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Escrow Agreement for Buy Back through Tender Offer Route

This AGREEMENT made at New Delhi on 24" day of November , 2025

Between:

1. VLS Finance Limited a company registered under the provisions of the Companies Act,
1956 and having its Registered Office at Ground Floor, 90, Okhla Industrial Estate, Phase
I, New Delhi — 110020 with corporate identification number L65910DL1986PLC023129
(hereinafter called the “Company” or “VLS” which expression shall unless it be repugnant
to the context or meaning thereof mean and include its successors and permitted assigns) of
the FIRST PART;

2. HDFC Bank Limited, a company incorporated under the laws of India and Companies Act.
1956, licensed as a bank under the Banking Regulation Act, 1949 with corporate
identification number L65920MHI1994PLC080618 and having its Registered Office at
HDFC Bank House, Lower Parel, Senapati Bapat Marg, Mumbai — 400013, India and acting
through its branch, situated at HDFC Bank Ltd, Lodha - 1 Think Techno Campus, O-3 Level,
Next to Kanjurmarg Railway Station, Kanjurmarg (East). Mumbai — 400042 (hereinafter
called the “Escrow Bank™ which expression shall include its successors and permitted
assigns) of the SECOND PART; and

3. New Berry Capitals Private Limited, a company incorporated under the Companies Act, 1956
and having its Registered Office at 602, A wing, Marathan Nextgen Innova level 6, Ganpat Rao,
Kadam Marg, Lower Parel, Mumbai (West) — 400013 with corporate identification number
U67190MH2007PTC174445 (hereinafter referred to as “NBCPL ” or “Manager to Offer”,
which expression shall unless, it be repugnant to the context or meaning, deem to mean and
include its successors and permitted assigns) of the THIRD PART.

Collectively referred to as the “Parties” and individually each referred to as a “Party”.

WHEREAS:

A. The Board of Directors of the Company, in its meeting held on November 22, 2025, has in
terms of the Article 5(v) of the Articles of Association of the Company and the
provisions of Sections 68, 69, 70,110 and 179 and all other applicable provisions, if
any, of the Companies Act, 2013 (the “Act”), 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 and other
relevant rules made hereunder, 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 Securitics and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended, (“SEBI Listing Regulations™) and subject to such other approvals,
permissions, consents, sanctions and exemptions of Securities and Exchange Board of
India (“SEBI”), the stock exchanges on which the Equity Shares of the Company are
listed (“Stock Exchanges™), Reserve Bank of India (“RBI’’) and/ or other authorities,
institutions or bodies (“the Appropriate Authorities”), as may be necessary, and
subject to such conditions, alterations, amendments and modifications as may be
prescribed or imposed by them while granting such approvals, permissions, consents,
sanctions and exemptions, which term shall be deemed to include any committee of
the Board and/ or officials, which the Board may constitute/authorize to exercise its
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powers, including the powers conferred by the resolution (the “Buy Back
Committee™), approved the buyback of up to 26,31,578 (Twenty Six Lakhs Thirty
One Thousand Five Hundred Seventy Eight) fully paid-up equity shares of face value
%10 each, representing 7.74% of the total paid-up equity share capital, at a price of
2380 (Rupees Three Hundred Eighty Only) per equity share, for an amount not
exceeding ¥99,99,99,640 (Rupees Ninety Nine Crores Ninety Nine Lakhs Ninety
Nine Thousand Six Hundred Forty Only), excluding transaction costs (the “Buy Back
Offer” or “the Buy Back™).

B. The Buy Back Offer is being made to 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 (“Record Date”), on a proportionate basis through
“Tender Offer” route process using the Stock Exchange mechanism as prescribed
under the SEBI Buy Back Regulations.

C. Please note that Designated Bank Escrow Agent shall be liable to act and refer escrow
agreement w.r.t. the terms and conditions and obligations of the arrangement and in no way
responsible to know or act any other arrangements entered between the parties.

D. The Company has appointed New Berry Capitals Private Limited as the Manager to the
Buy Back Offer and National Stock Exchange of India Limited (“NSE”) shall be the
designated stock exchange for the Buyback.

E. Interms of Regulation 9(xi) of the Buy Back Regulations, the Company is required to (i)
open an escrow account to secure performance of its obligations under the Buy Back
Regulations in relation to the said Buy Back through Tender route and to deposit therein
an amount of INR [@] in cash, being minimum amount of the Maximum Buy Back Size

computed as per applicable regulations for depositing in escrow account (“Escrow
Amount”), in favour of the Manager to the Offer.

F. The Escrow Bank has agreed to open a bank account for the Company under the name
[‘Escrow Account — VLS Finance Limited - Buy Back Offer’]. Simultaneously with the
signing of this Agreement, the Company will deposit a sum of INR [@] in cash, being
Escrow Amount, for the purposes of the Buy Back Offer.

NOW IT IS HEREBY AGREED AND DECLARED as follows:
1. DEFINITIONS

1.1 In this Agreement unless the context otherwise requires the following expressions shall have
the following meanings:-

“Agreement” shall mean this Agreement, dated November 24, 2025.

“Business Day” shall mean a day, in the normal banking hours, other than Sundays and days
on which commercial banks are closed for business in Delhi/NCR.

“Buy Back” or “Buy Back Offer” shall have the meaning assigned to such term under the
Recitals.

“Buy Back Offer Price” shall have the meaning assigned to such term under the Recitals.
“Buy Back Regulations™ shall have the meaning assigned to such term under the Recitals.

“Companies Act” shall have the meaning assigned to such term under the Recitals.
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“Closure of the Buy Back Offer” shall mean (i) at the expiry of Five working days from the
date the Buy Back Offer is opened.

“Equity Shares” shall have the meaning assigned to such term under the Recitals.

“Escrow Account” shall have the meaning assigned to such term under the Recitals.
“Escrow Amount” shall have the meaning assigned to such term under the Recitals.
"Maximum Buyback Size" shall have the meaning assigned to such term under the Recitals.
“Tender offer” shall have the meaning assigned to such term under the Recitals.

“SEBI” shall have the meaning assigned to such term under the Recitals.

“Stock Exchanges™ shall have the meaning assigned to such term under the Recitals.

The terms used and not defined herein shall be interpreted in accordance with their definitions
specified in the public announcement made by the Company in accordance with the Buy Back
R zgulations.

2. Objective:

The objective of this Agreement is to facilitate the opening by the Company and operation of
the Escrow Account by Manager to the Buyback Offer , in accordance with the provisions of
the Buy Back Regulations, and to identify the rights, duties and the obligations of each Party
hereto, to meet the specified objective.

3. Appointment of Escrow Bank:

The Company hereby appoints the Escrow Bank as its escrow agent for the purposes set out in
this Agreement and the Escrow Bank hereby accepts such appointment under the terms and
conditions set out in this Agreement.

The Escrow Bank shall be responsible for the maintenance of the Escrow Account and the
monies deposited therein and shall act upon the instructions of Manager to the Buyback Offer,
itsued in accordance with this Agreement.

4. Obligations of the Parties

4.1 Simultaneously with signing of this Agreement, the Escrow Bank has agreed to open a bank
account for the Company bearing account under the name [Escrow Account — VLS Finance
Limited - Buy Back Offer] at least 2 Business Days prior to opening of Buy Back Offer and
post opening of Escrow Account, the Company will forthwith deposit the Escrow Amount in
the Escrow Account.

4.2 Upon receipt of the Escrow Amount, the Escrow Bank shall promptly, on the same day send
a written confirmation as per format in Schedule I, to the Manager to the Offer with a copy to
the Company stating the details of the Escrow Account opened and shall specify the balance to
the credit of the Escrow Account.

4.3 The Escrow Bank shall be responsible for the maintenance of the Escrow Account and the
monies deposited therein and shall hold the Escrow Amount in escrow which shall be released
o1ly on the written instructions of the Manager to the Offer.
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4.4 The Company hereby irrevocably and unconditionally empowers and authorizes the
Manager to the Offer (to the exclusion of any other person) to issue instructions to the Escrow
Bank in accordance with the Buy Back Regulations and the terms of this Agreement and hereby
i1 ;'evocably and unconditionally instructs the Escrow Bank to act upon the written instructions
issued by the Manager to the Offer, in relation to the operation of the Escrow Account
(including, without limitation, to make appropriations and/or payments from the amounts lying
to the credit of the Escrow Account), to the exclusion of all other persons, including the
Company, in accordance with the provisions of the Buy Back Regulations and this Agreement.
Further, the Company hereby irrevocably and unconditionally authorizes the Escrow Bank to
abide by and follow the written instructions of the Manager to the Offer in relation to the
operation of the Escrow Account. The Escrow Bank shall act upon the instructions issued by
the Manager to the Offer, to the exclusion of any other party. The Escrow Bank undertakes to
mark a lien on the Escrow Account in favour of the Manager to the Offer and comply and
follow all or any such directions issued by the Manager to the Offer in relation to the Escrow
Amount, from time to time. Any receipt of such directions given by the Manager to the Offer
shall be conclusive and binding upon the Escrow Bank and the Company agrees to indemnify
and keep indemnified the Escrow Bank against all claims, costs, losses and expenses that may
be incurred by the Escrow Bank while complying with such directions of the Manager to the
Offer. Notwithstanding anything contained in this clause 4.4, the indemnity shall not be
provided to Escrow Bank to the extent that any such claims, demands, action, suits or
p-oceedings are found by a competent court in its final judgment to have resulted primarily
from Escrow Bank’s willful default in performing its obligation described in this Agreement.

4.5 The Parties hereby specifically declare and undertake that they shall duly comply with all
applicable laws in connection with their respective obligations hereunder.

4.6 The Escrow Bank shall not be entitled to deduct from the Escrow Account any fees,
expenses and disbursements charged or incurred by the Escrow Bank in connection with this
Agreement. The Escrow Bank shall not withhold any transfer from the Escrow Account on
account of any delay in receipt of payment of any fees, expenses or disbursements from the
Company.

4.7 No party shall be entitled to create any charge, mortgage, pledge, lien, hypothecation, right
of set-off or other security or interest (by whatever name called) on or in respect of, or
otherwise deal with, the Escrow Account or any amounts therein, save and except a dealing as
provided in this Agreement or prescribed under applicable law(s).

4.8 Notwithstanding anything contained in this Agreement, the Escrow Bank shall be entitled
to restrain from taking actions that are determined by it as being in contravention of any
applicable law(s).

4.9 The Company represents and undertakes that the funds maintained in the Escrow Account
shall not be less than the amount required to be deposited as security for performance of its
obligations under Regulation 9(xi) of the Buy Back Regulations at any time, being equivalent
to at least 2.5% of the Maximum Buy Back Size and Company undertakes that at least 2.5% of
the Maximum Buy Back Size shall be maintained in the Escrow Account at all points of time in
terms of Regulation 9(xi)(h) of the Buy Back Regulations.

4.10 If at any time the Escrow Amount is less than the amount required under the Buy Back
Regulations, the Company shall forthwith deposit such additional amount in the Escrow
Account so that the Escrow Amount is equal to the amount required under the Buy Back
Regulations and all such amounts shall be deemed to form part of the Escrow Amount.
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5. OPERATION OF THE ESCROW ACCOUNT

5.1 The Escrow Bank shall be responsible for the safe custody of the monies and funds
deposited in the Escrow Account and shall act only upon, and shall honour, the written
instruction issued by the Manager to the Offer, to the exclusion of all other persons. The
Company hereby irrevocably and unconditionally empowers the Manager to the Offer, to the
exclusion of any other person, to instruct the Escrow Bank in writing to make such
appropriations and/or payments from the amounts lying to the credit of the Escrow Account in
terms of the Buy Back Regulations and subject to the provisions of this Agreement.

Only on receipt of a written communication from the Manager to the Offer, the Escrow Bank
shall release the amount lying in the Escrow Account, as specified in the notice issued by the
Manager to the Offer, for the purposes and in the manner specified in this Agreement.

5.2 All transfers to and from the Escrow Account shall be subject to the requisite regulatory
approvals, if any, being obtained by the Company in this regard.

5.3 The Escrow shall provide a daily statement of the Escrow Account to the Company basis
written / email request until Escrow Account is in accordance with the provisions of this
Agreement and the Buy Back Regulations.

5.4 Notwithstanding anything to the contrary contained in this Agreement, the Escrow Bank
shall not have any bankers” lien, charge or right to set off over the Escrow Amount lying to the
credit of the Escrow Account with the Escrow Bank.

6. TRANSFER OF FUNDS IN THE ESCROW ACCOUNT

6.1 The Escrow Bank shall, subject to the applicable laws, transfer all or any portion of the
funds in the Escrow Account in the following manner:

A. On successful completion of the Buy Back:

The Escrow Bank shall transfer the balance lying in the Escrow Account to the Company upon
receipt of a written communication in the form and manner as set out in Schedule I, from the
Manager to the Offer.

Tne Manager to the Offer shall issue the instructions set out under Schedule II, when it is
satisfied:

a. That the Company has complied with all obligations under the Buy Back Regulations, or 30
days have expired from the date of the Closure of the Buy Back Offer, whichever is later;

b. in its absolute discretion, that in order to give effect to a direction or order from a regulatory
or government body, or any court, such instructions are required to be issued prior to providing
instruction under point (a) above.

The Escrow Bank shall upon transfer of funds from Escrow Account to the Company’s Account
(as defined in Schedule II of this Agreement), send a written communication to the Manager to
the Offer to that effect in the form and manner as set out in Schedule III. Provided, however,
that in the event the Company is required to maintain funds in Escrow Account pursuant to any
notice, directions, guidelines or order of SEBI, the Escrow Bank shall continue to hold the
funds in the Escrow Account for such time period as may be directed by SEBI.

For VLS FINANCE LIMITED
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B. Non-fulfillment or Company’s obligation under Buy Back Regulations:

In the event of the non fulfilment of the obligations under the Buy Back Regulations, the
Manager to the Offer shall, as and when directed by SEBI under regulation 9(xi)(j) of
regulation, issue instructions to the Escrow Bank, for forfeiting the amount lying in the Escrow
Account to Investor Protection and Education Fund of SEBI / any other account as directed by
SEBI. The Escrow Bank shall forthwith upon receipt of such instructions transfer funds from
the Escrow Account as set out in Schedule TV. Further, in the event of non-fulfilment of the
obligations of the Company under the Buy Back Regulations other than the obligation to
complete the Buy Back to the extent of the Minimum Buy Back Size and/or receipt of suitable
directions / guidance from SEBI, the Manager to the Offer shall deploy the monies derived
from such enforcement of Escrow Account in the manner directed by SEBI. In this regard, the
Escrow Bank shall transfer the amount lying in the Escrow Account in accordance with the
instructions from the Manager to the Offer in the form and manner as set out in Schedule 1V,
immediately.

6.2 The Escrow Bank shall upon transfer of funds from Escrow Account in terms of clause 6.1B
above, pursuant to instruction under Schedule IV, send a written communication to the Manager
to the Offer to that effect in the form and manner as set out in Schedule V.

63 The Company hereby acknowledges that the Escrow Bank will act in accordance with
written instructions from the Manager to the Offer to issue bankers cheques or demand drafts or
such similar instruments or mechanisms for moneys lying in the Escrow Account as provided in
the Buy Back Regulations. The form and manner of such instructions are contained in
Schedules hereto.

6.4 Notwithstanding anything contained herein, the Escrow Account shall not be closed
without the prior written consent of the Manager to the Offer.

6.5 Save and except due to a breach of this Agreement by the Escrow Bank or due to its fraud
or willful default, the Escrow Bank shall not be under any obligation to make funds available in
the Escrow Account or to honor any debit instructions whether by issuance of cheques, or
otherwise, unless moneys are credited into such accounts by the Company.

6.6 The Escrow Account shall be closed upon transfer of all monies therein, in accordance with
the terms of this Agreement. The Parties agree that in the event that the Escrow Bank is directed
to close the Escrow Account by an order of a statutory, regulatory or judicial authority in India,
tl ¢ Escrow Bank shall promptly provide a copy of such order to the Manager to the Offer and
the Company, and shall consult the other Parties and jointly agree on the procedure to be
followed for the closure of the Escrow Account.

6.7 The Escrow Bank shall retain the Escrow Amount in the Escrow Account at all times save
and except when required to or instructed by the Manager to the Offer to transfer such Escrow
Amount pursuant to and/or in accordance with the terms of this Agreement.

6.8 In the event of any adverse claims or demands on all or any portion of the funds in the
Escrow Account that result from any disagreement on the scope or interpretation of the
provisions of this Agreement, the Escrow Bank shall retain such funds in the Escrow Account
until it shall have received:

a. Written directions signed by the Manager to the Offer; or
b. a final order from the arbitrator in accordance with Clause 12.8 herein or a court of

competent jurisdiction appropriately directing the Escrow Bank with regard to the release of the
bilance in the Escrow Account.
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6.9 Withdrawal of Buy Back Ofter:

Upon receipt of an intimation in form and manner set out in Schedule VI from the Manager to
tl e Offer notifying the Escrow Bank that the Buy Back has been withdrawn pursuant to the
direction received from relevant regulatory authority including SEBI or otherwise, the Escrow
Bank shall, immediately, but not later than two Business Days, transfer the funds lying in the
Escrow Account to the beneficiaries specified in Schedule VI in the manner specified by the
Manager to the Offer in the intimation indicated therein. The Company shall provide a copy of
any announcement issued in relation to such withdrawal and a copy of regulatory direction
received (if any) in this regard to the Manager to the Offer and the Escrow Bank. Prior to
issuance of instructions under Schedule VI, the Manager shall have right to require the
Company to provide a certificate in the indicative form set out in Schedule VII to the Manager
to the Offer confirming that the Buy Back has been withdrawn, and providing documentary
evidence for such withdrawal, and the Manager to the Offer’s obligations under this Clause 6.9
shall be subject to compliance with this requirement.

7. OBLIGATIONS OF THE MANAGER TO THE OFFER

7.1 The Manager to the Offer shall monitor and supervise the disbursement of monies payable
out of the Escrow Account in accordance with this Agreement.

7.2 The Manager to the Offer shall stand fully discharged of all obligations under this
Agreement upon fulfillment of its obligations.

8. REPRESENTATIONS AND WARRANTIES
8.1 The Manager to the Offer represents and warrants that:

a. It is a company duly incorporated, validly existing and in good standing under the laws of
India and is duly qualified and licensed to do business in India;

b. The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by the Manager to the Offer have been duly authorized by all necessary
corporate action of the Manager to the Offer and the Manager to the Offer has the necessary
authority and right to enter into this Agreement and to take all necessary actions for performing
its obligations under this Agreement.

¢ It shall issue instructions to the Escrow Bank at all times in accordance with this Agreement
and applicable law.

8.2 The Company hereby represents and warrants that:

a. It is a company duly incorporated, organized, validly existing and in good standing under the
laws of India and is duly qualified and licensed to do business in India;

b. This Agreement constitutes a valid, legal and binding obligation on the part of the Company
and is enforceable against the Company in accordance with the terms hereof;

c. The execution, delivery and performance of this Agreement and other documents in
connection with the escrow arrangement, by the Company, and the consummation of the
transactions contemplated hereby, do not and will not result in breach of any terms and
conditions, or constitute default under obligations to which it is bound or violate any rule,
regulation or law of any government or regulatory body or any order, judgment or decree of any
court or government body by which it is bound; and
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d. The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby by the Company have been duly authorised by all necessary corporate
action of the Company.

e. It has not, directly or indirectly, taken any action by which the monies deposited in the
Escrow Account, are in any way mortgaged, charged, pledged or encumbered, or by which
there is any impediment or restriction on disposal of the monies therein, in accordance with the
terms of this Agreement.

f. It has obtained all consents, approvals and licenses to enter into this Agreement and to
consummate the transactions contemplated. The Company acknowledges that the Escrow Bank
has agreed to open the Escrow Account based on their representation that the Company has
obtained all the necessary consents, approvals and licenses to enter into this transaction.

g. There are no claims, demands, awards, orders, injunctions, judgments or decrees, or to the
best of their knowledge, threatened, against them, which would in any manner prevent any
transaction contemplated by this Agreement.

h. It shall, at all times, comply with the Buy Back Regulations and other applicable laws.
8.3 The Escrow Bank represents and warrants to the other Parties that:

a. It has the power and authority to execute this Agreement and to perform its obligations
hereunder and the execution and delivery of this Agreement and the performance of its
obligations hereunder will not result in breach of any terms and conditions of, or constitute a
default under, its constitutional documents, applicable law or other obligations to which it is
bound or any order, judgment or decree of any judicial, quasi-judicial or government or
regulatory body by which it is bound.

b. It has the necessary competence, facilities and infrastructure to act as the Escrow Bank, and
discharge its duties and obligations under this Agreement;

c. It is a scheduled commercial bank under the laws of India and holds certificate of
registration to act as a banker to the issue in accordance with the Securities and Exchange
Board of India (Bankers to an Issue) Regulations, 1994, as amended or clarified from time to
time and such certificate is, and until completion of all payments to be processed under the Buy
Rack will be, valid and in existence and that the Escrow Bank is, and until completion of all
payments to be processed under the Buy Back will be entitled to carry on business as banker to
the issue under the Securities and Exchange Board of India (Bankers to an Issue) Regulations,
1994, as amended and applicable law. Further, it has not violated any of the conditions subject
to which the registration has been granted and no disciplinary or other proceedings have been
commenced against it by SEBI and that it is not debarred or suspended from carrying on such
activities by SEBI and that it shall abide by the Buy Back Regulations, the stock exchange
regulations, code of conduct stipulated in the Securities and Exchange Board of India (Bankers
to an Issue) Regulations, 1994, as amended and the terms and conditions of this Agreement.

d. It shall honor all instructions duly given to it under this Agreement.

e. Its obligations under this Agreement constitute legal, valid and binding obligations
enforceable against it in accordance with the terms of this Agreement.

8.4 The Parties agree that each Party shall be deemed to make and renew each representation
and warranty in this Clause 8 on and as of each day during the term of this Agreement.
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9. REPLACEMEN'T OF ESCROW BANK

9.1 The Company, after obtaining the prior written consent of the Manager to the Offer, may at
ay time replace the Escrow Bank by giving written notice to such effect, and the details of a
successor escrow bank, to the Escrow Bank. Within 3 days of receipt of such notice and details,
the Escrow Bank shall transfer the monies lying in the Escrow Account to the escrow account
opened with the successor escrow bank. A copy of the Manager to the Offer’s consent to
replace the Escrow Bank shall be provided to the Escrow Bank along with such written notice.
The Company shall ensure that the successor escrow bank is appointed on terms and conditions
which are identical with the terms and conditions of this Agreement.

9.2 Notwithstanding anything contained in this Agreement, the parties agree that the Escrow
Bank may resign by giving prior written notice of 15 days (“Resignation Notice”) to such
effect to the Company and the Manager to the Offer. Such termination shall however, come into
effect only upon the appointment of a substitute escrow bank(s) (“Resignation Date”). On
receipt of a Resignation Notice from the Escrow Bank, the Company and the Manager to the
Offer shall appoint a successor escrow bank as soon as reasonably possible. The resigning
Escrow Bank shall continue to be liable for any and all of its past actions and omissions and
shall continue to be bound by the terms of this Agreement and the duties and obligations
contained herein until the appointment of a substitute escrow banks.

9.3 Notwithstanding anything contained to the contrary, Escrow Bank shall be obliged to act
upon any written instruction received under the present Agreement from the Manager to the
Offer only till the Resignation Date. For the avoidance of doubt, until such transfer of the
monies lying in the Escrow Account to the successor escrow bank, the Escrow Bank shall
continue to act in accordance with this Agreement.

9.4 Upon resignation, the Escrow Bank shall transfer the monies lying in the Escrow Account
to the successor escrow bank.

9.5 The Company shall ensure that the Manager to the Offer has control over the amounts
lying on the Escrow Account while the Escrow Bank is being replaced in accordance with this
Clause 9.

9.6 On transfer of the Escrow Amount in accordance with this Clause 9, and subject to the
surviving provisions under Clause 11.1, the Escrow Bank shall be discharged from all further
obligations arising in connection with this Agreement.

9.7 The Company acknowledges the escrow mechanism as provided in this Agreement has
been set up pursuant to the Buy Back Regulations and undertakes to ensure that the Company’s
escrow obligations as required by Buy Back Regulations are complied with at all times. In the
event of any change in Escrow Bank as provided in this Clause 9, the Company, in consultation
with the Manager to the Offer, undertakes to suitably disseminate the information to the public,
including by way of issue of a corrigendum to the public announcement and the same shall be
filed with SEBI and the Stock Exchanges.

10. RESPONSIBILITIES OF THE ESCROW BANK

10.1 For the avoidance of doubt, the Parties agree that the Escrow Bank shall only be liable for
the performance of the obligations of the Escrow Bank under this Agreement.

10.2° The Escrow Bank agrees that it shall act upon all the written instruction(s) given from
time to time by the Manager to the Offer, pursuant to this Agreement without any delay or
demur.
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11. TERM & TERMINATION

11.1. This Agreement shall come into full force and effect from the date of execution of this
2 greement.

11.2. If at any time all the obligations that the Parties owe to each other have been indefeasibly
paid/adjusted in full and the arrangement between the Parties shall have been terminated, then
this Agreement shall cease to be of further effect. Thereafter, on receipt of the written
instructions from the Parties, the funds remaining in the Escrow Account shall be transferred to
the Company account as may be nominated by the Manager to Offer.

11.3. That this Escrow agreement cannot be terminated unilaterally by the Company or
Manager to Offer under any circumstances. It can only be terminated by joint written
instructions of the Company and Manager to Offer with a request letter submitted to escrow
agent i.e. HDFC Bank.

11.4. Notwithstanding anything contained in this Agreement, the Parties unconditionally agree
and unequivocally confirm that the Escrow Bank shall have the right to exit / resign, without
assigning any reason whatsoever, from this Agreement or terminate this Agreement by giving
30 (thirty) days’ notice in writing to the Parties.

11.5. The Company and Manager to Offer shall mutually agree and appoint a successor escrow
bank as soon as reasonably possible and in any event within 30 (thirty) days of receipt by the
Company and Manager to Offer of the Resignation Notice. Company or Manager to Offer shall
inform the Escrow Bank in writing of a successor escrow bank (together with details of the
account to which the funds in the Escrow Account, will be transferred). If the Company and
Manager to Offer fail to appoint any other successor escrow bank to perform the acts and duties
of an escrow bank within the aforementioned period of 30 days, then the Escrow Bank shall,
transfer the amount/s lying in the Escrow Account to such account as may be designated by the
Manager to Offer, and the Escrow Bank shall stand discharged/released from all its
obligations under this Agreement.

11.6. Within the aforementioned period of 30 days, the Company and Manager to Offer will
forthwith take all necessary steps to novate this Agreement to the successor escrow bank or the
Company and Manager to Offer will enter into another escrow bank agreement with such
successor escrow bank and discharge the Escrow Bank from its obligations under this
Agreement.

11.7. The Company will pay to the Escrow Bank any fees due and owing to the Escrow Bank,
plus any costs and expenses the Escrow Bank will reasonably incur in connection with the
transfer of the funds lying in the Escrow Account to the successor escrow bank. No

compensation or fees paid to the Escrow Bank hereunder will be refundable notwithstanding
the resignation.

12. MISCELLANEOUS
12.1 Degree of care

The Escrow Bank shall be under a duty or obligation to exercise the same degree of care in
respect of monies deposited in the Escrow Account that it gives to its own similar property.

12.2 Insufficient Moneys

In no event shall the Escrow Account be overdrawn.
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12.3 Force Majeure

No Party shall be held liable for any failure to perform its respective obligations hereunder, or
for any delay in the performance thereof, due to causes beyond its control, including but not
limited to industrial disputes of whatever nature, acts of God, public enemy, acts of terrorism,
acts of government, failure of telecommunication, natural disaster, fire, floods, explosions or
earthquakes, or any other cause beyond a Party’s reasonable control. Provided that such Party
shall as soon as reasonably practicable notify the other Parties thereafter, provide detailed
information concerning such event and documents evidencing such event, explaining the
reasons for its inability to execute, or for its delay in the execution of, all or part of its
obligations under this Agreement. The Parties shall take all reasonable steps within their power
to recommence performance of this Agreement on the ceasing of such event. Provided further
that in event of such force majeure event, unless required by law or instructed otherwise by the
Manager to the Offer, the Escrow Bank shall not release the funds in the Escrow Account until
the cessation of such force majeure event and shall thereafter release the same only in
accordance with this Agreement.

12.4 Confidentiality

The Escrow Bank shall not disclose to others the existence or terms of this Agreement or any
other agreements among the Parties, if any, or disclose to others, any confidential or proprietary
iuformation of any other Party, except with the prior written consent of such other Party. The
obligation of the Escrow Bank to keep information (inclusive of the existence and terms of this
Agreement) confidential shall not apply to any disclosure required or permitted to be made to
the following:-

(a) to any government or regulatory authority, after intimation to the other Parties to the extent
permissible, or

(b) to third parties pursuant to the public announcement in relation to the Buy Back, or any
law, regulation or order of a court or regulatory authority of competent jurisdiction, or

(¢) to shareholders of the Company in relation to the Buy Back.

(d) to the relevant advisors, employees, affiliates, third party service providers and agents of
the Party, in relation to the Buy Back, in each case, on a need to know basis.

172.5 Indemnity, Costs & Expenses

The Company & Manager to Offer hereby jointly and severally agree to protect, defend,
indemnify and hold harmless the Escrow Bank against any litigation/arbitration filed against
the Escrow Bank, arising out of this Agreement or involving the subject matter hereof or by
virtue of the Escrow Bank having acted upon the written instructions received by it from the
manager to Offer and/or any and all costs, charges, losses, claims, damages, disbursements,
liabilities and expenses, including legal/litigation/arbitration costs, and the fees of arbitrators/
Advocates of the Escrow Bank, which may be imposed upon or incurred by the Escrow Bank in
connection with its acceptance of, or appointment as, escrow agent hereunder, or in connection
with the performance of its duties hereunder. The Escrow Bank shall have no liability towards
either of the said parties for any loss or damage that either of the parties hereto may claim to
have suffered or incurred, either directly or indirectly, by reason of this Agreement or any
transaction or service contemplated by the provisions hereof unless occasioned by the £ross
negligence or willfui misconduct of the Escrow Bank. In no event shall the Escrow Bank be
liable for losses or delays resulting from computer malfunction, interruption of communication
facilities or other causes beyond Escrow Bank’s reasonable control or for indirect, special or
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SCHEDULE VIII
Authorized Representatives

VLS FINANCE LIMITED

£ ey .

Name

Designation

Suresh Kumar Pandey

Managing Director

Harsh Consul

Authorized Signatory

For VLS Fi:'ANCE LiM

ITED

ITED

Auth. LE‘;gnatorg/

HDFC BANK LIMITED
Name Designation Specimen Signature
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NEW BERRY CAPITALS PRIVATE LIMITED
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