per the
beneficial position data as on the Record Date with common PAN are not proposed to be clubbed together for
determining their entitlement and will be considered separately, where these Equity Shares are assumed to be
held on behalf of clients.

13.8.The participation of the Eligible Shareholders in the Buy Back is voluntary. Eligible Shareholders may opt to
participate, in part or in full, and receive cash in 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, without any additional investment. Eligible Shareholders may tender a part of their entitlement.
Eligible Shareholders also have the option of tendering additional shares (over and above their entitlement) and
participate in the shortfall created due to non-participation of some other Eligible Shareholders, if any. If the Buy
Back entitlement for any shareholder is not a round number, then the fractional entitlement shall be ignored for
computation of entitlement to tender Equity Shares in the Buy Back.

13.9.The maximum tender under the Buy Back by any Eligible Shareholder cannot exceed the number of Equity
Shares held by the Eligible Shareholders as on the Record Date. In case the Eligible Shareholder holds Equity
Shares through multiple demat accounts, the tender Equity Shares through that demat account cannot exceed
the number of Equity Shares held in that respective demat account.

13.10. The Equity Shares tendered as per the entitlement by the Eligible Shareholders as well as additional Equity
Shares tendered, if any, will be accepted as per the procedure laid down in the SEBI Buy Back Regulations.
Eligible Shareholders will receive a letter of offer along with a tender offer form indicating the entitiement of the
equity shareholder for participating in the Buy Back. Eligible Shareholders who have registered their email ids
with the depositories/the Company, shall be dispatched the Letter of Offer through electronic 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 at the address or email id mentioned in this Public Announcement.

13.11. Detailed instructions for participation in the Buy Back (tender of Equity Shares in the Buy Back) as well as the
relevant schedule of activities will also be included in the Letter of Offer to 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 Eligible Shareholders/beneficial owners of the Company, holding Equity Shares
either in physical and/or dematerialized form as on the Record Date. Any person who does not hold equity shares
of our Company on the Record Date will not be eligible to participate in the Buy Back and shares tendered by
such person(s) shall be rejected.

14.2.The Buy Back shall be implemented using the “Mechanism for acquisition of shares through Stock Exchange”
notified vide SEBI Circulars and following the procedure prescribed in the Act and the SEBI Buy Back
Regulations, and as may be determined by the Board (including the Buy Back Committee authorized to complete
the formalities of the Buy Back) and on such terms and conditions as may be permitted by law from time to time.

14.3.For implementation of the Buy Back, the Company has appointed Globe Capital Market Limited as the registered
broker to the Company (the “Company’s Broker”) to facilitate the process of tendering of Equity Shares through
the stock exchange mechanism for the Buy Back and through whom the purchases and settlements on account
of the Buy Back would be made by the Company. The contact details of the Company’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@globecapital.com

Website: www.globecapital.com

SEBI Registration No.: INZ000177137

CIN: U74100DL1985PLC021350

14.4.The Company has requested NSE, designated stock exchange (“Designated Stock Exchange/Stock Exchange”)
to provide the separate acquisition window (“Acquisition Window”) to facilitate placing of sell orders by Eligible

Shareholders who wish to tender Equity Shares in the Buy Back. The details of the platform will be specified by

the Designated Stock Exchange from time to time. The Company/ Registrar to the Buy Back shall provide the

entitlement of Eligible Shareholder to NSE Clearing Limited (“Clearing Corporation”).
14.5.In the event Seller Member(s) are not registered 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

registered with the NSE (with whom they do not have an account) and can make a bid by using quick unique

client code (“UCC”) facility through that stock broker registered with the NSE after submitting the details as
may be required by the stock broker to be in compliance with the SEBI Buy Back Regulations. In case Eligible

Shareholders are not able to bid using UCC facility through any other stock broker registered with the Designated

Stock Exchange, then the Eligible Shareholders may approach Company’s Broker, to bid by using UCC facility

after submitting requisite documents as required to complete the know your client (*KYC”) requirements.

14.6.At the beginning of the tendering period, the order for buying Equity Shares shall be placed by the Company
through the Company’s Broker. During the tendering period, the order for selling the Equity Shares will be placed
in the Acquisition Window by Eligible Shareholders through their respective 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 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

Management Act, 1999, as amended and any other rules, regulations, guidelines, for remittance of funds, shall

be made by the Eligible Shareholder and/or the Seller member through which the Eligible Shareholder places the

bids.

14.8.Further, the Company will not accept shares tendered for Buy Back which under restraint order of the court/any
other competent authority for transfer/sale and/or the title in respect of which is otherwise under dispute or where
loss of share certificates has been notified to the Company and the duplicate share certificate have not been
issued either due to such request being under process as per the provisions of law or otherwise. The Company
will not Buy Back Equity Shares, which are locked-in or non-transferable, until the pendency of such lock-in, or
until the Equity Shares become transferable, as applicable, during the period between the date of opening and
closing of the Buy Back Offer.

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

a. Eligible Shareholders who desire to tender their Equity Shares in the electronic/ dematerialized form under
Buy Back would have to do so through their respective Seller Member by giving the details of Equity Shares
they intend to tender under the Buy Back.

b.  The Seller Member would be required to place an order/bid on behalf of the Eligible Shareholders who wish
to tender Equity Shares in the Buy Back using the Acquisition Window of the Designated Stock Exchange.
For further details, Eligible Shareholders may refer to the circulars issued by Designated Stock Exchange
or Clearing Corporation.

c.  The details of the settlement number under which the lien will be marked on the Equity Shares tendered for
the Buyback will be provided in a separate circular to be issued by the Stock Exchanges and/or Clearing
Corporation.

d.  The lien shall be marked by the Seller Member in the demat account of the Eligible Shareholders for the
shares tendered in tender offer. Details of shares marked as lien in the demat account of the shareholder
shall be provided by the depositories to Clearing Corporation. In case, the Shareholders demat account is
held with one depository and clearing member pool and Clearing Corporation account is held with other
depository, shares shall be blocked in the shareholders demat account at source depository during the
tendering period. Inter Depository Tender Offer (“IDT”) instructions shall be initiated by the shareholders
at source depository to clearing member or Clearing Corporation account at target depository. Source
depository shall block the shareholder’s securities (i.e. transfers from free balance to blocked balance)
and send IDT message to target depository for confirming creation of lien. Details of shares blocked in the
shareholders demat account shall be provided by the target depository to the Clearing Corporation.

e. For custodian participant orders for dematerialized Equity Shares, early pay-in is mandatory prior to
confirmation of order/bid by custodians. The custodian participant shall either confirm or reject the orders
not later than closing of trading hours on the last day of the tendering period. Thereafter, all unconfirmed
orders shall be deemed to be rejected. For all custodian participant confirmed orders, any order modification
shall revoke the custodian confirmation and the revised order shall be sent to the custodian again for
confirmation.

. Upon placing the bid, the Seller Member(s) shall provide Transaction Registration Slip (“TRS”) generated by
the Stock Exchange’ bidding system to the Eligible Shareholder on whose behalf the bid has been placed.
TRS will contain details of order submitted like bid ID No., application number, DP ID, client ID, number
of Equity Shares tendered, etc. In case of non-receipt of the completed tender form and other documents,
but lien marked on Equity Shares and a valid bid in the exchange bidding system, the bid by such Eligible
Shareholder shall be deemed to have been accepted.

g. The Eligible Shareholders will have to ensure that they keep the depository participant (‘DP”) account active
and unblocked, in case of releasing of lien on Equity Shares due to rejections or due to non - acceptance
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 active and updated to receive credit remittance due to
acceptance of Buy Back of Equity Shares by the Company. In case the Clearing Corporation is unable to
make the direct payment into Eligible Shareholders demat linked bank account then the respective payment
will be made to their Seller 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 40(1) of the SEBI Listing Regulations (notified by the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) (Fourth Amendment) Regulations, 2018), read
with SEBI's press release dated December 3, 2018, transfers of securities shall not be processed unless
the securities are held in the dematerialized form with a depository with effect from April 1, 2019. However,
in accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the
Eligible Shareholders holding Equity Shares in the physical form are allowed to tender 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 letter of offer.

b.  Eligible Shareholders who are holding Equity Shares in physical form and intend to participate in the Buy
Back will be required to approach their respective Seller Members along with the complete set of documents
for verification procedures to be carried out including the (i) original share certificate(s) (ii) valid share
transfer form(s) (i.e., form SH-4) duly filled and signed by the transferors (i.e. by all registered Eligible
Shareholders in same order and as per the specimen signatures registered with the Company) and duly
witnessed at the appropriate place authorizing the transfer in favour of the Company (iii) self-attested copy
of the Eligible Shareholder’s 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 order in which
they hold the Equity Shares) and (v) any other relevant documents such as power of attorney, corporate
authorization (including board resolution/specimen signature), notarized copy of death certificate and
succession 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 the address registered in
the Register of Members of the Company, such Eligible Shareholder would be required to submit a self-
attested copy of address proof consisting of any one of the following documents: valid Aadhar Card, Voter
Identity Card or Passport.

c. Based on the documents mentioned in paragraph above, the concerned Seller Member shall place the bid
on behalf of the Eligible Shareholder holding Equity Shares in physical form who wishes to tender Equity
Shares in the Buy Back using the Acquisition Window of the Designated Stock Exchange. Upon placing the
bid, the Seller Member shall provide a TRS generated by the Designated Stock Exchange’ bidding system
to the Eligible Shareholder. TRS will contain the details of order submitted like Folio No., application no.,
Certificate No., Distinctive No., number of Equity Shares tendered etc.

d.  After placing the bid, the Seller Member of the Eligible Shareholder has to deliver the original share
certificate(s) and documents (as mentioned in paragraph 14.10(b) above along with TRS either by
registered post or courier or hand delivery to Registrar to the Buy Back (at the address mentioned at
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 provide acknowledgement of the same to the Seller Member/Eligible Shareholder.

e. Eligible Shareholder holding Equity Shares in physical form should note that physical Equity Shares will not
be accepted unless the complete set of documents are submitted. Acceptance of the physical Equity Shares
for the Buy Back shall be subject to verification as per the SEBI Buy Back Regulations and any further
directions issued in this regard. The Registrar to the Buy Back will verify such bids based on the documents
submitted on a daily basis. The verification of the original share certificate(s) shall be completed on the date
of receipt by the Registrar to the Buy Back. Once the Registrar to the Buy Back confirms the bids, it will be
treated as ‘confirmed bids’.

f. All documents as mentioned above, shall be enclosed with the valid Tender Form, otherwise the Equity
Shares tendered will be liable for rejection. The Equity Shares shall be liable for rejection on the following
grounds amongst others: (i) If there is any other company’s equity share certificate(s) enclosed with the
Tender Form instead of the Equity Share certificate(s) of the Company; (i) If the transmission of Equity
Shares is not completed, and the Equity Shares are not in the name of the Eligible Shareholders; (iii) If the
Eligible Shareholders tender Equity Shares but the Registrar to the Buy Back does not receive the Equity
Share certificate(s); (iv) In case the signature on the Tender Form and Form SH-4 does not match as per

the specimen signature recorded with Company/ Registrar to the Buy Back.

g. In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialization,
such Eligible Shareholders should ensure that the process of getting the Equity Shares dematerialized is
completed well in time so that they can participate in the Buy Back before the closing of trading hours on the
date of closing of Buy Back.

h.  For Equity Shares held by Eligible Shareholders, being non-resident shareholders:
| Eligible Shareholders, being non-resident shareholders (excluding foreign institutional investors/

foreign portfolio investors) shall also enclose a copy of the permission received by them from RBI, if
applicable, to acquire the Equity Shares held by them.

Il In case the Equity Shares are held on repatriation basis, the non-resident shareholder shall obtain
and enclose a letter from its authorised dealer/bank confirming that at the time of acquiring such
Equity Shares, payment for the same was made by the non-resident shareholder from the appropriate
account (e.g. non-resident external account) as specified by RBI in its approval. In case the non-
resident shareholder is not in a position to produce the said certificate, the Equity Shares would be
deemed to have been acquired on non-repatriation basis and in that case the non-resident shareholder
shall submit a consent letter addressed to the Company, allowing the Company to make the payment
on a non-repatriation basis in respect of the valid Equity shares accepted under the Buy Back.

lll.  If any of the above stated documents (as applicable) are not enclosed along with the Tender Form, the
Equity Shares tendered under the Buy Back are liable to be rejected.

14.11. Modification/cancellation of orders will be allowed during the tendering period of the Buy Back. Multiple
bids made by a single Eligible Shareholder shall be clubbed and considered as “one” bid for the purpose of
acceptance.

14.12. The website of the Designated Stock Exchange shall display only confirmed bids and accordingly, the
cumulative quantity tendered 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
period.

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

a.  The settlement trades shall be carried out in the manner similar to settlement of trades in secondary market.

b.  The Company will pay the consideration to the Company’s Broker which will transfer the funds pertaining to
the Buy Back to the Clearing Corporation’s bank accounts as per the prescribed schedule. For Equity Shares
accepted under the Buy Back, the Clearing Corporation will make direct funds payout to the respective
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 RBI/an Eligible Shareholder’s Bank,
due to any reason, then such funds will be transferred to the concerned Seller Members settlement bank
account for onward transfer to their respective shareholders.

c. Incase of certain types of Eligible Shareholder i.e., NRI, foreign clients, etc. where there are specific RBI
and other regulatory requirements pertaining to funds payout, which do not opt to settle through custodians,
the funds pay-out would be given to their respective Seller Members settlement bank account for onward
transfer to the Eligible Shareholders. For this purpose, the client type details would be collected from the
Registrar to the Buy Back whereas funds payout pertaining to the bids settled through custodians will
be transferred to the settlement bank account of the custodian, each in accordance with the applicable
mechanism prescribed by NSE and the Clearing Corporation from time to time.

d.  The Equity Shares bought back in demat form would be transferred directly to the demat account of the
Company opened for Buy Back (“Company Demat Account”) provided it is indicated by the Company’s
Broker or it will be transferred by the Company’s Broker to the Company Demat Account on receipt of the
Equity Shares from the clearing and settlement mechanism of the Designated Stock Exchange.

e. The Eligible Shareholders will have to ensure that they keep the DP account active and unblocked, in case
of releasing of lien on Equity Shares due to rejections or due to non — acceptance 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 active and updated to receive credit remittance due to 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 Clearing Corporation and shall become free in
the respective Eligible Shareholder’s DP account.

g. In the case of inter-depository, the Clearing Corporation will cancel the excess or unaccepted shares
in target depository. The source depository will not be able to release the lien without a release of Inter
Depository Tender (IDT) Offer message from target depository. Further, release of IDT message shall be
sent by target depository either based on cancellation request received from the Clearing Corporation or
automatically generated after matching with Bid accepted detail as received from the Company or the
Registrar to the Buyback. Post receiving the IDT message from target depository, source depository will
cancel/ release excess or unaccepted block shares in the demat account of the Eligible Shareholder. Post
completion of tendering period and receiving the requisite details viz., demat account details and accepted
bid quantity, source depository shall debit the securities as per the communication/ message received from
target depository to the extent of accepted bid shares from Eligible Shareholder’s demat account and credit
it to Clearing Corporation settlement account in target depository on settlement date.

h.  Any excess physical Equity Shares pursuant to proportionate acceptance/ rejection will be returned back to
the Eligible Shareholder directly by the Registrar to the Buy Back. The Company is authorized to split the
share certificate and issue a new consolidated share certificate 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
Eligible Shareholders holding Equity Shares in the physical form.

The Company’s Broker would also issue a contract note to the Company for the Equity Shares accepted

under the Buy Back.

j. Eligible Shareholders who intend to participate in the Buy Back should consult their respective Seller
Member for any cost, applicable taxes, charges and expenses (including brokerage) etc., that may be levied
by the Seller Member upon the selling shareholders for tendering Equity Shares in the Buy Back (secondary
market transaction). The Buy Back consideration received by the Eligible Shareholders, in respect of
accepted Equity Shares, could be net of such costs, applicable taxes, charges and expenses (including
brokerage) and the Company accepts no responsibility to bear or pay such additional cost, charges and
expenses (including brokerage) incurred solely by the Eligible Shareholders. The Seller Member(s) would
issue contract note to Eligible Shareholders for the Equity Shares accepted under the Buy Back.

14.14. The Equity Shares lying to the credit of the Company’s Demat Account and accepted in physical form will be
extinguished in the manner and following the procedure prescribed in the SEBI Buy Back Regulations.

15. COMPLIANCE OFFICER

15.1.The Board at its meeting held on August 9, 2024 appointed Mr. H Consul, Company Secretary & Compliance
Officer of the Company, as the Compliance Officer for the purpose of the Buy Back (“Compliance Officer”).
Investors may contact the Compliance Officer for any clarifications or to address their grievances, if any, during
office hours i.e. 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays till the
closure of the Buy Back, at the following address:

Mr. H Consul,

Company Secretary & Compliance Officer

VLS Finance Limited

Regd. Office: Ground Floor, 90, Okhla Industrial Estate, Phase IIl, New Delhi - 110020.

Tel.: +91 11 46656666,

Email Id: hconsul@vlsfinance.com,

Website: www.vlsfinance.com.

16. REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTER

16.1.In case of any queries, shareholders may also contact the Registrar to the Buy Back, during office hours i.e.
10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays till the closure of Buy
Back, at the following address:

RCMC

RCMC Share Registry Private Limited
Contact Person: Mr. Murali Dharan Nair
Add: B-25/1, Okhla Industrial Area, Phase -2, Near Rana Motors, New Delhi — 110020
Tel: 011-26387320
Fax: 011-26387322
Investor Grievance Email: investor.services@rcmcdelhi.com
Website: www.rcmedelhi.com
SEBI Regn. No.: INR000000429
Validity Period: Permanent
CIN: U67120DL1950PTC001854
17. MANAGER TO THE BUYBACK

New Berry

td.

oM
New Berry Capitals Private Limited
Contact Person: Mr. Satish Mangutkar/ Mr. Ankur Sharma
Address: A-602, Marathon NextGen Innova, Level 6, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013
Tel: 022 4881 8446
Email: mb@newberry.in
Website: www.newberry.in
SEBI Regn. No.: INM000012999
Validity Period: Permanent
CIN: U67190MH2007PTC174445
18. DIRECTOR’S RESPONSIBILITY

18.1.In terms of Regulation 24(i)(a) of the Buy-back Regulations, the Board accepts full and final responsibility for
all the information contained in this Public Announcement or any other information, advertisements, circulars,
brochures, publicity materials etc. which may be issued in relation to the Buyback and confirms that such
document contains true, factual and material information and does not contain any misleading information.

Capitals Pvt

For and on behalf of Board of Directors of VLS Finance Limited
Sd/- Sd/- Sd/-
Suresh Kumar Agarwal Kishan Kumar Soni H. Consul
Managing Director Director — Finance & CFO Company Secretary & Compliance Officer
DIN - 00106763 DIN - 00106037 ICSI Membership No:A11183

Date: August 12, 2024
Place: Delhi
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August 13, 2021 and SEBUHO/CFD/PoD-2PICIRIZ023135 dated March 08, 2023, including any amendments a Me.Tej Bhan Gupta
thereof (‘SEBI Circulars’), in s regard, the Campiany has requested NSE o provide the separate acquisifion by M. Ancop Mistra Qe ;
window to faciate placing of sell orders by the Eligbie Shamhmm who wish lo tender Equiy Shares n the e Vo Bk Independent Auditor's Report on the proposed buy back of equity shares pursuant to the requirements
Bay Back For e e By Back, NSE i Desigrated G M Vinod Pral of Section 68 and Section 70 of the Gompanios Act, 2013 and Clause (xi) of Schedule | of the Sacurities
Stock Extitange’), Onos the Buy Back is concluded, all Eqmly Shares purchiased by the Company in the Buy . Me Fojeah ot and Exchange Board of India (Buy-back of Securities) Regulations, 2018 s amended.
Back wil b extingueshied in terms of the SEB Buy Back Regulations. & Mr. Keshay Tandan
1.7 Interms of the SEB| Buy-Back Regulations, under tender offer route; the medbers of the Promoter Group snd {2) Direcloes of VLS Commodilies Private Limiled are. The Board of Directors
persons in conlro of the Company have the option lo paclcpate in he Buyback.In ths regard, a Mr.Subhash Chandea Jain VLS Finance Lined.
the Promotet Group and p | of the Company, have not axpr Intenion o paticipate in b, Mr. Rajesh Jnalani Ground Floor. 50, Dkhia Indusral Estate,
he Bujback. (3 Direcloss of South Asian Enterprises Limited are Phas I, New Dathi - 110020
1.8, Further, under the Aci, the number of Equity Shares that can be bought back during the firancial year shall nat AN it
axosedd 26% of the lolal number of Equity Shares in the paid up Equity Shares of the Company. Aceordingly. the
nurmber of Equity Sharss fat can be baoght back during the friancia year cannot exceed 868,988 (Eighty Six b Taf Ahan Glpls Dear Si,
Lakhs Ninety Eight Thousand Nine Hundred and Ninety Eighl] Equity Shares being 26% of 3,47,95.882 (Three. ©. i, Anupam Mehratra
Crores Forty Seven Lakhs Ninely Five Thousand Nine Hundred and Ninesy Two) Equily Shares of face value d. M Kishan Kumar Sori 05 by VLS Finance Limited (*the
of 10/~ (Rupees Ten Only) each, being the oulstanding number of fully paid up Equity Shares of the Company & D (Mis) Nesral Arora company") Intems o Clause ] of sms«h Tof m. Sacurities xnd Exchangl Board of India (Buy-back of
a5 on Masch 31, 2024, Since the Cor 1 Buy Back up to 33,00,000 {Thiny Three Lakhs) Equiy M i Bt g 201
Shares, iha same is wilin the aloresaid mil. Furiher, proposed Buy Back of Equity Shares of up 1o 33,00,000 i . i TRk Pl me ‘Em o
(Thily Three Lekhs) represents ahout 8.48% of the fotal number of Equly Shares in the total paid up Eaquily g Mr. Adesh Kumar Jain i 3 B Y
B PG Erpt e demt b e ke o = 1 s meefing held on G August, 2024, i I the provisions of the sections 63, aﬁi‘fﬁmm
its mesting held on %h Augus ur ion o
1.9, Pursuant to the propesad Buy Back and depending en the response to-he Buy Back, the voling rights of tha (4)  Diractors of Pragati Mauiders Linited are :,,ma;,, mg,os.s E,E,ne,,,fed (e “Adt” ?Jmi‘:ﬁﬁm Rm;::: PR
Promoters i (e Company may nareass from e sxisting shareholding in the folal equity capital and voting a Mz Keshav Tandan 5 il
bttt s S et i e L b M. Subhash Chandza Jain of pmssibie Capital payment. as al March 31, 2024 [Annextre-K) tereinaterreferred t as “siatament’), This
ueh further increase ot ge i control over the Vi Fradee Kurar Sharve B .
jusalbibl ¢ Mr. Praeep Ku " gement. for
110 Pttt By Back b gl Sharsokrs o tilgger o it Tt E Since deceased. The shares neid by Mr. Manesh Prasan Mehrotra- Promoter, Ws. Diwya Mehrotia and  Management's Responsibility
i PR . Vikas Matvotra - constiuents of the: Prarnotse Geowp of the Company ara yet t be vansmitied (o thair 4 he o Ack i
tax Is 1o be discharged by the Company as per the procedurs ksid down in the applicable provisions of the. respective logal heirs} as on 09th August-2024, Snip Lt
Incame Tax Act, 1951 read with any appiicabie rules framed thereunder. The transaction of Buy Back s sutject i bt e ! oo ce i he uyback Regulallons is \herespmsmnhtynl
1o securies transaction tax in Indla. Participation in the Buy Back by non-resident Eligibie Sharsholders may 742 Excopt 7.1.1, none of romoter Grow L  Incuding th the Amount of the
trigger capilal gains tax in the hands ursummmmersmmmrmum of residence. In due courss, Elgble Syl shiarge ot i Chriprrye g Comgeary .00 I i o e Boant Magiiog 19, Agigher 8, 2004 preparation and al Mg e iner ekevant upporing fecctds and decuments. ThS
a e b, Kot s Sawal and the date of this Publ Announcement | &, August 12, 2026. responsiity he design,
the pamcu\snteﬂ ek ot i b Ehgm\e suarewaeys are advised to conselt thexr ow legal, 713, Except none of the Directors and K of the Company hod any and presentaion of the Statarrent and appiying P preparaiion
s prior squly sharas of e Comgany I s Conigany & o0 he date of e Bcarc Mesting L, August 8, 2028 are reasonable in the cirpumstances,
1,11, The Buy Back from Eligible dent outside India, mcluding the and the date of this Public Announcement | &., August 12, 2024. §  The Management are responsitle to make 2 full inquiry into the affairs and prospects of the Company and to
Haiafe srarls ovieisad it ot R o o e i T T T foem an opinioa a8 speclfed In clause (1) of Schedule | 10 the SEBI Buyback Requlabons on reasonable grounds
d i L s Wams Dyeionstim. AnomcittolBoud | Asond and that the Company,having regar o s tateof firs, wil ol be rendered nsorvent vihin & e of one
any. ha. Meeting
i 1980, e 5 s year from that date. The Baard of Dectors are ala 0 s
reguiations framed thereundar and Income Tax Aot 1881 including rules and nofifications ssued thereunder, as Equity Equity requirernents of the Act and SEB| Buyback Regulstians.
applicable, if any and such approvals shal ba required 1o ba taken by such non-resident shareholders Shims {Sharie® Auditor's Responsibiity
112 A copy of this Publc Announcement is avallable on the website of the Company at www.vlsfinance com and 1| Mr. Adesh Kumar Jain Noa-Exscutive - 6,000 0017|6000 00i7| B Pursuant itis ourresponsibilit
axpectad {0 be avaiable on the SEB| websile vwwsebi govn and on the websits of the Stock Exchanges at ‘ Indapendent Direcior- that
wwwenseindia.com and wwva.bseindia.com during the pericd of the Buy Back, || Sharehoider Director I we have inguired inlo the stale of alfairs of the Company o relalon 1o its audited standalone ard
2. NECESSITY OF THE BUYBACK 12| Nr Sresh Kumar Aganwal Managing Director 2 2 consalidateid for year exder March 31, 2024
2.1. Having regard to the healtny cash flows that the Company has been able to consistently generate, the future {3 |Mr Kishan Kurai Soni_ Director-Finance & GFO 2 - 2 2 ii. the amount of pmmsntste capital payment as sated in Annexure A, has been propery delermined
ted casn flaws of the Company and the andcipated funds fequired for EapiF expenditure 209 warking | [Total 6,004 002 6004 0.0z considaring the an v conscl a3t Mareh 31, 2024,
caplal 1o mast Ihe expected fulure growth of he Company, the Buy-back is expecied 1o achveve the fallowing *inciuding shares heid by reiated persons accofance with the provisions of Section 68(2)(0) of the Euybicx Reguiatons;
pches: 7.04. No Equity Shares of the Company have been purchasedisold by Promaters and Promoter Group, fl. - the Board of Directors of the Comeany, at their Migeiing heid on August 09, 2024 have formed the opinion
211, optmiza tefums (o sharsholders; Difectos; Hey Manssabral Porsonssel ad parscns whio are i carivo of he Compeny Huring 8 perod of 5 speoie i cause s o Schedule |10 e Buyback Reguiatons,on ressonabls grounds and that re
212 enharics overal shareholders value, asd Su (6) manths grecading the date of the Baand Meeling 2t which the buyback was propased and from Company, ltg state of eftars, defined in the Management
213, optimize the capital structure the date of the Baard Mesting fl the date o1 the Public Announcement. WW;::“W ) within & period of ane year from the aforesaid date where al the proposed buybiack s
g appm)
2.2 The Buy Back, which is bemg implemented through (he Tender Gifer’ as prescribed under the SEBI Buy Back 8. INTENTION CF THE PROMO ANO PERSONS IN CONTROL OF
Reiahors wéuk oo il 155 6 oo £ S wheh 15 Oy opioss By THE COMPANY TO PARTICIPATE IN THE BUYBACK: 7 Z:f v:umseu sandaione and corsalcated fnanciel ST mren;u pLurr;n ﬁ;:gzr;uhn ’E‘;
nambe of it ) i
Bk ot e o Equly el tatn "““"”e’"’".ﬁfﬁ.f‘: 8.1, In tarms of the Bu,baﬂ'l:‘ R;g«bm;ﬂs. under the lender offe route, the Promoter and Promoter Group have an o R s e o At
b o |.| i i LN a5 specified under Seetion 14310} of mnm and ofher appiicable auboriaive pronounoements issued by the
larga nurmber Who woul 82, In s regard, the members of the Promter Group and persons in controt o the Company. have not sxpressed wep,an“pm,m ihe sudl
2.3 The Buy Back gives an option to the sharehoiders holding Equity Shares of the Company, ta aither (i) choose their intention to participate: In he Buyback. reasoriabla assuranca about whedher The said audit
10 paricaate and gt caan n e of Equy Sheres 1o be aocepled under e Gy Back Ofe or ] 9005 10 g, CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUY BAGK was ol plameed and e in cornectin wih any el eenuy aters thal may be.of potental
ot participate and enjoj 3 restiant increasa i heir percentage stiarshoiding, post the Buy Back Offer, without REGULATIONS AND THE ACT {Merest o third partis.
adddionl imesiment. The Qe shoims it " y Cottcoes
. BACHIN AMO ESUNED  BUY AECTOPERCEAE O I AP STV .. gy i by e
WOULD BE FINANCED 9.2. The Company shall not issua any Equity Sharas or Glher securiies fiom the date of the Board Meeting including W;;"‘P‘V with the ethical requirements of the Code of Ethics issued W "‘9 st F Gl Aoitewie
; B by way of banus issue ill he expiry of the Buy Back pericd 1.e. date on which the payment of consideration la of inda,
31; The maximum amount tequired under.ihe Buy Hack wil be: not exceeting £1:254000,000 (Rupees One shavenalders who bave aczapiad the Buy Bask is made In accordance with the Act and the SEB] Buy Back 9. W have conplied applicable requl th 1 (S00) 1, Qualty
Hundred Twenty Five Crores and Forty Lakhs only) excluding ransaction costs incuried or lo be incured for the Reguialions; Contro! for Firms Ihat Peronm Aucits and Reviews of Historical Finandial Information, and Other Assuranice and
By Back, belng 821% ano 801 o o aggragalof 1l pak-u Equly S capllond Fiss Resrves ’ Hatalad Servicae Enganements.
ofihe Cor Financlal Statemans of e Company 93 the!:nmnyenau o taise fther capital for 2 penod of ané year from the expiry of the Buy Back period L&, gag b
respactvely 35 at March n 2024 (being the dats of the Istest svailabis Audied Standslone and Cansolidated e daie on which the ‘he Buy Back Ofier ismadz  Opfnion
Financial Statements of tha Company), exceptin ﬂmhame of subsisting obiigations; 10 B ahave, and the information and expianations glven o us
3.2 The Buy Back wouid be made out of e reserves of the Company, The Cornpany shal ransier fiom s fisa 34 The Company shall ot Buy Back its Equly Shares or olner spesfied securiles from any person through by manageman, we report that
feserves or securities premium aocount andior such sources as may be pemmilted by (3w a sum equal 1o the jotaled deal whathar.on or off tha Siack Exchanges or thiough spol transactions o through any. privats (1) We have inquirad inta the state of aftairs of the cnn-w:ny in refation to it§ audited standalone and
nomina value of the Equity Shares Bought back thiough the Buy Back to the Capitsl Redempon Resenve ‘arrangement in the implementation of the Buy Back; for year 1. 2024 0p1 y
Aecaunt and bolrce sl Tre payments 65 T By Bk S . 21:25,4000 00 (upsss One v Tweny Fivs Cores and Fory L he Comp: 0125202,
shall be made out of the C: balances liquid imvests not excaed 25% of the paidup Equity d free o (21 The amount of permissible capital payment for proposed buyback of the equity shares as Computed in the.
Interrial esourcas of the Conipany (and ot fram te
val resourtes of the Company {and not any Eaan
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with the praposed buyback of equity shares of the company 25 mentioned in Paragraph 2 above, (il fo enable
the Board of directors of the campany to inciede In the pubic announcement and ather documents pertsning
to Buyback to be fled with {a) ihe registrar of company, the Securibes and Exchange Board of India, Stock

14.2.The Buy Back shal be implemented using the Mechanisa for acquiston of shares through Siock Exchange”
nalfied vide SEBI Circulars and following the procedure prascribed in the Act and the SEBI Buy Back
Regutalon the Board (inc y Back Committze

For Agiwal & Associates
Charterad Accountants
1CAI Firm Registration Number: 000181N

CAP.C Agwal

Painer

Memberstip No: 030475
UDIN; 24080475BKFLAS 1900

Piace: New Delhi
Date; August 9, 2024

A A

Cumputaion f amaunt of permissible capilal payment {owarcs buyback of equiy shares in aceordance wih the
provisa to Section 68(21b) of the Companies Acl. 2013 (the Act’) and the proviso to Regulation S((b) of the
Secunties and Exchange Board of Indla (buy-back of securiies) Requlations, 2018, as amended, based on annual
sudted Standalana and Consolldated Finansial Statements a6 at and for e year ended March 31, 2024

Excharge, and any e rsgulatory oty s por appicate Lo () e CentalDeposiory Securtos (i) ihe formaiiis of the Buy Back) s iy law from fime 1 fime.
Limitas, Depostary Limied and buy back 143 “he Buy Back, the Company has appointed Giabe Capliai Market Limited as the registered
with the proposed buyback of equity shares of the company for unwe:dssubm\wun 1o refevant authoriies in wm 10 the Comgany (e mmnwg Broker') o facilate the process of tendering of Equity SMIEL :hrnugn
pursance of the ather applicabls ct, and he buyback requiations. and should the stk the Buy Back and account
"m e used by any other person o for any ather purpose. Accordmgly, we do nol accept of assume any kabilty of the Buy Back Wi ba e by the Company, The contact detals of he Company's Brokes are as mllum

y o toany other report is shown o | Globe Gapital Market Limited
$ tmay come wiloul our pros consent 1 wrig, We have 1 resgonsiilly o updat his tepat o events ol ;
cagtiods aepuiing e 15 ks Bds topan, Address: 609, Ansel Bhawan. 16 K.G. Nerg, New Delh 110001

Tel: 0113041245

Email: compliancei@gobecapiial.com
Website: wwnglobecapifal.com

SEBI Ragistration No.: INZ00D177137

IN: UT4100DL1985PL 0021350

1, Exchange’)

taloment A A 131 for partcipation i the Buy Back (ander of Equity Shares inthe Buy Back} as wel as tha the spacmen sigaature recorded with Companyl Registrarto the Buy Back.
Ine proviso b the Act 5 01 Ine Buyhack Rewamns relevant schedule of acliviies wil also be inchuded in the Letter of Offar lo be sent in dus course 1o the Elighle g In case any Eligibis Shansholder has submitted Equity Shares in physical form for demateralization,
(8) Tre Board of Directors.of he Company, attheir narehol the Record Dtz such Efigiie Sharshelders should ensure that the provess of gatiing the Equity Shares demateriaizad Is
s sponiled i claise 1) of et | of e Buyback Regulatiens on masunsma grounds and aita 14, PROCESS & METHODOLOGY FOR BUYBACK time 50 that they can pantizipate in the Bay "
Company, havi r tate of afairs, il 14.1Th Buy B0k s opon 1 ll Elgile Stirehotorsersfcal i o the Carpany holting Equly Shases e of clnw of Buy Back
<ot by ahi year from fhat dafe shares h F Eligible Sharsholders, being non-resident sharehalders:
Rasisiction on Use: ufwﬁnmvanwnlﬂﬁ Rezord Date wil not be EWMME‘PBM"WMM and-shares fendared by ¥ Eugm Sharshoiders, baing non-resident shareholders {excluding foreign institutional investors!
1. The Reped the request of the Comgany Solsly for the Uss of the company (/) in connection such person(s| shall be refeclsd. foreign portioio investors) shall‘sisn enciose 2 copy of the permission received by them from R, if

applicable. to acquire the Equity Shases held by them.

In case the Equiy Shares are held on repatristion basis, the non-resident sharenoider shal abtzn
and enclose a latter from its authorised dealertbank confiming that a1 the tme of acquiring such
Eduity Shares, paymen for lhe same was made by the nan-sesident shareholder from the agpropriate
account (e.g, nonresident exiemal zccount) as speciied by RB| in its approvat. In case the non
regident stiaraholder fs fol in 2 posiion o praduos the saxd cerlicate, the Equity Shares would be

duemed 1o
shallsumit s consan et nkrossod o e Gompany, allowng the Gompany lo maks the payment
an lid Equity the Buy Back.

I8 W any of th he Tender Form, the
Equity Share: the By Back are !

14,11, Modification/cancelfafion of orders will be allewed during e tendering pam of the Buy Back Mufigle

b
a

ids made by a singe Eigible Sharsholder saall be clubbed and o 2 one” b o purpnse of
couptancs.

14.12. The website of the Designated Slock Exchange: shall dispiay only confinnsd bids: and accardingly, the

2

umuiative quanily tendeted shal be made avallable on the websile u& the Designated Slock Exchanga fie.

1z provide the separste acqusifon window {‘Acquisiban Windaw ) fo faciae placng of sal orders by Elighie
Shareholders whe wish to tendar Equity Stiares in the Buy Back, The detalls of the: platiorr wil be specified by
the Designated Stock Exchange from bme fo bme. The Company! Registrar fo the Buy Back shall provide he
entilament of Eligivis Shareholder o NSE Clearing Limitad (‘Cleating Corporation’)

14.5.1n the evant tock E {18 NSE} or if the Eligible

and the tendesing

14.13. Method of Settlement
Upon fnalization of he bass of acceptance as per the SEBI Buy Back Reguiations

‘The setiement trades shat be camied out In the manner simiar to satiement of rades i secondary markel.

[ Particulars | Amount R in akhs)

[ Paic up Ecuity Share Gapital a5 on March 31, 2024 - 347 95,982 | (A} T st sene
| equlty shares of Rs. 10 each, Tlly paid (excuding Forleted

| shases: 4,67,500)

| Fres Resarvas as on March 31, 3024 7

| i) Securities Premium
i) Retained eamings

| Total Free Resarvas B8 4
| Total C=(A*B) 152,708.77
I i ] (= 1527088 1550184

| accordance wih the provisa to Section 8(2)(b] of the Companies

| Aet, 2013 read with proviso to Reguialion 5 (6] of the buy-back

| Regutalons (10% of gaichup equity captal and froe teserves)

Note:

The amount of paid-up equlty share caplal and free resarves as at March 31, 2024 have been acauratuly

extracted from the lafest autlted annual Standalone ant Consolidated Finaricial Statements as ot and for the

year ented March 31, 2024

2 Considered as defined in section 2(43) read wilh séciion 68 and explanation 1 o Section 68 of the Cnmpanlas
far value

Act, 2013, Accordingly.relained the extent of s 2534 82 Lakh
changes of certan assets & fabiies.
For and an behalf of Board of Directors Signed for identification
VLS Finance Limited For Agiwal & Assocates
Chartered Accountants
(Firm Registration No.000181K]
$.K Agarwal KK Sonl Paftner
Managing Director Direstor-Finance & CFQ (Wembership No. 080475)
DIN:00106763 DIN:00106037 Place: New Delhi
Placa; Dalhi

Date: August §, 2024

Unguote

12. PRIOR APPROVAL FROM LENDERS

12.1.The Company has sanctioned faciies win lenders. As per Reguiation 5(jic} and Schedule I(xi) of the SEBI
8y Back Requlavons. IS confimes that there IS no breach of a1y Covenants as per he lenders agreements!
Back has

by tha Company. Further, the Company has sbained such approvals as may be required from the landars
pursuant o the pravisians of such facilibes

13, RECORD DATE & SHAREHOLDER ENTITLEMENT

13.1.As raquired under the SEBI Buy Back Regulations, the Company has fixed Monday, August 26, 2024 as the
record dale (the “Record Dale’) for the purpose of delermining he enifment and the names of the equily
shereholders who are eligibie to paricinate i he Buy Back The Equity Shares proposed to be bought back by
the Cempany shall be dividau into fwe categories iz. a) reserved category for Small Sharehoiders and (b) the
genesal category for oll shareholders other than Small Shareholders.

13.2.As required under the SEBI Buy Back Regulatons, the dispatch of the letier of offer shall be thvough electronic
made i accardanga wih the proVsIans of the Act Wihin 2 (two) werking days fom tne Record Date I e

from any Eligibl letlsc of of

the same shall be provided

Shareholders do not have any stock broker then that Elgible Sharshoiders can approach any stock broker b TheC which Wil transh
registered Wit the NSE (with whom they do not have an account) and can make: bid by using quick Unigue e
dlient codde (UCC') fankly through thal stock braker registared wilh e NSE aflsr submilting the details a5 aceepted under the Buy Back, the Clearing Corporation will make derect funds payout to the- l!sneﬁ\ve
may be requited by the siock broker (o bs in compliance with the SEBI Buy Back Regulations. In case Eligible Eligile Shareholder's bank account inked t the demiat acount. If Elgible Shareholders’ bank account
ty through a1y broker regis ifthe funds iransfer
Siack Exchange, then the Eligible Shareholders may approach Company's Braker, o bid by using UGG faciity dug to any reason, fhen sum funds wil e transfened o he concerned Seller Members sefiement bark
afer subimiting reqiste dacuments as requied to complate the know your chient [KYC)
6. AI the beginning of the Wﬂﬂema pericd, the order for hurws Equiy Shares shall b placed by me Wv 6 Incass of Cerlan lypes of El\g\ble Shareholder i, NRI, fareign Gients, £ic. where there are specific RBI
d, the order for and other
in m Aoguison Window by Elgbie Sharshoiders through her fespecive siock brckers "Salr Memhee{s) 1 1he unds pay-out woul be gven fo el raspecive Seler Nembers soflmenl ban account for omwrd
curng normal 2011 hoxes of the secondary matkel. The Sefer Menbers can ente orers fof iy States {ransfer to the Esgible Sharshakiets. For this purpase, the client ype details would be collected from the
y in Registrar 1o the Buy Back whereas fards: payout poraining 10 the bes setfled thiough cusiodians wil
b f"ﬂ‘ﬂ'e Shareholders after he: El‘We Sharshater e b fransfemed 1 e settiament bank acoount of the cuslodian, each in acoorsance wih the appicatie
mmplami i kYC requirement as sequired by the Company's mechanism prescribed by NSE and the Clearing Corporation from fime (o time.
14.7.Tne teporing requirements for non-fusident sharehoiders under Raserve Bank of Inda, Foroign Exchange d. The Equity Shares bought back In demat form would be fransfarred direcly to the.demat account of e
Management Acl, 1999, as amended and any oher nies, fegulatons, gileines, for remitance of nds, shial Company opened for Buy Back (Compary Demat Accaun’) provided s indicated by the Comganys
::MBWW‘ this Seflet member iadasi: Bioker of f wil be ansiested oy the Coipany's Bmkarlmhn mmmny Damamcmumm receipt of the
s Sty
148 Further, the Company wil not accept shares tendered for Buy Back which under restraint order of the caurtiany " e Sharthy i have 0 ensure that ey kep np i —
i dejiia ot wrters of m\mmg affien on Equity Shares due 10 rejections of due o non = awephnca of Exuily Shares under
ot i ool ol b et U o i oy, ant) v iplcyle ol e B i ok et Ine By Back, Further. Eigitle Sharcholders wil have 1 ensuts hat hey keep the bark account atiached
e ek e Sch foort b 10 et 1o s o i vchjaions o B or sy, T Company with thie P account active and Updated 10 recefve credil remttance dus lo acoeptances of Buy Back of
will not Buy Back Eqully Shares, which are locked-in or non-ranserable, untl the pendency of such lock-n, or Bl Shirsn b e
unti the: Equity Shares become transferatée, as applicatie, durng the pericd between the date of opening and i
Sosing e Buy Back Ofer 1, Excess demat Equly Shares or unaccepted demat Equlty Shares, If any, lendered by the Eigiie
harehoiders. i C i rae
14.9,Procedure 16 be followed by Eligibl g Equity Shares in i i s DP aocount, Hie e il
y in the elect under .
: 9. Intha case of inter-depository, the Claaring Corporaton wil cancal the exCess of Unaceapted éhares
e m;’g‘m’:’ [::;i‘\';'ﬁgam" '“““""E Bilor Mainber oy iy s datel of Fqty Shufes in target depasitory. The source deposilary will nal be zble 1o release e lisn wihout & release of Inter
i & o " Depository Tendes (IDT) Dlfer messape fiom targel depostory. Further, release of IDT message shal be
b, The Seller Member 0 sent by target depositery either based on cancallation raquest raceived from the Claaring Corpoeation or
{o fandes Equity Shares in the Buy Back using the Acguisiion Window of the Designaled Siock Exchange, sutomaticaly gensratec: sller malching Wit Bid acospied detal s recaived kosn ha Company or the
For furthes defals, Elgible Stareholders may refor o the cirulars issusd by Designated Stock Exchange Regfar 1 the Buyback. Post acelving the 10T ess e Fom tagst degoskony source deposory wil
o Clearing Corporation. cancall elsase @xcess or unacoepied biook shares i ihe damat aocount of he Elgibla Sharsholder. Post
. Tha details of the setfiemant number under which tha lien il b marked on tha Equity Shares tendered for complalon of tender I iz cemat otoon detas and ceceptes
the Buyback will be provided in a saparals circutar 1o be issued by the Stock Exchanges and/or Clearing bid quantty, D dlebil
Corporation oy Eligile Shareholder and it
. Th lien shall be marked by the Sellar Member in the demat account of the Elgitle Sharshoiders foc the itto Clearing Carg poslory
shares lendered in lender offer. Detals of shares marked as fien in the demal account of the shareholder 1

shall be provided by the deposiories to Clearing Corporation, In case, the Sharefolders demst account s
Tield with one degesitary and clearing member pool and Clearing Corporation account is held with other
depositary. shares shall be blocked In the sharshoiders demat-account at source: depostary during the
fendering pariod. Intor Depostory Tendar Offer (“IDT") instructians shall ba Initated by the shareholders
al source deposilory to cleanng member of Cleasing Corporation account at target depasitory. Source
depositary shal biock the sharehaldar's sacuritis. (i e, transfers from free balance to blockad balance)
and send IDT message lo target depository for confirming creation of llen. Details of shares blocked in the
sharehoiders demat socount shall
For custodian partcipant orders far dematerialized Equity Shares, eary pay<n is mandatory prior {0
confirmation of ofdenbid by custodians. The cuslodian paricipant shall either confirm o reject the orders
not ater than clasing of trading fours on the tast day of the tendering penod, Thereafter all uncanfrmed

shall revoke the cusiorian confimalion an he revised order shall be sent o the custodian agen for
confimation
Upon piacing the b, the Seler Sip [TRS) ganerates by
the Stock Exchange’ bidding system Io the E\ln\b{e Shamhok)ev 0 whass behall the bid has been placed,
TRS will cantain details of order submitied ke bid 1D No. application number. DP 1D, cliant ID. number
of Equity Shares tendered, etc. In ase of non-recest of the campleted tender form and oiher documents,
bt llen mariad on Equity Shares and a vai bid in the exchange bidding system, the bid by such Elighla
Shareholder shall be deemed fo have been accepted.
o TheE oty parcianl (0P

and ubocked, i case o releasing of s on Equy ‘Snares e

Any e

the Engible Sharsholder direclly by ihe Regssirar 1o the Buy Back. The Company is auliorizad to spil the
share certlicate and ssue a nsw consoidaled share cerificate for the unaccepled Equity Shares, in case
ihe Equily Shares. aceapted by the Campany are less than the Equity Shares tandered in the Buy Back by
Eligible Sharehokders holding Equity Shares in the: physical form

The Company's Brokar would aisa issue a coniract note fo the Company for the Equity Shares accepted
under the Buy Back

Elgible Shareholders who intend 1o pariicipate in the Buy Back shoud consul thaf respectve Sefler
Memberforany cost, elo.

by he Seller Member (secondary
markal transaction]. The Buy Back consideration recaived by the Eligible Sharehalders. n respect of
accepted Equity Shares, could be net of such eosis, applicadle taves, chames and expenses (intiuding
brokerage) and the Company acoepls n responsibiidy (o bear o pay such aaditionsl cost, charges and
upeasas (g bk e sy by B Bl sk, The Selle o) ikt

the Equity under the Buy Back,
14,14, This Equity Sharss lylng ta tha crecl of the Company's Demat Acceunt and accspted in pnysul o wil be
extnguished in he manner and following the in the SEBI Buy
COMPLIANCE OFFICER

15

15.1.The Board at s meeting held on August 9, 2024 appomted M. H Gonsul, Gampany Secretary & Complance
Offcer of tha Coripany, 88 the Compance Offcer or the purpese: of the Buy Back (‘Compianca Officer’)
nvestors may contact the Compliance Officer for any clarfications or 1o address their grievances, if any, dusing

of Equily Shares under the Buy Back, Further, Ekgile Sharcholders wil have to ensure that 1he)‘ heep
e bank accounl attached with e OP acoount active and updated (o reseive credit remitiance due fo
acoeptance of Buy Back of Equity Shares by the Company, In case the Clearing Corporation ts unable i

133 As definar in the SEBI Buy 8. tis
Shares having market vatie, on the basis of closing price of ihe Equily Shares on the Stotk Exchanges, having
the highest trading volume in respact of such Equty Shares 2 on Record Date, of not more than 2 2,00,0001-
(Rupaes Two Lakhs only).

13.4.In accordance with Regulation & of the SEB Buy Back Regulations. 15% of the number of Equity Shares which
the Company proposes 1o Buy Back or number of Equiy Shares entiled as per the shareholding of Small
Shareholders, whichever is higher shall be reserved for the Small Shareholders as part of this Buy Back,

135.0n the basis. of the sharcholding on the Record Date, the Company will determine the enfitement of each
sharehaldes, inchuding Small Shareholders, to tender thelr Equity Shares in the Buy Back. This enitiement for
each shareholder wil be calcuialed based on the number of Equity Shares held by the

will be made 6 their Sefier Member fa further depositing into Elgicle Sharefolders account.
1490, holding Equity in
Al Exgitie Sharsholdars holding the Equlty Shares in physical lorm shall nots thal in accordance with the
provisn fa regulation 40(1) of the SEB| Listing Regulaizons (notied by the Securies and Exchange Board
of India {Listing Obigations and Disclosure Requirements) (Fourlh Amendment) Regulations, 2018}, fead
with SEBTs press reiease dated December 3, 2018, transfers of securitis shal nol unless.

fice hours i & 10.00:2.m. 16 5.00 pm. «oept Sakurday, Sunday tl the:

closure of the Buy Back, al he following address;

Mr. H Consul,

Company Secretary & Compliance Officer

YLS Finance Limiled

Regd. Office: Ground Fioar, 90, Okhla Industrial Estete, Phose I, New Delhi - 110020

Tel.: #91 11 46656685,

Email Id: heonsul@visfinance com,
Website: v visfinance com,

the securities are held in the dematerialized form with a depasitory with effect from April 1, 2019. However,
In aocondance with the SEBI oreular no, SEBUHOICFDICMD1CIRIPZ020/144 dated July 31, 2020, the

on e Record Date and the ratio of the Buy Back applicable n the calagory to which such sharehoider belongs.
The final number of shares that the Company will purchase from each Eligiole Shareholder wil be based on the
tolal number of Equily Shares tendered. Accordingly, he Company may not purchase s of the Equiy Shares
tendersd by an Eligible Shareholda:

13.6.Afer accapling the EQuity Shares tendered on the basie of entilement, the Equily Shares left ta be bought
back, il any, in one category shall frst be accepted. in propartion o the Equiy Shares lendeted over and above
their entilement in the Buy Back by sharehoiders in that category, and thereafier from sharshoidérs. who have
tendered over and abiave [heir entilement I olher calegary,

137.In accardance with Regulation §(x) of e SE8! Buy Back Reguiafions, in order o ensure that the same Eligble
Shargholder with multiple demat accountsifalios do not receive higher entilement under Small Sharehoider
calegory, the Equity Shares held by such Eligible Sharsholder wih a common Pemmanent Account Mumbsr
("PAN") shall be Clubbed logether for datermining tha category (Small Sharshoier or Genaral) and enfilement
Under the Buy Back, In case of joint shareholding, y held i cases whe PANS
of the joint shareholders is dentical shallbe clubbed Iogether I case of Eligible Shareholders hokding Physical
Shares where saquence of PAN is identical and where the PANS of all joinl sharsholders are not avalaie, the
Registrar to the Buy Back wil check the sequence of the names of the joint sharehoiders and club together the
Equy Shares hewd in such cases where the sequence of the PANS and the name of the joint shareholders are
Identica!, The shareholding of insftulional investors e mutual funds, insurance companies, forelgn nsbiutonal
investors! foreign portiolo investors etc. with comman PAN shall et ba dlubioed together far determining their
eniiement and wil be considered separately, where these Equity Shares are feld for cifferent schemes! sub-
accouns and have diferent demat account nomenciature based on informaticn prepared by Regisirar to the
Buy Back as per recsived from Further, the Equity Shares heid under
the categary of ‘clearing members' or ‘corporate Body margin scoaunt or ‘tosporate body-broker’ as per the
bereficial postion data as on the Record Date with comron PAN are not proposed to be cluboed togather for
determining Iheir snlllensent and will be considered separalely, where these Equiy Shares are assumed to be

el on behalf of cients.

138 The participation of he Eligise Shareholders n the Buy Back is volunlay. Elgbla Sharchoiders may opt ta
participate, in partar in ful, liew of the Equity he Buy Back, or they
M opt o paricpats and joy 2 esuiant wrgasa 1 e parceniags harehoking. Starte completion
of the Buy Back, without any 1y tender & part of their enfitlernent

the opiion of tenderi andabove theit entilement) and
pamcme in the shorifall participation of some olher if any 1f the Buy
for isnat . then the shal be ignored for

mlwulamm of ennlament o tonder Equly Shares in the Buy Back

138.The maximum teoder under the Buy Back by any Eligible Sharehoider cannod esceed the number of Equily
Shares held by the Eligicle Sharehalders as on the Record Date. In cass the Eligible Sharshoider holds Equily
Shares through multipie demat accounts, he fendar Equily Shares through that demat account cannol exceed
e mumber of Equity Shares held in thl respenlw demat account

1310, The Equity the Eigible Sharebolders 25 well as addtional Equiy
Shares tandsred, if any, will be acn?ubzd as par the piocedure laid down in the SEBI Buy Back Requlations.
Eligiose Starsholders will receive 3 letter of ofer along with 2 tender ofier form indicatng the entilement of the
equity sharenokder for panticigating in-the Buy Back, Exgitle Sharenoiders who have registered their emal ids
wilh the deposllonesthe Company, shall be dispalched the Lettar of Offer through elestronic means, If Eligible
Shareholders wish to oblain a physical capy of the Letier of Offer, they may send a request fo the Campany o
Registrar at the address tr emall i mentioned in this Public Announcement

Shares inthe o tender iheir Equiy Shares in
per th fisions of the SEBI Buy Back Regulations.

¥

and lerms provided in the letter of offer

Efigible Shareholders who are holding Equity Shares i physical (um\ and intend to paricipate: in the Buy
h

16, REGISTRARTO SERVICE CENTER
16.1.In case of any queries, shareholders may alsa contact the Regisiar 1o the Buy Back. dung office hows i

1

0.00.2:m10.5.00 p.m. on el working days excepl Saturday, Sunday and pubie halidays il the closure of Buy

Back, at the folowing address:

RCMC

ch their documents
o vl e i Sk g e uﬂg\nai sharo cariiicalels) (8) valid share
ransfer fonvls) {Le.. form SH-4) duly filed and signed by the ransferors (Le. by al registered Ellghle
Shareholders in same order and as per the specimen signaures registered wih (e Company) and duly
witngssed ai the apgeepriale place aulhuizing e translar in favour of the Company (i) self-aested copy
of the Efigible Sharsholder's PAN Gard (i) the Tender Form duly signed {in case- Ihe Equity Shares are
in Joint names, the Tendar For must be signed by all Eliible Sharsholdars in the:sama order in which
they hold the Equty Shares) and Iv) any other reievant documents such &5 poter of atorney, toporsle
authorizaion (ndiuding board resaiulionspecimien. signature), notarized copy of death cerbficate and
suocestion certficate or probated wil, f the triginal shareholder has deceased, etc, as applicable. In
acdilon, f the address of an Elgible Sharehoider has undergone 2 change from the address tegistered in
ma Register of Members of the Company, Such Eliginie Sharcheidsr would be required 1o Submil & seff

 one.of the fol valld Aadhar Card, Voler

manmy Card or Passpart
. Basad on the documents mentionad in paragraph abave, the cancerned Sellar Membar shal place the bid
o bohallfte Eigle Sasholdr oling Equit St physeclform who whs o e Exgly
Upan placing the
b, Ihe Selier Member shal provide a TRS ganerated by (hs Designated Stock Exchange bidding system
10 e Elgitie Sharenoider. TRS wil contain the detais of orer submited i Folio No., appication no.,
Certiicale No., Distrciive No., number of Equty &l
Aer placing the bid, the. Seller Member o the Elghls Shareholdsr has to deliver the orginal share

=

RCMC She ate Limited
Contact Person: Mr. Muralh Dharan Nair
Add: B-25/1, Dkhla Industrial Area. Phasa -2 Near Rana Motors, New Deihi - 110020

s

Fax:

ek 01126387320
1126387322

Investor Grievanice Email: nvesior servcesg@romedehi com
Website: s rcmodein oom

SEBI Regn. No.: INRODU000429

Validity Period: Permanenl

CIN: US7120DL1350PTO001854

MANAGER TO THE BUYBACK

New Borry Capitals Private Limited
Contact Person; Mr, Satish Mangutka' Me. Ankur Sharma
Address: A-502, Marathon NextGen Innovs, Level 8, Ganpatrao Kadam Marg, Lower Parel, Mumba: 400 013

certfcate(s] and documents (as meniioned i paragraph 14 10(b) ahove"dlong wih TRS eifier by Tk Aarerty
mgslelsd post o courier o hand delivery 16 Registrar to e Buy Back (at the address msnuonw al Email; mb@nswbery.
paragrap VLS i
Finance Lmuoa By Back 2024, O copy o e TRS il b retaind by Rogstar 1o Buy Bsecand SEBI Regn. No.: INMIQ0012909
il the same ”f‘ﬁ _ ; Validity Period: Parmanent

L el [ 74445
be accapted

for thi Buy Back shall be subject f verdication as per the SEB| Buy Back Regulsbons and any furher
dections isuad i 1 ragard. The Regisrar o the Buy Back wil verfy such bids based on the cocuments
submitted o 2 dally basie. T cerificals(s) shal b lgted on the date
of receipt by the Regisirar 1o the Buy Bark. Onca the Registar to ihe Buy Back confirms the bids,  wil be
irealed as ‘confimed bids'

Al documents as mentioned above, shall be enciosed wih the valid Tender Form, othernise the Equity
Shases tendered wil be iable for rejection. The Equity Shaes shal be liable for rejection on the following
grounds amongst others: (i) I theve is any other company's sqully share certificate(s) enciased wilh the.
Tender Form nstead of the Equty Share certficateds) of the Company; (i) f the ransmission of Euuny
Snares and the Equiy name of the Eigiol Ifthe
E5gbls Shareholderstonder Equly Shares but e Regstar {0 he Buy Back doss not recenve the Equty
‘Share certifcatels), () In case the signature on the Tender Form and Form SH-4 does nal maich as per

18, DIREGTOR'S RESPONSIBILITY
18.1.In terms of Regulation 24{i)a) of the Buy-back Regulations. the Board accepts full and final responsibity for

Il the information contained in this Public Announcement o any oler information. advertisaments, Gircutars,

brechures, publcly malarials e, which iy bo issued in roation to the Buyback and confims bl such
document contains iue, factual and material not contain any
For and on behalf of Beard of Directors of VLS Finance Limited
sd- Sl Sdi-
Suresh Kumar Agarwal Kishan Kumar Sani H. Cansul
anaging Director Ditacior - Finance &CFO | Company Secretary & Compliance Officer
OIN - 00106763 DIN - 00106037
Date: August 12, 2024
Pisce: Delhi

concepT

eo® o < 90 O
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VLS FINANCE LIMITED

CIN: L85910DL1988PLC023129
Registered Office & Cormrespondence Address: Ground Floor, 90, Okhla Industrial Estate, Phase Iil, New Delhi — 110020,

Tel: +31 11 46656666; E-m:

; Website:

Contact Person: H. Consul, Company Secretary and Compliance Officer

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS | BENEFICIAL OWNERS OF

BnamFEuyhani Eommmas may dacide from time to time at its absolute discretion. The Gompany confirms that

EQUITY SHARES OF VLS FINANCE LIMITED FOR THE BUY-BACK OF EQUITY

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-

as required ur ) of the Act, the ratio of the aggregale of secured and unsecored debls owed
bythe Corail ol b e »paiup Eqy Stare caplal and Fiee Roseruesafr the By

‘ccount) as perthe latest nscidated
a5 0 March 31, 2024,

. Th of Equty under e By Back wil not exceed 25% of
he total number of Equity Shares in the total pemp Equity Share capital of e Company;
Thare are no pending schemes.of pursuant o the At Schame’)
invorving the Company, and no pubic amwunoemem of e Buy Back shall be made during pendency of any
such Scheme:

ompany

i

8.8, The Company snall not maka any further offer of Buy Bm within 2 period of ane year reckoned from the exmry
of e Buy Back period .¢. date on which th
Buy Back Offer is made;

5.9, The Company shall nol withdraw the Buy Back Offer afler the public announcement cf the Buy Back OFer is
made;

210.Tt P ‘the Buy Back in such manner

Actandlor e SEBI Buy Back Reguiations and any oiher applicable laws;

pay borrow

nmsm:mam purpose.

8.11.The Company shall nat ulize any maney barrowed from banks or firancia insttutions for the purpose of Buy
Back of ts Equily Shares;

BACK OF SECURITIES) REGULATIONS, 2018 AS AMENDED (THE "SEBI BUY-BACK REGULATIONS"), AND 4. BUY BACK PRICE AT WHICH SHARES ARE PROPOSED TO BE BOUGHT BACK AND BASIS OF
CONTAINS THE DISCLOSURES AS SPECIFIED IN THE APPLICABLE PROVISIONS OF SCHEDULE I TO THE DETERMINING THE BUY BACK PRICE 9.12.The Company is In compliance with the provisions of Secfians 52, 123, 127 and 129 of the Act:
REGULATIONS E | OF THE SEBI BUY BACK REGULATIONS. 4.1, The Equity Shares of the Company are proposed fo Thee 813 (ether n the past or suzsistng) in the re-payment of deposits, interest payment thereon,

OFFER FOR BUYBACK OF NOT EXCEEDING 33,00,000 (“THIRTY THREE LAKHS") FULLY PAID UP EQUITY Hundred and Exghty only) per Equity Share. The Buy Back Price has been sl dhor mnsmnng various redemplon of debentures Of interest payment thereon or redsmplion of preference shares or payment of

SHARES OF FACE VALUE OF 710/- (RUPEES TEN ONLY) EACH OF VLS FINANCE LIMITED ("EQUITY SHARES" factors including but nat limited o the volume weighted average prices of the Equity Shares traded on the BSE dividend due to-any sharsholdes. or repayment of any fem loans or interest payable iherson to any financial

OR *SHARES"), AT A BUYBACK PRICE OF 2380/- ("RUPEES THREE HUNDRED EIGHTY ONLY") PER EQUITY an NSE Where the Equity Shaes are listed, the net worh of the Company, price eamings ratio, impact o other insiituion or banking company.

SHARE PAYABLE IN CASH FOR AN AMOUNT NOT EXCEEDING 21,25,40,00,000 {“ONE HUNDRED TWENTY financial parameters and Ihe possible impact of Buy Back on the earnings per share. 9.14.The Company will not Buy Back Equily Shares which are locked-in or nonlranslerabls, unti the pendency of

FIVE CRORES AND FORTY LAKHS ONLY}, EXCLUDING ANY EXPENSES INCURRED OR TO BE INCURRED 4 3. The Buy Back Prioe represents premium of such lockn, or unti the Equity Shares become transferable, as appiicable. during the period between the date:

FOR THE BUYBACK, s AND 8.04% OF THE OF COMPANY'S FULLY ) Premium of 30.02% and 31645 I te price of the Exquity Share on NSE of apening and dosing of the Buy Back Ofer,

;::m::ﬁg'n:mim:ﬂ%‘gz Aﬁ‘ﬁiﬂ“ﬁ@’ﬁm‘: :é';,r“fm';*c;‘g"’ ::::‘-;g;ﬁﬁ:ﬁme and BSE respactively, curing the threa morifs preceding the August 6, 2024 La. date of Infmation tathe  9.15.The rata of the aggregate of secured and unsecured debls owed by the Company afer the Buy Back shal it

. . Slock Exchanges (“Intimation date”) for the Board Meeling lo consider the proposal of the Buyback ‘mare than wice ifs paid-up capital and free reserves, based on the latest available, Audited Siandalone and

THROUGH THE TENDER OFFER ROUTE PROCESS USING THE STOCK EXCHANGE MECHANISM, ON A X

' Promium of 24,06% and 75.37% over e vclume weighisd average mrkel prics of the Equily Shares on Consolidated Financials of the Company 2. on March 31, 2024, whichever sets oul @ lower amounl;
PROPORTIONATE BASIS FROM ALL THE EQUITY SHAREHOLDERS/ BENEFICIAL OWNERS OF EQUITY i el e & A X
SHARES nFTNecnwnnns on nscoﬁnm\rﬂ auvml(“ OR“THE !UVBACK OFFER"). NSE and BSE respeclively, for two weeks precading the Inimation Date. 9.16,The Comps securifies fex such sou may be.
r i) Promsumof 27.05% and 27.05% over the cl iy NSE and BSE " ‘pemitted by faw, 2-5um equal o the nominal valus of the Equity Shares purchased through the Buy Back ta the:

C adjustrents, 25 on'the IntimeBon Date, capital redemption reservé account and the detais of such transier shall be disclosed in s subsequent audted

Al decimals have baan raunded off to two decimal places ; Francial Setemiaits:

1. DETAILSOF THE BUYEAGK OFFER AND BLIYBACK PRICE N :;Z",m‘ ﬂ;ﬁ";ggf:@?ﬂd? E':mﬂ;s‘”g SibeTUREy Shem S BSE A T ujback shaH b completed within  period of one year from the dale of passing of the resolufion by the

1.1, The Board of Directors (“Board”™), which tanm shall ba deemed 1o mm any comitise of the Board andior Mestig ?”mm, e pmpm ﬂy‘:e Eumg* i Board, The ex "
officials, which the Board @ “Buy Jofus o fmits:

FARCRS fmsis rComemny), ol o puigling "ﬂ‘“cm Pl 8, 2004 ¢ 5”’“ “g:;:‘s ) ""éé"ﬁ"gﬁm e v e umbarGFERNY Sﬂ!alas proposed 1o be bought back under tha Buy Back, such thathera i %15:The Equity Shares bought back by the Company will be compusarly extnguished and will ot be held fo re-
issuance;
el applicable provisians of the Compandes Act. 2013, 2s amended (“Act"] read with the Gompanies 10 £ 1 the iy Bk & e, o Reguiaon (ya) o e SEDI By DeckPeg ot 6t i '
(Share Capital and Debentures) Rules, 20114, the Companiés (Managerent and Administration) Rules, 2014, 5. MAXIMUM NUMBER OF SHARES THAT THE COMPANY PROPOSES TO BUY BACK sl il st LN
the Companies (Mestings of Board and ifs Powers) Rules, 2014, fo the extent applicable and other relevant 5.1, The Company proposes fo buyback 33,00,000 (* Thlrl'y Thtes Laks)uly paidup Equty Shares of face vaiie 3 through any subsidiary comgany including its own subsidiary companies; and
Rules made thereunder, each as amended fram time 1o ime and the provisions of he Securities and Ex of T 101 (Rupees Ten crly) er back price determined b) through any investment company or group af investment comparies:
Baar of Incia (Buy B0k of Securles] Reguatons, 2018, as aniended (*SEB! Buy Back Regulations”), e b the BcardBuybock Goioe in ters of Regulalon Sl of the SEBI Buy Bk Regulatlons, Fubes,  6.20.Ths Equity Shares bought back by the Company wil be extinguished andior physically destroyed as may be
Sacurites d of India (Listing Obligations and Disclosure Requi Regulations, 2015, proposed Buy Back of Equity Shares of up lo 33,00,000 (‘Thiy Three Lakhs') represents 9.48% of the fotal ‘applicable in the manner prescibed under the SEBI Buy Back Regulalions and the Act within 7 (seven) working
as amended, ("SEBI Listing Regulations’) and subject to approvals of statutory, requlatory or govemmenial number of Equity Shares in the total paid-up Equity Share captal of the Company as on the date of Public days of the date of payment of consideration lo Eligble Shareholders who have tandered the Equity Shares
autharies. he Board of he. pproved and 9.48% of the total number of Equity Shares in the total paid-up Equiy Share capital of under the Buy Back Offer
e proposai tu Buy Back of nol exceeding muooo (Thity Tnmemna) ful paid up squty shares havig a the Gompany as on March 31, 2024, which is witin 25% of tofal humber of outslanding Equiy Shares of the' .21 s per Ragulation 24(){e) of e SEBI Buy Back Ragulabons, the Promalas and membess of Promoter Group,
508 {2 M- (RO el e Of Bt Costgesy andlor their associales, shall ot deal in the Equity Shares or other spesifid securies of the Company either
Shares in the lotal paid up Equily Share cemw aithe Cﬂ’ﬂm as on March 3‘ 2024, ata buy back poce of 6. METHOD TO BE ADOPTED FOR THE BUY BACK through the Stock Exchanges or off-market transactions (including inter-se tiansfer of Equity Shares among
TR Pupecs Theee ”“”“E“" ?Eg‘;w‘znnhg fer iy i Equly Share payatle n tash (Y Back 5 1. The method (o be adopted for the purpose of By Back sl e rough e Tender Offer ous hrough Sock he Promoter and members of Promoler group) from L dle of he passing the board resoluton il the date of
tiid 3% 8 amownt st xcwedng “’;ﬂ g Sibopittind ’”“‘;e il Fody ekhn ' Exchangs mechanism as prescribed under the SEBI Buy Back Regulations and dirculars issued thersunder, closing of the Buy Back Cfer, ciher than partcipation in the Buy Back
o W;Zn ik livenlgitbinhi it i My ”h‘:" o i iy > inciuding the “Mechanism for acquisiian af shares through Stock Exchange” natified by such 922 The state tained in all the relavant documents in relation to the Buy Back shall be true, material and
s 5 5 scies s s e s ) e e o By olher mechanism, for the Buy Back through Tender Offer route, as may be applicable. fain any mis-statements [
Back, stamp duly, advisars fees, fing ees, expenses, prining xpenses, |
a0y, herenafier - Y , DIRECTORS, KEY 923.The C
et 03 he "By Back Siza™, reprsariing 8.21% and s sl gl e PERSONNEL AND PERSON IN CONTROL OF THE COMPANY AND DETAILS OF TRANSACTIONS IN THE il o, SEBUHOCFDICHDICIRPIZ020114 Gated duly 31, 2020,
share capilal and free reserves of the Company based on latest audited standalone and consolidated audited EQUITY SHARES 9.24.The Buy Back shall ot resul n delising of the Equity Shares from the Stock Exchanges
financial statements of the Company, respectively as on March 31 2024, from the snarmmwmcm\ 7.1. The aggregate shareholding in the Company of (a) Promaters and the members of the Promoter Group and g 75 The Buy Back would be subject 1o the condition of masnlaining minimum public shareholding requirements as
awners of the Equity Shares of the Company as on a recond persans in control of the Company (b) directors! trustees ! partners of the Promoter Group companies ! entites; specified in Regulation 38 of the SEBI Listing REgu\ahuns
Back Cammittee (“Eligible Sharehelders'). through tender offer route, on a proporiionate basis as. prescribed c) Detiors and Key Managerial Personne of the Company a5 on the dale of the Board Masling, ie, August®, g0 o Buy Back outef 5 i i G i i o s o s
under the SEBI Buy Back Regulabons. 2024 and the date of this Public Announcement i, August 12, 202415 as folows: o ahi s clad B

1.2 The Buyback is less than 10% of the total pald up equity capital and e reserves of the Company based on 711, Aggregaia shareheicing of the Promotars and the members of the Promolar Group and persons in g oo pe e ik smm {(xi) of the SEB! Buy Back Reguiations, it is confirmed that there is
the standalons and consolldated financial statements of the Company as per its audited financial statements as conirol of e Company i the Company a5 an the date o the Board Meeting |2, August 9, 2024 andthe h,::;, D::‘f’ 500 8 ol the D:“:f'_ s epats el
on March 31, 2024, thiough the board approval route s per the provisions of the Companies Act and the SEBI date ofthis Public Announcement i &, August 12, 2024, i a8 folows: e o b bl By e mel
Buy-Back Regulaiions. Hence, approval of members s not required. 5 Name Entity Type | As on date of Board s on date of Public .28, The leter of offer with the tender form shall be sispatched to Elgihle Shareholders within 2 {two) working days

1.3. The Baard of Directors of the Company agproved the Buyback, by passing a Board Resolufian, dated August 3. No. Meeting ‘rom the Record
2024 The Buyback is urther subject Io approvals, permissions, sanctions and exermplions and subject to such Vool | % % P i =
concitions and modifcations, f any, from time o time rom slatutory, reguiatory or govermental authorities as Equily 3
raquired under applicable laws inciuding but not limited te the SEB! and the stock exchanges where the Equity Shares. | ) quiry the od, after
Shares of the Company ae listed L2, Natonal Stock Excnange of India Linvted (*NSE"), BSE Limied (*BSE”) Wis. Divya Wehoia @ | Prometer Group|_ 541383 T56% 541303 156%| ki ik H1eCortpean, b s
and CSE Limited ('CSE']. (NSE" and tugether vith BSE and CSE, the "Stock Exchanges”). However, Equity R R e T R T 504|101 immedisely folowing the date of te Board Meelng Le. August 9, 2024, ihere WAl be no grounds on which the
Shares of the cvmpany are ot raded on CSE and curently under suspension. The Company had flest the (HUF) v: g ¢ Company could be found unable to pay its debls,

SE_Pursuant the Board i its megting T 10, i the yeat Inmediatel {he Board 29pr0
Wis. Sadhana Netvolra 884,691 254% | 884501 2 PRNY'S prosy y proving
el o Ociober 25, 2018 o he same I erwing b b cansierel o e part of GSE n M;hesh Sy e T m: 7 03% the Buy-oack, and having regants o the Board's infention with respect fo the management of the Company's

14, The Buy Back wil be undertaken on a proportionate basis rom the Eliitle Shareholders as on the Record L business during that year and to he amoun! and characler of the financial resources, which wil, i the Board's
Date provided that 15°% {fiteen percent] of the number of Equity Shares proposed 1o be bought back of numoer M T TR — - - View, be avaiable to the Company during that year, the Company il be able fo mest s liabiFtes as and when
of Equity Shares entiled a5 per the shareholding of smal hareholders as defined in the SEBI Buy Back R Gmu: > hay falld period of 1 {ane) y of the Board Meeting;
Regulations (*Small Shareholders") as on ihe Record Date, whichever & higher, shallbe reserved for the Smal - VLS(‘aJnx)Um\hd“‘ e - 10.3.In forming s opinlon aforessid, the Board has taken into account the fsbiies as If the Company wers being
Sharaholders. Eifvﬁmpmmnmmlﬂmah ;x:::: Gﬂ: e o T wound up under the provisions of the Companies Act. 2013 o the insoivency and Bankmuptcy Code, 2016

1.5, The Buy Back Size is 8,21% and 8.04% of the total paid-up Equity Share capital and free reserves of the Limited ™ ik * R {including prosgective and contingen liabilities),

Company based on the latest standaione and consolidated audited financial statements of the Company = 104, by the Company after the Buyback shall be less
respeciively as at March 31, 2024 (being the date of the latest available audted standaione and consalidated g m‘uﬁ'“” Elpse. | Pomderom | Lt I A% oo Siueb Ao 21k ko capil i B resirves binsec i Wi stmivkon: b covsolida e el
finsncial statements of he Comgany). o e e e - - - - ‘statements of the Company as on March 31, 2024, whichever sets out & lower amoun, as prescribed unde the

1.6, The Buy Back shall be underiaken on a proporiionate bass from the Eligible Shareholders through the Tender i & Comparies Actand ths Securiies and Exchange Board o Indis (Buy-Back of Securiies] Regulations, 2016,
Ofer| the SEBI Buy Addttionally, the Buy Back shail vy 11, REPORT ADDRESSED TO THE BOARD BY THE STATUTORY AUDITORS OF THE COMPANY ON
by the Company Lsing the "Meshanism for acquisifion of shares through stock exchange” as specifed by SEBI :," m‘l'*“r"‘“’“‘” Promolst tcup 7:5:3; 5“}:2? : 7;::’;2: 5;:2’3;: PERMISSIBLE CAPITAL PAYMENT AND ¥ DR
Vide circular beating number CIRICFD{POLICYCELLI/2015 dated Aprl 13, 2015 read with circular bearing T — L - 11.1.The text of the Report dated August 9, 2024 received from Ms. Agiwal & Associates, Chartered Accountants,
rumber CFODCRACIRPAR0163 daled Decernber 09, 2016, SEBIHOICFDIDCRINCIRIPI021/615 dated (1) Directors of VLS Capital Limiled are wmm}}“‘m&wm,ﬁ% kresssi b B s ke
August 13, 2021 and SEBUHOICFO/PD-2PICIR/Z202Y3S dated March 08, 2023, including any amendments a, . Tej Bhan Gupla ot
thereof ("SEBI Circulars’). In ths regard, the Company has requesled NSE tu provide the separate acquisition b, Mr.Anoop Mishra Susta
window to faciilate placing of sell orders by the Eligible Shareholders wha wish to tender Equity Shares in the & Mr. Vinod Prakash Independent Auditor's Repart on the proposed buy back of equity sharee pursuant to the requirements
By Back, For the purposes of e Buy Back, NSE Is appoinled as ihe designated stock sxchiange {Designaled bl of Section 68 and s-»ﬂn‘nln?;mnhce:npanmm 2018and Clauss {t) o Schadule | of the Securites
Stonk Exchange’). Onoe the Buy Back s conclused, a1 Equity Shares purchasd by the Gompany in the Buy A, Mo I back ol A
Back wil be extinguished i tems ofthe SEBI Buy Back Reguiations; &, N Keshav Tandan

1.7, In tarmg of the SEBI Buy-Back Regulations, under tender offer roule, the members of the Pramater Group and (&) Direstors of VLS Commodities Private Limited are: ‘The Board of Directors
persons in control of the Company have the oplion ko pariiipate i the Buyback, In this regard, the members of &, Nir. Subhash Chandra Jain VLS Finance Limited,
ihe Prometer Group and persons in control of the Company, have not expressad their ntention to partipate in b, Me_ Rejash Jhalani Ground Fioot. 50, Ok dUsiial Estaie,

e Blrbec, (3] Directors of Scuth Asian Enterprises Limited are Phase I} New D - 110020
1.8, Further, under the Act, the: number of Equity Shares that can be bought back during the financial year shall not
a, Mr. Prem Narain Parashar
excnad 25% of Equy Company. Accordingly, e
numbarof Equity Shares thal during the financial year 4 66,9898 (Eighy Six b, M. TejBhan Gupla Dear Sir,
Lakhs Ninety Eight Thousand Nine Hundred and Ninely Eight} Equity Sharos being 26% of 3.47.95.992 (Three . Nir Anupam Mehroira
Crotes Fory Seven Lakhs Ninely Five Thousand Nine Hundred and Ninely Two) Equily Shares of fac value 4, N Kishan Kumar Soni Re: y by VLS Finance Limited (“the
of 2101- [Rupees Ten Only) each, being the outstanding number of fuly paicl up Equty Shares of the Company &, Dr(Mrs.) Neera) Arora company”)in terms of Clause [x) of Sehedule | f the Securites and Exchange Board of Indis (Buy-back of
as on March 31, 2024 Since the Company proposes 1o Buy Back up to 33,00,000 (Thirty Three Lakhs] Equity © Py Securites) Reguiations, 2018 as amened (the Buy Back Regulatons”)
Shares, the same s wilhin the aforesaid limil. Furher, proposed Buy Back of Equity Shares of up (o 93.00,000 S 1. This Repostls sundin f o 2004,
(Thity Thea Laths) represants abcut 9.48% of the total number of Equily Shares in the total paid up Equity 9. Mr. Adesh Kumar Jain £ :
pany date of Publ h. Nr Abhinav Shabhit 2 The for buyback of equity sh the company
; o st s meeing heid an B August, 2024  the of the sections 88, 69 and 70 of the

1. Pursuant o e propose Buy Back s depending o e esponse o the Buy Baok,the voing sights of the 4) Directors of Pragall Moukders Limiled are W‘np;’;:;n"fzm “a"samdif(m M‘;;’ﬂ‘f;;m;p,_;;ﬂ:m i
Promaters in the Company may increase from their exsting sharshelding in the total equity capital and voting 2, Nir Keshay Tandan S Watd —
rights of the Company. The Promoters of the Compaﬂy are aesly i controlover the Company and lhelelale b, M. Subhash Chandra Jain i LA e 7 i ey
ol st gl ol asatMarch 31, 2024 s sitement) This
et <. Nir. Pradeep Kumar Sharma fer the purp

110, Partiipation i tha Buy Back by Elgible Shaseholders may tigger tax on disirbulsd incora i Irdia end such 0 Sihce decvosen, Tha.sares, heid by Wi Mshedt Prosse Mofiare- Prcmoter, M- Diva Hebvoirs and M‘"‘!e"‘e'" s Resporsibility
i : * M. Vikas Mehrotra - consttuents of ihe Promoler Group of the Company are yet o b transmitied to their ¢ e d

is 10 be discharged by the Company s per tha procedure laid down in the applicable provisions of the respecie gl i) a0 o 0 Auguek D04, prepacation o proviso and the
Income Tax Act, 1961 read with any applicable rules framed thereunder. The transaction of Buy Back s subject il Regulations
10 securities ransacton tax in India. Particpation in the Buy Back by nonesssen Eligiole Sharehoiders may ekl lloaninletit Ay ger h It e Compuaton of h Ariountof e prissibleCapial Payment.
08" Capial gan 1 In the hands ol such Sharahalces i ek Eouniy of residencs, In cia course, Ekiia ‘equity shares of the Company in the Company 45 on the dale of the Board Mesling | ¢, August 9, 2024 the preparation and maintenance of sl accounfng and cthe rlevart supporting records and documents. This
i i S B and the date of this Public Announcement ., Augus! 12, 204 sponsibiity
‘the particularized nature of tax consequences. the Eligible Shareholders are advised to consult their own legal 713 none of the Diraclors tha Cormpany hoid any the Statement and appiying an appropr of preparation;
financial and tax advisors prior to participating in the Buy Back ‘equity shares of the Company in the Company as on the date urtne Board Mesting |.¢., August 9, 2024 afe reasanabie in the circumstances.

141 Tre By Back f Jdent oulsde India, ncluckng the and the date of this Public Announcement L., August 12, 2024, 5. The Managemen are responsble to make a full inguiry into the afiairs and prospects of the Company and to
Imiestors, erstuhi o bodies and ident Indians, members of forei prnadonalty, o it r— i for ified i o
Ay s Eardioth i : s Nale Dewnun: || A “::"'“;BW" Basndui erbubl and that e Company, having ragard 1o is stato of afars, wil not ba rendored insolvent witin a period of one

from the RE| 1009 i o % o ) ensuring that the Company compses with th
regulations framed thereunder and Inoome Tax Act 1861 inciuding rules and natifications issued thereunder. as Equity Equily feguinarments of the Act and SEBI Buyback Reguiations.
applicable, if any and such approvals shal be required to be taken by such non-resident shareholders Sharest| Sharss® Auditor's Responsibility

1.42.A copy of this Public Anneuncement is zvallable on the website of the Company at wwwyvisfinance. com and [T Wi Adesh Kumar Jain | Non-Execuiva - 5,000 0017|6000 oorr| & tath Regulations, it s out responsibiy assurance
expected 1o be avaitable on the SEBI website www.sebigovin and on the website of the Stock Exchanges at Independent Direttor- that:

‘wenw.nseindia.com and www.bseindia.com during the period of the Buy Back. Shareholder Director | i we have inquired into the state of affairs of the Company in relation to its aucited standalene and

2. NECESSITY OF THE BUYBACK 2 |m nwal | Managing Direcior 2 = 2 : consolidated financial stalements fo year ended March 31, 2024

2. Having regard 1o the healthy cash flows that the Company has been able to consistently gensrale, the fulure 3|, Kishan Kumar Soni__| Dirsctor-Finance §CFO| 2| - 2| - i the amount of permissile capital payment as stated in Avnaxure A, has been properly detemined
projected cash flows of the Company and the: anicipaled funds required for capital expendilure and working Total = 6,004 002 6004 02 considering the annual audod standalons and consoidaled fivancal silements as a March 31, 2024;in
capital o et the expected future growth of the Company, the Buy-back is expested to achieve the fallowing “Tncluding shares held by relaled persans Regulations;
objectives: ) 4 NG Equiy’ Sharee: o thr Cornprny: have been purchasedisckl by Promoters:and Promotir: Gioup, il the Board of Directors of the Gompany, al their Maelm held on August 09, 2024 have formed he opinion
241, oplimize relums 1o shareholders; o, iy Weiagefal Psricnned nd s e W o] G e Cormoy doring A e as speofied in ciause (X} of Schedule | to the Buyback Regutations, on reasonable grounds and that the
252 6ranos ovenal sharshokders el aod it [6) monks preceding he dale of he Beerd Wesling o which th buyback v proposed and rom Company, having regard o 1 stale of affairs, il not be rendered nsalvent (as defined in the Management
T13. opfuri e cophabstnichse; the date of i ate of the Publ Em;gmry above) within year from the aforesaid date wher al

22 The Buy Back, which is being implementad thraugh the ‘Tender Offer a5 proseribed under the SEBI Buy Back 8. INTENTION OF PROMOTERS, THE PRONOTE! AND oF
Regulabons, would inwoive allacabion of 15% of number of Equity Shares which the Company progoses fo Buy ‘THE COMPANY TO PARTICIPATE IN THE BUYBACK: T Tiesidied dariei S T e G O ““’”ﬂiﬁ’,’f p?.é"uﬁﬁigﬂh :ﬂ[g
Back or number of Equity , whicheveris highet, fo 8.1, In ferms of the Buyback Regulstions, under the tender oftr oute, e Fromoter and Promoter Group have an 2024 O i 6 g Wl s war Gindaced 1 dsconganch wilh e Sandit o0 AL,

wpany believes thal 5% for benefita option fo participate i the Buyback s
T e Y s . s specfied under Section 143(10) of re Act and aiher applicable authoritaive pronouncements issusd by the
e _li d g _ g 8.2, In this ragard, the members of the Promoter Group and persons in control of the Company, have not expressed Institute of Ch India. perfom the audit to obtain

23. The Buy Back gives an option ta the shareholders holding Eqity Shases of the Company, to either (| choose ther intention 10 participate in the Buyback. reasonable assurance abou! whether the financial statements sre free of material misstatement, The said audit
o participate and gat cash in lieu of Equity Shares 1o be accepled under the Buy Back Offer or (1) chocseto g CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUY BACK was not planned and performed in connection with any transaefion to dentfy matters that may be of potential
ot participate and enjoy a rasultant increas In their percentage shareholding, post the Buy Back Offer, without REGULATIONS AND THE ACT nteresto thir paries:

AR e o e The Gompany oorfims that b i Reputsa Cotfs

AR CAPTAL D FREE RESERVES AND THE SGURGE OF FUDS FRON WHICH B ahck 2 AEGul S o oy el B P R ki
bl 92 The Company et Ine date o the Board Mesting including :ﬁmm, wilh the elhical fequirements of e Cade of Elhics issued hylhé \mulu!aorchanereummunmls

by Way of bonus 5sue U he axpiny of the Buy Back percd L. dae on Wrich the payment of consideraton 1o
3. Hmmm?:mm aso-xg lethre: Funﬂer he Buy Back will be nol exceading T1,2540,00,000 (Rupees cge sharcholders who have acospled the Buy Back is made in accordance with the Act and the SEBI Buy Back 9. Wehs lied with th Quality Control (SOC) 1, Quality
fundred Twenty Five Croves and Forty L: Regulations; Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
EuyEa:k being 8.21% and 8.04% of paid-up Equiy i andFree Reserves Retge Serici Eifgaaer et
ek ompany 93 The Company shall ot el urther capital o 2 e of o year rom e xpiyof he Buy Back perod i i ngage
rnspulmvsw ‘as at March 31, 2024 {being the data of the latest avallable Audited Standalona and c:.nsnhnam kOfferismade  Opinion
Financial Statements of the Company). exeapt in discharge of subsisting obligations; 10. Based on inquiries conducted and our examination as above, and the information and explanations given fo us

32, The Buy Back wouc ba made cut of free reserves of the Company, The Company shall ransfer from it frse &4 The Campany shall nat Buy Back s Equiy Shares or alher specifed securibes: from any person threugh by managemenl, we report that:
resenves or securiies premium account andior such sources as may be permiied by aw a sum equal to the negolialed deal whelhier on o of the Stock Exchanges or through spol transactions or through any prvate (1) We have inquired into the state of affairs of the Company in relation 1o ity audited standalons and
nominal valie of the Equty Shares bought back vough e Buy Back 10 the Caplal Redempton Reserva arrangement in the implementation of the Buy Back; consolidated financial stataments fo year ended March 31, 2024, which have been approved by the Board

95, The Buy Back Size . 7 1,25 40,00,000 (Rupses One Hundred Twann, Five Crores and Fony Lakts ) does of diectors of the Company on May 28, 2024,

Tha payments

pany at bank L ior cash available from
pany. (and not from any d on such e the

not xceed 25% of the agy:

Th thi

paid-up Equity Sh ital

[} permissible of the equity 7

Contd.

www.maﬁu.\.ﬂm




STo1rl 13 374, 2024

A . I Gur view has been propy
the proviso to Section B8(2)b} of te Act and the provisa fo Reguiaion i) of the Buyback Regulations.

{3} The Boardof Dieciors 51 09, 2024 have formed thei opinian
as spﬂ:lﬁed in clause {x) of smeume \ oi the Buyback Reguisbons on ressonabie grounds and thal he

mpany, having regard o fs st dafinedin nag)
re&pvﬂslb\hl'y above) within a period oi e yearhm that date.
Restriction on Use

1. The Report has been issued at the request of the Company Sy for the Use of the company () in connection
with e propnsed buyback of equily shares of he company as menboned in Paragraph 2 above, (i) to enable
the Board of dirctors of the company 1o includs In the public announcement and ather documents peraining

1311 for participation in the Buy Bac tender of Equity Shares in the Buy Back) as well as the:
relevant schedule of aciviies wil aise be included inthe Letier of Offer 1o be sent i due course to the Eligible
Shareholders as on the Record Date.

14, PROCESS & METHODOLOGY FOR BUYBACK

" The Bur Back is open 1o all Eligive Shareholdersibeneficial owners of the Company, nmnmg Equw Shares

te. shares
nl our Cnmpﬂny on the Record Date wil nol be efigible to partipate in the Buy Back and shates Iendyers! by
sueh parsons) shall be rejacied.

44.2.The Buy Back shall be irmplemented using the “Mechanism for acauisiton of shares throtigh Stock Exchange”
nolfied vide SEBI Cirouars and followng e procedure prescribed i the Act and the SEBI Buy Back

45 Bk Il e (o A g & Eopy, Sl 30 Eting Bl o s, Sk Reguiations,
Exchanqn an any ot egstoryautory a5 et applabl La (o) the formaites of L from time 1ot
Li WA & Buy Back. Market Limited
wm M proposed bﬂyback of equity shares of the company for orwards submission to relevant authoriles in mm: to the Company {the “Company's Broker') to faclitate the process of tendering of Equity Shares through
pursuance of Section 68 ofthe Adt. lations, and should the hanism for the Buy the purchases and setliements on account

ot be used by any other patsun or for any
‘or any duly of eare: for any ather purpase orto any other
i may come without our priar consent in witing. We have no responsibility to update this report for events and
circunstances ocourring afer the date of I report.

. Accordingly, we d or y labilty

For Agiwal & Associates
‘Chartered Accountants
ICAl Firm Registration Number: 000181N

CAP.C Agiwal
Partner

Membership No: 080475
UDIN: 240B04TSBKFLAS 1900

Place: New Delni
Date: August 9, 2024

0 A
‘Camputation of amount of permissible capital paymen towards buyback of equity shares in acoordance with the
proviso 1o Section 88(2)() of the Companies Act, 2013 ('he Act) and the proviso lo Reguialien ()b} of the
Seouries and Exchange Board of Il (buy-back of securites) Requlations, 2018, as smended, based on annual

ofthe Buy Back would be made by the ccmpany The contact detais of the Company's Braker are as follows:
Globe Capital Market Limited
Address: 609, Ansal Bhawan, 16 K G. harg, New Delhi 110001
Tel: 011 30412345
Email: compliance @globecapital com
Website: wrw globecapital com
‘SEBI Registration No.: INZ000177137
CIN: U741000L 1885PLCNZ1350
W4 designated stock exchange (‘Designated Stock

the specimen signature recarded with Companyl Regisira ta e Buy Back,

g. In case any Elgibla Sharcholder as submitted Equiy Shares in physical form for dematafializatio,
such Elghle Shareholders should ensure that e process of geting the Equity Shares dematerilized is
vpleted well in e 30 th
date of closing of Buy Back,
h. For Equiy
I, Eligible Sbmeholﬁers being non-resident shrercders (excluding foreign insttuional investors!
foreign portfolio Investors) shall also enclse a copy of the permission received by them from RBI, if
apghicable, to acquire the Equity Shares held by them
In case the Eqity Shares are held on repalration basis, the non-residant shareholder shadl oblain
and enciosa a lter fiom is authorised deslecbank confrming that at the time of acquiing such
the same was made by sharehalder fom
acooun fe. nor-resdeni awlma ascoun) as speciiad by RB! in 5 approval. n casa the non-
sesident sharsnoler s 1ot na pasionfoproskcs e ssd o, e Exuly Srates woud be

b

deemed fo
shall submit addressed 1o the C i the Comoany to make the payment
ona the valid Equity s spied under the Buy Back

i W any of the above stated licabie) the Tender Form, the.

Equity Shares tendered undar the Buy Back are liabla to b rejscted

14,11, Mosificationicancellaton of orders wil be allowed during the lsndering period of the Buy Back, Mullpls
bids made by a single Eligile Shareholder shall he ciubbed and considered as “ane” bid for the purpose of
acoeptance.

14,12, The websie of the Designaled Stock Exchange snall display only confimed bids and accordingly, the
cumualive quanmy fondared shal bo made avaible on the wabsite of the Desigrated Siack Exchange (15

o provida the separate acquisiion o (*Acguistion Window') o facillste piacing of sell orders by Elighle
‘Snareoldars who wish to tender Equity Shares in the Buy Back. The detais of the platiom will be specified by
the Designated Stock Exchange from time o tine, The Company| Regisirar 1o the Buy Back shall provide the
entfsment ofElgile Shareholder o NSE Cleerng me (Clearing Corporation’),

4.50n th d Stock Exchange (8. NSE] or f the Eligible
Shareholders do not have any stock broker then that E|I5\b|e Shareholders can approach any stack broker
registered with the NSE (with whom they g not have an accoun) and can make 2 bid by using quick unique
client code ("UCC") faciity through that slock broker registered with the NSE after submitting the details as.
may be required by the stock broker ko be in compliance wilh the SEBI Buy Back Regulabions. In case Eligible

able

period,
14,13, Method of Setifement
Ugor koo o s bl e 4 s Y SR By Bk .
a frades shall imilar f i arkel,
b, The: pay . C which il ransfer raining to
For Equlty Shares

acoepied under the Buy Back, tha Clearing Corporation will make direct funds payout lo the respective
Efgitie Shareholder’s bank account inked o the demat acoount. f Elgble Sharenaiders” bark aceount

e
ough any ‘]
Stock Exchange, then the Elgible Shareholders may approach Company's Broker, o bid by using UG facilty
ater subniting recquisite documents as required o complete the know yaur client {KYC) requirements.
4.5.At the baginning of the tendering period, the order for buying Equity Shares shail be placed by the Company

ifthe funds transh

due fo any reason, then such funds wil
account for omward ransfer to their respective shimhdﬂﬁu
I case of certain wpss of Eligible Sharsholder |.e., NR, fareign clients, elc. where there are speciic RBI
and otner e
1he s pay-oul woukd b6 96 10 Ihi espectve Saler Members satfamen bank acoount o award
ranser to the Elgible Shareholders. For this purposa, the cilent typa details would be collected from the:
Regisirar to the Buy Back whereas funds payout pertaining to he bids setlied through custodians will
be transferred to the setfiement bank acoount of the custodian, each in mrdem with the applicable

by NSE and the C time fo time
‘The Equty Shares boughl back in demat form would be transferred d\reuuy 1o the demal acoount of the:
Company opened for Buy Back {-Company Demmat Account’) provided i | indcated o the Company's
Broker ar il be ansfemed by Broker to the Comgany

quity from the cie of Emhange‘

The ERgtls s:namnmnm will have to erisure that they keep the DP account acive and unblocked. in case

‘s Bank,

Seler Members

®

at and for the y March 31, 2024, through the Company's Broker. During the tendesing period, the order for selling the Equity Shares will be placed
Partculars “Amount (R in lakhs) in tha Acquistion Window by Eiible Sharebolders rough hei respective siock brokers ["Seller Membe(s))
RS duting normal lracing houts of the secondary markel, The Seller Members can enler orders for Equily Shares
Peid up Equily Share Capial @ on March 81, 2024 - 34795992 | (A W182|  340162 onbih by E‘m‘“'“"‘ .
':.“:‘g;':"é‘,“&;g)h A poch. Bily-paid {exchung Forfatad completec thelr KYC requsement a5 required by the Gompany's Broker.
et ; 7T requirements for nor-resident shareholders under Reserve Bank of India, Foreign Exchange
Fres R [ 2024 71 reporting req i o
Lot ttb ) 1 Act, 1998, 35 amended and any uthr ules, reguliions, quidaines, for remitlance of unds,shall
i) General reserve 2058.84 3573.29 ¥ the Seller member througf places ihe.
(i) Secusites Promium eS| suess0 | vids
i) Retained eamings 14315861 145767 62 14BFUI‘M€V 1he Company will not accept shares Wlédfwaw Back which under restraint order of the courtiany.
olal Free Reserves ) 14921395 | 15242861 S Conime ety K Fandens o st e ok i dapll et
I, Te= loss of re certificates n not totl ompany and the duplicate share cerfificate have not been
ot , o B, o AN issued elher due to such request being under process as per the provsions of law or oheruise: The Company
i e D:&zb;?;mn iy C10% 1827058| 1550184 will not Buy Back Equiy Sharas, which ar lockadk-in or nor-lransferabl, unt the pendency of such fockn, or
SR T bE [l ko % ompmes uni the Enuy Shares become translersble, a5 applicable, during the period befween the date of spening and
Pt 2031580 Wi oo b Faguln S )l he bk osing o he by Back Ofer
NRW“E""B {705 o pelup sl L 14,3 Procedure to be followed by holding Equity Shares
ot

The amount of paid-up equity share capital and free reserves as at March 31, 2024 have been accuraisly
extracted from the lalest audited annual Standaione and Consolidated Financial Statements as at and for the
‘year ended March 31, 2024,

Cansidered as defined in section 2{43) read with section 63 and explanation Il to Section 68 of the Companies
Act, 2013, Accordingly, retained eamings are reduced to the extent of Rs 2634.62 Lakhs on account of fair value
changes of certain assets & fiabiles.

~

»3 oflien on Exuity Shares due 10 rejections of cue b nion - cceptance of Equity Shares under
the Buy Back. Further, Eligibve Sharenalders wil have o ensure hal ey keep the bank account atached
wih the: BP account aciive and updated {o receve credit remitiance dus fo acceptance of Buy Back of
Equity Shares by the Company.

1 Exoess cemat Equly Stares or inacooned cemal Equlty Snares,  any. tencred by e Elgtis
Shareholders,

a Ehgm Starohadars who dasie o tande Uvaw Equily Shares in the electronie/ demaleraiized form under
Member by giving e details of Eq

maymxsnum laader under the EuyEack

b T L
to teder Equiy Shares i e By T using the Acquisiion Window of te Dwgnahee Stock Exchange.
For further details, Eligible Sharehalders may refer to the circulars issued by Designated Stock Exchange
or Ciearing Corporalon.

For and on behalf of Board of Directors Signad for e m undsr which e o
VLS Finance Limited For Agiwal & Assaciates he Euyhad il iy p o epars il o 6 ety th Sk Exchangae andor Clearing
Chartered Accountants Corpora

(Firm Registration No.000181N) d. Thelien !haH be marked by the Selier Member in the demat acoount of the Eligible Shareholders for the

8. K. Agarwal KX, Soni Partner shares tendered in tender ofer. Detais of shares marked 5 fen inthe demat account of the sharehalder

Managing Director Director-Finance & CFO (Membership No. 080475) shallbe provided by the deposiories g Corp In case, account s

i $ ; el with one depository and dlearing member pool and Clearing Corporation account s held with ofher
DIN:00106763 DIN:00106037 Place: New Delhi

Place: Delhi depasitory, shares shall be blocked in the shareholders demat account at source: depository during the

Date; August 8, 2024
Unquote

12. PRIOR APPROVAL FROM LENDERS

12,1.The Company has sanctioned facilities with fenders, As per Regulation 5(i(c) and Schedue I{xil) of the SEBI
Buy Back Regulations, it is confirmed that there is no breach of any covenants as per the lenders agreements!
sanction letters on the loans sanctioned/taken and the consent of the lenders on the Buy Back has been cbiained
by the Company. Furlher, the Company has obtained such approvals &s may be required from the lenders
pursuant 1o the provisions of such faciies

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 purmose of determining the enttiement and the names of the squity
‘sharahaidars who are eligible 1o participate in the Buy Back. The Equity Shares proposed 1o be baught back by
the Gompany shall be divided inlo two calegories viz. (3} reserved calegory for Small Shareholders and (b) the

ther than

13.2 As required under the SEBI Euyﬂav\ Regutations, the dispatch of the letter of offer shall be through electronic
mode in accordance with the pratisions of the Act within 2 (two) working days fom he Record Date. If e
Company recei of tha latierof offer in physicalform,
the same shal be provided

133,45 defined in the SEB s an Elighl whe halds Equity
‘Shares having market value, on the basis of nbsmg prica f the Equly Shares.on the Stock Exchanges, having
he highest trading volume in respest of such Equity Shares as on Record Date, of not more fhan € 200,000
{Rupaas Two Lakhs.only).

13.4.In accordance with Regulaton 6 of the SEBI Buy Back Regulations, 15% of the number of Equdy Shares which
the Company proposes to Buy Back or number of Equity Shares entiled as pes the sharshoiding of Small
Sharsholders, whicheve is higher for Ihe Small Sh is Buy Back.

135.0n the basis of the shareholding on Ihe Racord Date, the Gompany wil delermine the entilement of each
sharehaider, including Small Shareholders, o tender their Equity Shares in the Buy Back. This enlitlement for
‘&ach sharehoider wil be calculated based on the number of Equity Shares held by the respective shareholdar

ratioof i 1o which such sharsholder belongs.
The final number of shares that the Company will purchase from each Eligble Shareholder will be based on the
total number of Equity Shares landered, Accordingly, the Company may not purchase all of the Equity Shares
tendered by an Eligiie Shareholder

138.After accepting Ihe Equity Shares tendered on the basis of entilement, the Equily Shares left to be bought
Back, If any, in one category shall first ba accepted, in proportion to the Equily Shares tendered over and above
their entitiement in the Buy Back by shareholders in that category. and thereafter from shareholders who have
tendered over and above their enttlerent In other calegory.

137 In accordance with Regulation 8{lx) of the SEBI Buy Back Regulalions, n order lo ensure that the same Eligible
Shareholder with muliple demat accountsiolios do not receive higher entitement under Small Shareholder
category, the Equity Shares held by such Elgible Shareholder with a common Permanent Account Number
(PAN) shafl be clubbed together for delerminig the ueﬂ.em (SmaH Snarmuerur General) and enitiement
under the Buy Back. PANS
of he il shareholders is Kerical shall be cubbed n,qpme- Incase m Eligible Sharehoiders holding Physical
‘Shares where sequence of PAN is identical and where the PANs of al jint sharehoders are not avaiable, the
Registrar 1o the. Buy Back will check the sequence of the names of the joint shareholders and club together the
Equly Stares held i such cases where the sequence of e PANS and he rame of e join! sharchclders re
identcal | funds,
inveslors! foregn portfo myestors el. with comman PAN shall nl be clubbed logelhe for delermining ther
‘entitloment and wili be considered separalely, where these Equity Shares are held for different schemes! sub-
accounts and have different demal account nomenclalure based on information prepared by Regisrar 1o he
Buy Back as per the shareholder record: from Further, the Equity eld under
the category of ‘clearing members’ or ‘corporals hody margin accaunt or ‘corporate body-broker’ as per the
beneficial position data as on the Record Date with common PAN are not proposed to be clubbed together for
determining thelr entitement and wil be considerad separataly, where these Equity Shares are assumed to be
hefd on behal of ciens

138 The partiipation of the Eiigible Shareholders in the Buy Back is valuntary, Eligible Shareholders may opt lo
participate, in part or i ful, and h in liew of the Eq the Buy Back, or they.
maty opt not o parfcipate and enjoy a resultant increase in their percentage shareholding, after the compietion
ofha By Back, wihout ary addional investment Eigiblo Sharahodors may lander a part o i oot
Eiigble Sharsholders aisc have the option of tends (over and above th
participate in the shortfal created due to non-participation of some ather Eigible Shareholders, f any. If the Buy
Back entilement for any sharehoider is nol a round number, then the fractional enlilement shall be ignored for
computation of entiiement to tender Equity Shares in the Buy Badk

13.8.The maximum tender under the Buy Back by any Eiigible Sharehoder cannot exceed the number of Equity
‘Shares hesd by the Ellgbls Sharehoiders ¢ on the Record Date, In case the Eligle Sharshalder hoids Equity
‘Snares through multiple demat 2ccounts. the tender Equity Shares through that demat account cannot exceed
the number of Equity Shares heid in that fespective demal accountt

13,10, The Equily Shares lendered as per the enlilement by the Ekigible Shareholdars as well as addilonal Equity
Shares tendered, if any. wil be accepted as per the procedure faid down in the SEBI Buy Back Reguiaiions
Elgible Sharehciders wil receive a letter of offer along with a tender offer form indicating (he eniitiement of the
equity shareholder for partcipating in the Buy Back. Eligivie Shareholders who have registered their emad ids
with the depositoriesihe Company, shall be dispatched the Latter of Offer through slectronic means. If Elgible
‘Shareholders wsh to oblan a physical copy of the Lelter of Offer, Ihey may send a tequest 1o the Company or
Registrar at the address or emad id menlianed in trés Public Announcement

tendering period. Inter Depository Tender Offer {'IDT) instructions shall be initiated by the sharcholders
at source deposiory o ciearing member o Clearing Corporation account at target deposiiory. Source
degasitory shal block the shareholder's securilies (i, lransfers flom free balance fo blocked balance)
and send IDT message for confirming Delads of inte
shareholders demat account shall be provided by the target depository to the Clearing Corporation.

& For custodian paticipant orders for dematerialized Equty Shares, early pay-n is mandstory prior I
confmation of ordarfhid by custodians. The custodian participant shall either coafim o rejact the orders.
not later than casing of trading hours on the last day of the tendering period. Thereafter, all uncorfimed

o be rejected. Farall . any onder modification
shal rnwke the: custadian canfimation and the revised order shall be sent to the cusiodian agai for
confirmal

s eler ip [ TRS) generated

by

the Stock Exchange’ wqu system ta e Elgivie Sharsholder on whase behaif Ihe bid has been placed,

TRS Wil contain detals of order submitted like bid 1D No., appication numoer, OP 1D, client ID, numbsr

of Equly Shares tendered, etc. I ase of non-receipt of e compieted tender form and other documents,

butfian marked on Equity Shares and  vald bid in he exchange bidding system, the bid by such Eligile
syl

Eligible Shamhc&m 's DP acoount.

In the case of inter-depository. the Clearing Comporation will cancel the excess or unaccepted shares
In target deposilory. The source depoasitory will not be able 1o release the fien withoul a release of Inter
Deposilory Tender (1DT) Offer message from target depository. Furher, release of IDT message shall be
sent by taed depasitory eiter based on cancellation request received from the Clearing Corporabion or
automatically generated after matching with Bid accepled detall as received from the Company or the
Registrar 10 the Buyback. Post receiving the IDT message from target depository, source depasitory wil
canoe! release excess o unaccepted bluck shares i the demat account of the Eligible Sharehalder, Post

comgleion of tendering the requiste delails viz, details and accegled
bid quantity, i messae received from
target depositor El
[t1o Clearing Corporation accountn Lage! deposior

h Equity fection will be retumed back fo

the Eligible Shareholder directly by the Registrar 1o the Buy Back. The Company is authorized fo spit the
share cartificate and issus 2 new consolidated shara certficate for the Unaccepted Equty Shares, in case
the Equily Shares acoepled by the Company are less than the Equity Shares lendered in the Buy Back by
Eligibte Shareholders hading Equity Shares In the physical form,
The Company's Broker would alsa issue 3 coniract note 1o the Company for the Equiy Shares accepted
inder the Buy Back
il Eigile Starehoders who lend to peripals in the Buy Bock should consult e tespecive Salr
Member for any
by the Seller Member upon ares in the Buy
market fransaction). The Buy Back consideration recened by the Eligitle Sharehokders, in respect of
accepted Equity Shares, coud be net of such oosls, applicable taxes, charges and expenses (including
brokarage} and the Company acoepts no responsibility o bear or pay such additonal cost. charges and
expenses (ncudng trokerage) incured soely by e Elgible Sharehcder. Tre Seter (embets) wauld
iract note 1o for the Equily Shares i Buy Back
4,14, The Equity Shares lying t0 the credit of the Company's Demat Acoount and accepted in physical form will be
extinguished in the manner and folowing the procedure presorbed in the SEBI Buy Back Reguiations.
15. COMPLIANCE OFFICER
15.1.The Board at its meeting held on August 8, 2024 appointed Wir. H Consul, Company Secretary & Compliance:
Offcer of the Company, as the Compliance Officer for the purpose of the Buy Back (Compliance Officer’

g TheElign that i o)

and unoiocked, in case of releasing of ien on Equiy Shares due 1o rejections or due to non - acceptance
of Equity Shares under the Buy Back. Furtner, Eligibla Sharehoiders wil have 1o ensure tat they keep
the bank aceount atlached wilh the OP account active and updaled 10 recsrve credil remiliance due o
acczptance of Buy Back of Equly Shares by the Cumuany In case the Clearing Gorporalion is unabie I
bank
will be made {o their Seler MEmDeriUriuﬂhErnEpnsnmgmm Eigible: Sharehclders aocount.
4.10. Procedure to be followed by Shares in
am Ellybie Sharehaiders hldng the Equty Shaas 1 pysical lnrm snaﬂ nota that it accordanca with e
fation 4D(1) of the SEBI Lising Board
of India [Lls«hng Otfigations and Disclosure Requirements| (Fourth Amemmanu Regulations, 2018), read
wih SEBI's press relense dated December 3, 2018, transfers of securites shall net be processed unless
the securities are held form from Apil 1, 2019, However,
n accordanca with the SEBI cicular no. SEBIHOICFDICMDY/CIRIPI2020144 dated July 31, 2020, the
Eligivie Sharshoiders holding Equity Shares i the physical form are allowsd to fende their Equiy Sharss in
[ Ihe SEBI Buy

and terms provided in e lefler of offer
b, Eige Sharehoiders who are holding Equiy Shares in physical form and inend fo participate in the By

Invest for ar address their grievances, ff any, during
office hours . 10.00 &.m. 1o 5.00 p.m. gn all v.mmg days excapt Saturday, Sunday and public holidays til the
closure of the Buy Back, at the following address:
Mr. H Consul,
Company Secretary & Compliance Officer
VLS Finance Limited
Regd. Office: Ground Floor, 90, Okhla Industrial Estate, Phase IIl, New Delhi — 110020,
Tel,; +91 11 46556666,
Emall Id: hoonsul@visfinance.com,
Website: waw.visfinance. com.
16, REGISTRAR TO THE BUYBACKIINVESTOR SERVICE CENTER
16.1.In case of any queriés, sharehoiders may alse contact the Reglstrar 1o the Buy Back, during office hours i.e.
10.00 am. o5.00 p.m. on all working days except Saturday, Sunday and pubic holidays tll he diosure of Buy
Back, at the following address:

0 approach documents.
for verification procedures 1o be camied out including the (i) original share certificatels) (i} valid share
transfer fams) (L., form SH-4) duly filed and signed by the fransferars (.. by all registered Eligile
Shareholders in same order and as per Ihe specimen signatures fegislered wih the Company) and duly
witnessed at (he appropriate place authorizing the iransfer in favour of the Campany (il self-atiested copy
of the Elgible Shareholder's PAN Card (i) the Tender Form duly signed {in case the Equity Shares are
in joint names, the Tender Form must be sianed by all Eigibie Sharsholders in the same order in which
they hald the Equity Shares) and (v) any ofhar relevant documents such as power of atiomey, corporata
authorization (ncluding board resolubon/specimen signature). notarized copy of death certificate and
succession carfficate o pmbalad will, i the original sharehoider m deceased, elc. as applicable. In
addion, if e from e address fegilered in
the Register of Members ey Company, such Ekgible Smhnlder would be required to submit a sef-
attested copy of address proof consisting of any ane of the Tollowing decuments; valld Aadhar Card, Votsr
Identity Gard or Passpart,

<. Based on the documents mentioned in paragragh atove, the concemed Sebier hlember shall place the bid
an behal of the Eligivie Sharchelder holding Euily Shares in physical farm who wishes Lo lender Equity
Shares in the Buy Back using the Acquisiion Window of the Designated Stock Exchange. Upan placing the.
bid, e Seller Mamber shall provids a TRS generated by the Designaled Stock Exchange' bidding sstem
o the Eligibiz Sharchoider. TRS will contain the details of order submitted ke Folla No.. application no.,
Certificata No., Distinctive No., number of Equity Shares tendered etc.

4. Afler placing the bid, the Seller Member of the Eligivie Sharenolder has (o deliver the criginal share
cerlificaleds) and documents (a5 menlicned in paragraph 14.10{b) above along with TRS either by
.sg.sxemd e or corir or hand dovery 1o Regatar to ha Buy Back (althe address mmuﬂsd al

ragraph 16 bel 5ULS
Frnce i~ Buy Back 2024" One ooy ofthe TR will e refained by Regishar o the Buy Backand
It il provids acknouledgentent of the same to the Seller Mestbed/Eligiie Shareholder,
& Eligbie Shareholder i form should note that physi
fdocument the physical Equity Shares
for the Buy Back shall b subject o vericaton a5 per he SEBI By Back Regublions and any further
direcbons issued i this regard. The Regisirar i the Buy Back wil verity such bids based on the documens.
submitted on a dally basie on of the eriginal share cart onthe daie
of recaipt by e Regmmr to the Buy Back, Oncs the Registrar o the Buy Back confirms the bids, it wil be.
reated as ‘confimed

£ Al documents as mnmmnad above, shall be enciosed with the valid Tender Form, clhewise the Equity
Shares tendered will be liable for rejection. The Equily Shares shal be kabl for reiection on the fulloning
grounds amongst cihers: ) If there is any olher company's equity share cerifcatefs) enciosed wih the
Tender Form instead of the Equity Share certiicate(s) of the Company; (i) I the ransmission of Equity

RCMC

Contact Person: Mr. hiurali Dharan Nair

Add: B-25/1, Okha Industrial Area, Phase -2, Near Rana Molors, New Dethi -
Tel: 011-28387320

Fax: 011-26367322

Investor Grievance Email: investor senvices@remodeli.com

Website: www.remodelhi com

SEBI Regn. No.: INRDO0000429

Validity Period: Perianent

CIN: U571200L1950PTC001854

MANAGER TO THE BUYBACK

New Berry Capitals Private Limited
Contact Person: Mr, Satish Mangutkar/ M. Aniur Shama
Address: A-602, Marathon MexlGen Innova, Level €, Ganpatrao Kadam Marg, Lower Parel, Mumbal 400 013
Tel: 022 4851 8446
Emall: mb@newberryin
Website: waw.newbermyin
SEBI Rogn. No.: INMODOD12599
Validity Period: Permansnt
CIN: UGT190MHI00TPTC74485
1B, DIRECTOR'S RESPONSIBILITY
161.In terms of Requiation 24(1)(a) of the Buy-back Reguiations, the Board acozpts full and final responsibility for
all the Information contained in this Public Anncuncament or any other informaticn, advertisements, circulars,
beochures, publicty material slc. which may be Ssued i refaton 0 the Buyback and confires that such

110020

3

‘Shares s not compiete, and the Equy Shares are not i he name of ; i 1 the
Elgibie Sharehalders tender Equily Shares bul the Registrar 10 the Buy Back doss not recstva the Equity
Share ceriifcate(s}; i) In case the signature on the Tender Form and Form SH-4 does not match s per

true, i does not contin any g information
For and on baha of Board of Diractors of VLS Finance Limited
Sdi- Sdi- Sdi-
Agarwal Soni H, Cansul
Direlor - Finance § CFO. | Company Secretary & Compiiance Officer
DIN - 00106763 DIN - 00408037 1081 Membership No:A 11183
Date: August 12, 2024
Placs: Delhi

CONCEPT

www.readwhere.com
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