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December 07, 2021

The Listing Department The Listing Department
National Stock Exchange of India Limited BSE Limited

Exchange Plaza, 5th Floor, Plot no. C/1, Phiroze Jeejeebhoy Towers
G Block, Bandra — Kurla Complex, Bandra (East), Dalal Street

Mumbai - 400 051, India Mumbai- 400001, India
Symbol: MPSLTD Scrip Code: 532440

ISIN: INE943D01017 ISIN: INE943D01017

Dear Sir/ Madam,

Subject: Submission of Public Announcement and special resolution for buyback of equity shares of MPS Limited
(the “Company”)

Further to our intimations dated October 27, 2021 and December 03, 2021, informing the stock exchanges that the Board of
Directors and shareholders of the Company, respectively, approved the proposal of the Company to buyback not exceeding
9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four only) fully paid-up equity shares of the Company
of face value of INR 10 (Indian Rupees Ten only) each at a price of INR 900 (Indian Rupees Nine Hundred only) per equity
share, on a proportionate basis, through the tender offer process, in accordance with the provisions of the Companies Act,
2013, and rules made thereunder, and the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018 (the “SEBI Buyback Regulations”) and other applicable laws.

In this connection, we are pleased to inform you that pursuant to Regulation 7(i) of the SEBI Buyback Regulations, the
Company has published the public announcement dated December 06, 2021 (“Public Announcement”) for the Buyback on
December 07, 2021, in the following newspapers:

Publication Language Editions
Financial Express English All Editions
Jansatta Hindi All Editions
Makkal Kural Regional (Tamil) Chennai Edition

In this regard, please find enclosed:
a. A copy of the Public Announcement that was published in above mentioned newspapers; and
b. Interms of Regulation 5(vii) of the SEBI Buyback Regulations,

a. A certified true copy of resolution passed by the Board of Directors at the meeting held on October 27, 2021
approving the proposal for Buyback;

b. A certified true copy of special resolution of the Equity Shareholders approving the Buyback, passed by way
of postal ballot through remote e-voting, the results of which were announced on December 03, 2021;

You are requested to kindly take the above on record.

For and on behalf of MPS Limited

Name: Sunit Malhotra
Designation: Company Secretary

Enclosures: As above

www.mpslimited.com
Registered Office: RR Towers IV, Super A, 16/17, Thiru-Vi-Ka Industrial Estate, Guindy, Chennai-600032 (INDIA), Tel: +91 44 49162222 Fax: +91 44 49 16 2225 Email: info@mpslimited.com
Corporate Identification Number: L22122TN1970PLC005795
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Registered Office: RR Towers IV, Super A, 16/17, Thiru Vi Ka Industrial Estate, Guindy, Chennai-600 032, Tamil Nadu, India | Tel. No.: +91 120 4599754 | Fax No.: +91 44 49162225 | CIN: L22111TN1970PLCO05T95
Corporate Office: C-35, Sector-62, Noida — 201307, Uttar Pradesh, India | E-mail: investors@mpslimited.com | Website: www.mpslimited.com

Company Secretary: Mr. Sunit Malhotra | Compliance Officer: Mr. Utkarsh Gupta

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF
MPS LIMITED IN CONNECTION WITH THE BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES), REGULATIONS, 2018, AS AMENDED

{a} Aggregate of shares purchased or sold by the Promater and Promoter Group and persons who are in | Auditor's Responsibility

This Public Announcement {"Public Announcement”) is being made in relation to the Buyback (as defined |
hereinafter) of Equity Shares (as defined hereinafter) of MPS Limited through the tender offer process, pursuant
to the provisions of Regulation 7(i} and Schedule |l along with other applicable provisions of the Securities and
Exchange Board of India [Buy-Back of Securities) Regulations, 2018, as amended {“SEBI| Buyback Regulations™)
and containg the disclosures as spacified in Schedule Il to the SEBI Buyback Regulations read with Sehadula |
of the SEBI Buyback Regulations.

OFFER FOR BUYBACK NOT EXCEEDING 8.44,444 (NINE LAKHS FORTY FOUR THOUSAND FOUR HUNDRED AND
FORTY FOUR ONLY) FULLY PAID UP EQUITY SHARES OF FACE VALUE OF INR 10 EACH (INDIAN RUPEES TEN
ONLY) ("EQUITY SHARES™) AT A PRIGE OF INR 900 {INDIAN RUPEES NINE HUNDRED ONLY) PER FULLY PAID UP
EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING
THE STOCK EXCHANGE MECHANISM

Certain figures contained in this Public Announcement, including financial information, have been subject to rownding-off
adjustments. All decimals have baen roundad off to 2 (fwo] decimal points. In certain instances, (i} the sum-or percaniage
change of such numbers may nol conform exactly 1o the tolad figure given; and (i) the sum of the numbers @ a column
or row in certain tables may not conform exactly to the total figure given for that column or row

DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

The board of direclors of MPS Limited (the “Company™) (the board of directors of the Company herginafier referred
i as the "Board™, which expression shall include any commitiee constituted and authorized by the Bosed to exercise
its powers). al their meeting held on Oclober 27, 2021 (Ihe “Board Meeting™) has, subject to the approval of the
shareholders of the Company by way of a special resolution through a postal ballof by remole e-voting. pursuant fo
the provisions of Article 25 of the Articles of Azsodiation of the Company, Seclions 68, 69 and Y0 and ali other
applicable provisions, if any, of the Companies Acl, 2013, as amended (the “Companies Act"), the Companies
{Share Capita! and Debentures) Rules, 2014, to the extent applicable, and in compliance with the SEB! Buyback
Fequlations and subject 1o such approvals of statutory, requlatony or governmenial authorities as may be reguired
undar applicable laws, approved the buyback by the Company nol exceeding 5 44,444 (Nina Lakhs Forly Four
Thousand Four Hundred and Forty Four Only) Equity Shares (“Maximum Buyback Shares") representing up in
5.23% of the tofal paid-up Equity Share capital of the Company at a price of INRE. 900 {Indian Bupees Nine Hundred
only) per Equily Share (the “Buyback Price") payable in cagh for an aggregale considaration not exceading INR
85,00,00,000 (Indian Rupess Eighty Five Crores onfy) ["Buyback Size™), which represents 21.50% and 20.35% of
the fully paid-wp Equity Share capital and free resenes of the Company as at September 30, 2021 {being the lalest
slandalone and consolidated un-audited & lmited reviewed condensed intanim financial stalemants as on Seplember
3G, 2021, available after the audited financial staterments for the period ended March 31, 2021) on a proportionate
basis through the “tender offer” route as prescribed under the SEBI Buyback Regulations, from all of the shareholders
of the Company who hold Equity Shares as of the Record Date (as defined below) (“Buyback™).

The sharehotders of the Company approved the Buyback, by way of a special resolubion, by way of postal ballot

through remote e-vioting pursuant to the postal ballot nofice dated October 27, 2021 (the "Postal Ballot Notice™),
the results of which were announced on December 3, 2021,

The Buyback Size does nof include any tax payable under Income Tax Act, 1981 and any expenses incumed or io
be incurred for the buyback viz, brokerage costs, fees, lumover charges, taxes such as fax on buyback (*Buyback
Tax™), secunfies transaction tax and goods and servioes tax (if any), stamp duty, printing and dispaich expenses,
any, filing fees to Securibies and Exchange Board of India (“SEBI™), advisorlega fees, public announcement publication
expenses and ather incidental and related expenses and charges (“Transaction Costs"). Buyback Tax does nol
farm part of the Buyback Size and will be appropnated out of the free reserves of the Company.

The Equity Shares are listed on the National Slock Exchange of India Limited {the “NSE™) and BSE Limiled (the
“BSE") {hereinafter logether referad to a5 the "Stock Exchanges").

kn addifion {0 the regulaticnsistalutes refermed toin paragraph 1.1 above, the Buvback 5 alse in accordance with the
Companies (Managemant and Administration) Rules, 2014, to the edent applicable and the Securities and Exchanga
Board of India [Listing Obligations and Disclosure Requirements) Regulabions, 2015, as amended (“SEBI Listing
Eegulations"}. The Buyback shall be undertaken on & proporiionate basis from the equity shareholders of the
Company as on the Record Date (as defined balow) (*Eligible Shareholdars") through the tender offer process
prescribed under Regulation 4{iv)(a) of the SEBI Buyback Regulations. Addiionally, the Buyback shall be, subject
to appscable laws, implemented by tendering of Equity Shares by Eligible Zhareholders and setflement of the same
through the stock exchange mechanism as specified by SEBI in its circular bearing reference number
CIRICFD/POLICYCELL/A/2015 dated April 13, 2015 read with the circular bearing reference number
CFDDCR2CIRPRZ016/137 dated December 3, 2046 and SEBI Circuar CFOVDCR-IIMCIRIP20211/615 dated August
13 2021 including any amandmeants or statutory modifications for the tima being in force (“SEB! Circulars™). In this
regarnd, the Company will request NSE o provide the acquisition window for facilitating tendering of Equity Shares
under the Buyback. For the purposes of this Buyback, NSE will be the designated stock exchangs.

Participation in the Buyback by Eligibde Sharahotders may trigoer tax on distributed incorme to such shassholders
(Buyback Taxhin India and siech 1ax is to be discharged by the Company as per the procedure laid down in the
applcable provizions of the Income-lax Act, 1561 read with any applicable rules framed thereunder. Conseguenty;
any income recaived by Eligible Sharsholders pursiant to the Buyback of shares is exempt and hence not mcludable
in the total taxable income of such shareholders. The fransaction of Buyback would also be chargeable to securities
transaction tax in India. Parlicipaticn in the Buyhack by non-resident Eligible Shareholders may trigoer capital gains
tax in the hands of such shareholders in their couniry of residence. In due course, the Eligile Shareholders will
receive & letter of offer, which will contain a more detailed note on taxation. However, in view of the particulanized
nature of fax consequences. the ERgible Shareholders are advised to consulf their own legal, financial and tax advisors
prior to participating in the Buyback,

The Buyback from the Eligible Shareholders who are residents outside India inchuding non-resident Indians, foreign
nationals, foreign cormporate bodies (including erstwhie ovarseas corporate bodies), foreign nstititional investorsfonaign
partfobio ivvestars, shall be subiect o such approvals, if any and ko the extent necessary or required from the concemed
authorities, incheding approvats from the Reserve Bank of India (“RBI"} under the Foreign Exchange Management
Act, 1999 and the rules and regulations framed thereunder, and that such approvals shall be requinad to be taken
by such non-resident shareholders.

Pursuant to the completion of the Buyback, the public shareholding of the Company shall not a1l below ihe minirmsm
el requirad as per Regulation 38 of the SEBI Listing Requiations, Any change in voting rights of the promater and
promuoter group of the Company pursuant to compéetion of Buyback will not result in any change in control aver the
Company.

A copy of this Public Announcement is available on the website of Company al www.mpslimited.com and is axpectad
to be available on the website of SEBI at www.sebi.gow.in during the period of Buyback and on the website of the
Stock Exchanges at www.nseindia.com and www.beeindia.com.

MECESSITY FOR THE BUYBACK

The Buyback is being undertaken by the Company fo return surplus funds to its equity shareholders, which are over

and above its ordinary capital requirements and in excess of any curment investment pians, in an expediant, afficent

and cost effective manner, The Buyback is being underaken with following objectives

» The Buyback will help the Company o distribute surplus cash o its shareholders holding Equity Shares broadiy
in proporton ko their shareholding, thersby, anhancing the overall return 1o the shareholders;

* The Buyback, which is being implemented through the ‘tender offer’ route as prescribed under the SEBI Buyback
Regulations, would involve a resenation of 15% of the Buyback Size for Small Shareholders. The Company
believes that this reservation of 15% for Small Shareholders would beneft a lange nurmber of the Company's public
shareholders, who would get classified as "Small Shareholders”™ as-per Regulation 2{i)in} of the SEBI Buyback
Regulations;

« The Buyback would help in mproving financial ratios Bce eamings per share, rebem on capital emploved and relurm
on equity, by reducing the equity base of the Company;

* The Buyback gives the Eligible Shareholders the choice to either (i} participate in the Buyback and recaiva cash
in lieu of their Equity Shares which are accepted under the Buyback or (i) not to participate in the Buyback and
get & resultant increase in their percentage sharehciding in the Company, post the Buyback, without additional
ifeestiment.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP
CAPITAL AND FREE RESERVES

The maximurn-amount required for Buyback will not sxcead INR B5,00,00,000 {Indian Rupaes Eighty Five Crorss
only], excluding Transaction Cosls, which represents 21.50% and 20.35% of the fully paid-up Equily Share capital
and free raserves of the Company as at Septamber 30, 2021 (being the latest standalone and consolidated un-
audited & limited reviewed condensed interim financial slatements respectively, a5 on Seplember 30, 2021, available
aiter the audited financial statements for the pericd ended March 31, 2021), which is within the prescribed limit of
25°%. Buyback Tax does not Form part of the Buyback Size and will be appropriated out of the free reserves of the
Company.

The funds for the impdementation of the proposed Buyback will be sourced out of the free reserves of the Company
andior such olher Sources as may ba parrdtied by law. The funds borrowad fram banks and financial institutions,
any, will nat be used for the Buyback

The Company shall fransfer from its frea reserves andior such other sources as may be permutied by law, a sum
equal to the nominal value of the Equity Shares bowght back through the Buyback 1o the cagetal redemption reserve
account and the detads of such iransfer shall be disclosed i its subsequent aedited finencial statement
BUYBACK PRICE OF THE EQUITY SHARES AMD BASIS OF ARRIVING AT THE BUYBACK PRICE

The Equity Shares of the Company are proposed to be bought back at a price of INR 900 {Indian Rupees Nine
Hundred only) per Equity Share.

g Buyback Prnce has bean armved at after considanng various faclors such as ) the share price § marks on
The B k Prcehas b dat aff dering fac {1} the share price benchmark

the M3E, ihe stock exchange where the maximum volume of frading in the Equity Shares is recorded, (B} the net
worth of the Comipany, and [iiiy impact 'of Buyhack on the earmings per Bquity Share.

The Buyback Prics reprasents:
&. Premium of 25.34% over the volume weighted average market price of the Equity Shares on NSE during the three

manths praceding the date of intimation to the Stock Exchangas for the Board Meeting 1o consider the proposal
of the Buyback

b. Premiumm of 21.43% over the walume weighted average market price of the Equity Shares on N3E for bwo weeks
preceding the date of infimabton to the Stack Exchanges for the Board Mesling 1o consider the proposal of the
Buyback,

c. Pramium of 25.06% over the volurne weightod average market price of tha Equity Shares on NSE for tha 60 trading
days preceding the date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal of
the Buyback.

d. Pramium of 30.359% over the closing price of the Equity Shares on NSE as on the inlimation date i.e. October 15,
2021

MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

. Tha Company proposes lo buyback nol exceading 944 444 (Nine Lakhs Forly Four Thousand Four Hundred and

Forty Four only) Equity Shares,
DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY

The aggregate shareholding of the (i) promoders and members of the promoter group (“Promoter and Promoter
Group”) ard persong in controd, {ii) Directors of the companies which are part of the Promoter and Promoder Group,
and (it} Diraclors and Key Managerial Persannel of the Comgany as on the date of the Board Meeting and the Postal
Ballof Notice i, Oclober 27, 2021 are as follows;

i} Aggregate shareholding of the Promoder and Promaoter Group and persons who are in control a5 on the date of
thve Board Mealing and the date of the Postal Ballol Notice, 1.2, Oclober 27, 2021

Sr. Mo.| Name of Shareholder Categery | No. of Equity Shares | % of paid-up equity share capital
1. | ADI BPO Services Limiled Promoter 1.22,71 608 G7.949
| Total 1,22,71,608 G7.59

(i) Aggragate shareholding of the Directors of companies which are a part of the Promaobar and Promoder Group, as
an the date of the Board Meeting and the date of the Postal Ballo! Notice, &, Oclober 27, 2021:

LE!. Hu.| Name of Shareholder | Designation | Mo. of Equity Shares i % Shareholiding

! Mo

(i} Aggregate shareholding of the Directors and Key Manageral Personnel of the Company as on the date of the

Board Meeting and the date of the Pastal Balot Notice, e, Oclober 27, 2021:

| 8r. No.| Name of Shareholder | Designation | No. of Equity Shares | % Shareholding

| Mone

(W) Anggregate number of Equity Shares purchased or sold by the Promaoter and Promolar Group, persons in contnod,

Curectors-of companies which arg part of the Promater and Promoater Group and Directors and Key Managenal
Parsonnel of the Company during & period of six months praceding the date of the Board Meating at which the
Buyback was approved and the date of the Postal Ballot Notice |.¢. Oclober 27, 2021

7.
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Management's Responsibility for the Statement

d

coevirol: Mone

(b} Aggregate shares purchased or sold by the Directors of companies which are par of the Promoter and Promaoter
aroup: Mone

(c} Aggregate shares purchased or sold by the Directors and Key Managerial Personned of the Company: None

INTENTION OF PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY TO
PARTICIPATE IN BUYBACK

Inferms of SEB| Buyback Regulations, under tender offer route, the Promoder and Promoter Group have an oplion
to parbicipate in the Buyback. |n this regard, ADI BPO Services Uimited, the promaoter of the Compary, has exprassed
its intention to padicipale in the Buyback vide its |etter dated October 27, 2021 and may tender upio a mexdmum of
944 444 [MNene Lakhs Forly Fowr Thowsand Four Huncred and Foriy Four only) Equify Shares or such lower number l
of the Equity Sharas in accordance with the provisions of the SEBI Buyback Regulations or terms of the Buyback |
or parmitted undar tha applicable law.

The Buyback will not result in any benefit to the ADI BPO Services Limited except fo the extent of the cash
consideration received by it from the Company, pursuant to its participation in the Buyback inifs capacity as eguity
shareholder of the Company, and the change in its shareholding as per the response receivad in the Buyback, asa
rasult of the extinguishment of Equity Shares which will lead to reducton in the equity share capital of the Company
post Buyback,

Tha dedaile of build-up of the Equity Shases that ADI BPD Senices Limited intends o fender under Buyback ane set-
oul helow

ar.| Date ofthe | Mo, of Price per | Transaction Mature of Mominal | Cumulative
Mo transaction | sharas |share (INR) walue (INR) tramgaction value (INR) (Mo, of shares
1| Cctobar 12, (10,339,980 36.15 37 3T 80,277 | Share Purchase 10 10,330 980
201 Agreement with HM
Fublishers Holdings
Limited for acqussition
of the shares theough
Open Offer
2 | January 6. | 24.91.516 3700 92186082 | Cpen Offer 10 1,28.31.496
2mz
3| December |(2,14.500) | 11762 | (2.52.29,334) | Offer for Sale through 10 1.26,16.096
28,2012 Stock Exchanige
| Mechanizm
4 | Oclober 7, | (345388) | 600.00 | (20,7232.800) | Tendered in Buyhsck 10 122,711,608
200 iffer

CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK REGULATIONS

AND THE COMPANIES ACT
* all Equity Shares of the Company are fully paid up;

« that the Company has not undertaken a buyback of any of its securties during the period of one vear immediately
preceding the date of the Board meeking,

« the Gompany shall not raise further capital for a period of one year {or such perod as applicable) from the expiry
of the Buyback pesiod i.e. the date on which the payment of consideration to shareholders who have aceepted the
buyback offer is made, excapl in dscharge of subsisling abligations such as conversion of warrants, sleck option
schemes, sweat equity or conversion of preference share or debenturas mto equity shares;

o the Company shall nof buyback its Equity Shares unless consequent reduction of s share capifal is effecfed;

+ the Company shall not issue any Eguily Shares or other specified securilies incheding by way of bonus fill the date
on which the payment of consideration to sharaholders who have accepted the buyback offer is made;

+ Ihe Company shall nod bayback its Equity Shares or other specified securibies from any person through negoliated
deal whether on or off the slock exchanges or thwough spot fransactions or through any private arrangement in
the implementation of the Buyhack;

« the aggregate maximum amount of the Buyback, Le. INR 85,00,00,000 {Indian Rupees Eighty Frve Crores only)
does not excead 25% of the aggregate of the paid-up capital and free reserves (including securities pramium) as
par the las! audibed financial statements of the Company as on March 31, 2021 and un-audited and limitad reviewead
condensed fnanciats for the six months penod ended a3 on Seplember 30, 2021, on a standalone and consolidaled
basis;

« the number of Equity Shares proposed to be purchased ender the Buyback i.e. 9,44 444 (MNine. Lakhs Forly Four
Thousand Four Hundred and Forty Four only) doas nof excaed 25% of the tolal Equity Shares in tha paid-up equity
capital of the Company as per the lalest audited standalone and consolidatad balance sheet of tha Company as
at March 31, 2021,

v there is no scheme of amalgamation or compromise or arrangemeant pending pursuant fo the provisions of the
Companigs Act; during the process of Buyback;

« the Buyvbiack would be subject to the condifion of maintaining mininem public sharehodding requiremends as specified
in Riagulation 38 of the SEBI Listing Regulations;

« in the evend of non-fulfilment of the obligations under the SEBI Buyback Regulations by the Company, the manies
deposited m the escrow account in full or in part shall be forfested and distibuted pro rata amongst the security-
holders who accepted the offer and balance, if any, shalf be ufilized for investor protection i accordance with SEBI
Buyback Regulations,

« the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with SEBI;

+ the Company shall comply with the statutory and requiatory timelines in respact of the Buyback in such manner
a5 prascribed under the Companies Act and/or the SEB! Buyback Requiations and any other applicable laws;

* the Company shalé not utfize any money bomowed from banks or financial instdutions for the purpose of buying
back its Equily Shares

« the Company shall nof directfy or indinectly purchase its Equily Shares
» through any subsidiary company including its own subsidiary companies, if any or
= through any investment company or growp of invesiment companies;

« the Company ig in compliance with the provisions of Sections 52,123, 127 and 123 of the Companies Act;

« there ara no defaults subsisting in tha repayment of depasits, interest paymant thareon, redamption of debantures
ar payrment of interast hereon or redemption of preferance shares of payment of dividand dus to any shareholder,
ar tepayment of any tarm loans or interest payable theraon to any financsl instituton or banking company;

« the Company shall not Buyback locked-in Equity Shares or other specified secustties, if any, and non-transferable
Equity Shares or ofher specified securifies. if any, till the pendency of the kock-i or B3 the Eguily Shares or specified
securities become transferable;

+ the ratio of the agaregate of secured and unsecured debls owed by the Company after the Buyback shall not be
more [han twice it paid-up capdal and free resanes, each on the standatons and consofidated basis, or such other
rated as may be parmissible;

+ the Company shall fransfer from its free reserves or secunties premium account and! or such sources as may be
permitted by law, 3 sum egual to the nominal value of the Equity Shares purchased through the Buyback o the
capital redemplion reserve account and the details of such transfer shall be disclosed in s subsequent audited
balance sheet,

« the Buyback shall not result in delisting of the Equity Shares from the stock exchanges wherein the Equily Shares
of the Company are fisted; and

a5 per Regulation 24{iKe) of the SEBI Buyback Reguiations, the Promoter(s), and their azsociates, shall not deal
in the Equity Shares or other spacifiad securities of the Company either through the stock exchanges or off-market
transactions {including inter-se transfer of Equity Shares among the Promater{s)) from the date of spacial resolution
till the: closing of the Buyback offer,

CONFIRMATION FROM THE BOARD

The Board has confirmed that it has made a full enguiry into the affairs and prospects of the Company and afier
taking into account the financial position of the Company and also considering all contingent iab#ties, and has formaed
the opimon;

v that immeadiately fallowing the date of the Baard Meeting held an Oclober 27, 2021 gpproving the Buyback and
the date on which the resulls of the Sharehodders’ resolufion by way of postal ballot with regard 1o the Buyback
are declared, there will be no grounds on which the Company can be found unable to pay its debts;

+ that as regands the Company’s prospects for the year immediately following the date of the Board Meeting held
on October 27, 2021 approving the Buyback and the dats on which the results of the Shareholders’ rasolution by
way of postal ballot with regard 1o tha Buyback are declared, and having regard to Board's intentions with respact
to the managemend of the Company's business during that year and 10 the amount and character of the financial
rescurces which will, in the Board's view, be available 1o the Company that year, the Company will be ablie to mest
its iabilities as and when they Tall due and will not be rendered inscivent withina peniod of onge year from date of
the Board Meeting approving the Buyback and the date on which the resuliz of the Shareholders” rescludion by
way of postal ballot with regard to the Buyback are declanad;

« that in farming the apinion above purposas, the Board has laken into account the Babilies as if the Company i
being wound up under the provisions of the Companies Act, 2013 and the Insoivency and Bankruptey Code, 2016
(incheding prespective and contingent liatulities),

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS

The text of te report dated Oclober 27, 2021 racetved from Mis. Walker Chandiok & Co LLP. Chartered Acooiniants
{Firm's Registration No. 0010TENNS00013), the statutory auditor of the Company, addressed to the Board is
reproduced below:,

Quole;

Independent Auditor's Report on proposed buy-back of equity shares pursuant to the requirements of
clause {xi) of the Schedule | to the Sacurities and Exchange Board of India (Buy-Back of 3ecurities)
Regulations, 2018

To,

The Board of Directors

MPS Limited

RE Towers IV, Super & 16017, Thiru W,

kA Industrial Estata, Guindy, Chennai

Tamd Nadu-600032,

Dear Sirs,

This- report i issued in accordance with the terms of our engagament letter dated 25 October 2021 with MPS Limsted
(the ‘Company’),

The management of the Company has prepared the accompanying Annexure A- Staterment of permissible capital
pavment as on 30 September 2021 {the Stalement’™ pursuant ko the proposed buy-back of equily shares approved
by the Board of Directors of the Cormpany in their meeting hedd on 27 October 2021, in accordance with the provisions
of zactions 68 69 and 70 of tha Comparmes Act. 2013 ('the-Act-and the Securities and Exchange Board of India
(Buy-Back of Securilies) Requlations, 2018 (‘the SEBI buy-back regulations). The Statement comtaing the computation
of amount of permissible capital payment lowards buy-back of equily shares in accordance with the requiremsants
of section 68(2)c) of the Act and based on the unaudited consolidated and standalone financial information for the
penod 01 April 2021 to 30 September 2021 which have been subjected 1o review. We have initialed the Statement
bor the stentfication purposes anly.

The preparation of the Statement in accordance with the requirements of section GB(2)ic)-of the At ard ensuring
comgdiance with the SEBI| buy-back regulations, is the-responsibility of the management of the Comgany; including
the preparabon and maintenance of all accounting and othver refevant supporling records and documenis: This
responsibility includes the design, implementation and maintenance of internal controd redevant fo the preparation
and presentation of te Siatement and appiying an approprighe basis of preparation; and making estimates that are
reasonable in the crcumstances,

The Board of Direciors is also responsible to make a full inquiry into the affairz and prospects of the Company and
to form an opinicn on reasonabie grounds that the Company will be abée to pay ifs debts from the date of Board
mieeting or date of declaration of resuits of the postal ballot for special resolution by the shareholders at which the
proposal for buy-back was approved; and will not be rendered inscivent within 2 period of one year from the dale
of the Board meeding at which the proposal for buy-back was approved by the Board of Directors of the Company
or date of declaration of resulis of the piostal ballet for special resolution by-the shareholders. and in forming the
apindon, it has faken into- account the [fEbilites (including prospecive and comtingent liabdities) as if the Company
werg being wound wp under the provisions of the Act or the Insolvency and Bankruptcy Code 2016, Further, a
declaration is required fo be signed by al least two directors of the Company in this respect in accordance with the
requiremeniz of the section 68 {8) of the Act and the SEBI buy-back regulations.
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Pursuant io the regurements of the SEBI buy-back reguiations, it is cur responsibility to provide reasonable assurance
an whether:

a, we have inguired into the state of affairs of the Company in relation to the unaudited spacial purpose interim
slandalons and consolidaled financial statements for the period 01 Agell 2021 1o 30 September 2021,

b, the amount of permissible capital payment, as slated in the Statement, has been properly delemmined considering
the unaudiled special purpose interim standalone and consolidated financial statements for the perod 07 April
2021 to 30 September 2021 in accordance with section 63(2}{c) of the Act;

. unaudiled specis puposs interim standalone and consolidated financial siaterments, on the basis of which calculation
with reference to buy-hack is done, are not more than six months old from the date of offer dotuments; and

whether the Board of Diractors of the Company, in its meeting dated 27 October 2021, has formed the opinion as
speciiied in clause (x) of Schedule | to the SEB| buy-back requiations | on reasonable grounds and that the Company
will not, having regard 1o its state of affairs, be rendered insolvant within a period of one year from the aforesaid
date of date of declaration of resulls of postal balled for special resolution by the shareholders,

The unaudited fnancial mfarmation, referred 1o in paragraph 5.above, have been reviewed by us, on which we have
issued unmodified conclusion vide our review report dated 27 October 2021, Our review of these financal informalion
was conducted in accordance with the Standard on Review Engagement (SRE) 2410, Review of Interim Finansial
Information Performed by the Independent Auditor of the Entty, issusd by the Institute of Charfered Accountants of
India {'the ICAL'). This Siandard requires that we plan and perform the review to obiain moderate assurance as fo
whether ihe finamcial informaticn is free of material misstatemend. A review is limited primarily @ inguiries of ihe
company personnel and anahdical procedures applied to the financial data and thus provide less assurance than
an audit. Wa have not performed an-audit and accordingly, we do not express an audit opinion,

We conducted our examination of the Sfatemend in accordance with the 'Guidance Note on Reports or Certificates
for Special Purposes’ {'Guidance Note'), issued by the ICAL The Guidance Note requires that we comply with the
athical requiremants of the Code of Ethics issuad by the ICAL

We have complisd with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Cauality
Contral for Firms thal Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Felated Services Engagements, issuad by the 1CAI

A reasonable assurance engagement involves performing procedures to obdain sufficient appropnate evidence on
the matters mentioned in paragraph 5 above, The procedures selecied depend on the auwditor's judgment, including

the assessment of the risks associated with the matters mentioned in paragraph 5 above. Wie have. perfiormed the
following procedures in relation to the matters mentionad in paragraph 5 above:

) Iguired into the state of affairs of the Company in refation to the unaudited standalone and consoldated financial
infarmation for the pericd 01 Apel 2027 1o 30 September. 2021

b} Examined authorisalion for buy back from the Articles of Association of the Company;

¢ Agreed the balance of the Staterment of Profit and Loss, Secunfies Premium Account and General Reserve as al
30 September 2021 as disclosed in the Statement with the vnaudited special purpose interim standalone and
cansolidated financial statements;

d] Examined that the ratio of secured and unsecured debt owed by the Company, if any; is not more than twice the
capital and its free reserves after such buy-back;

a] Examinad that all the shares for buy-back are fully paid-up:

fI Examined that the amount of capital payment for the buy-back as detailed in the Statement is within the parmissibla
lirmit computed in accordance with section G8(2)(c) of the Act;

gl Inquired if the Board of Dwectors of the Company, in fs meetng held on 27 October 2021 has formed the opinion
as specified in Clause (x) of Schedule | 1o the SEBI buy-back regulations, on reasonable grounds and that the
Company will not, having regand fo fs state of affairs. be rendered insotvent within a penod of one year from the
aforesaid date of the board mesling or date of declaration of resuits of postal baltot for special resolution by the
shareholders;

h} Examined minutes of the meetings of the Board of Deectors;

i] Examined the Direclors' declarations for the purpose of buy-back and solvency of the Company;
|} Werified the anthmetical accuracy of the Statement; and

k) Obtained appropriate representabions from the management of the Company.

GER

Opinion

10

Based on our examinalicn as above and the information, explanations and representaticns provided-{o us by the
management, in cur opinion:

a) we have inguined into the state of afixirs of the Company in relation o enaedted special purpose inkedim standalona
and consolidated financial staternants for the period 01 Apeil 2021 to 30 Septembar 2021;

b} the amount of the permissible capital payment lowards the proposed buy-back of equity shares as compuled in
the accompanying Slatament, i5 propery delermined in accordance with the raquirements of section 68(2)(¢) of
the Act basad on the unaudited special purposa interim standalons and consalidated financal slatements for the
period 01 Aprl 2021710 30 September 2021;

] unaudited special purpose interim standalone and consolidated financial statements. on the basis of which calculation
with reference to buy-back i dane, are not more than six months old from the date of offer documents; and

d} the Baard of Directers of the Company, in its meeting heid on 27 October 2021 has formed opinion as specified
in clauge (x} of Schadule |t the SEB| buy-back reqguiafions, on reasonable grounds and that the Company, kaving
redard foits siate of affairs, will not be rendered inscivent within a period of one yaar from the aforesaid data or
date of declaration of resufts of postal ballod for special resolution by the shareholders.

Restriction on distribution or use
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Cur work was performed solely bo assist yau in meeting your responsibilities in refation to your compliance with the
provisions of section 68 and other appbcabie provisions of the Act and the SEBI buy-back regulations, pursuant o
the proposed buy-back of equity shares. Our obligations in respect of this report are entirely separate from, and our
responsibility and habilify iz in no way changed by, any other role we may have had as audidors of the Company or
ciherwize. Mothing in this report, nor anything said or done in the course of or i connection with the services that
are the subject of this report, will extend sy duty of care we may have in our capacity a5 auditors of the Company.

This report s addrezsed o and provided fo the Bosrd of Directors of the Company solely for the purpoze of enabling
it ko comply with the aforesaid requiremants and to includa this report, pursuant to the raquirements of the SEBI buy-
back regulations, (a) in the public announcemant o be made to the shareholdars of the Company, (b in the draft
letter of offer and the letter of offer 1o be filad with the Regestrar of Companies, Securities and Exchange Board of
India, National Stock Exchange of India Limided and BSE Limited, as requirad by the SEBI buy-hack requiations, the
Ceniral Depository Services (India) Limited, National Securibes Depository Limited and (i} for providing to the
manager(s) to the buy-back, each for the purpose of extinguishment of equity shares. Accordingly, this reporl may
nol be suiable for any other purpase, and therefore, should not be used, referred to or distributed for any other
purpcse or bo any other party without our prior-witlen consent, Accordingly, we do not accept or assume any lighiliky
or any duty of care for any other purpose for which or fo-any other person towhom this report is shown or- into whose
hands. it may come withouwt our prior consent in writing.

For Walker Chandiok & Co LLP
Chartered Accountants
Firmy Regisiration Ma.: G0I0TENMNE00013

Sdi-

Rohit Arora

Pariner

Membership No. 504774
LIDHN: 21504 7 T4 AABAIKRT T

Place: Gurugram
Date: 27 Cotober 2021

Annexure A
Staterment of permissible capital payment

Computation of amount of permissible capdal paymend towands buyback of equily shares in accordanca with the requirements
of Section 68(2) of the Companies Act, 2013 [(Ac) and Securities and Exchange Board of India (Buy Back of Securities)
Reguiations, 2018, as amended (“SEBI Buyback Regulations"), based on un-audited Specal Purpose Interim Standalone
and Consolidated Financial Statements for the period 01 April 2021 10 30 September 2021

[in Bs. Lakhs)
Amount extracted from | Amount exiracted from
the latest Un-audited the latest Un-auditad
Particulars and Limited Reviewed | and Limited Rewviewsd
standabone financial consolidated financial
slaterments as at statements as at
September 30, 2021 September 30, 2021
Paid-up Equity Share Capital {X) 1.805.02 1.805.02
Free Resarvas'
.-__':.Egr_*f_ril_ﬁ_ﬂggfue ii?EIE 65 273265
- acuribes premium 10,442 T 10,442 76
+ Fetsined eamings 24.490.00 26, 71955
Total Free Reserves {Y) 37,725, 41 39,954.56
Total of Paid up Equity Share Capital and Free 39,530.43 417,59.98
Reserves (X+Y)
Maximum Permissible capital payment towards buy back of 9,882.61 10,439.99
equity shares in accordance with Section 68(2) of the Act
and Requlation 5{ijib) of the SEBI Buyback Regulations
(25% of the paid-up equity capital and free reserves)
Amount approved by Board at its meeting held on
October 27, 2021, approving the buy back, based on
the un-audited and limited reviewed financials for the E.500.00
period ended September 30, 2021, {21.5% of the
paid-up eguity capital and free reserves)

"iree reserves as defined in Section 2(43) of fhe Aol resd alorng will Explanation | provided in Section 68 of the Act,
Far MPS Limited

ad-

Sunit Malhetra

Chief Financial Officer and Company Secratary

Flace: Gurugram

Date: 27 October 2021

uingquole
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11.2

11.3

11.6

RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

Az required under the SEBI Buyback Reguéations, the Company has fixed Friday, December 17, 2021 as the record
date (the “Record Date™) for the purpose of determining the entilemsnt and the namas of the Eligible Shancholdars
who will be eligible 1o paricipate in the Buyback.

The Equify Shares to be bought back as part of the Buyback shall be divided info hwo calegories: {a) reserved
category for small shareholders; and (b) general cabegory for all othar Eligible Shareholders.

In due course, Eligible Shareholders will raceiva a latter of offer in relation to tha Buyback ["Letter of Offer} along
with a tender offer form indicating the entitlement of the: Eligible: Sharahodder for participating in the Buyback. Even
if the Eligible Shareholder does nol receive the Latter of Offer along with & tender form, the Eligible Sharehalder
may parlicipale and tender shares in the Buyback,

As defined in Regulabon 2(i)(n) of the SEBI Buyback Regulations, a “small shareholder” is & sharshalder who
holds equity shares having market vaiue, on the basis of closing price on the stock exchange having highest frading
volume as on the Record Date, of not more than INR 200,000 (indian Rupees Two Lakhs only)

In accordance with Regulation & of the SEBI Buyback Reguistions, 15% of the number of Equily Shares which the
Company propeses b Buyback ar such nenber of Equity Shares entitled as per the shareholding of small shareholders
as on the Record Date, whichaver i higher, shall be reserved for the small shareholders as part of this Buyback.

On the basis of the sharaholding on the Record Date, the Company will determing the entitlement of each Eligible
Sharaholder, including small shareholders, to tender their Equity Shares in the Buyback, This enfitlernent for sach
Eligible Shareholder will be calculated basad on the number of Equity Shares held by the respective shareholder
on the Record Date and the ralio of the Buyback sppicable in the category 1o which such shareholder balongs. The
final nurnber of Equity Shares that the Company will purchase from each Eligible Shareholder will be based on the
tofal number of Equity Shares tendared. Accordingly, the Company may not purchase all of the Equity Shares

financi“.ep' .in

fendersd by an Eligible Sharehoides Confinued

New Delhi




WWW.FINANCIALEXPRESS.COM

FINANCIAL EXPRESS

Funding show launched to encourage
startups to come up with unique ideas

PRESS TRUST OF INDIA
New Delhi, December 6

NITI AAYOG CEO Amitabh
Kant on Monday launched a
startup funding show that
aims to encourage startups to
come upwith uniqueideasand
secure funds.

The show ‘Horses Stable - Jo
Jeeta Wahi Sikandar’is a joint
effort by HPPL Founder
Prashant Agarwal and Bolly-
wood actor Suniel Shetty. The
initiative is also supported by
MSH under the Ministry of
Electronics and IT (MeitY).

According to a release, the
show is one of its kind in the
country where startups and
SME:s can pitch to get the capi-
tal, and it aims to encourage

ness is the key for today’s
startup generation,” he said.

Horses Stable, an Indian —

reality series designed for
Indian entrepreneurs, was
launched by Kant along with
Chintan Vaishnav, Mission
Director of Atal Innovation

reallyimportant because they
have to establish themselves

CIN : L27102MH1994PLC152925

Regd. Office: JSW Centre,

Tel.: 022-4286 1000 Fax: 022-4286 3000 Email: jswsl.investor@jsw.in Website: www.jsw.in

TUESDAY, DECEMBER 7, 2021

NATION 19

RateGain Travel Technolo-
gies raises ¥599 cr: RateGain
Travel Technologies on Mon-
day said it has raised I599
crore from anchor investors

allocate

ahead of its IPO rollout on
Tuesday. The company will

shares to 34 anchor investors
atI425 apiece.

MSTC LIMITED

(A Govt. of India Enterprise)

CIN: L2 YR 1964 GOt
Plot Ne. CF-1812, Strest No.-175, A& 1C, Now Town, Kolkata - T 56

E-Tender for Appointment of Custodian at various Stockyards
E-Tender No. MSTC/Head Office/Marketing/2/21-22/ETH0, schedulad
for closing on 30.12.2021 for appointment of Custodian at various
Stockyards. For more details and registration visil www.mstcecommerce,
comfeproc or www.mstcindia.co.in. Contact details: Email:
arunkumar@mstcindia.co.in and manidipadas@mstcindia.co.in;
Corigenda/Addenda/Amendments/Time extensions/Clanfications, if any,
to the e-auction will be hosted on MSTC s website only. Bidders should
regulany wisit above websites to keep themselves updated.

1,40,90,136 equity

~PTI

in a market without having
much in their hands, often a
market where a number of
seasoned players may already
exist.

“Itistherefore important to
not only have funding but also
to have it from the right
investorand partnerswho have
the vision towork shoulder-to-
shoulder and support these
vital aspects of the early part of
astartup’sjourney,” he said.

Shetty said the country
needs more innovative ideas
and entrepreneurs.

general circular No. 14/2020, 17/2020, 22/2020,

Steel Limited

Bandra-Kurla Complex, Bandra (E), Mumbai - 400 051.

INFRASTRUCTURE LEASING & FINANCIAL SERVICES LIMITED

Registered Office: The IL&FS Financial Centre, Plot C-22, G-Block,
Bandra—Kurla Complex, Bandra East, Mumbai 400 051
Tel.: +91 22 2653 3333 | Fax: +91 22 2653 3042
CIN: L65990MH1987PLC044571 | Website: www.ilfsindia.com

POSTAL BALLOT NOTICE
viembers of the Company are hereby Informed that pursuant 1o

the provisions of Section 110 read with Rule 22 of the Companies
(Management and Administration) Rules, 2014 and other applicable
provisions, if any of the Companies Act, 2013 and in compliance with

10/2021 dated April 08, 2020, April 13, 2020, June 15, 2020, September
28, 2020, December 31, 2020 and June 23, 2021 respectively issued by
Ministry of Corporate Affairs, the Company has on Monday, December 06,
2021 sent e-mail through National Securities Depository Limited (NSDL)
containing the Postal Ballot Notice dated December 06, 2021 to those
Members whose e-mail addresses are registered with the Company
or with their respective Depository Participants (“DP”), seeking their
approval in respect of the resolution mentioned in the said Notice.

EDELWEISS ASSET RECONSTRUCTION CO. LTD.
CIN - UGT100MH200TPLC174759 -
Registered Office : Edelweiss House, Of CST Road, Kalina, Mumbai 400098
+91 22 4088 6090 / 6620 3149

E-AUCTION SALE NOTICE FOR SALE OF IMMOVABLE AND MOVABLE PROPERTY
APPENDIX- Il = A& and V-8 [Soee Rule B (B) riw 901} and 6 (2)]

E-AUCTION SALE NOTICE FOR SALE OF IMMOVABLE PROPERTY
OF MALABAR HOTELS PRIVATE LIMITED ("BORROWERMORTGAGOR")

E-Auclion Sale Motice for Sale of Immovable and Movable Assels under the
Sgcurilisation and Reconsinechion of Financial Assels and Enforcgment of Secerily
Inberest Ak, 2006 (henzinafler refemed o as “S5ARFAESIAcl” | read wilk proviso b Fule B
(@) and Bule 91 bof the Securily Inderest (Enforcerment) Bules, 20002 ("Rules™)

That, ECL Fimarnice Limited (hersinafter refamed 1o as “Assignor”) had assigned the debls
of Malabar Hoteds Privale Limited (hereinafier referred to as "BorrowenMorigagor)
fngether with underlying securiflies morigagedicharged! created by Boarrower and it's
Porsonal Guaranior namely Mr, Sarang Sudhakar Kale and Corporate Guarantor
namehy Kaleidoscope Projects Private Limited (hereinafler raferrad bo as "Guarantar”)
it Fanvcar of Edlehweiss Assed Reconstruction Comgany Lirniked (acting i its tapacly a5
fhe trustes of EARC Trusl 50 434) (hergnaller raferred as "EARCT sacuned creditor)
wide Assigramend Agredment dated July 22, 2021 Pursaant 10 the said assigoment,
EARG stepped ivle the shoes of the Assignor and thersfors, exenciges s fghts as the
securad creditor

The Authorised Officar of EARC in swercise of powers conferred undar seclion 13012} has
imsuad Damand Motice under saction 122} raad with Rule 3 of Rules dated Saptambar 2,
2021, cailing upon (he BomowersiMongagorHypothecatonGuarantors fo- repay the
cudstanding amountof Rs, 71,9382, 388 (Rupees Savanty One Crore Ninety Three Lakh
Eighty Two Thousand Three Hundred and Sixty Six only) cubstanding &5 on Augest 21,
A epether wilh lurther inberest and costs heneon wilthin 60 days, Subsequently, EARC,
iy it chpacy a6 secured cridilor, Bad aken symbalic possession of the belowsmentioned
martgaged propery on November 17, 2021 under section 13(4) of SARFAESIAct read with
Rules

Motice is  Wereby given i the public in general and in paricular fo tha

& Edelv

33/2020, 39/2020 and

startups to come up with  Mission,Suniel Shetty, FTCTal- : : PO (e ; e | .
; ; . NOTICE OF LOSS OF SHARE CERTIFICATES ; ; ; ; ' ; Borroweris)MortgagenHypothecaton Guaranlor(s) that the below described immaovable
uniqueideasandsecurefunds. ent and Entertainment and g : — , , The .Sa.'d : notice is ~available o ’.[he Company S .websne and movable propedy morgaged to the secured credilor, the physical possession of
Kant said that he was glad ~ Prashant Agarwal Notice is hereby given that the Share Certificates in respect of the following Equity Shares www.ilfsindia.com and on the website of BSE limited at wflllﬂ'l hiaxs Mb-l:un talkd:_::n by th: Alu_ll'-_ur_md ?Wm;eT_{:r EARC ’j':’.“,]‘“’““ -:rudﬂurt:I will b s.-::;:g
X i A L. have been reported to be lost/misplaced and the Shareholders thereof have applied for www.bseindia.com and on website of NSDL at www.evoting.nsdl.com. S L O L B P vy L RN S T PRGOS San
toseethatindustryexpertsare  _Chintan Vaishnay, Mission | dipic Sers G n e el e oD et | | o L sh S s Senst v s o
coming forward to encourage  Director, Atal Innovation Mis- . Share Certificates | Members are re.queSte.d. to prowdg their assent or dissent through e-voting on August 31, 2021 due to EARC from Borrower together with further intérest and other
startups and added this effort sion said that marketing and _ _ | Certificate Distinctive No. 0f | only. The e-voting facility is provided by NSDL. Some of the important Expensesicosta 1I1ermfn and deducted for any money recesved by EARC from Borrower
. . . < Folio No Name/Joint Names Nofs) | From To  Shares details regarding the e-voting are provided below: andior Guarantor and for recovery of Re. 71,83 82 366 (Rupees Seventy One Crores
will help the new startupsto  promotion of abusinessisone _ . : Ninety Three Lakhs Elghty Twe Thousand and Three Hundred Sixty Six only)
. ~ISWO017841 | SUDHIR KUMAR JAIN 2446261 2381568381 2361568420 40— I 55 ke AN B PO - sifier it e Wi, Siil T
mo‘\‘Ie forward. . ofthe keyareaswhlchastartup ISNO102352 T SONAL JAIN 2513857 2367885171 1~2387885210, 40— Cut-off date for determining the| December 03, 2021 E:F:E!‘SE’EI'CE-EE theraon baing due to EARC from Bomower{s'Guarantor{s) towards the
We have created 44 uni-  spends moston. JSWO130080 | ATOL BHATT 2531467 2389125291 | 2369125330 40— Members entitled to vote (voting ioen of Matabar Hotals Private Limited.
cornsin 10 months. IIlCIU.SiVE- “The art Of stor tellin is —JISWO0179847 [P JEYASEELAN 172567597 123926816017 23926816407 40 | . . . The reserse prce and samest money depast and deseripiion af the immovable and
y g © JSW0192217  URMILA THAKKER 2581647 © 2394980081 2394089120 40 rights shall be in proportion to the movakile property
JSW0192532 [ HARESH L MEHTANI | 2581782 | 2394994481 2394994520 40 | equity shares held as on this date) Roserve Price | Eamust Momey Deposit | Lact Date of Submizsion | Date and time of
h I [ JSWOZOWB“;:BAI\E%E{S(EE/?\EEEIESE | 2598593 | 2397103551| 2397103590/ 40 | Commencement of e-voting period| December 07, 2021 at 9.00 am (Rs. Crore)* | (EMD)(Rs. Crore)* |of Expression of Interest e-Auction
H‘ : L T t t JSW0042372 | SATISH KUMAR GARG | 2466552 | 2383902791 | 2383902830 40 | ENd of e-voting period January 09, 2022 at at 9:00 p.m.
ecC p ans to create —JSWO307475 | RAVI KHURANA 2448542 23818139611 23818 143901430 The e-voting module wil be 85 4 January 3, 2021 January 10, 2022
° ° [~JSW0358663 | BHARATBHAI B VYAS [ 2527966 | 2388846031 23888461601 130 disabled bv NSDL thereafter *Above prices does not include applicable taxes Incuding stamp duty, G537 & TCS, whichs
12 OOO new JObS |n US ~JSWO377341 [PRATIK P BARASIA 2560919 23913862411 2391388030 1790 y 0 fhe account of the buyer
I [ISWOT 13950 TRASENDRAKUNAR KANODIA— |~ 2454750 23824830 1172562484616] 1000 The instructions for e-voting are provided in the Postal Ballot Notice. The Description of Secured Assets put for AuctionSale.
"JSW0713957 TASHA KANODIA [ 244992171 23819824417 23819834407 1000 | . . . . . . . Al thal piece and parcel of total Bnd admeasening 2 Acre 28 Cents situated at #1238, Oid
i i - “MAHAVIR SHANKAR MATHUR - 1 ! 1 said Notice also contains instructions with regard to login credential for M-:lmuﬂ uram FF:::: S ararrerisan; -::lwmfi EIIIIZI‘rI1‘:.I|_"":n?iI M) alorewith. 3l The
N D |h- D b 6 h P h h ff :UMA MATHUR : Members’ holdmg Shares In phyS|Ca| form orin electromc form, Who have siruciure standing thengon and all the movable asseds ying theneal 2% delailed hepgirmander
ew belni, becember ship trogram, WRICA OLIELS ' 1 yswosotezs |sHanT swaroOP SOM | 24409307 2380922301 2380922560 260 not registered their e-mail addresses either with the Company or their Sr.| Survey | Extent Boundaries
full-time tech jobs and fully- | -Iswo301626 KIRANBALASONI 2440931 238092256 1| 2380922820260 respective DPs Nl tes | Asremt
IT SERVICES COMPANY HCL  funded higher education for | | ISWos58724 | SUNITAR KHANDOL 12528099 12388852801 { 2388852880 80 | > . . . 2 |48 E | Dar. [Eater: T EastBy: | EastBy:
. . . | JSW0228257 | M SAROJA | 2616431 2399058681 2399058720 40| Members holding shares in physical form and who have not yet registered = , : :
Technologies on Monday out-  high school graduates in the ' | qyss106 (saxpeep car 2656962 2409002461 240900250040 - - - - 2, | 1450241 | 146  |Pattal 3 fi Pattai and | Road Land of
. ) . ' ' their e-mail address are requested to register the same with the Company : H :
lined plans to create 12,000 US. HCL’s US recruitment | ~sswos05641DILIP GOPAL PATIC 2599559 | 2397252601 | 2397253470 870 by sending an e-mail o secretarialbkc@ilfsindia.com with name, folio land cwned by Maria Siluvai
new jobs in the United States, effortswillfocusonNorth Car- | JSW0409817 | ZAHID SHAH 2604827 2397822111 72397822720 610 y g ' . e Muniar & r':' lhchat
in the next five vears olina. Texas. California. Michi- JSW0014068 | RAJIV CHAUDHARY 2442879 | 23811467211 2381146760 40 no., e-mail address and copy of ID proof. Members holding shares in COthers adaar
y o . ’ g . . JSWO128182 [NATHVANIR P | 2530146 | 2389020671 23890207107 40 | electronic form are requested to get their e-mail address registered with 3. | 145:242 | 012 |FPattal 3 ft Pattal and | Land Land of
The company said it gan,Pennsylvania, Minnesota | —sswosssootsurABHH M SHAH 2576005 123942095711 23942099607 390 . : land owned by lawned by | Maria Siluvai
t it 2.000 d it v 1 hed [~ISW0388992 [MADHU V" SHAH [2576006 2394209961 2394210390430 | their respecive DP. Thereafter, the Company would endeavor to send the Munian & MHPL Pitchai
expects to recrult over 2, and Its recently launched ||| | S opATRALSHAN : . | > Postal Ballot Notice to such shareholders to enable them to cast their vote i el
graduates over the next 36 global delivery centre in Hart- JSW0402363 |, 1err Al SHAH 2595218 | 2396706151 2396706350 200 though e-voting TOTAL | 2 Acres 25 Cent
. oo . . ' Cres 5
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gramme, Rise at HCL ing and technology, including ' | A person who has a dlaim on the above Share Certficates is requested o contact the e-voling system, Members may contact Ms. Fallavi Mnatre, Manager - South : Land of Maria Sduvai Pitchai Nadaar R _ _
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Confinved from previous page 1211, Procedure to be followed by Eligible Shareholders holding Demat Shares. ie] The Demal Shares bought back would be ransterred deectly 1o the demal account of the Company opened

1.7 Inaccordance with Reguiation Xx) of the SEB! Buyback Reguiations, in order t ensure hat the same sharehalders
with multiple demat accounisfolios do not receive a higher entillemnent under the smafl shareholkder category, the
Company will club tooethar the equity shares held by such shareholders with a comrmon Perrmanaent Account Murmber
("PAN") for determining the category (small shateholder or general) and entitlement under the Buyback. In case
of joint sharehalding, the Company will club fogether the equily shares held in cases where the sequence of the
PaMz of the joint sharehalders is identical. In case of physical shareholders, whare the secuence of PANs is idenfical,
the Company will club logether the equity shares held in such cases, Smikarly, in case of physical shareholdars
where PAN iz not available, the Company will check the sequence of names of the joint holders and club together
the equity shares held in such cases where the sequence of name of joint shareholders is identcal. The shareholdng
of insBlutional investors ke malual fends, pansion fundsiirusts, nsurance companies ate., with comeron PAKN will
not be clubbed togsther for determining the category and wifl be considered separately, where thess Equity Shares
ara held for different schemes and have a different demai account nomenclature based on information prepaned

LA 0

by the registrar and transfar agent {the “Registrar”) as per the shareholder records received fram the depositones.

After accepting the Equity Shares tendered on the basis of enttlement, the Equity Shares left to be bought back, if
any, in one category shall first be accepted, in proportion 1o the Equity Shares tendered over-and above their
antitlemant in the offer by Eligible Shareholdars in that category, and theraafer from Ehgible Sharaholders who have
tendered over and above thear enlifement in e other cabegory,

The participation of Eligible Shareholders in the Buyback i voluntary. Eligibée Shareholders can choosa to parficipate
and get cash in liew of shares 1o be accepted under the Buyback or they may choose not 1o paricipate. Eligible
Shareholders may also accept a part of their enfitfiement. Eligible Shareholders also have the option of tendering
additional shares Jover and above their entittement) and participate in the shodfad created due to non-padicipation
of some other Eligible Shareholdars, if any, If the Buyback antitlement for any shareholder is not a round number,
then the fractional entiflement shal be ignored for computation of entiflement to tender Eguity Shares o the Buyback,

11,40 The maxémum tender under the Buyback by any Eligible Sharehcolder cannot exoeed the number of Equity Shares
herkd by the: Eligible Shareholder as on the Record Date. In case the Eligible Sharehoider holds Equity Shares through
muitiple demat accounts, the fender through & demat account cannot exceed the number of Equity Shares held in
that demat account.

11.11 The Equity Shares tendared as par the entitlement by the Eligible Shareholder as wall as additional Equity Shares
tendared, if any, will be accepted as per the procedure laid down in the SEBI Buyback Regulations. The setlament
of the tenders under the Buyback will be done using the "Mechanizm for acquisifion of shares through Siock
Exchange” notifiad under the SEB| Circulars. Eligible Shaneholders will racaive a latier of offer along with a tanderinffer
[oem indicating thesr respective enlittement for padicipating in the Buyback.

11.12 Particpation i the Buyback by shareholders will trigger tax on distributed income to shareholders (Buyback Tax)
in India and such tax is to be dscharged by the Company. Ay income receivad by Eligible Shareholdars pursuant
& the Buyback of shares will not be included i the fotal taxable income of such shareholders, The Buyback will
also be chargesble to securilies ransaction iax and stamp duly in India. The shareholders are advised to consult
thedr own legad, financial and tax advisors prior 1o participating in the Buyback.

11.13 Detailed instructions for participation in the Buyback (lender of Equity Shares in the Buyback) as well as the relevant
tarie-table will b includsd in the letter of offer to be sent in due course by eleclronic means [ physical dispatch to
the Eligible Sharehoiders.

12, PROCESS AND METHODOLOGY FOR BUYBACK

12.1. The Buyback is open fo all Eligible Shareholders holding Equity Shares either in physical andior in dematenialized
form &= on Becord Date.

12.2. The Buyback will be implermented using the ‘Wechanism for acqiisiion of sharez through Stock Exchange” as
gpecified by SEBI Circulars {*Stock Exchange Mechanism”) and following the procedure prescribed in the
Companies Act and the SEB! Buyback Regulations, and as may be determined by the Board, or the Buyback
Commitiee (a committee suthosised by ihe Board to exercise its powers in relgbon io the Buyback. the "Buyback
Committee™}, on such terma and conditions as may be permitted by law from fime bo fime.

12.3. For the implemantation of the Buyback, the Company has appointed Prabhudas Lilladhar Private Limited as the
registered broker Lo the Company {“Company's Broker”) 1o facilitale the process of lendering of Equily Shares
trwough the Stock Exchange Mechanism for the Buyback through whom the purchases and settliements on account
of the Buyback would ba made by the Company.

The contact detads of the Company's Broker are as follows:

& Name: Prabhudas Lilladher Private Limited
L Prﬂthdas CIN: UgT 190MH1 9838 TC0296T0

LIE

| Address: 3rd Floor, Sadhana House, 570 P.B. Marg, Behind Mahindra Tower,
L1 “Ed th Wori Mumbai - 400 0138
Contact Parson: Mr. Vijay Shah
Telephone Number; +81 22 6632 2222 | Fax Number: +81 22 6832 2229
E-mail Id: vijayshah@ehndia.com
Website: weaw plindia.com
SEBI Registration Number: NSE: INB23054T738 | BSE: INBIH 0502855

12.4. The Company shall request NSE to provice a separate window [the "Acquisition Window™) to facilitate placing
of sell orders by the Eligible Sharehalders who wish to tender their Equity Shares in the Buyback. For the purpose
af this Buyback, NSE would be the designated stock exchange (“Designated Stock Exchange"), The details of
the Acquisition Window will be as specified by NSE from time fo fime. In the event Shareholder Broken's) of Eligible
Shareholder is not registerad with NSE, then the Elgibla Shareholders can approach any NSE registered stock
broker and can register themsehves by using quick unigue chent code (“UCC") fackty through the N3E ragisterad
stock broker {(after submitling a8 detads as may be requirsd by such NSE registered stock broker in compliance with
applicable law). In case the Egible Shareholders are unable to register using UCC facility through any other MSE
raqisterad broker, Eligible Shareholdars may approach Company's Broker La., Prabhudas Likadgher Privata Limited
to place their bids.

12.5. At the baginning of the tendering period, the arder for buying Equity Shares will be placed by the Company through
Company's Broker.

12.6. During the tendering period, the order for selling the Equity Shares will be placed in the Acqusition Window by the
Eligible Shareholdars throwgh their respactive stock broken(s) (*Shareholder Broker") during nommal trading hours
of the secondary market, The Shareholder Broker can anter orders for dematerialized shares (“Demat Shares")
as well a5 shares held in physical form ["Physical Shares”). In the tendering process, the Company's Broker may
also process the orders received from the Eligible Sharehoiders.

12.7. The reporting requirements for Mon-Resident Shareholders under RBI. Foreign Exchange Managerent Act, 1908,
as amended, and any other rules, raquiations, guidelines, for remiftance of funds, shall ba made by the Eligible
Shareholder andor the Shareholder Broker through which the Eligible Shareholder places th bid

12.8. Modification/canceliation of orders and multiphs bads fram a single Eligible Shareholder will be allowed during the
tepdering penicd of the Buyback. Multipde bids made by a single Efgible Shaseholder for selling Equity Shares shal
be clubbed and considered as “cnie bid" for the purposes of acceptance.

12.9. The cumufative quanfity tenderad shaf be made available on the website of NSE (www.nseindia.com) throughout
e trading session and will be updated atl specic intervals during the tendeaning peniod.

12.10. The Company will nof accepl Equity Shares tendered for the Buyback which undes restraint onder of the coun for
transfer’ sale andior tlle in respect of which is otherwise under dispute or where loss of share cerbficates has besn
notified o the Company and the dupiicate share cerificates have not been issued either due o such request being
under process as por the provisions of law of afvwrwise.

(&) Ehgpble Shareholders holding Demal Shares who desire 1o tender their Demat Shares under the Buyback would
havia to do 80 through thedr respective Shareholder Broker by indicating to the concemad Sharehokder Broker,
the detads of Equity Shares they intend to tender under the Buyhack,

[b) The Shareholder Broker would be reguired to place an ordantid on behalf of the Eligible Sharehodder who wish
to tender Demat Shares in the Buyback using the Acquisition Window of the NSE

(¢} The lien shall be marked by the Shareholder Broker in the demat accaunt of tha Eligible Sharehoidar for the
Equity Shares tendered in the Buyback. Details of such Equity Shares marked as lien in the demat account of
the Eligible Shareholdar shall be provided by the depositorias 1o NSE Clearing Limited (“NSE Clearing").

id) Incase; the Eligible Shareholder's demat accounk is held with one depository and clearing member pool NSE
Clearing account is hald with other deposilory, shases shall be biocked in the Eligitle Shareholder's demal
account at source depository during the tendering period. Inter-Depository Tender Offer (*IDT"} insiructions
shall b inftiated by the Eligible Sharahotders al source depository 1o Clearing Member/ NSE Clearing accounl
at target depository, The source depositony shall Bock the Eligible Shareholder's Equity Shares [ie. transfers
from free balance to blocked balanca) and will send IDT message to tasget depository far confirming creation
of lien. Defails of Equily Shares blocxed in the Eligible Sharsholders demiat account shall be provided by the
larget depository to the NSE Clearing.

For custodian paricipant orders, for Demat Shares earty pay-in is mandatory price to-confirmation of order by
custodian parlicpant. The cuslodian participant shall either confirm of reject the anders nol later than the closing
of trading hours on the |ast day of the tendering period. Thereafter, a8 unconfirmed orders shall be deemed to
b repecled, For all confirmed custodian participant orders, order maedification shall revoke the cuslodian parlicipant
confirmation and the revized order shall be sant to the custodian paricipant again for confimation.

i) Upen placing the bid, the Sharehalder Broker shall provede a Transaction Regisiration Sip (“TRS") generaled
by the siock exchange bidding systern to the Eligible Sharehclder, The TRS wil contain details of order submithed
fce Bid 10 Mo, Application No,, DP D, Client 10, No. of Equity Shares lendered elc,

It &= clasified that in case of Demat Shares, submizsion of the tender form and TRS is not mandatory. In case
of non-receipt of the completed tender form and other documents, but recaipt of Equity Shares in the accounts
of the: NSE Clearing and a valid bid in the exchange bidding system. the bid by stch Equity Shareholder shai
e deemed o have been accepled

12.12.Procedure to be followed by the Eligible Shareholders holding Physical Shares

{8} Inaccordance with the SEBI crcular no. SEBIHNCFOCMDICIRPA20200144 dated July 31, 2020, the physical
shareholders are allowed o tender thesr Equity Shares in the Buyback. However, such tendering shall be as
per the provisions of the SEBI Buyback Regulations.

{b) Efgibée Shareholders who are holding Physical Shares and intend to pardicpate in the Buyback will be required
o approach their respective Shareholder Broker along with the complete s&t of docements for verification
procedures fo be carried out before placement of the bad. Such dociments will inchede Ehe {) Tender Form duly
signed by all Eligible Sharehalders (in case shares ane in joint names, in the same ordar in which they hobd the
shares), (i) criginal share cerfficateds), (i) valid share transfer formis1Form SH-4 duly filled and signed by the
transferors (i, by all registered Eligible Sharaholders in same order and as per the spacimen signaturas
registered with the Company] and duly witnessed at the approprizte place suthorzing the fransfer in favour of
the Company, (v) sef-attested copy of PAN Card(s) of all Bligible Shareholders, (v} any ofher relevant docurmeants
such.as power of atlormey, corporate autheeization (including board resolution’specimen signature), notarized
copy of death certificate and succession cerlificate or probated will, if the onginal shareholder is decaased, #lc.,
as applicable. In addition, if the address of the Elgible Shareholder has undergone a change from the address
registered in the register of members of the Campany, the Eligible Shareholdar would be required to submit a
seli-attesied copy of address proof consisting of any one of the following documents; valid Aadhaarcard, woter
rrenlity Card of passpor,

(c) Based on these documenis, the concemed Shareholder Broker shall place an order! bid on behalf of the Ebgitle
Shareholders holding Equily Shares in physical form who wish 1o tender Equity Shares in the Buyback, using
the Acquisition Window of NSE. Upon placing the bed, the Shareholder Broker shall provide a TRS generated
by the exchange bidding system o the Eligible Shareholder. TRS will coritain the details of order submitted like
folig no., certificate no., distinctive no.. no. of Equity Shares tendered eic.

Any Shareholder BrokerEligible Sharsholder who places a bid for physacal Equity Shares, is required o deliver
the original share certificatels) & documents (as mentioned abowve) along with TRS generated by exchange
bidding system upon placing of bd, edher by registered post, speed post or courier or hand delivery to the
registrar 1o the Buyback i, Camec Cosporate Sendces Limited (“Registrar to the Buyback™) (at the addrass
mentioned at paragraph 14 betow) not later than 2 (fwo) days from the offer closing date. The envelope should
be super scribed as “MPS Limited Buyback 2021". One copy of the TRS will be retained by Registrar fo the
Buyback and it will provide acknowledgement of the same lo the Shareholder Broker,

{&) The Elgible Shareholdars holding Physical Shanas should note that Pryysical Shares will not be accepted unless
the complete set of documents are submitted. Acceptance of the Physica! Shares for Buyback by the Company
shall be subject to verification as per the SEB| Buvback Raqulations and any further diseclions issuad in this
regard, The Registrar fo the Buyback will verify such bids based on the documents submitted on a daily basis
and till such verification, NSE shall display such bids ag Unconfirmed physical bids'. Once Registrar to the
Buyback confirms the bids, they will be treated as ‘confirmed bids'

(f) In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such Eligible
Shareholders should ensure that the process of getting the Equity Shares dematerialised is completed well in
lime 50 that they. can particspate in the Buyback before the closura of the tendaring period of the Buyback.

[g) Anunregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in the
Buyback by submitling the duly exacuted transfer deed for transfer of shares, purchased prior 1o the Recond
Date, in their name, along with the offer form, copy of their PAN card and of the person from whom they have
purchased shares and other relevant documents as required for transfer, if any.

12 13.METHOD OF SETTLEMENT
Upon finalization of the basis of acceplance as per SEBI Buyback Regulations:

(@) The settlement of irades shall be carried out in the manner simifar to settlement of frades in the secondary
market.

The Company will pay the consideration to the Company's Broker who will transfar the funds pertaining 1o the
Buyback to the NSE Clearing's bank accound as per the prescribed schedule.

The setllermants of fund obligation for Demat and Physical Shares shall be affected as per the SEBI circulars
and as prescribed by NSE and NSE Clearing from time to time. For Demat Shares accepied under the Buvback,
such beneficial owners will receive funds pay-out in their bank acoount as provided by the depository system
directy to the NSE Clearing and in case of Physical Shares, the NSE Clearing will release the funds o the
Shareholder Broker(s) as per secandary market pay-cut mechanism, |f such shareholder's bank account defails
are miot availzble or if the funds {ransfer instruction is rejected by the RBLY bank{s], due to any reasons. then
the armaunt payable to the concemed shareholders will be transfarrad to the Shareholder Broker's setllarmant
bank account for omward transker fo such respective EBgible Shareholders,

Datails in respect of shareholder's antitiement for tlender offer process will be provided to the NSE Clearing by
the Company or Regisirar to the Buyback. On receipt of the same, NSE Clearing will cancel the excess or
unacceptad blocked shares in the demal account of the Eligible Shareholder. On setllement dale, all blocked
shares menfioned in the accepted bid will be transfemred to the NSE Chearning.

i)

5]

(b}

o)

1)

for the Buyback (the "Company Demat Account™) provided # is indicated by the Company's Broker or it will
be transferrad by the Company’s Broker to the Company Demat Account on receipd of the Equity Shares from
the NSE Clearing.

[f} The Eligitle Shareholders of the Demat Shares will have to ensure that they keep the depository participant
1“DP"} account active and unblocked to receive credit in case of return of Demat Shares. due to rejection or
dua to non-acceplance in the Buyback.

(g} Inthe case of inter-depository, MSE Clearing will cancel the excess or unaccepted shares in tanget depository.
The source depository will nod be able- 1o releaze the lien without a release of FOT message from tanget deposdory.
Further, release of IDT message shall be sent by tanged depository either hased on cancellation request receved
from NSE Clearing or sutomatically generated afler matching with Bid accepted detail as recaived from the
Company or the Registrar to the Buyback. Post receiving the IDT message from farget depository, source
depasitory will canosd! releass excess of imactepled block shares in the demal acoount of the Elgible Sharehodder,
Past completion of lendenng period and recehing the requisite details vz, demat aceount details and accepled
bid guantity, source depository shall debil the securities as per ihe communication’ message receivad from
targat depository to the extent of acceptad bid sharas from Eligibla Shareholder's demat account and cradit i
to MSE Clearing setlement account in target depozitory on settlement date.

th} Any excess Physical Sharas pursuant io proportionaie accaptancadredection will be returmad back o the concamead
Eligible Shareholders directly by the Registrar to the Buyback. The Company is authorized to spiit the share
certificate and issue new congobdated share cedificate for the unaccepted Physical Shares, in case the Physical
Shares accepled by the Company are i2ss than the Physical Shares tendered by ihe shareholder in the Buyhack.

(il The Equity Shares bought back in the demat form would be transterred to the special demat acocount of the
Company opened for the Buybacs (" Company Demat Escrow Account”).

tj} Incase of cerfain shareholders viz., NEls, non-residents sic. (where there ane specific regulatory requirements
pertaining to funds pay-out incheding those prescnbed by the RBI) who do not opt to setfle through custodians,
the funds pay-out would be given (o their respective Shareholder Broker s setlement account for releasing the
same bo such Eligible Shareholder's acoounl. For this purpose, the chent type details would be cofscied from
the Registrar to the Buyback

(k) The Sharehokder Broker would issue contract note and pay the consideration for the Equity Shares acceplad
under the Buyback and will unblock the excess unaccepted Equity Shares. The Company Broker would also
izswe a contract note to the Company for the Equity Shares accepted under the Buyback.

i} Eligible Sharaholders who intend to participate in the Buyback should consult their respective Sharaholder Brokar
for details of any. cost, applicable taxes, charges and expenses (incheding brokerage) atc., that may be lavied
by the Shareholder Broker upon the seliing Shareholders for tendering Equity Shares in the Buyback (secondary
market transaction). The Buybhack consideration received by the Eligible Shareholders in respect of accepied
Equity Shares could be net of such costs, applicable taxes, charges and expenses (including brokerage) etc.,
and the Manager fo the Buybhack and the Company actepis no resporsibility to bear or pay swch additional cast,
charges and expenses (including brokerage) elo., incurred soiefy by the Eligible Shareholders

(m} The Equity Shares accepted, bought and lying to the credit of the Company Demat Escrow Ascount will be
extingusshed in the manner and fofowing the procedure prescribed in the SEBI Buyback Regulations.

13. COMPLIANCE OFFICER
13.1. The Company has designated the folowing as the Compliance Officer for the Buyback:

Mr. Utkarsh Gupta
Compliance Officer
MPS Limited
C-35, Sector-62, Mosda — 201307, Utlar Pradesh, India
Tel No.: +81- 120-455 0754
Email: investors@mpeimited.com
13.2. Incase of any clarifications or o address investor grievance, the sharehotders may contact the Compliance Officer,
during office hours i, from 10.00 a,m. to 5.00 p.m. on all working days except Saturday, Sunday and pubic holidays,
al the above-mentionad address

14.  INVESTOR SERVICE CENTRE AND REGISTRAR TO BUYBACK
14.1. The Company has appointed the following as the Regestrar to the Buyback:

Cameo Corporale Services Limited

Subramanian Buiding, 1 Club House Road, Chennal - 600 002, Tamil Nadu, India
Tel Moo 31 42 4002 0700 ! 0710/ 2845 0390, Fax No.: +21 44 2546 0120
Contact Person: Ms.Srespriva K; Email; priva@camecindia.com

Website: www.cameoinida.com

SEBI Registration No.: INROOO0O03T53; Validity Period; Permanent

Corporate ldentity Number: LIG7120TN1998PLC04 1613

14.2. In case of any query, the shareholders may contact the Registrar to the Buyback, during office hours (e, from
10,00 a.m. %0 5.00 p.m. on all working days except Saturday, Sunday and public hotidays, at the sbove-mentioned
address,

15. MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Buyback:

,,..-‘ Ernst & Young Merchant Banking Services LLP

- The Ruby, 14th Floor, 29 Senapali Bapat Marg, Dadar West, Mumbai = 400 028, India
Tel No.: +51-22-6152 0000; Fax No.: +81-22-6192 1000

EY Email: mps.buyback2021@in.ey.com ; Website: www.ey comim/mb
Investor grievance e-mail: investorgrievances@in, ey.com

Building & better  SERI Registration No.: INMOOOGIOTO0

working world  \alidity Period; Permanent

Contact person: Chintan Hefa

LLP Identity No: AAC-2287

16. DIRECTORS' RESPONSIBILITY

A3 per Regulation 24{ija) of the SEB! Buyback Regulations, the Board accepts responsibility for the mformation
contained in this Public Announcement and for the information contained i all other advertisements, circukars,
brochures, publicity materials ete., which may be issued in relation fo the Buyback and confirms that the information
in such documents cantain and will contain true, factual and material infermation and does nat and will not cantain
any misleading information.

CAMEO

Farand on behalf of the Board of Directors of MPS Limited

G- Sl Sdi-
Rahul Arora Yamini Tandon Sunit Malhotra
Managing Director Director Company Secratary
DIN: 05353333 DIN: 06937633 DIN: 00248939

Date: December 06, 2021
Place: MNoida

financi“. S X in

New Delhi




MPS LIMITED

Registered Office: RR Towers IV, Super A, 16/17, Thiru Vi Ka Industrial Estate, Guindy, Chennai-600 032, Tamil Nadu, India | Tel. No.: +91 120 4598754 | Fax No.: +91 44 49162225 | CIN: L22111TN1970PLC005795
Corporate Office: C-35, Sector-62, Moida — 201307, Uttar Pradesh, India | E-mail: investorsi@mpslimited.com | Website: www.mpslimited.com

Company Secretary: Mr. Sunit Malhotra | Compliance Officer: Mr. Utkarsh Gupta

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF
MPS LIMITED IN CONNECTION WITH THE BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES), REGULATIONS, 2018, AS AMENDED

This Public Announcement (“Public Announcement”) is being made in relation to the Buyback (as defined
hereinafter) of Equity Shares (as defined hereinafter) of MPS Limited through the tender offer process, pursuant
to the provisions of Regulation T{i) and Schedule Il along with other applicable provisions of the Securities and
Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“SEB| Buyback Regulations”)
and contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule |
of the SEEI Buyback Requlations.

OFFER FOR BUYBACK NOT EXCEEDING 9,44 444 [NINE LAKHS FORTY FOUR THOUSAND FOUR HUNDRED AND
FORTY FOUR ONLY) FULLY PAID UP EQUITY SHARES OF FACE VALUE OF INR 10 EACH {INDIAN RUPEES TEN
ONLY] ("EQUITY SHARES™) AT A PRICE OF INR 800 {INDIAN RUPEES NINE HUNDRED ONLY) PER FULLY PAID LIP
EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING
THE 5TOCK EXCHANGE MECHANISM.

Cartain figures contained in this Public Announcament, including financial information, have been subjact to rounding-off
adjustments. All decimals have been rounded off to 2 (wo) decimal points, In cerlain instances, (i) the sum or percentage
change of such numbers may not conform exacily 1o the total figure given; and {ii) the sum of the numbers in a column
or row in certain fables may not conforrm axactly to the lotal figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1. The board of directors of MPS Limited (the "Company"] (the board of directors of the Company hareinafiar refemad
to as the "Board™, which expression shall inchude any committes constiduled and authorized by the Board o exerciss
its powers). &t their meeting held on October 27, 2021 (the “Board Meeting™) has, subject to the approval of the
shareholders of the Company by way of a special resolution through a postal ballot by remota e-voting, pursuant to
the provissons of Article 25 of the Articles of Association of the Company, Sections 68, &9 and 70 and all other
applicable provisions, if any, of the Companies Act, 2013, as amended (the “Companies Act"), the Companies
IShare Capital and Debeniures) Rules, 2014, to the extent applicable, and in compliance with the SEB! Buyback
Requlations and subject 1o such approvals of stalulory, regulatory or govemmantal autharites as may ba requirad
under applicable laws, approved the buyback by the Company not exceeding 9,44 444 [Mine Lakhs Forty Four
Thousand Four Hundred and Forly Four Onlby) Equity Shares (“Maximum Buyback Shares") representing up to
§.23% of the tatal paid-up Equity Share capital of the Company at a price of INR 900 {Indian Rupeeas Nine Hundrad
only) per Equity Share (the "Buyback Price™) payable in cash for an aggregate consideration nof exceading INR
83,00.00, 030 (Indian Rupees Eighty Five Crores only) (“Buyback Siza™), which represents 21.50% and 20.35% of
the fully paid-up Equily Share capital and free reserves of the Company as al September 30, 2021 (beng the Latest
standalone and consobdated un-audited & limited reviewed condensed intenm financia! statements as on Seplember
30, 2021, available after the auwdited financial statements for the period ended March 31, 2021) on a proportionate
basis through the “tender offer” route as prescribed under the SEBI Buyback Requlations, from all of the shareholders
of the Company whao hold Equity Shares as of the Record Date (a5 defined below) (“Buyback™)

The shareholders of the Company approved the Buyback, by way of a special resolution, by way of postal ballot
thraugh remate e-veding pursuant 1o the postal ballot notice dated October 27, 2021 (the "Postal Ballot Notice™),
the results of which were announced on December 3, 2021

The Buyback Size does nod inchede any tax payvable under Incormea Tax Act, 1961 and any expenses incurred or to
be incurred for the buyback viz. brokerage costs, fees, lurnover charges, taxes such as tax on buyback ("Buyback
Tax™), securities fransaction tax and goods and senaces tax (if any), stamp duly, pnnfing and dispatch expenses, if
any, filing fees 1o Secwities and Exchange Board of India ("SEBI"}, advisoeflegal fees, public announcement publication
expenses and other incidental and related expanses and charges (“Transaction Costs"). Buyback Tax does nol
form part of the Buyback Size and will be appropriated oul of the free reserses of the Company.

The Equity Shares are listed on the Mational Stock Exchange of India Limited (the *NSE™) and BSE Linted (the
“BSE") (hereinafler together referrad 1o as the “Stock Exchanges”)

In addition 1o the regulations/statuies referred io in paragraph 1.7 above, the Buyback is also in accordance with the
Companies (Managament and Administration) Rukas, 2014, to the extent appicabla and the Sacurities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, 25 amended (“SEBI Listing
Regulations"}. The Buyback shall be undertaken on 2 progortionale basis from the equity shareholders of the
Company as on the Record Date (as defined below) (*Eligible Shareholders") through the tender offer procass
prescribed under Regulation 4{w){a) of the SEBI Buyback Regulations. Additionally, the Buyback shall be, subject
to app&cable laws, implemented by tendering of Equity Shares by Eligible Shareholders and setflement of the same
through the stock exchange mechanism as specified by SEBI in its circular bearing refarence number
CIRICFDIPOLICYCELL/M /2015 dated April 13, 2015 read with the circular bearing reference number
CFODCR2CIRPI2016/131 dated December 9, 2016 and SEBI Circular CFINDCR-IICIRF2021/615 dated August
13 2021 inchuding any amendments or statulory modifications for the time being in force (“SEBI Circulars™). In this
ragard, the Company will request NSE to provide the acquisition window for facilitating tendenng of Equity Shares
under the Buyback. For the purposes of this Buyback, NSE will be the designated stock exchange.

Participation in the Buyback by Eligibla Shareholders may trigger tax on distributed income to such shareholders
iBuyback Tax) in India and such tax is to be discharged by the Company as per the procedure laid down in the
applcable provisions of the Income-tax Act, 1961 read with any applicable ruées framed thereunder. Consequenily,
any income recaived by Eligible Sharaholders pursuant to the Buyback of shares is exempt and hence not includable
in the total taxable ncome of such shareholders. The tfransachion of Buyback would also be chargeable to secunities
transachion {ax in India. Participation in the Buyback by non-resident Efigible Shareholders may frigger capital gains
tax in the hands of such shareholders in their country of residence, In due course, the Eligible Shareholders will
recaive & letler of offer, which will contain a more detasled note on taxation. However, in view of the particulanzed
nabure of fax conseguences, the Eligible Shareholders are advised to consult their own legal, financial and tax advisors
prioe to participating in the Buyback.

The Buyback from the Eligeble Sharehalders who are residents outside India inchuding non-resident Indians, foreign
nationals, foreign conporate bodies (induding erstwhile owerseas conporale bodies), foreign mstitutional investorsforeign
portfolio imvestors, shall be subject to such approvais, i any and o the extent necaessary or required from the concemed
authorities, inchuding approvals from the Reserve Bank of India (“RBI") under the Foreign Exchange Management
Act, 1993 and the rules and requiations framed thereunder, and that such approvals shall be required fo be taken
by such non-resident sharehalders,

Pursuant to the completion of the Buyback. the public shareholding of the Company shall not fall below the minimum
level required as per Regulation 33 of the SEBI Listing Regulations. Any change in voting rights of the promoter and
promoter group of the Company pursuant to completion of Buyback will not result in any change in control over the
Company,

A copy of this Public Announcement is available on the wabsite of Company at www.mpslimited.com and is expected
to be available on the wabsite of SEBI at www.sebi.gov.in during the pariod of Buyback and on the wabsite of the
Stock Exchanges at www.nseindia.com and www.bseindia.com

2. NECESSITY FOR THE BUYBACK
2.1
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The Buyback is being undertaken by the Company to return surplus funds 1o its equity shareholders, which are ovir
and above ifs ordinary capital requarements and in excess of any cument investment plans, in an expedient, efficient
and cost affactiva manner. Tha Buyback is being undertaken with following objectives:

+ The Buyback will help the Company lo distribute surplus cash to its shareholders holding Equity Shares broadly
in proportion to their shareholding, thereby, enhancing the overall reburn fo the shareholders;

+ The Buyback, which is baing implemented thraugh the tender offer” route as prescribed under the SEBI Buyback
Regulations, would involve a reservation of 15% of the Buyback Size for Small Shareholders, The Company
believes that this resersation of 15% for Small Shareholders would benefit a large number of the Company’s public
sharaholders, who would get classified as “Small Shareholders™ as per Regulation 2(i)in} of the SEBI Buyback
Regulahons

* The Buyback would help in improving financial ratios like eamings per share, retum on capital emgloved and retum
on equity, by reducing the equity base of the Company;

* The Buyback gives the Eliggble Shareholders the choice to esther (i) parficipate in the Buyback and receive cash
in liau of their Equity Shares which are accepted under the Buyback or (i) not o participate in tha Buyback and
et & resullant increase in their percentage sharsholding in the Company, post the Buyback, without additional
investment

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP

CAPITAL AND FREE RESERVES

The maximum amount reguired for Buyback will not exceed MR 85,00,00,000 {Indian Rupees Eighty Five Crores
only], excluding Transaction Costs, which represents 21.50% and 20.35% of the fully paid-up Equity Share capital
and free reserves of the Company as at September 30, 2021 (being the latest standalone and consobdated un-
audited & limited reviewed condensed interim financial siatements respectively, as on September 30, 2021, available
after the audited financial staternents for the period ended March 31, 2021), which ig within the prescribed Emif of
25%. Buyback Tax does not form part of the Buyback Size and will be appropriated out of the free reserves of the
Company.,

The funds for the implementation of the propesed Buyback will be sourcad out of the free reserves of the Company
andfor such olher sources as may be permitled by law, The funds borrowed from banks and financial institutions, if
any, will mot be used for the Buvback.

The Company shall transfer from ifs free reserves andior such other sources as may be parmitied by law, a sum
equal to the nominal value of the Equity Shares bought back through the Buyback 1o the capital redemption resenve
account and the details of sech transfer shall be disclosad in its subsequent awdited financial statement

4. BUYBACK PRICE OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK PRICE

31

32

4.1 The Equity Shares of the Company are proposed o be bought back at a price of INF. 800 {Indian Rupess Mine
Hundrad only) par Equity Shara
4.2 The Buyback Prce has been amved at after considering vanious factors such as (i) the share price benchmarks on

the NSE, the stock exchamge wiere the maximum volume of trading in the Equity Shares is recorded, (i) the net
worth of the Company, and (iii) impact of Buyback on the eamings per Equity Share,
4.3 The Buyback Price represents:;

a. Prermium of 25.34% over the volume weightad average market price of the Eguity Shares on NSE during the thras
montis preceding the date of intimation to the Stock Exchanges for the Board Meeling 1o consider the proposal
of the Buyback.

Prarnium of 31.43% ovar the volume waighted average markat price of the Equity Shares on NSE for two waaks
pracading the date of intimation to the Stock Exchanges for the Board Mesating 1o cansider the proposal of the
Buyback.

c. Premium of 23.06% over the volume waighted average market prica of the Equity Shares on NSE for the &0 trading
days preceding the date of intimation o the Stock Exchanges for the Board Meeting to consider the proposal of
the Buyback

d, Prarnium of 30.38% over the closing price of the Equity Shares on NSE as an the inimation date i.e. Oclobar 19,
2021
3. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

§.1. The Company proposes 1o buyback nol excaeding 9 44 444 [Nine Lakhs Forly Four Thousand Four Hundred and
Forty Four only) Equaty Shares

6. DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY
6.1,

=]

The aggregale sharshalding of the (i) promoters and mambers of the promoter group (“Promoter and Promoter
Group™] and persons in condrol, (i) Directors of the companies which are part of the Promoter and Promoter Group,
and (i) Diractors and Kay Managerial Parsonnal of the Company as on the date of the Board Meeting and the Postal
Ballot Notics |2, October 27, 2021 are as follows:

(i) Aggregate shareholding of the Promoter and Promater Group and persons who are in control a5 on the date of
the Board Meating and the date of the Postal Ballot Motice, L.e., Oclober 27, 2021:

Sr. Mo.| Name of Shareholder Category | Mo. of Equity Shares | % of paid-up equity share capital |
1. | ADI BPQO Servicas Limited Promater 1,22,71.608 67.99
Total 1,22,71,608 67.99

fii] Aggregate shareholding of the Directors of companies which are a part of the Promoter and Promoter Group, as
on the date of the Board Meeting and the date of the Postal Ballot Natice, i.e., October 27, 2021:

Sr. No.| Name of Shareholder | Designation | Mo. of Equity Shares | % Shareholding

Mang I
i) Aggregate shareholding of the Direclors and Key Managerial Personnel of the Company a5 on he date of the
Eoard Meeting and the date of the Postal Ballot Motice, e, October 27, 2021.

Sr. No.| Name of Shareholder | Designation | No. of Equity Shares | % Shareholding |

Mone _
iiv] Aggregata number of Equity Shares purchased or gold by the Promoter and Promoter Group, persons in control,
Darectors of companies which are part of the Promoder and Promater Group and Directors and Key Managerial

Personned of the Company during & period of six months preceding the date of the Board Mesting at which the
Buyhack was approved and the date of the Postal Ballof Notice i.e. Ociober 27, 2021:

I

7.2

10,

(&) Aggregate of shares purchased or sold by the Promoler and Promoter Group and persons who are in
control; None

[b) Aggragate shares purchazed or sold by the Directors of companies which ara part of the Promoter and Promoter
Groun: Mane

iz) Aggregate shares purchased or sold by the Dwectors and Key Managenal Personnel of the Company: None

INTENTION OF PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY TO
PARTICIPATE IN BUYBACK

In terms of SEBI Buyback Regulations, under tender offer route, the Promater and Promoter Group have an option
{o parlicipate m the Buyback. In this regard, ADI BPO Services Limited, the promoter of the Company, has expressed |
its infention to particpate in the Buyback vide its letter dated October 27, 2021 and may tender upto a masimuny of |
9,44 444 [Nine Lakhs Forty Four Thousand Four Hundred and Forly Four only) Equily Shares or such lower number |
of the: Equity Shares in accordance with the provisions of the SEBI Buyback Regulations o terms of the Buyback

or permitted under the applicable law.

The Buyback will not result in any benefit to the ADI BPO Services Limited except to the extant of the cash
consideration recehved by il from the Company, pursuant 1o its participation in the Buyback in its capacily as equily
shareholder of the Company, and the change in its shareholding as per the response received in the Buyback, a3 a |
result of the exinguishment of Equity Shares which will lead to reduction in the equity share capital of the Company
post Buyback.

The detads of bulkd-up of the Equily Shares that ADI BPD Services Limited intends to tender under Buyback are sei-
out below:

Sr.| Date ofthe | Mo.of | Price per | Transaction Mature of MNominal | Cumulative
No. transaction | shares |share (INR) wvalue (INR) transaction value (INR) |No. of shares
1 | October 12, (10,339,980  36.15 37,37 90,277 | Share Purchase 10 10,339,980

2011 Agreement with HM
Publishers Holdings
Limeted for acquisdion
of the shares through
Open Ofier
2 | January &, | 24,91,516 37.00 9,21,66,002 | Open Offer 10 | 1,28,31,496
2012
3 | December |{2,14500) | 117.62 | {2,52.20,334) | Offer for Sale through 10 1,26,16.995
28, 2012 Stock Exchange
4 | October 7, |(3.45.388) | 600.00 |(20,72,32,800)| Tendered in Buyback 10 1.22,71,608
2020 affer

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

+ all Equity Shares of the Company are fully paid up;

* that the Company has not underaken a buyback of any of its securities during the penod of one year immediately
preceding the date of the Board meeting;

+ the Company shall not raise further capital for a pericd of one year (or such period as appcable) from the expiry |
of the Buyback period i.2. the dale on which the paymen! of considaration to shareholders who have accepted the |
buybiack offer is made, axcapl in discharge of subsisting obligations such as conversion of warranls, stock aption |
schemes, sweat equity or conversion of preference share or debentures into equity shares;

* the Company shall not buyback iis Equity Shares unless consequent reduction of its share capital is effected;

« tha Company shall nof issue any Equity Shares or other specified sacurities including by way of bonus tll the date
on which the payment of consideration to sharaholders who have acoepted the buyback offer is made,

« the Company shall not buyback s Equity Shares or other specified securities from any person through negotiated |
deal whether on or off the stock exchanges or through spat fransactions or through any private arrangement in |
the implemeniation of the Buyback; |

+ the aggregate maximum amount of the Buyback, i.e. INR 85,00,00.000 (Indian Rupees Eighty Five Crores anly) |
does not excead 25% of the aggregate of the paid-up capital and free resenes (including securities pramium) as |

Auditor's Responsibility

9

==J

Pursuant ko the requirements of the SEBI buy-back regulations, it is our responsibility to provide reasonable assurance
on whether:

a. we have inguired info the state of affairs of the Company in relation o the unaudited special purpose interim
standalone and conscldsted financal staternents for the period 01 Apal 2021 to 30 September 2021,

b. the amount of parmissible capital payment, as stated in tha Statament, has bean properly determinad considaring
the unaudited spacial purpose inferim standalone and consolidated financial statements for the period 01 April
2021 to 30 September 2021 in accordance with seclion 68(2)(c) of the Act;

g. unaudited special purpose interm standalone and consolidated financial statements, an the basis of which calculation
with refierence to buy-back 15 done, aré nol more than six months old from the date of offer documants; and

d. whether the Board of Directors of the Company, in its meeting dated 27 Oclober 2021, has formed the opinion as
speciied in clause (x) of Schedule | to the SEBI buy-back regulations , on reasonable grounds and that the Company
will not, having regard o ifs stale of affairs, be rendered insolvent within a period of one year from the sforesaid
date or date of declaration of results of postal ballat for special resolution by the shareholders.

The umaudited financial information, referred o in paragraph 5 above, have been reviewed by us, on which we have
issued unmodified conclusion vide our review report dated 27 October 2021, Our review of these financial information
was conducted in accordance with the Standard on Review Engagement {SRE) 2410, Review of Interim Financial
Information Performed by the Independent Auditor of the Entity, issued by the Instiute of Chartered Accounfants of
india ('the ICAI', This Standard requires thal we plan and perform the review 10 oblain moderate assurance as to
whether the finandal information is free of material missiatemant. A review is limited primarily to inguiries of the
company personnel and analytical procedures applied to the financial data and thus provide less assurance than
an audit, We have nol performed an audit and accordingly, we do nol express an audil opinion

YWe conducted our examination of the Stalement in accordance with the ‘Guidance Note on Reports or Cerdificates
for Special Purposes’ (‘'Guidance Mote'), issued by the ICAL The Guidance Note reguires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAL

¥ve hawe compleed with the relevant applicable requirements of the Standard on Guality Control (500 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Oiher Assurance and
Related Services Engagements, issued by the [CAL

A reasonable assurance engagement involves parformeng procedures 1o obtain sufficient appropriate evidence on
the matters mentioned in paragraph 5 above. The procadures selected depend on the awditor's judgment, including
the assessment of the risks associated with the matters mentioned in paragraph 5 above. We have parformed the
following procedures in relation to the matlers mantioned in paragraph 5 above

a) Inquired ima the state of affairs of the Company in relation 1o the unaudited standalone and consolidated financial

infarmation for the perod 01 April 2021 fo 30 Seplember 20027;
b} Examined authorsation for buy back from the Arlickes of Association of the Company;
¢] Agreed the balance of the Statement of Profit and Loss, Securities Premium Account and General Reserve as at

30 September 2021 as disclosed in the Statement with the unaudited special purpose inlerim standalone and
consolidated financial statements;

d} Examined thai the ratio of secured and unsecured debt owed by the Company, if any, is not more than twice the
capital and its free reserves after such buy-back

g Examined that all the shares for buy-back are fully paid-up;

f| Examined that the amount of capdal payment for the buy-back as detailed in the Statement is within the parmissbls
limit computed in accondance with section B8{2)(¢) of the Act;

Inquired if the Board of Directors of the Company, in its mesting held on 27 October 2021 has formed the opinion
as specified in Clause (x) of Schedule | to the SEBI buy-back regulations, on reasonable grounds and that the
Company will not, having regard 1o its state of affairs, be rendered insolvent within & period of one year from the
aforesaid date of the board meeting or date of declaration of resulis of postal baflot for special resolufion by the
shareholders;

h) Examined minutes of the meetings of the Board of Directors;

i] Examined the Directors' declarations for the purpose of buy-back and solvency of the Company;
|1 Verified the arithmetical accuracy of the Statement, and

x| Obtained appropriale representations from the management of the Company

a)

per the [ast audited financial statements of the Company as on March 31, 2021 and un-audited and limited reviewed | Opinion

condensed financzals for the six months penod ended as on Seplember 30, 2021, on a standalone and consoldaled |
basis;

+ the number of Equity Shares proposed to be purchased under the Buyback i.e. 9,44 444 (Nine Lakhs Forty Four |
Thousand Four Hundred and Forty Four only) does nof excead 25% of the total Equity Sharas in the paid-up equity |
capital of the Company as per the latest audited standalone and consolidated bakance sheet of the Company as |
al March 31, 2021;

+ there i no scheme of amalgamation or compromise or arangement pending pursuant to the provisions of the |
Cornpanies Act, during the process of Buyhack:

* the Buyiback would be subject to the condifion of maintaining minimum puilic shareholding requirements as specified
in Regulation 38 of the SEBI Listing Regulations:

+ in the avent of non-fulfimant of the abligations under the SEBI Buyback Requéations by the Company, the monias |
depasitad in the escrow account i full or in part shall be forfeiled and distributed pro rata amongst the securily- |
holders who accepted the offer and balance, if any, shall be ulilized for investor protection in accondanca with SEB |
Buyback Fegulations;

* the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with SEBI;

+ tha Company shall comply with the statutory and regulatory timafines in respact of the Buyback in such manner |
as prescribad under the Companies Act andfor the SEBI Buyback Regulabong and any other applicable laws;

« the Company shall not ulilize any money borrowed from banks or financial institutions for the purpose of buying |
back its Equity Shares;

* the Company shall not directly or indirectly purchase its Equity Shares:
« through any subsidiary company including its own subsidiary companies, if any or
« through any investimenl company of group of invesiment companies;
+ the Company is in comphance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;

+ there are no defausts subsisting in the repayment of depasits, interest payment thereon, redempfion of debentures |
of paymeni of inferest theraon or redempfion of preference shares or payvment of dividend due to any shareholder, |
of repayment of any term loans or interest payable theraon to any financial institution or banking compamy;

+ the Company shall not Buyback locked-in Equity Shares or ather specified securities, if any, and non-lransferable |
Equity Shares or ather specified securities, I any, Ul the pendency of the lock-in or till the Equity Shares or specified |
securities become fransferable;

* the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shal not be |
maore than twice its paid-up capital and free resenes, each on e standalone and consolidated basis, or such other
ratio as may be permiszihie;

+ tha Company shall transfar from its free resenes or sacurlies pramum account and or such sources as may be
permitted by law, 8 sum equal 1o the nominal value of the Equity Shares purchased through the Buyback 1o the |
capital redemption reserve account and the details of such transfer shall be disclosed in its subssquent audited |
balance sheet,

» the Buyback shall not result in delisting of the Equity Shares from the stock exchanges wherain the Equity Shares |
of the Company are listed; and

+ as per Regulation 24(i)(e} of the SEBI Buyback Regulations, the Promoter(s), and their associates, shall nol deal |
in the Equity Shares or other specfied securties of the Company esther through the stock exchanges or off-market |
transactions (incheding inter-se transfer of Equity Shares among the Promoder(s}) from the date of special resolution |
fill the desing of the Buyback offer. I

CONFIRMATION FROM THE BOARD

The Board has confirmed that it has made a full enguiry into the affairs and prospects of the Company and after
taking into account the financial posilion of the Company and also considering all contingent liabilities, and has formed |
{he opinion:

+ that immediately following the date of the Board Meeting held on Cotober 27, 2021 approvimg the Buyback and :
the date on which the resuliz of the Shareholders’ resolution by way of postal ballot with regard fo the Buyback |
are daclared, there will be no grounds on which the Company can be found unable to pay its debis;

+ that as regards the Company's prospects for the year immediately followsng the date of the Board Mesting held |
on Celober 27, 2021 approving the Buyback and the date an which the results of the Shareholders” resolution by |
way of postal ballot with regard to the Buyback are declared, and hawing regard to Board's infentions with respect |
fo the management of the Company's business dunmg that year and 1o the amount and character of the financial |
resources which will, in the Board's view, be available to the Company that year, the Company will be able to mest |
its liabiities as and when they fall due and will not be renderad insolvent within a period of one year from date of |
the Board Mesting approving the Buyback and the date on which the results of the Shareholders’ resolution by |
way of postal balol with regard 1o the Buyback are declared;

« that in farming the opinion above purposes, the Board has taken into account the liabities as if the Company is |
bemg wound up under the provisions of the Companies Act, 2013 and ihe Insohency and Bankruptcy Code, 2016 |
{mecluding prospective and contingent liabilities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY'S STATUTORY AUDITORS

The text of the reporl dated October 27, 2021 received from M, Walker Chandiok & Co LLP, Chanered Accountants :'
(Firm's Registration Mo, OHOTEMINSO0G13), the statutory auditor of the Company, addressed to the Board is |
reproduced Delow:

Cluois:

Independent Auditor's Report on proposed buy-back of equity shares pursuant to the requirements of |
clause (xi) of the Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities) |
Regulations, 2018

To,

The Board of Direciors

MFS Limited

RE Towers IV, Super &, 1617, Thinu W,
KA Indusirial Estate, Guindy, Chennai
Tamil Nadu-500032

Dear Sirs,

This report is issued in accordance with the terms of our engagemant letier dated 25 October 2021 with MPS Limited |
the ‘Company’)

The management of the Company has prepared the accompanying Annéxurs A- Statement of permessible capital |
payment as on 30 September 2021 ('the Statement’) pursuant fo the proposed buy-back of equity shares approved |
by the Board of Direciors of the Company in their meeting held on 27 October 2021, in acoordance with the provigions |
of sections 63, 69 and 70 of the Companies Act, 2013 ('the Act’) and the Securities and Exchange Board of India |
(Buy-Back of Secunties) Regulations, 2018 (‘the SEB| buy-back ragulations). The Statarment contains the computation |
of amaunt of permissible capital payment towards buy-back of equity shares in accordance with the requirements |
of section 6B(2)(c) of the Act and basad on the unaudited consalidated and standalons financial information for the |
perind 01 Apdl 2021 1o 30 Seplember 2021 whach have been subgected to review, We have nilialed the Statement |
far the identification purposas anly,

e

Management's Responsibility for the Statement

b

The preparation of the Statement in accordance with the requirements of section 68{2)(c) of the Act and ensuring
compliance with the SEBI buy-back regulations, is the rasponsibility of the management of the Company, including |
the preparation and maintenance of all accounting and other relevant supporbing records and documents, This |
responsibility includes the design, implementation and maintenance of internal control relevant 1o the preparation

and presentation of the Statement and applving an appropriate basis of preparation; and making estimates that are |
reasonable m the circumstances,

The Board of Directors is also responsible to make a full inquéry into the affairs and prospects of the Company and |
1o form an opinion on reasonable grounds that the Company will be able to pay its debls from the date of Board |
meeding or date of declaration of resulls of the postal ballot for special resofution by the shareholders al which the
proposal for buy-back was approved; and will not be rendered insolvent within a period of one year from the date |
of the Board meeting at which the proposal for buy-back was approved by the Board of Directors of the Company |
or date of declaration of results of the postal ballot for special resolution by the shareholders, and in forming the |
apinion, it has taken inlo account the liabilibes (includng prospective and contingent liabilities) as if the Company |
wara heing wound up under the provisions of the Act or the Insohvency and Bankrupioy Code 2016, Further, a |
declaration is required to be signed by al leas! two directors of the Company in this respect in accordance with the |
requirements of the section 88 (§) of the Act and the SEBI buy-back regulations,
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10

1"

12

Baszed on our examination as above and the information, explanations and representations provided to us by the
management, in our opinion;

a) we have inguired into the state of affairs of the Company o relstion o unaudited special purpose intenim standalone
and consalidated financial siatemants for the period 01 April 2021 1o 30 Septembar 2021;

the amaount of the permissibla capital payment towards the proposed buy-back of equity shares as compulad in
the accormpanying Statemant, is propery determined in accordance with the requirements of section 68(2)(c) af
the Act based on the unaudited special purpose imerim standalone and consolidated financal stataments for the
period 01 Apel 2021 to 30 September 2021,

¢ unaudited special purpose interim standalone and consolidated financial statements, on the basis of which caloulabion
with reference to buy-back is done, are not more than six months old from the date of offer documents; and

the Board of Directors of the Company, iniis meeting held on 27 Cctober 2021 has formed opimion &5 specified
in clause (x) of Schedule | to the SEBI buy-back regulations, on reasonable grounds and that the Company, having
regard fo its siate of affairs, will not be rendered insolvent within a period of one vear from the aforesaid date or
date of declaration of results of postal ballot for special resolution by the shareholdars.

b)

)
—

_ Restriction on distribution or use

Qur work was performed solely 1o assist you in meeting your responsibdities in relation to your compliance with. the
provisions of section 68 and other applicable provisions of the Act and the SEBI buy-back reguiations, pursuant ko
the proposed buy-back of equity shares. Qur obbgations in respect of this reporl are entirely separate from, and our
responsibility and liabiity is in no way changed by, any other rale we may have had as auditors of the Company o
ofherwiss, Mathing in this repor, nor anything said or done in the course of or in connaction with the services that
are the subject of this repart, will extend any duty of care we may have in our capacity &5 auditors of the Company

This report is addressed to and provided to the Board of Directors of the Company solely for the purposa of enabiing
it fo comply with the aforesaid requirements and to include this repart, pursuant to the requirements of the SEBI buy-
back regulafions, {a) in the public anmouncement to be made to the shareholders of the Company, (b} in the draft
latter of offer and the letter of offer to be filed with the Registrar of Companies, Securities and Exchange Board of
India, Mational Stock Exchange of India Limited and BSE Limited, as required by the SEBI buy-back reguiations, the
Central Depository Sarvices (India) Limited, Mational Sacurities Depository Limited and (iii} for providing to the
manages(s) to tha buy-back, each for the purpose of exdinguishmant of aquity shares. Accordingly, this report may
next be suitable for any other purposea, and therefore, should not be used, referred to or distributed for any other
purpose of to any other party without our prior written consent. Accordingly, we do not accept or assume any liability
or any duly of care for any other purpese for which or to any other person to whom this report 1S shown or into whose
hands il may come withaut aur prinr consent in waling.

| For Walker Chandiok & Co LLP

Chartersd Accouniants
Firm Registrabon Mo, 00107TEMNMNS00013

adf-

Rohit Arora
Pariner
Membership Mo, 504774

| UDIN: 29504 TT4ARAAIKTT 21
| Place: Gurugrarm

Date: 27T October 2031

Annexure A
Statement of permissible capital payment

Computation of amount of permissitie capital payment iowards buyback of equity shares in accordance with the reguiremenis

| of Section G3{Z) of the Companies Act. 2013 ("Act”} and Securities and Exchange Board of India (Buy Back of Securifies)

Feguiationz, 2018, az amended [“SEB] Buyback Regulations™), based on w-audited Special Purpose Interim Standsfone
and Consolidated Financial Statements for the pesod 01 April 2021 o 30 September 2021.

iin Rs. Lakhs}

Armount ;_::?rattnd from 'rmnum extracted from
the latest Un-audited the latest Un-audited
Particulars and Limited Reviewed | and Limited Reviewed
standalone financial consofidated financial
slatements as af statements as at
September 30, 2021 September 30, 2021
[ Paid-up Equity Share Capital (X) 1.805.02 1,805.02
Free Reserves”
- General Reserve 2,792,658 2,792 65
- Securfies premium 10442 76 10,422 76
- Fetained earmings 24 49000 26,719.55
Total Frae Reserves () 37,725, 41 39,954.96
Total of Paid up Equity Share Capital and Free 39,530.43 417 59.98
Reserves (X+Y)
Maximum Permissible capital payment towards buy back of 988261 10,439.89
equity shares in accordance with Section 68(2) of the Act
and Regulation 5{i){b) of the SEBI Buyback Regulations
[25% of the paid-up equity capital and free reserves)
Amount approved by Board at its meeting held on
October 27, 2021, approving the buy back, based on
the un-audited and limited reviewed financials for the B,500.00
period ended September 30, 2021. (21.5% of the
paid-up equity capital and free reserves)

* free reserves as defined in Sechion 2{43) of the Ack read along with Explansfion I provided in Section 88 of the Act.
For MPS Limited

sdi-

Sunit Malhatra

Chief Financial Officer and Company Secretary

Place: Gurugram

| Date: 27 October 2021
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RECORD DATE AND SHAREHOLDER'S ENTITLEMENT

As required under the SEBI Buyback Regulations, the Company has fixed Friday, December 17, 2021 as the record
dale (the “Record Date™) for the purpose of determining the entitiement and the names of the Eligible Shareholdars
who will be eligible to paricipate in the Buyback,

The Equity 3hares fo be bought back as part of the Buyback shall be divided into two categonies: {a) reserved
category for small shareholders; and (b) general category for all other Eligible Shareholders.

In due course, Eligible Shareholders will receive a letier of offer in relation to the Buyback ["Letter of Offer™) along
with a tender offer form indicating the entitlement of the Eligible Shareholdes for paricipating in the Buvback. Even
if the Eligible Sharaholder doas not receive the Letter of Offer along with a tender form, the Eligible Shareholder
may participate and tender sharas in tha Buyback.

As defined in Regulation 2{i){n) of the SEBI Buyback Regulations, a “small shareholder” is a shareholder who
hodds equity shares having marke! value, on the basis of closing price on the stock exchangs having highest rading
valume as on the Record Date, of not more than INR 2,00,000 (Indian Rupees Two Lakhs only)

In accordance with Regulation & of the SEBI Buyback Regulations, 15% of the number of Equity Shares which the
Company proposes fo Buyback or such number of Equity Shares entiied as per the shareholding of small sharsholders
a3 on the Record Diate, whichever is higher, shall be reserved for the small shareholders as part of this Buyback.

O fhe basis of the shareholding on the Recond Date, the Company will determine the endiflernent of each Eligible
shareholder, including small sharehodders, to tender their Equity Shares in the Buyback. This entiflernent for each
Eligible Shareholder will be cabculated based on the number of Equily Shares held by the respective shareholdes
on the Record Date and the rafio of tha Buyback applicable in the category fo which such sharehwider balongs. The
final nurnber of Equity Shares that the Company will perchase from each Eligible Shareholder will be based on the
lotal number of Equity Shares tenderad. Accordingly, the Company may nof purchase all of the Equity Shares
lendered by an Eligible Shareholder. ot

www . readwhere . com
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11.7  In accordance with Regulation 9(ix) of the SEB| Buyback Requlations, in order to ansure thal the same shareholders
with multiple demsat accountsifolios do not recesve a higher enfitlement under the small shareholder category, the
Company will club together the equity shares held by such shareholders with & common Permanent Account Mumber
(“PAN") for determining the category (small shareholder or general) and entitemant under the Buyback. In case
af joint sharehalding, the Company will club together the equity shares held in cases where the sequence of the
PAMNs of the joint shareholders is identical. In case of physical shareholders, where fhe sequence of PANs is identical,
the Company will club together the equity shares held in such cases. Similarly, in case of physical shareholders
whera PAN 5 not available, the Company will check the sequence of names of the joinl holders and club together
the equity shares held in such cases where the sequence of name of e sharehobders is idenfical. The sharehaolding
of institutional investors fike mubwal funds, pension fundsfrusts, insurance companies etc., with common PAN will
nat be cubbed logather for detarmining the category and will ba considerad separataly, where thase Equity Shares
are heid for different schemes and have a different demat account nomenclature based on information prepared
by the registrar and transfer agent (the “Registrar"] az per the shareholder records received from the depositonies.

18

entitlerment in the offer by Eligible Shareholders in that category, and thereafier from Eligible Shareholders who have
tendarad aver and above thair entitlament in the other categary.

The participation of Eligible Shareholders in the Buyback is voluntary, Eligibde Shareholders can choose to participate
and get cash in lieu of shares to be accepted under the Buyback or they may choose not to participate. Eligible
Shareholders may also accept a part of their entitlement. Elgible Shareholders also have the option of lendering
additional shares {over and above their entitlernent) and participate in the shorfall created due to non-participation
of some other Eligible Shareholders, if any. If the Buyback enttlement for any shareholder iz nof a round number,
then the fractional entitlernent shall be ignored for computation of entitlement to tender Equity Shares in the Buyback.

11.10 The maximum tender under the Buyback by any Eligible Shareholder cannot excesd the number of Equity Shares
held by the Eligibée Shareholder as on the Record Date. In case the Elgible Shareholder holds Equity Shares through
multiple demat accounts, the tender through a demat account cannol exceed the number of Equity Shares held in
that demat account

The Equity Shares tendered az per the entittiement by the Elgible Shareholder as well as addifional Equity Sharas

118
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of the tenders under the Buyback will be done using the “Mechanism for acquisiion of shares through Stock
Exchange” nofified under the SEBI Circulars, Eligible Shareholders will receive a letier of offer along with a tender’offer
form indicating their respective entitlament for participating in the Buyback.

11.12 Parficipation in the Buyback by shareholders will tigger tax on distribuied income to shareholders (Buyback Tax)
in India and such tax is to be discharged by the Company. Any income received by Eligible Shareholders pursuant
to the Buyback of shares will not be included in the total taxable income of such shareholders. The Buyback will
also be chargeable to securibes transaction tax and stamp duty in India. The shareholders are advised fo consult
their own degal, financial and tax advisors prior bo participating in the Buyback.

11.13 Dedailed mstruchons for partiopation in the Buyback (tender of Equity Shares in the Buyback) as well as the relevant
time-table will be inclieded in the letter of offer to be sent in due course by elecironic means / physical dispaich fo
the Eligible Shareholders,

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is apen 1o all Eligible Sharehalders holding Equity Shares either in physical andlor in dematerialized
form &5 on Record Date

The Buyback will be implemented wsing the ‘Mechanism for acquisition of shares throwgh Stock Exchange’ as
specified by SEBI Circulars (*Stock Exchange Mechanism™} and following the procedure prescribed in the
Companies Act and the SEBI Buyback Regulations, and as may be determinad by the Board, or the Buyback
Committee (& commitlee authorised by the Board lo axercise i1s powers in relation {o the Buyback, the “Buyback
Commitiee™), on such terms and condilions as may be permitted by law from time to fime.

For the implementation of the Buyback, the Company has appointed Prabhudas Lilladher Private Limited as the
registered broker to the Company (“Company's Broker") 1o faciitate the process of tendering of Equity Shares
theowgh the Stock Exchange Mechanism for the Buyback through whorm the purchases and satllaments on accoun!
of the Buyback would be made by the Company.

The contact details of the Company's Broker are as follows:

« MName: Prabhudas Liladher Private Limited
L Prahhudas CIN: UBT190MH1983PTCOZE6T0
Ik Lilladher

Address: 3nd Floor, Sadhana House, 370 P.B. Marg, Behind Mahindra Tower,
FRE Rl Dk Sk RC AL OROW T wiorh MUI‘I‘IDHi : '“:":I I:”E

Contact Persomn: Mr. VEay Shah

Telephona Number: <31 22 6632 2222 | Fax Number: +91 22 G832 2229
E-mail bd: vijayshah@plindsa, com

Website: www.plindia.com

SEBI Registration Number: NSE: INB230597738 [ BSE: INBIOS02855

The Company shall request NSE 1o provide a separate window {lhe “Acquisition Window" to facilitate placing
of sell orders by the Eligible Shareholders who wish o tender their Equity Shares in the Buyback. For the purpose
of this Buyback. NSE would be the designated stock exchange (“Designated Stock Exchange”™). The details of
the Acquisition YWindow will be as spacified by NSE from time to time., In the eveni Shareholder Broken{s) of Eligible
shareholder is not regisiersd with NSE, then the Eligible Sharsholders can approach any MeE reqistered stock
broker and can ragister themselves by using quick unigue client code (YUCC") facilty through the MSE registered
stock broker (after submitting all details as may be required by such NSE registered stock broker in compliance with
applicable law), In case the Eligible Shareholders are unable fo register using UCC facilty through any other NSE
reqgistered broker, Eligible Shareholders may approsch Company's Broker i.e., Prabhudas Liladher Privaie Limited
to place their bids.

. At the baginning of tha tendering pericd, the arder for buying Equity Shares will be placed by tha Cormpany through
Company's Broker,
Druring the tendering period, the arder for selling the Equity Sharas will be placed in the Acquisition Window by the
Eligible Shareholders through their respective stock broker(s) (“Shareholder Broker" | during normal trading hours
of the secondary markel. The Shareholder Broker can enter orders for demalerialized shares ["Demat Shares™)
as well as shares held in physical form (“Physical Shares™). In the tendering process, the Company's Broker may
also process the orders received from the Eligible Shareholders

The reporting requirements for Mon-Resident Shareholders under RBI, Foreign Exchangs Management Act, 1999,
as amended, and any other rules, regulations, guidelines, for remittance of funds, shall be made by the Eligible
Sharehoider andior the Shareholder Broker through which the Eligible Sharaholder places the bid,

. Modification/canceflation of orders and multiple bids from a single Eligible Sharahobder will be aflowed during the
tendering penod of the Buyback, Multiple bids made by a single Ehgible Sharehalder for selling Equity Shares shall
be clubbed and considered as "one bad for the purposes of accepiance.

The cumudative quantity tendered shall be made available on the website of NSE (www.nseindia.com) throughout
the trading session and will be updated at specific intervals during the tendering perniod.

12.10. The Company will not accept Equity Shares tendered for the Buyback which under restraint order of the court for
transfer] sale andior fitke in respect of which is otherwisa undar despute or whera logs of share certificates has baen
notified to the Company and the duplicate share cerificates have not been issued either due to such request being
under process as per the provisions of law or otherwize.

12,
12.1

122

123

1 2.'::

1./

129

After accepling the Equity Shares tendered on the basis of entitlement, the Equity Shares left 1o be bought back, if |
any, in one category shall first be accepted, in proporton fo the Equity Shares tendered over and above their |

tendared, if any, will be accaplad as per the procedura kaid down in the SEB| Buyback Regulations. The saitliemant |

12.11. Procedure to be followed by Eligible Shareholders holding Demat Shares:

(a) Eligible Shareholders holding Demat Shares who desine to lander their Demat Shares under the Buyback would
have 1o do so through thesr respeclive Shareholder Broxer by indicating 1o the concerned Shareholder Broker,
the details of Equity Shares they intend to tender under the Buyback.

ib} The Shareholkder Broker would be requined to place an order’bid on behalf of the Eligitle Sharehoider who wish
to tender Demat Shares in the Buyback using the Acquisition Window of the N3E.

[¢] The lien shall be marked by the Shareholder Broker in the demat account of the Eligible Shareholder for the
Equity Shares lendered in the Buyback. Details of such Equily Shares marked as lien in the demat account of
the Eligible Shareholder shall be provided by the depositonies to NSE Clearing Limited ("NSE Clearing™).

In case, the Eligible Shareholder's demal account is held with one depository and clearing member poal NSE
Clearing account is held with other depository, shares shall be blocked in the Eligible Shareholder's demat
account al source depository dunng the tendering period. Inter-Depository Tender Offer (*IDT") instruchions
shall be initiated by the Eligible Sharehoiders at source depositary to Clearing Member! WSE Clearing account
al targel depasitory, The source deposilory shall block the Eligible Shareholder's Equity Shares (i.e. ransfers
from free balance to blocked balance) and will send IDT message to target depository for confirming creation
of lien. Details of Equity Shares blocked in the Eligibe Shareholders demat account shall be pravided by the
target depository to the MSE Clearing.

For custodian participant orders, for Demat Shares early pay-in is mandatory prior to confirmation of order by
custodian participant. The custodian participant shall aither confirm or reject the ordars nof [ater than the closing
of frading hours on the last day of the tendering period, Theseafer, all unconfirmed orders shall be deemed to
ba rajected. For all confirned custodian participant orders, order modification shall revoka the cusindian participant
confirmation and the revised order shall be sent o the custodian parlicipant again for confirmation

Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip (“TRS") genesated
by the stock exchange bidding systern to the Eligible Sharsholder, The TRS will contain details of order submitted
like Bid ID Mo, Application Mo, DP D, Client 1D, Mo, of Equity Shares fendered ete.

It is clanfied that in case of Demat Shares. submission of the tender form and TRS is not mandatory. In case
of non-raceipd of the completed tendar form and otiver docurmants, bul recaipt of Equity Shares in the accounis
of the NSE Clearing and a valid bid in the exchange bidding system, the bid by such Equity Sharehckder shall
be dearmad fo have bean accepiad.

1212 Procedure fo be followed by the Eligible Shareholders holding Physical Shares

(a) In accordance with the SEBI circular no. SEBIHO/CFOVCMONMCIR/F/2020144 dated July 31, 2020, the physical
shareholders are allowed to lender their Equity Shares in the Buyback, However, such tendering shall be as
per the provigions of the SEB| Buyback Kegulations.

(k) Eligible Shareholders who are holding Physical Shares and intend to partcipate in the Buyback will be requirad
to approach their respective Shareholder Broker along with the complete set of documents for verification
procedures to be camied oul before placemeant of the bid. Such documents will melude the (i) Tender Form duly
signed by all ERgible Shareholders (in case shares are in joint names, in the same order in which they hold the
shares), (s) original share certificate(s), (i) valid shars transter form({shForm SH-4 duly filled and signed by the
transferors {i.e. by all registered Eligible Sharaholders in same order and as per the specimen signatures
reqistered with the Company] and duly witnessed al the appropriate place authorizing the transfer in favour of
the Company, {iv) sefi-attested copy of PAN Card{s) of all Eligible Shareholders, (v) any other relevant documents
such as power of attomay, corporate autharization (including board resolution/specimen signatura), notarzed
copy of death cerificate and succession cerlificate or probated will, if the original shareholder iz deceased. eic,
as apphcable. In additan, if the address of the Eligible Shareholder has undergone a change from the address
reqgistered inthe ragister of members of the Company, the Eligible Shareholdar would be required to submit a
self-attested copy of address proof consisting of any one of the following documents: valid Aadhaar card, woler
identity card or passpart.

(¢} Based on these documents, the concemed Shareholder Broker shall place an order bid on behalf of the Eligible
ahareholdars holding Equity Shares in physical form who wish to tender Equity Sharas in the Buyback. using
the Acquisition Window of NSE. Upon placing the bid, the Shareholder Broker shall provide a TRS generated
by the axchange bidding system to the Eligible Shareholder. TRS will contain the datails of ordar submitted like
folio no., certificale no., distinclive no., no. of Equity Shares tenderad el

Any Shareholder Brokar/Eligible Shareholder who places a bid for physical Equity Shares, is required to deliver
the onginal share certificate(s) & docuements (as mentioned above) along with TRS generaled by exchange
bidding system upon placing of bid, either by reqisterad post, speed post or courier or hand delivery 1o the
registrar to the Buyback i.e. Cameo Corporate Services Limited (" Registrar to the Buyback™) (2t the address
mentioned at paragraph 14 below) not later than 2 (two) days from the offer cosing date. The anvelope should
be super scribed as “MPS Limited Buyback 20217, One copy of the TRS will be retained by Registrar fo the
Buyback and il will provide acknowledgament of the same to the Sharaholder Broker.

The Eligible Shareholders holding Physical Shares should note that Physical Shares will not be accepied unless
the complete set of documents are submitled. Acceptance of the Physical Shares for Buyback by the Company
shall be subject to verification as per the SEBI Buyback Regulations and any further directions issued in this
ragard. The Registrar to the Buyback will verify such hids basad on the documents subrmitied on a daily basis
and till such versfication, NSE shall display swch bids as ‘unconfirmed physical beds'. Once Regisirar o the
Buyback confirms the bids, they will be treated as ‘confirmed bids”,

[f] Incase any Eligible Shareholderhas submitied Equity Shares in physical form for dematerialization, such Eligible
Shareholdars should ensure that the process of getting the Equity Shares demalerialised is completed well in
time =0 that they can pariicipate in the Buyback before the closure of the tendesing pericd of the Buyback.

ig) An unregistered sharsholder holding Equily Shares i physscal form may aiso lender their Equily Shares in the
Buyback by submitting the duly execuied transfer deed for transfer of shares, purchased prior io the Record
Date, in their name, along with the offer form, copy of their PAN card and of the person from whom they have
purchazed shares and ofher relevant documents as required for transfer, if any.

12.13. METHOD OF SETTLEMENT
Upon finafization of the basis of acceptance as per SEBI Buyback Regulations:;

i3] The setlement of frades shall be carried cat in the manner similar to setlement of trades in the secondary
rriarkeat

ib) The Company will pay the consideration to the Company's Broker who will transfer the funds pertaining fo the
Buyback lo the NSE Clearing's bank account as per the prascribed schedubs,

{c] The seittlements of fund obligation for Demat and Physical Shares shall be affected as per the SEBI cirouwtars
and as prescnbed by NSE and NSE Clearing from time to tme. For Demat Shares accepted under the Buyback,
such beneficial owners will receive funds pay-out in their bank account as provided by the depository system
directly to the NSE Clearing and in case of Physical Sharas, the NSE Clearing will release the funds to the
Shareholder Broken|s) as per secondary market pay-out mechanism. i such shareholder's bank accouni dedails
are nol available or if the funds transfer instrection is rejected by the RBIV bankis), due to any reasons, then
the amount payable to the concemed shareholders will be fransfemed to the Shareholder Broker's setflement
bank account for onward Iransfer fo such respachve Eligible Sharaholders

Dwetaits in respact of sharehobder's entifement for tender offer procase will be provided to the NSE Clearing by
the Company or Regisirar to the Buyback. On receipt of the same, NSE Clearing will cancal the excess or
unaccepted Blocked shares in the demat account of the Elgible Shareholder. On setilernent date, all blocked
shares mentionad in the accepted bid will be transferred fo the NSE Clearing

(d)

]

(f)

ia)

(d

(&)

id)

ie} The Demat Shares bought back would be transferred directly 1o the demat account of the Company opened
for the Buyback (the “Company Demat Account") provided it is indicated by the Company's Broker or it wil
be transfermed by the Company’s Broser to the Company Demat Account on receipt of the Equity Shares from
the NSE Clearing.

[f} The Eligible Shareholders of the Demat Shares will have fo ensure that they keep the depository participant
{“DP"} account acfive and unblocked to receive credit in case of retum of Demat Shares, due to rejection or
due to non-acceptance in the Buyback,

In the case of inter-depository, NSE Clearing will cance! the excess or unaccepted shares in target depositary,
The source depositary will nat be able to release the lien wihout a release of IDT message from farmget depository
Furlher, refease of IDT message shall be sant by larget depositony aither basad on cancellabion request recaived
frorn NSE Clearing or automalically generatad after matching with Bid accepled detail as received from the
Company of the Registrar 1o the Buyback. Posl receiving tha IDT message from targel depository, source
dapository will cancel’ ralease axcass or unacoeptad block shares in the damat acoount of the Eligible Sharaholder.
Puost completion of tendering penod and receiving the reguisite details viz., demat account details and accepted
bid guaniity, source depository shall debif the securites as per the communication! message received from
target depository to the extent of accepted bid shares from Eligible Sharehobder's demal account and credit it
to MSE Cleaning setlement account in farget depository on settlemend date.

Any expess Physical Shares pursuant to proporticnate acoeptanceinsjection wil be refurned back o the concemed
Eligible Shareholders directly by the Registrar fo the Buyback: The Company is authorized fo split the share
certificate and msue new consolidatsd shars cedificate for the unaccepted Physical Shares, in case the Physical
Shares accepted by the Company are less than the Physical Shares tenderad by the sharehalder in the Buyback.

The Equily Shares bought back in the demal form would be transferred to the special demat account of the
Comgany opened for the Buyback (“Company Demat Escrow Account”}.

In case of certain shareholders viz., NRIs, non-residents ele, (where there are specfic requlatory requrements
pertaining to funds pay-out including those prescribed by the RBI) who do not opt to seltle through custodians,
the funds pay-out would ba given to their respective Shareholder Broker's setlemant account for releasing the
same fo such Eligible Shareholder's account. For thes purpese, the cient bype defails would be collected from
the Registrar to the Buyback.

The Sharefholder Broker would issue contract note and pay the consideration for the Equity Shares accepted
under the Buyback and will unblock the excess unaccepted Equity Shares. The Company Broker wiould alzo
izsue 3 confract note to the Company for the Equity Shares accepted under the Buyback.

Eligible Shareholders who miend to paricipate in the Buyback shousd consult their respective Shareholder Broker
for details of amy cost, applicable taxes, charges and expenses (inciuding brokerage) eic., that may be kevied
by the Shareholder Broker upon the selling Sharshokders for tendering Equity Shares in the Buyback (secondary
market bransaction). The Buyback consideration received by the Eligible Shareholders in respec! of accepted
Equily Shares could be net of such costs, applicable taxes, charges and expenses (including brokerage) etc.,
and the Manager 1o the Buyback and the Company accepts no responsibility o bear or pay such additional cost,
charges and expenses (inchuding brokerage) elc., incurrad solefy by the Eligible Shareholders.

(m} The Equity Shares accepted, bought and lying 1o the credit of the Company Demat Escrow Account will be
extinguished in the manner and following the procedure prescribad in tha SEBI Buyback Regulations.

(g}

(h)

il

u

(k}

(I}

13. COMPLIANCE OFFICER
13.1. The Company has designated the following as the Compliance Officer for the Buyback:
Mr. Utkarsh Gupta
Compliance Officar
MPS Limited
C-35, Sector-62, Noida = 201307, Uttar Pradesh, India
Tel No.: +91- 120-439 8754
Email; investorsi@mpslimited.com
13.2. In case of any clarfications or 1o address imastor grievance, the shareholders may contact the Compliance Officer,
during office hours Le., from 10,00 am. 1o 5.00 p.m. on all warking days excapt Saturday, Sunday and public halidays,
at the above-mentioned addness,
14. INVESTOR SERVICE CENTRE AND REGISTRAR TO BUYBACK
14.1. The Company has appaintad the following as the Registrar to the Buyback:
Cameo Corporate Services Limited
Subramanian Building, 1 Club House Road, Chennai - 600 002, Tamil Nadu, India
Tel Mo.: +81 44 4002 0700/ 0710 / 2846 0390; Fax Mo.; +51 &4 2846 0129
Contact Person; Ms Sreepriya K; Email: priya@camecindia.com
CAMEQ  Website: www.camaoinida.com
SEBI Reqgistration No.: INRDD0003T53; Validity Period: Permanent
Corporate identity Number: UGT120TN1998PLCD4 1613
14.2. In case of any query, the shareholders may contact the Registrar to the Buyback, during office howrs i.e.. from
10.00 a.m. to 5.00 p.m. on all working davs excapt Saturday, Sunday and public holdays, at the above-mentioned
address.
15. MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Buyback:
1 Ernst & Young Merchant Banking Services LLP
The Ruby, 14th Floor, 29 Senapati Bapat Marg, Dadar West, Mumba: — 400 028, India
Tel No.: +91-22-6192 0000; Fax No.: +51-22-6192 1000
EY Email; mps.buyback2021{@in.ey.com ; Website; www.ey.comiinimb
Investor grievance e-mail: investorgrievances@in.ey.com
Building a better  SEBI Registration No.: INMOOOD10700
working world  Validity Period: Permanent
Contact person: Chinfan Hefa
LLP Identity No: ASO-22E8T
16. DIRECTORS® RESPOMNSIBILITY

A5 per Regulation 24(i)(a) of the SEBI Buyback Regulations, the Board accepts responsibility for the information
contaimed in this Public Announcement and for the information contained i all other advartisemeants, circulars,
brochures, publicity materials efc., which may be issued in relation to the Buyback and confirms that the information
in such decurnents contain and will contain true, faciual and material information and does not and will not contain
any misleading information.

For and on behalf of the Board of Directors of MPS Limited

Sdi- Sd- Sdl-
Rahul Arora Yamini Tanden Sunit Malhotra
hanaging Director Direcior Company Secretary

DIN: 05353333 DiIM: 06937633 DiM: 024859348
Date: Decembsr 06, 2021

Place: Noida
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Registered Office: RR Towers IV, Super A, 16/17, Thiru Vi Ka Industrial Estate, Guindy, Chennai-600 032, Tamil Nadu, India | Tel. No.: +91 120 4599754 | Fax No.: +91 44 49162225 | CIN: L22111TN1970PLC005795
Corporate Office: C-35, Sector-62, Noida — 201307, Uttar Pradesh, India | E-mail: investors@mpslimited.com | Website: www.mpslimited.com

Company Secretary: Mr. Sunit Malhotra | Compliance Officer: Mr. Utkarsh Gupta

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF EQUITY SHARES OF
MPS LIMITED IN CONNECTION WITH THE BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER UNDER THE
SECURITIES AND EXCHANGE BOARD OF INDIA (BUY-BACK OF SECURITIES), REGULATIONS, 2018, AS AMENDED

This Public Announcement (“Public Announcement”) is being made in relation to the Buyback (as defined
hereinafter) of Equity Shares (as defined hereinafter) of MPS Limited through the tender offer process, pursuant
to the provisions of Regulation 7(i) and Schedule Il along with other applicable provisions of the Securities and
Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (“SEBI Buyback Regulations”)
and contains the disclosures as specified in Schedule Il to the SEBI Buyback Regulations read with Schedule |
of the SEBI Buyback Regulations.

OFFER FOR BUYBACK NOT EXCEEDING 9,44,444 (NINE LAKHS FORTY FOUR THOUSAND FOUR HUNDRED AND
FORTY FOUR ONLY) FULLY PAID UP EQUITY SHARES OF FACE VALUE OF INR 10 EACH (INDIAN RUPEES TEN
ONLY) (“EQUITY SHARES”) AT A PRICE OF INR 900 (INDIAN RUPEES NINE HUNDRED ONLY) PER FULLY PAID UP
EQUITY SHARE, PAYABLE IN CASH, ON A PROPORTIONATE BASIS THROUGH THE TENDER OFFER ROUTE USING
THE STOCK EXCHANGE MECHANISM.

Certain figures contained in this Public Announcement, including financial information, have been subject to rounding-off
adjustments. All decimals have been rounded off to 2 (two) decimal points. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column
or row in certain tables may not conform exactly to the total figure given for that column or row.

1. DETAILS OF THE BUYBACK OFFER AND BUYBACK PRICE

1.1. The board of directors of MPS Limited (the “Company”) (the board of directors of the Company hereinafter referred
to as the “Board”, which expression shall include any committee constituted and authorized by the Board to exercise
its powers), at their meeting held on October 27, 2021 (the “Board Meeting”) has, subject to the approval of the
shareholders of the Company by way of a special resolution through a postal ballot by remote e-voting, pursuant to
the provisions of Article 25 of the Articles of Association of the Company, Sections 68, 69 and 70 and all other
applicable provisions, if any, of the Companies Act, 2013, as amended (the “Companies Act”), the Companies
(Share Capital and Debentures) Rules, 2014, to the extent applicable, and in compliance with the SEBI Buyback
Regulations and subject to such approvals of statutory, regulatory or governmental authorities as may be required
under applicable laws, approved the buyback by the Company not exceeding 9,44,444 (Nine Lakhs Forty Four
Thousand Four Hundred and Forty Four Only) Equity Shares (“Maximum Buyback Shares”) representing up to
5.23% of the total paid-up Equity Share capital of the Company at a price of INR 900 (Indian Rupees Nine Hundred
only) per Equity Share (the “Buyback Price”) payable in cash for an aggregate consideration not exceeding INR
85,00,00,000 (Indian Rupees Eighty Five Crores only) (“Buyback Size”), which represents 21.50% and 20.35% of
the fully paid-up Equity Share capital and free reserves of the Company as at September 30, 2021 (being the latest
standalone and consolidated un-audited & limited reviewed condensed interim financial statements as on September
30, 2021, available after the audited financial statements for the period ended March 31, 2021) on a proportionate
basis through the “tender offer” route as prescribed under the SEBI Buyback Regulations, from all of the shareholders
of the Company who hold Equity Shares as of the Record Date (as defined below) (“Buyback”).

The shareholders of the Company approved the Buyback, by way of a special resolution, by way of postal ballot
through remote e-voting pursuant to the postal ballot notice dated October 27, 2021 (the “Postal Ballot Notice”),
the results of which were announced on December 3, 2021.

The Buyback Size does not include any tax payable under Income Tax Act, 1961 and any expenses incurred or to
be incurred for the buyback viz. brokerage costs, fees, turnover charges, taxes such as tax on buyback (“Buyback
Tax”), securities transaction tax and goods and services tax (if any), stamp duty, printing and dispatch expenses, if
any, filing fees to Securities and Exchange Board of India (“SEBI”), advisor/legal fees, public announcement publication
expenses and other incidental and related expenses and charges (“Transaction Costs”). Buyback Tax does not
form part of the Buyback Size and will be appropriated out of the free reserves of the Company.

The Equity Shares are listed on the National Stock Exchange of India Limited (the “NSE”) and BSE Limited (the
“BSE”) (hereinafter together referred to as the “Stock Exchanges”).

In addition to the regulations/statutes referred to in paragraph 1.1 above, the Buyback is also in accordance with the
Companies (Management and Administration) Rules, 2014, to the extent applicable and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing
Regulations”). The Buyback shall be undertaken on a proportionate basis from the equity shareholders of the
Company as on the Record Date (as defined below) (“Eligible Shareholders”) through the tender offer process
prescribed under Regulation 4(iv)(a) of the SEBI Buyback Regulations. Additionally, the Buyback shall be, subject
to applicable laws, implemented by tendering of Equity Shares by Eligible Shareholders and settiement of the same
through the stock exchange mechanism as specified by SEBI in its circular bearing reference number
CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the circular bearing reference number
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI Circular CFD/DCR-III/CIR/P/2021/615 dated August
132021 including any amendments or statutory modifications for the time being in force (“SEBI Circulars”). In this
regard, the Company will request NSE to provide the acquisition window for facilitating tendering of Equity Shares
under the Buyback. For the purposes of this Buyback, NSE will be the designated stock exchange.

Participation in the Buyback by Eligible Shareholders may trigger tax on distributed income to such shareholders
(Buyback Tax) 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. Consequently,
any income received by Eligible Shareholders pursuant to the Buyback of shares is exempt and hence not includable
in the total taxable income of such shareholders. The transaction of Buyback would also be chargeable to securities
transaction tax in India. Participation in the Buyback by non-resident Eligible Shareholders may trigger capital gains
tax in the hands of such shareholders in their country of residence. In due course, the 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 Buyback.

The Buyback from the Eligible Shareholders who are residents outside India including non-resident Indians, foreign
nationals, foreign corporate bodies (including erstwhile overseas corporate bodies), foreign institutional investors/foreign
portfolio investors, shall be subject to such approvals, if any and to the extent necessary or required from the concerned
authorities, including approvals from the Reserve Bank of India (“RBI”) under the Foreign Exchange Management
Act, 1999 and the rules and regulations framed thereunder, and that such approvals shall be required to be taken
by such non-resident shareholders.

Pursuant to the completion of the Buyback, the public shareholding of the Company shall not fall below the minimum
level required as per Regulation 38 of the SEBI Listing Regulations. Any change in voting rights of the promoter and
promoter group of the Company pursuant to completion of Buyback will not result in any change in control over the
Company.

A copy of this Public Announcement is available on the website of Company at www.mpslimited.com and is expected
to be available on the website of SEBI at www.sebi.gov.in during the period of Buyback and on the website of the
Stock Exchanges at www.nseindia.com and www.bseindia.com.

2. NECESSITY FOR THE BUYBACK

The Buyback is being undertaken by the Company to return surplus funds to its equity shareholders, which are over
and above its ordinary capital requirements and in excess of any current investment plans, in an expedient, efficient
and cost effective manner. The Buyback is being undertaken with following objectives:

+ The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares broadly
in proportion to their shareholding, thereby, enhancing the overall return to the shareholders;

+ The Buyback, which is being implemented through the ‘tender offer’ route as prescribed under the SEBI Buyback
Regulations, would involve a reservation of 15% of the Buyback Size for Small Shareholders. The Company
believes that this reservation of 15% for Small Shareholders would benefit a large number of the Company’s public
shareholders, who would get classified as “Small Shareholders” as per Regulation 2(i)(n) of the SEBI Buyback
Regulations;

+ The Buyback would help in improving financial ratios like earnings per share, return on capital employed and return
on equity, by reducing the equity base of the Company;

+ The Buyback gives the Eligible Shareholders the choice to either (i) participate in the Buyback and receive cash
in lieu of their Equity Shares which are accepted under the Buyback or (i) not to participate in the Buyback and
get a resultant increase in their percentage shareholding in the Company, post the Buyback, without additional
investment.

3. MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS PERCENTAGE OF THE TOTAL PAID UP
CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not exceed INR 85,00,00,000 (Indian Rupees Eighty Five Crores
only), excluding Transaction Costs, which represents 21.50% and 20.35% of the fully paid-up Equity Share capital
and free reserves of the Company as at September 30, 2021 (being the latest standalone and consolidated un-
audited & limited reviewed condensed interim financial statements respectively, as on September 30, 2021, available
after the audited financial statements for the period ended March 31, 2021), which is within the prescribed limit of
25%. Buyback Tax does not form part of the Buyback Size and will be appropriated out of the free reserves of the
Company.

The funds for the implementation of the proposed Buyback will be sourced out of the free reserves of the Company
and/or such other sources as may be permitted by law. The funds borrowed from banks and financial institutions, if
any, will not be used for the Buyback.

The Company shall transfer from its free reserves and/or such other sources as may be permitted by law, a sum
equal to the nominal value of the Equity Shares bought back through the Buyback to the capital redemption reserve
account and the details of such transfer shall be disclosed in its subsequent audited financial statement.

4, BUYBACK PRICE OF THE EQUITY SHARES AND BASIS OF ARRIVING AT THE BUYBACK PRICE

The Equity Shares of the Company are proposed to be bought back at a price of INR 900 (Indian Rupees Nine
Hundred only) per Equity Share.

The Buyback Price has been arrived at after considering various factors such as (i) the share price benchmarks on
the NSE, the stock exchange where the maximum volume of trading in the Equity Shares is recorded, (ii) the net
worth of the Company, and (jii) impact of Buyback on the earnings per Equity Share.

The Buyback Price represents:

a. Premium of 25.34% over the volume weighted average market price of the Equity Shares on NSE during the three
months preceding the date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal
of the Buyback.

. Premium of 31.43% over the volume weighted average market price of the Equity Shares on NSE for two weeks
preceding the date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal of the
Buyback.

. Premium of 25.06% over the volume weighted average market price of the Equity Shares on NSE for the 60 trading
days preceding the date of intimation to the Stock Exchanges for the Board Meeting to consider the proposal of
the Buyback.

. Premium of 30.39% over the closing price of the Equity Shares on NSE as on the intimation date i.e. October 19,
2021.

5. MAXIMUM NUMBER OF EQUITY SHARES THAT THE COMPANY PROPOSES TO BUYBACK

. The Company proposes to buyback not exceeding 9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and
Forty Four only) Equity Shares.

6. DETAILS OF SHAREHOLDING AND TRANSACTIONS IN THE SHARES OF THE COMPANY

. The aggregate shareholding of the (i) promoters and members of the promoter group (“Promoter and Promoter
Group”) and persons in control, (ii) Directors of the companies which are part of the Promoter and Promoter Group,

and (iii) Directors and Key Managerial Personnel of the Company as on the date of the Board Meeting and the Postal
Ballot Notice i.e., October 27, 2021 are as follows:

(i) Aggregate shareholding of the Promoter and Promoter Group and persons who are in control as on the date of
the Board Meeting and the date of the Postal Ballot Notice, i.e., October 27, 2021:
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Sr. No.| Name of Shareholder Category | No. of Equity Shares | % of paid-up equity share capital
1. | ADI BPO Services Limited Promoter 1,22,71,608 67.99
Total 1,22,71,608 67.99

(i) Aggregate shareholding of the Directors of companies which are a part of the Promoter and Promoter Group, as
on the date of the Board Meeting and the date of the Postal Ballot Notice, i.e., October 27, 2021:

Sr. No.| Name of Shareholder | Designation [ No. of Equity Shares | % Shareholding

None

(iii) Aggregate shareholding of the Directors and Key Managerial Personnel of the Company as on the date of the
Board Meeting and the date of the Postal Ballot Notice, i.e., October 27, 2021:

Sr. No.| Name of Shareholder | Designation [ No. of Equity Shares | % Shareholding

None

(iv) Aggregate number of Equity Shares purchased or sold by the Promoter and Promoter Group, persons in control,
Directors of companies which are part of the Promoter and Promoter Group and Directors and Key Managerial
Personnel of the Company during a period of six months preceding the date of the Board Meeting at which the
Buyback was approved and the date of the Postal Ballot Notice i.e. October 27, 2021:

(a) Aggregate of shares purchased or sold by the Promoter and Promoter Group and persons who are in
control: None

(b) Aggregate shares purchased or sold by the Directors of companies which are part of the Promoter and Promoter
Group: None

(c) Aggregate shares purchased or sold by the Directors and Key Managerial Personnel of the Company: None

7. INTENTION OF PROMOTER AND PROMOTER GROUP AND PERSONS IN CONTROL OF THE COMPANY TO
PARTICIPATE IN BUYBACK

In terms of SEBI Buyback Regulations, under tender offer route, the Promoter and Promoter Group have an option
to participate in the Buyback. In this regard, ADI BPO Services Limited, the promoter of the Company, has expressed
its intention to participate in the Buyback vide its letter dated October 27, 2021 and may tender upto a maximum of
9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four only) Equity Shares or such lower number
of the Equity Shares in accordance with the provisions of the SEBI Buyback Regulations or terms of the Buyback
or permitted under the applicable law.

The Buyback will not result in any benefit to the ADI BPO Services Limited except to the extent of the cash
consideration received by it from the Company, pursuant to its participation in the Buyback in its capacity as equity
shareholder of the Company, and the change in its shareholding as per the response received in the Buyback, as a
result of the extinguishment of Equity Shares which will lead to reduction in the equity share capital of the Company
post Buyback.

The details of build-up of the Equity Shares that ADI BPO Services Limited intends to tender under Buyback are set-
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7.3.

Auditor’s Responsibility

5. Pursuant to the requirements of the SEBI buy-back regulations, it is our responsibility to provide reasonable assurance
on whether:

a. we have inquired into the state of affairs of the Company in relation to the unaudited special purpose interim
standalone and consolidated financial statements for the period 01 April 2021 to 30 September 2021;

b. the amount of permissible capital payment, as stated in the Statement, has been properly determined considering
the unaudited special purpose interim standalone and consolidated financial statements for the period 01 April
2021 to 30 September 2021 in accordance with section 68(2)(c) of the Act;

. unaudited special purpose interim standalone and consolidated financial statements, on the basis of which calculation
with reference to buy-back is done, are not more than six months old from the date of offer documents; and

. whether the Board of Directors of the Company, in its meeting dated 27 October 2021, has formed the opinion as
specified in clause (x) of Schedule | to the SEBI buy-back regulations , on reasonable grounds and that the Company
will not, having regard to its state of affairs, be rendered insolvent within a period of one year from the aforesaid
date or date of declaration of results of postal ballot for special resolution by the shareholders.

6. The unaudited financial information, referred to in paragraph 5 above, have been reviewed by us, on which we have
issued unmodified conclusion vide our review report dated 27 October 2021. Our review of these financial information
was conducted in accordance with the Standard on Review Engagement (SRE) 2410, Review of Interim Financial
Information Performed by the Independent Auditor of the Entity, issued by the Institute of Chartered Accountants of
India (‘the ICAI’). This Standard requires that we plan and perform the review to obtain moderate assurance as to
whether the financial information is free of material misstatement. A review is limited primarily to inquiries of the
company personnel and analytical procedures applied to the financial data and thus provide less assurance than
an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

7. We conducted our examination of the Statement in accordance with the ‘Guidance Note on Reports or Certificates
for Special Purposes’ (‘Guidance Note'), issued by the ICAI. The Guidance Note requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI.

8. 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

o

o

Related Services Engagements, issued by the ICAI.

9. Areasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence on
the matters mentioned in paragraph 5 above. The procedures selected depend on the auditor’s judgment, including

out below:

Sr.| Date of the | No.of | Price per [ Transaction Nature of Nominal | Cumulative
No, transaction | shares |[share (INR)| value (INR) transaction value (INR) |No. of shares
1 | October 12, 110,339,980 |  36.15 37,37,90,277 | Share Purchase 10 10,339,980

2011 Agreement with HM
Publishers Holdings
Limited for acquisition
of the shares through
Open Offer
2 | January 6, |24,91,516 | 37.00 9,21,86,092 | Open Offer 10 1,28,31,496
2012 the
3 | December |(2,14,500) 117.62 (2,52,29,334) | Offer for Sale through 10 1,26,16,996
28,2012 Stock Exchange
Mechanism
4| October7, |(3,45,388) | 600.00 | (20,72,32,800)| Tendered in Buyback 10 1,22,71,608
2020 offer

8. CONFIRMATIONS FROM THE COMPANY AS PER THE PROVISIONS OF THE SEBI BUYBACK REGULATIONS
AND THE COMPANIES ACT

all Equity Shares of the Company are fully paid up;

that the Company has not undertaken a buyback of any of its securities during the period of one year immediately
preceding the date of the Board meeting;

the Company shall not raise further capital for a period of one year (or such period as applicable) from the expiry
of the Buyback period i.e. the date on which the payment of consideration to shareholders who have accepted the
buyback offer is made, except in discharge of subsisting obligations such as conversion of warrants, stock option
schemes, sweat equity or conversion of preference share or debentures into equity shares;

the Company shall not buyback its Equity Shares unless consequent reduction of its share capital is effected;

the Company shall not issue any Equity Shares or other specified securities including by way of bonus till the date
on which the payment of consideration to shareholders who have accepted the buyback offer is made;

the Company shall not buyback 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 Buyback;

the aggregate maximum amount of the Buyback, i.e. INR 85,00,00,000 (Indian Rupees Eighty Five Crores only)
does not exceed 25% of the aggregate of the paid-up capital and free reserves (including securities premium) as
per the last audited financial statements of the Company as on March 31, 2021 and un-audited and limited reviewed
condensed financials for the six months period ended as on September 30, 2021, on a standalone and consolidated
basis;

the number of Equity Shares proposed to be purchased under the Buyback i.e. 9,44,444 (Nine Lakhs Forty Four
Thousand Four Hundred and Forty Four only) does not exceed 25% of the total Equity Shares in the paid-up equity
capital of the Company as per the latest audited standalone and consolidated balance sheet of the Company as
at March 31, 2021;

there is no scheme of amalgamation or compromise or arrangement pending pursuant to the provisions of the
Companies Act, during the process of Buyback;

the Buyback would be subject to the condition of maintaining minimum public shareholding requirements as specified
in Regulation 38 of the SEBI Listing Regulations;

in the event of non-fulfilment of the obligations under the SEBI Buyback Regulations by the Company, the monies
deposited in the escrow account in full or in part shall be forfeited and distributed pro rata amongst the security-
holders who accepted the offer and balance, if any, shall be utilized for investor protection in accordance with SEBI
Buyback Regulations;

the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with SEBI;

the Company shall comply with the statutory and regulatory timelines in respect of the Buyback in such manner
as prescribed under the Companies Act and/or the SEBI Buyback Regulations and any other applicable laws;

the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of buying
back its Equity Shares;

the Company shall not directly or indirectly purchase its Equity Shares:

« through any subsidiary company including its own subsidiary companies, if any or

« through any investment company or group of investment companies;

the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;

there are no defaults subsisting in the repayment of deposits, interest payment thereon, redemption of debentures
or payment of interest 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;

the Company shall not Buyback locked-in Equity Shares or other specified securities, if any, and non-transferable
Equity Shares or other specified securities, if any, till the pendency of the lock-in or till the Equity Shares or specified
securities become transferable;

the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall not be
more than twice its paid-up capital and free reserves, each on the standalone and consolidated basis, or such other
ratio as may be permissible;

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 Buyback to the
capital redemption reserve account and the details of such transfer shall be disclosed in its subsequent audited
balance sheet;

the Buyback shall not result in delisting of the Equity Shares from the stock exchanges wherein the Equity Shares
of the Company are listed; and

as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the Promoter(s), and 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(s)) from the date of special resolution
till the closing of the Buyback offer.

9. CONFIRMATION FROM THE BOARD

The Board has confirmed 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 and also considering all contingent liabilities, and has formed

the opinion:

+ that immediately following the date of the Board Meeting held on October 27, 2021 approving the Buyback and
the date on which the results of the Shareholders’ resolution by way of postal ballot with regard to the Buyback
are declared, there will be no grounds on which the Company can be found unable to pay its debts;

that as regards the Company's prospects for the year immediately following the date of the Board Meeting held
on October 27, 2021 approving the Buyback and the date on which the results of the Shareholders’ resolution by
way of postal ballot with regard to the Buyback are declared, and having regard to Board's intentions 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 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 one year from date of
the Board Meeting approving the Buyback and the date on which the results of the Shareholders’ resolution by
way of postal ballot with regard to the Buyback are declared;

+ that in forming the opinion above purposes, the Board has taken into account the liabilities as if the Company is
being wound up under the provisions of the Companies Act, 2013 and the Insolvency and Bankruptcy Code, 2016
(including prospective and contingent liabilities).

REPORT ADDRESSED TO THE BOARD OF DIRECTORS BY THE COMPANY’S STATUTORY AUDITORS

The text of the report dated October 27, 2021 received from M/s. Walker Chandiok & Co LLP, Chartered Accountants
(Firm’s Registration No. 001076N/N500013), the statutory auditor of the Company, addressed to the Board is
reproduced below:

Quote:

Independent Auditor’s Report on proposed buy-back of equity shares pursuant to the requirements of
clause (xi) of the Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018

To,

The Board of Directors

MPS Limited

RR Towers IV, Super A,16/17, Thiru VI,
KA Industrial Estate, Guindy, Chennai
Tamil Nadu-600032.

Dear Sirs,

1. This report is issued in accordance with the terms of our engagement letter dated 25 October 2021 with MPS Limited
(the ‘Company’).

2. The management of the Company has prepared the accompanying Annexure A- Statement of permissible capital
payment as on 30 September 2021 (‘the Statement’) pursuant to the proposed buy-back of equity shares approved
by the Board of Directors of the Company in their meeting held on 27 October 2021, in accordance with the provisions
of sections 68, 69 and 70 of the Companies Act, 2013 (‘the Act’) and the Securities and Exchange Board of India
(Buy-Back of Securities) Regulations, 2018 (‘the SEBI buy-back regulations). The Statement contains the computation
of amount of permissible capital payment towards buy-back of equity shares in accordance with the requirements
of section 68(2)(c) of the Act and based on the unaudited consolidated and standalone financial information for the
period 01 April 2021 to 30 September 2021 which have been subjected to review. We have initialed the Statement
for the identification purposes only.

Management’s Responsibility for the Statement

3. The preparation of the Statement in accordance with the requirements of section 68(2)(c) of the Act and ensuring
compliance with the SEBI buy-back regulations, is the responsibility of the management of the Company, including
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.

4. The Board of Directors is also responsible to make a full inquiry into the affairs and prospects of the Company and
to form an opinion on reasonable grounds that the Company will be able to pay its debts from the date of Board
meeting or date of declaration of results of the postal ballot for special resolution by the shareholders at which the
proposal for buy-back was approved; and will not be rendered insolvent within a period of one year from the date
of the Board meeting at which the proposal for buy-back was approved by the Board of Directors of the Company
or date of declaration of results of the postal ballot for special resolution by the shareholders, and in forming the
opinion, it has taken into account the liabilities (including prospective and contingent liabilities) as if the Company
were being wound up under the provisions of the Act or the Insolvency and Bankruptcy Code 2016. Further, a
declaration is required to be signed by at least two directors of the Company in this respect in accordance with the
requirements of the section 68 (6) of the Act and the SEBI buy-back regulations.

nent of the risks associated with the matters mentioned in paragraph 5 above. We have performed the
following procedures in relation to the matters mentioned in paragraph 5 above:

a) Inquired into the state of affairs of the Company in relation to the unaudited standalone and consolidated financial
information for the period 01 April 2021 to 30 September 2021;

b) Examined authorisation for buy back from the Articles of Association of the Company;

c) Agreed the balance of the Statement of Profit and Loss, Securities Premium Account and General Reserve as at
30 September 2021 as disclosed in the Statement with the unaudited special purpose interim standalone and
consolidated financial statements;

d) Examined that the ratio of secured and unsecured debt owed by the Company, if any, is not more than twice the
capital and its free reserves after such buy-back;

) Examined that all the shares for buy-back are fully paid-up;

f) Examined that the amount of capital payment for the buy-back as detailed in the Statement is within the permissible
limit computed in accordance with section 68(2)(c) of the Act;

g) Inquired if the Board of Directors of the Company, in its meeting held on 27 October 2021 has formed the opinion
as specified in Clause (x) of Schedule | to the SEBI buy-back regulations, on reasonable grounds and that the
Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from the
aforesaid date of the board meeting or date of declaration of results of postal ballot for special resolution by the
shareholders;

h) Examined minutes of the meetings of the Board of Directors;

i) Examined the Directors’ declarations for the purpose of buy-back and solvency of the Company;

j) Verified the arithmetical accuracy of the Statement; and
k) Obtained appropriate representations from the management of the Company.

Opinion

10. Based on our examination as above and the information, explanations and representations provided to us by the
management, in our opinion:

a) we have inquired into the state of affairs of the Company in relation to unaudited special purpose interim standalone
and consolidated financial statements for the period 01 April 2021 to 30 September 2021;

b) the amount of the permissible capital payment towards the proposed buy-back of equity shares as computed in
the accompanying Statement, is properly determined in accordance with the requirements of section 68(2)(c) of
the Act based on the unaudited special purpose interim standalone and consolidated financial statements for the
period 01 April 2021 to 30 September 2021;

¢) unaudited special purpose interim standalone and consolidated financial statements, on the basis of which calculation
with reference to buy-back is done, are not more than six months old from the date of offer documents; and

d) the Board of Directors of the Company, in its meeting held on 27 October 2021 has formed opinion as specified
in clause (x) of Schedule | to the SEBI buy-back 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 the aforesaid date or
date of declaration of results of postal ballot for special resolution by the shareholders.

Restriction on distribution or use

11. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with the
provisions of section 68 and other applicable provisions of the Act and the SEBI buy-back regulations, pursuant to
the proposed buy-back of equity shares. Our obligations in respect of this report are entirely separate from, and our
responsibility and liability is in no way changed by, any other role we may have had as auditors of the Company or
otherwise. Nothing in this report, nor anything said or done in the course of or in connection with the services that
are the subject of this report, will extend any duty of care we may have in our capacity as auditors of the Company.

12.  This report is addressed to and provided to the Board of Directors of the Company solely for the purpose of enabling
it to comply with the aforesaid requirements and to include this report, pursuant to the requirements of the SEBI buy-
back regulations, (a) in the public announcement to be made to the shareholders of the Company, (b) in the draft
letter of offer and the letter of offer to be filed with the Registrar of Companies, Securities and Exchange Board of
India, National Stock Exchange of India Limited and BSE Limited, as required by the SEBI buy-back regulations, the
Central Depository Services (India) Limited, National Securities Depository Limited and (iii) for providing to the
manager(s) to the buy-back, each for the purpose of extinguishment of equity shares. Accordingly, this report may
not be suitable for any other purpose, and therefore, should not be used, referred to or distributed for any other
purpose or to any other party without our prior written consent. Accordingly, we do not accept or assume any liability
or any duty of care for any other purpose for which or to any other person to whom this report is shown or into whose
hands it may come without our prior consent in writing.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No.: 001076N/N500013

Sd/-

Rohit Arora

Partner

Membership No. 504774
UDIN: 21504774AAAAJKT721

Place: Gurugram
Date: 27 October 2021

Annexure A
Statement of permissible capital payment

Computation of amount of permissible capital payment towards buyback of equity shares in accordance with the requirements
of Section 68(2) of the Companies Act, 2013 (“Act”) and Securities and Exchange Board of India (Buy Back of Securities)
Regulations, 2018, as amended (“SEBI Buyback Regulations”), based on un-audited Special Purpose Interim Standalone
and Consolidated Financial Statements for the period 01 April 2021 to 30 September 2021.

(in Rs. Lakhs)

Amount extracted from | Amount extracted from
the latest Un-audited the latest Un-audited
Particulars and Limited Reviewed | and Limited Reviewed
standalone financial consolidated financial
statements as at statements as at
September 30, 2021 September 30, 2021
Paid-up Equity Share Capital (X) 1,805.02 1,805.02
Free Reserves*
- General Reserve 2,792.65 2,792.65
- Securities premium 10,442.76 10,442.76
- Retained earnings 24,490.00 26,719.55
Total Free Reserves (Y) 37,725. 41 39,954.96
Total of Paid up Equity Share Capital and Free 39,530.43 417,59.98
Reserves (X+Y)
Maximum Permissible capital payment towards buy back of 9,882.61 10,439.99
equity shares in accordance with Section 68(2) of the Act
and Regulation 5(i)(b) of the SEBI Buyback Regulations
(25% of the paid-up equity capital and free reserves)
Amount approved by Board at its meeting held on
October 27, 2021, approving the buy back, based on
the un-audited and limited reviewed financials for the 8,500.00
period ended September 30, 2021. (21.5% of the
paid-up equity capital and free reserves)

* free reserves as defined in Section 2(43) of the Act read along with Explanation Il provided in Section 68 of the Act.

For MPS Limited

Sd/-

Sunit Malhotra

Chief Financial Officer and Company Secretary

Place: Gurugram
Date: 27 October 2021

Unquote
11.  RECORD DATE AND SHAREHOLDER’S ENTITLEMENT

111 As required under the SEBI Buyback Regulations, the Company has fixed Friday, December 17, 2021 as the record
date (the “Record Date”) for the purpose of determining the entitlement and the names of the Eligible Shareholders
who will be eligible to participate in the Buyback.

The Equity Shares to be bought back as part of the Buyback shall be divided into two categories: (a) reserved
category for small shareholders; and (b) general category for all other Eligible Shareholders.

In due course, Eligible Shareholders will receive a letter of offer in relation to the Buyback (“Letter of Offer”) along
with a tender offer form indicating the entitlement of the Eligible Shareholder for participating in the Buyback. Even
if the Eligible Shareholder does not receive the Letter of Offer along with a tender form, the Eligible Shareholder
may participate and tender shares in the Buyback.

As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a “small shareholder” is a shareholder who
holds equity shares having market value, on the basis of closing price on the stock exchange having highest trading
volume as on the Record Date, of not more than INR 2,00,000 (Indian Rupees Two Lakhs only).

In accordance with Regulation 6 of the SEBI Buyback Regulations, 15% of the number of Equity Shares which the
Company proposes to Buyback or such number of Equity Shares entitled as per the shareholding of small shareholders
as on the Record Date, whichever is higher, shall be reserved for the small shareholders as part of this Buyback.

On the basis of the shareholding on the Record Date, the Company will determine the entitlement of each Eligible
Shareholder, including small shareholders, to tender their Equity Shares in the Buyback. This entitlement for each
Eligible 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 Buyback applicable in the category to which such shareholder belongs. The
final number of Equity 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. Continued
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In accordance with Regulation 9(ix) of the SEBI Buyback Regulations, in order to ensure that the same shareholders
with multiple demat accounts/folios do not receive a higher entitement under the small shareholder category, the
Company will club together the equity shares held by such shareholders with a common Permanent Account Number
(“PAN”) for determining the category (small shareholder or general) and entitlement under the Buyback. In case
of joint shareholding, the Company will club together the equity shares held in cases where the sequence of the
PANs of the joint shareholders is identical. In case of physical shareholders, where the sequence of PANs is identical,
the Company will club together the equity shares held in such cases. Similarly, in case of physical shareholders
where PAN is not available, the Company will check the sequence of names of the joint holders and club together
the equity shares held in such cases where the sequence of name of joint shareholders is identical. The shareholding
of institutional investors like mutual funds, pension funds/trusts, insurance companies etc., with common PAN will
not be clubbed together for determining the category and will be considered separately, where these Equity Shares
are held for different schemes and have a different demat account nomenclature based on information prepared
by the registrar and transfer agent (the “Registrar”) as per the shareholder records received from the depositories.

After accepting the Equity Shares tendered on the basis of entitlement, 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 offer by Eligible Shareholders in that category, and thereafter from Eligible Shareholders who have
tendered over and above their entitlement in the other category.

The participation of Eligible Shareholders in the Buyback is voluntary. Eligible Shareholders can choose to participate
and get cash in lieu of shares to be accepted under the Buyback or they may choose not to participate. Eligible
Shareholders may also accept a part of their entitlement. Eligible Shareholders also have the option of tendering
additional shares (over and above their entitiement) and participate in the shortfall created due to non-participation
of some other Eligible Shareholders, if any. If the Buyback entitiement 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 Buyback.

11.10 The maximum tender under the Buyback by any Eligible Shareholder cannot exceed the number of Equity Shares

held by the Eligible Shareholder as on the Record Date. In case the Eligible Shareholder holds Equity Shares through
multiple demat accounts, the tender through a demat account cannot exceed the number of Equity Shares held in
that demat account.

The Equity Shares tendered as per the entitiement by the Eligible Shareholder as well as additional Equity Shares
tendered, if any, will be accepted as per the procedure laid down in the SEBI Buyback Regulations. The settlement
of the tenders under the Buyback will be done using the “Mechanism for acquisition of shares through Stock
Exchange” notified under the SEBI Circulars. Eligible Shareholders will receive a letter of offer along with a tender/offer
form indicating their respective entitlement for participating in the Buyback.

11.12 Participation in the Buyback by shareholders will trigger tax on distributed income to shareholders (Buyback Tax)

in India and such tax is to be discharged by the Company. Any income received by Eligible Shareholders pursuant
to the Buyback of shares will not be included in the total taxable income of such shareholders. The Buyback will
also be chargeable to securities transaction tax and stamp duty in India. The shareholders are advised to consult
their own legal, financial and tax advisors prior to participating in the Buyback.

11.13 Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the relevant

time-table will be included in the letter of offer to be sent in due course by electronic means / physical dispatch to
the Eligible Shareholders.

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is open to all Eligible Shareholders holding Equity Shares either in physical and/or in dematerialized
form as on Record Date.

The Buyback will be implemented using the ‘Mechanism for acquisition of shares through Stock Exchange’ as
specified by SEBI Circulars (“Stock Exchange Mechanism”) and following the procedure prescribed in the
Companies Act and the SEBI Buyback Regulations, and as may be determined by the Board, or the Buyback
Committee (a committee authorised by the Board to exercise its powers in relation to the Buyback, the “Buyback
Committee”), on such terms and conditions as may be permitted by law from time to time.

For the implementation of the Buyback, the Company has appointed Prabhudas Lilladher Private Limited as the
registered broker to the Company (“Company's Broker”) to facilitate the process of tendering of Equity Shares
through the Stock Exchange Mechanism for the Buyback through whom the purchases and settlements on account
of the Buyback would be made by the Company.

The contact details of the Company’s Broker are as follows:

P h s Name: Prabhudas Lilladher Private Limited
L rabhudas’ cin: Us7190mH1983PTC020670
EONT W TOU TN ANEA RO

Address: 3rd Floor, Sadhana House, 570 P.B. Marg, Behind Mahindra Tower,
LI | | a d h ef Worli Mumbai - 400 018
Contact Person: Mr. Vijay Shah
Telephone Number: +91 22 6632 2222 | Fax Number: +91 22 6632 2229
E-mail Id: vijayshah@plindia.com
Website: www.plindia.com
SEBI Registration Number: NSE: INB230597738 / BSE: INB010502855

The Company shall request NSE to provide a separate window (the “Acquisition Window”) to facilitate placing
of sell orders by the Eligible Shareholders who wish to tender their Equity Shares in the Buyback. For the purpose
of this Buyback, NSE would be the designated stock exchange (“Designated Stock Exchange”). The details of
the Acquisition Window will be as specified by NSE from time to time. In the event Shareholder Broker(s) of Eligible
Shareholder is not registered with NSE, then the Eligible Shareholders can approach any NSE registered stock
broker and can register themselves by using quick unique client code (“UCC”) facility through the NSE registered
stock broker (after submitting all details as may be required by such NSE registered stock broker in compliance with
applicable law). In case the Eligible Shareholders are unable to register using UCC facility through any other NSE
registered broker, Eligible Shareholders may approach Company’s Broker i.e., Prabhudas Lilladher Private Limited
to place their bids.

At the beginning of the tendering period, the order for buying Equity Shares will be placed by the Company through
Company's Broker.

During the tendering period, the order for selling the Equity Shares will be placed in the Acquisition Window by the
Eligible Shareholders through their respective stock broker(s) (“Shareholder Broker”) during normal trading hours
of the secondary market. The Shareholder Broker can enter orders for dematerialized shares (“Demat Shares”)
as well as shares held in physical form (“Physical Shares”). In the tendering process, the Company’s Broker may
also process the orders received from the Eligible Shareholders.

The reporting requirements for Non-Resident Shareholders under RBI, 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 Shareholder Broker through which the Eligible Shareholder places the bid.

Modification/cancellation of orders and multiple bids from a single Eligible Shareholder will be allowed during the
tendering period of the Buyback. Multiple bids made by a single Eligible Shareholder for selling Equity Shares shall
be clubbed and considered as “one bid” for the purposes of acceptance.

The cumulative quantity tendered shall be made available on the website of NSE (www.nseindia.com) throughout
the trading session and will be updated at specific intervals during the tendering period.

12.10.The Company will not accept Equity Shares tendered for the Buyback which under restraint order of the court for

transfer/ sale and/or 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 certificates have not been issued either due to such request being
under process as per the provisions of law or otherwise.

12.11. Procedure to be followed by Eligible Shareholders holding Demat Shares:

(a) Eligible Shareholders holding Demat Shares who desire to tender their Demat Shares under the Buyback would
have to do so through their respective Shareholder Broker by indicating to the concerned Shareholder Broker,
the details of Equity Shares they intend to tender under the Buyback.

(b) The Shareholder Broker would be required to place an order/bid on behalf of the Eligible Shareholder who wish
to tender Demat Shares in the Buyback using the Acquisition Window of the NSE.

(c) The lien shall be marked by the Shareholder Broker in the demat account of the Eligible Shareholder for the
Equity Shares tendered in the Buyback. Details of such Equity Shares marked as lien in the demat account of
the Eligible Shareholder shall be provided by the depositories to NSE Clearing Limited (“NSE Clearing”).

(d) In case, the Eligible Shareholder’s demat account is held with one depository and clearing member pool NSE
Clearing account is held with other depository, shares shall be blocked in the Eligible Shareholder’s demat
account at source depository during the tendering period. Inter-Depository Tender Offer (“IDT”) instructions
shall be initiated by the Eligible Shareholders at source depository to Clearing Member/ NSE Clearing account
at target depository. The source depository shall block the Eligible Shareholder’s Equity Shares (i.e. transfers
from free balance to blocked balance) and will send IDT message to target depository for confirming creation
of lien. Details of Equity Shares blocked in the Eligible Shareholders demat account shall be provided by the
target depository to the NSE Clearing.

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

(f) Upon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip (“TRS”) generated
by the stock exchange bidding system to the Eligible Shareholder. The TRS will contain details of order submitted
like Bid ID No., Application No., DP ID, Client ID, No. of Equity Shares tendered etc.

(9) Itis clarified that in case of Demat Shares, submission of the tender form and TRS is not mandatory. In case
of non-receipt of the completed tender form and other documents, but receipt of Equity Shares in the accounts
of the NSE Clearing and a valid bid in the exchange bidding system, the bid by such Equity Shareholder shall
be deemed to have been accepted.

=

12.12.Procedure to be followed by the Eligible Shareholders holding Physical Shares

(a) In accordance with the SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/144 dated July 31, 2020, the physical
shareholders are allowed to tender their Equity Shares in the Buyback. However, such tendering shall be as
per the provisions of the SEBI Buyback Regulations.

(b) Eligible Shareholders who are holding Physical Shares and intend to participate in the Buyback will be required
to approach their respective Shareholder Broker along with the complete set of documents for verification
procedures to be carried out before placement of the bid. Such documents will include the (i) Tender Form duly
signed by all Eligible Shareholders (in case shares are in joint names, in the same order in which they hold the
shares), (i) original share certificate(s), (iii) valid share transfer form(s)/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, (iv) self-attested copy of PAN Card(s) of all Eligible Shareholders, (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 is deceased, etc.,
as applicable. In addition, if the address of the Eligible Shareholder has undergone a change from the address
registered in the register of members of the Company, the Eligible Shareholder would be required to submit a
self-attested copy of address proof consisting of any one of the following documents: valid Aadhaar card, voter
identity card or passport.

(c) Based on these documents, the concerned Shareholder Broker shall place an order/ bid on behalf of the Eligible
Shareholders holding Equity Shares in physical form who wish to tender Equity Shares in the Buyback, using
the Acquisition Window of NSE. Upon placing the bid, the Shareholder Broker shall provide a TRS generated
by the exchange bidding system to the Eligible Shareholder. TRS will contain the details of order submitted like
folio no., certificate no., distinctive no., no. of Equity Shares tendered etc.

(d) Any Shareholder Broker/Eligible Shareholder who places a bid for physical Equity Shares, is required to deliver
the original share certificate(s) & documents (as mentioned above) along with TRS generated by exchange
bidding system upon placing of bid, either by registered post, speed post or courier or hand delivery to the
registrar to the Buyback i.e. Cameo Corporate Services Limited (“Registrar to the Buyback”) (at the address
mentioned at paragraph 14 below) not later than 2 (two) days from the offer closing date. The envelope should
be super scribed as “MPS Limited Buyback 2021”. One copy of the TRS will be retained by Registrar to the
Buyback and it will provide acknowledgement of the same to the Shareholder Broker.

(e) The Eligible Shareholders holding Physical Shares should note that Physical Shares will not be accepted unless
the complete set of documents are submitted. Acceptance of the Physical Shares for Buyback by the Company
shall be subject to verification as per the SEBI Buyback Regulations and any further directions issued in this
regard. The Registrar to the Buyback will verify such bids based on the documents submitted on a daily basis
and till such verification, NSE shall display such bids as ‘unconfirmed physical bids’. Once Registrar to the
Buyback confirms the bids, they will be treated as ‘confirmed bids’.

(f) In case any Eligible Shareholder has submitted Equity Shares in physical form for dematerialisation, such Eligible
Shareholders should ensure that the process of getting the Equity Shares dematerialised is completed well in
time so that they can participate in the Buyback before the closure of the tendering period of the Buyback.

(9) An unregistered shareholder holding Equity Shares in physical form may also tender their Equity Shares in the
Buyback by submitting the duly executed transfer deed for transfer of shares, purchased prior to the Record
Date, in their name, along with the offer form, copy of their PAN card and of the person from whom they have
purchased shares and other relevant documents as required for transfer, if any.

12.13.METHOD OF SETTLEMENT

Upon finalization of the basis of acceptance as per SEBI Buyback Regulations:

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

(b) The Company will pay the consideration to the Company’s Broker who will transfer the funds pertaining to the
Buyback to the NSE Clearing’s bank account as per the prescribed schedule.

(c) The settlements of fund obligation for Demat and Physical Shares shall be affected as per the SEBI circulars
and as prescribed by NSE and NSE Clearing from time to time. For Demat Shares accepted under the Buyback,
such beneficial owners will receive funds pay-out in their bank account as provided by the depository system
directly to the NSE Clearing and in case of Physical Shares, the NSE Clearing will release the funds to the
Shareholder Broker(s) as per secondary market pay-out mechanism. If such shareholder’s bank account details
are not available or if the funds transfer instruction is rejected by the RBI/ bank(s), due to any reasons, then
the amount payable to the concerned shareholders will be transferred to the Shareholder Broker’s settlement
bank account for onward transfer to such respective Eligible Shareholders.

(d) Details in respect of shareholder’s entitlement for tender offer process will be provided to the NSE Clearing by
the Company or Registrar to the Buyback. On receipt of the same, NSE Clearing will cancel the excess or
unaccepted blocked shares in the demat account of the Eligible Shareholder. On settlement date, all blocked
shares mentioned in the accepted bid will be transferred to the NSE Clearing.

13.
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(e) The Demat Shares bought back would be transferred directly to the demat account of the Company opened
for the Buyback (the “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 NSE Clearing.

(f) The Eligible Shareholders of the Demat Shares will have to ensure that they keep the depository participant
(“DP”) account active and unblocked to receive credit in case of return of Demat Shares, due to rejection or
due to non-acceptance in the Buyback.

(9) In the case of inter-depository, NSE Clearing 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 IDT message from target depository.
Further, release of IDT message shall be sent by target depository either based on cancellation request received
from NSE Clearing 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 cancell 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 NSE Clearing settlement account in target depository on settlement date.

(h) Any excess Physical Shares pursuant to proportionate acceptance/rejection will be returned back to the concerned
Eligible Shareholders directly by the Registrar to the Buyback. The Company is authorized to split the share
certificate and issue new consolidated share certificate for the unaccepted Physical Shares, in case the Physical
Shares accepted by the Company are less than the Physical Shares tendered by the shareholder in the Buyback.

(i) The Equity Shares bought back in the demat form would be transferred to the special demat account of the
Company opened for the Buyback (“Company Demat Escrow Account”).

(i) In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific regulatory requirements
pertaining to funds pay-out including those prescribed by the RBI) who do not opt to settle through custodians,
the funds pay-out would be given to their respective Shareholder Broker’s settlement account for releasing the
same to such Eligible Shareholder’s account. For this purpose, the client type details would be collected from
the Registrar to the Buyback.

(k) The Shareholder Broker would issue contract note and pay the consideration for the Equity Shares accepted
under the Buyback and will unblock the excess unaccepted Equity Shares. The Company Broker would also
issue a contract note to the Company for the Equity Shares accepted under the Buyback.

(I) Eligible Shareholders who intend to participate in the Buyback should consult their respective Shareholder Broker
for details of any cost, applicable taxes, charges and expenses (including brokerage) etc., that may be levied
by the Shareholder Broker upon the selling Shareholders for tendering Equity Shares in the Buyback (secondary
market transaction). The Buyback 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) etc.,
and the Manager to the Buyback and the Company accepts no responsibility to bear or pay such additional cost,
charges and expenses (including brokerage) etc., incurred solely by the Eligible Shareholders.

(m) The Equity Shares accepted, bought and lying to the credit of the Company Demat Escrow Account will be
extinguished in the manner and following the procedure prescribed in the SEBI Buyback Regulations.
COMPLIANCE OFFICER
1. The Company has designated the following as the Compliance Officer for the Buyback:
Mr. Utkarsh Gupta
Compliance Officer
MPS Limited
C-35, Sector-62, Noida — 201307, Uttar Pradesh, India
Tel No.: +91- 120-459 9754
Email: investors@mpslimited.com
. In case of any clarifications or to address investor grievance, the shareholders may contact the Compliance Officer,
during office hours i.e., from 10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays,
at the above-mentioned address.

INVESTOR SERVICE CENTRE AND REGISTRAR TO BUYBACK

.1. The Company has appointed the following as the Registrar to the Buyback:

Cameo Corporate Services Limited

Subramanian Building, 1 Club House Road, Chennai - 600 002, Tamil Nadu, India
Tel No.: +91 44 4002 0700 / 0710 / 2846 0390; Fax No.: +91 44 2846 0129
Contact Person: Ms.Sreepriya K; Email: priya@cameoindia.com

Website: www.cameoinida.com

SEBI Registration No.: INR000003753; Validity Period: Permanent

Corporate Identity Number: U67120TN1998PLC041613

CAMEO

14.2. In case of any query, the shareholders may contact the Registrar to the Buyback, during office hours i.e., from
10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and public holidays, at the above-mentioned
address.

15.  MANAGER TO THE BUYBACK
The Company has appointed the following as Manager to the Buyback:

Ernst & Young Merchant Banking Services LLP
,;-" The Ruby, 14th Floor, 29 Senapati Bapat Marg, Dadar West, Mumbai — 400 028, India

Tel No.: +91-22-6192 0000; Fax No.: +91-22-6192 1000

EY Email: mps.buyback2021@in.ey.com ; Website: www.ey.com/in/mb
Investor grievance e-mail: investorgrievances@in.ey.com

Eluillt:_im;a bsi;ter SEBI Registration No.: INM000010700

working wor Validity Period: Permanent
Contact person: Chintan Hefa
LLP Identity No: AAO-2287

16. DIRECTORS’ RESPONSIBILITY

As per Regulation 24(i)(a) of the SEBI Buyback Regulations, the Board accepts responsibility for the information
contained in this Public Announcement and for the information contained in all other advertisements, circulars,
brochures, publicity materials etc., which may be issued in relation to the Buyback and confirms that the information
in such documents contain and will contain true, factual and material information and does not and will not contain
any misleading information.

For and on behalf of the Board of Directors of MPS Limited

Sd/- Sd/- Sd/-
Rahul Arora Yamini Tandon Sunit Malhotra
Managing Director Director Company Secretary

DIN: 05353333 DIN: 06937633 DIN: 00248939

Date: December 06, 2021
Place: Noida




MPS Limited
C 35, Sector 62, Noida 201 307, INDIA
Tel: 491 120 4599 750 Fax: +91 120 4021 280

CERTIFIED TRUE COPY OF THE BOARD RESOLUTION PASSED AT THE BOARD MEEETING OF MPS LIMITED
ON 27" OCTOBER, 2021 HELD THOUGH ZOOM AUDIO/VIDEO CONFERENCING

“RESOLVED THAT pursuant to the provisions of Sections 68, 69, 70 and all other applicable provisions, if
any, of the Companies Act, 2013 (the “Companies Act”) read with the Companies (Share Capital and
Debentures) Rules, 2014, the Companies (Management and Administration) 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 (“SEBI
Buyback Regulations”), the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) (including re-enactment of the Companies
Act or the rules made thereunder or the SEBI Buyback Regulations, or the SEBI Listing Regulations or any
amendment(s) thereto) and Article 25 of the Articles of Association of the Company and subject to such
other approvals, permissions, consents, sanctions and exemptions of Securities and Exchange Board of
India (“SEBI”), Reserve Bank of India (“RBI”) and/ or other authorities, institutions or bodies (together
with SEBI and RBI, the “Appropriate Authorities”), as may be necessary, and subject to such conditions,
alterations, amendments and/or modifications as may be prescribed or imposed by the Appropriate
Authorities while granting such approvals, permissions, consents, sanctions and exemptions which may be
agreed and subject to approval by the shareholders by way of a special resolution by means of postal
ballot through voting by electronic means, the Board of Directors of the Company (“Board”, which term
shall be deemed to include the Buyback Committee of the Board and/ or officials, which the Board may
authorise to exercise its powers, including the powers conferred by this resolution) hereby consents and
approves the buyback by the Company of its fully paid-up equity shares having a face value of INR 10
(Indian Rupee Ten only) each (“Equity Shares”), not exceeding 9,44,444 (Nine Lakhs Forty Four Thousand
Four Hundred and Forty Four only) Equity Shares (representing upto 5.23% of the total paid up Equity
Share capital of the Company as on 315 March, 2021) at a price of INR 900 (Nine hundred only) per Equity
Share (“Buyback Offer Price”) payable in cash for an aggregate amount not exceeding INR 85,00,00,000
(INR Eighty Five Crores only), excluding tax payable under Income Tax Act, 1961 and any expenses
incurred or to be incurred for the buyback viz. brokerage costs, fees, turnover charges, taxes such as tax
on buyback, securities transaction tax and goods and services tax (if any), stamp duty, printing and
dispatch expenses, if any, filing fees to SEBI, advisor/legal fees, public announcement publication
expenses and other incidental and related expenses and charges (“Transaction Costs”) (such maximum
amount hereinafter referred to as the “Buyback Offer Size”) which represents 21.50% and 20.35% of the
fully paid-up Equity Share capital and free reserves as at September 30, 2021, (“being the latest
standalone and consolidated un-audited & limited reviewed condensed interim financial statements as on
September 30, 2021, available after the audited financial statements for the period ended March 31,
2021, as on the date of Board Meeting recommending the proposal for the Buyback”), on a standalone
and consolidated basis respectively, to be sourced out of the free reserves of the Company (retained
earnings) and/or such other source as may be permitted by the Buyback Regulations or the Act, from all
the Equity Shareholders/ Beneficial Owners of the Equity Shares of the Company, including the
Promoter(s) (as defined hereinafter) as on the record date, to be announced in this regard, through the
“tender offer” route, on a proportionate basis as prescribed under the SEBI Buyback Regulations
(hereinafter referred to as the “Buyback”). The term “Promoter” will be such person as defined in the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011, as amended.

RESOLVED FURTHER THAT as required under Regulation 6 of the SEBI Buyback Regulations, the Company
may buyback Equity Shares from the existing shareholders (including its Promoter(s)) who hold Equity
Shares as of record date, on a proportionate basis, provided that either fifteen percent of the number of
Equity Shares which the Company proposes to buyback or the number of Equity Shares which small
shareholders are entitled to as per their shareholding, whichever is higher, shall be reserved for the small
shareholders as defined in the SEBI Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for
acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back and
Delisting” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the
SEBI’s circular CFD/DCR2/CIR/P/2016/131 dated December, 9, 2016 and SEBI CIRCULAR CFD/DCR-
11I/CIR/P/2021/615 dated August 13 2021 including any amendments or statutory modifications for the
time being in force.

www.mpslimited.com
Registered Office: RR Towers IV, Super A, 16/17, Thiru-Vi-Ka Industrial Estate, Guindy, Chennai-600032 (INDIA), Tel: +91 44 49162222 Fax: +91 44 49 16 2225 Email: info@mpslimited.com
Corporate Identification Number: L22122TN1970PLC005795


http://www.mpslimited.com/
mailto:info@mpslimited.com

RESOLVED FURTHER THAT all of the shareholders of the Company, as on the record date, including the
Promoter(s), may be eligible to participate in the Buyback, except any shareholders who may be specifically
prohibited under the applicable laws by Appropriate Authorities.

RESOLVED FURTHER THAT in terms of Regulation 4 of the SEBI Buyback Regulations, the Buyback of Equity
Shares from the existing shareholders as on the record date in a manner the Board may consider appropriate,
from out of its free reserves and/or securities premium account and/or such other sources or by such
mechanisms as may be permitted by applicable laws, and on such terms and conditions as the Board may
decide from time to time, and in the absolute discretion of the Board, as it may deem fit;

RESOLVED FURTHER THAT the Buyback from shareholders who are resident outside India, including foreign
corporate bodies (including erstwhile overseas corporate bodies), foreign institutional investors/ foreign
portfolio investors, and non-resident Indians, etc., shall be subject to such approvals, if any, and to the
extent necessary or required from the concerned authorities including approvals from the Reserve Bank of
India (“RBI”) under the Foreign Exchange Management Act, 1999, and the rules and regulations framed
thereunder, and that such approvals shall be required to be taken by such non-resident shareholders.

RESOLVED FURTHER THAT the draft of the Affidavit for Declaration of Solvency prepared in the prescribed
form along with supporting documents, uploaded on Dess Digital Meeting Postal, be and is hereby approved
and that Mr. Rahul Arora, Chairman, CEO and Managing Director and Mr. Ajay Mankotia, Independent
Director of the Company, be and are hereby authorized jointly, to sign the same, for and on behalf of the
Board and file the same with the Registrar of Companies, SEBI, and/or any other concerned authorities, as
may be necessary in accordance with the applicable laws.

RESOLVED FURTHER THAT 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 including the
projections and also considering all contingent liabilities, the Board has formed an opinion:

= that immediately following the date of this resolution and following the date on which the result of
shareholders’ resolution will be declared (“Postal Ballot Resolution”) approving the Buyback, there will
be no grounds on which the Company can be found unable to pay its debts;

= that as regards the Company’s prospects for the year immediately following the date of this resolution or
the Postal Ballot Resolution that having regard 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 one
year from the date of the this resolution or the Postal Ballot Resolution;

= in forming an opinion for the above purposes, the Board has taken into account the liabilities as if the
Company was being wound up under the provisions of the Companies Act or the Insolvency and
Bankruptcy Code 2016 (including prospective and contingent liabilities).

RESOLVED FURTHER THAT confirmation is hereby made by the Board that:
= all Equity Shares of the Company are fully paid up;

= that the Company has not undertaken a buyback of any of its securities during the period of one year
immediately preceding the date of this Board meeting;

= the Company shall not raise further capital for a period of one year (or such period as applicable) from
the expiry of the Buyback period i.e. the date on which the payment of consideration to shareholders
who have accepted the buyback offer is made, except in discharge of subsisting obligations such as
conversion of warrants, stock option schemes, sweat equity or conversion of preference share or
debentures into equity shares;

= the Company shall not buyback its Equity Shares unless consequent reduction of its share capital is
effected;



the Company shall not issue any Equity Shares or other specified securities including by way of bonus till
the date on which the payment of consideration to shareholders who have accepted the buyback offer is
made;

the Company shall not buyback 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 Buyback;

the aggregate maximum amount of the Buyback, i.e. INR 85,00,00,000 (INR Eighty Five Crores only) does
not exceed 25% of the aggregate of the paid-up capital and free reserves (including securities premium)
as per the un-audited and limited reviewed condensed interim financials for the six months period
ended as on September 30, 2021, on a standalone and consolidated basis;

the maximum number of Equity Shares proposed to be purchased under the Buyback upto 9,44,444 (Nine
Lakhs Forty Four Thousand Four Hundred and Forty Four only) Equity Shares does not exceed 25% of the
total Equity Shares in the paid-up equity share capital of the Company as per the latest un-audited and
limited reviewed condensed interim financials for the six months period ended as on September 30, 2021,
available after the audited financial statements for the period ended March 31, 2021, as on the date of
Board Meeting recommending the proposal for the Buyback.

there is no scheme of amalgamation or compromise or arrangement pending pursuant to the provisions of
the Companies Act, during the process of Buyback;

the Buyback would be subject to the condition of maintaining minimum public shareholding requirements
as specified in Regulation 38 of the SEBI Listing Regulations;

in the event of non-fulfilment of the obligations under the Buyback Regulations by the Company, the
monies deposited in the escrow account in full or in part shall be forfeited and distributed pro rata
amongst the security-holders who accepted the offer and balance, if any, shall be utilized for investor
protection in accordance with Buyback Regulations.

the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with SEBI;

the Company shall comply with the statutory and regulatory timelines in respect of the Buyback in such
manner as prescribed under the Companies Act and/or the SEBI Buyback Regulations and any other
applicable laws;

the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of
buying back its Equity Shares;

the Company shall not directly or indirectly purchase its Equity Shares:

o through any subsidiary company including its own subsidiary companies, if any or
o through any investment company or group of investment companies;

the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;

there are no defaults subsisting in the repayment of deposits, interest payment thereon, redemption of
debentures or payment of interest 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;

the Company shall not Buyback locked-in Equity Shares or other specified securities, if any, and non-
transferable Equity Shares or other specified securities, if any, till the pendency of the lock-in or till the
Equity Shares or specified securities become transferable;

the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall
not be more than twice its paid-up capital and free reserves, each on the standalone and consolidated
basis, or such other ratio as may be permissible;



= 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
Buyback to the capital redemption reserve account and the details of such transfer shall be disclosed in
its subsequent audited balance sheet;

= the Buyback shall not result in delisting of the Equity Shares from the stock exchanges wherein the Equity
Shares of the Company are listed; and

= as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the Promoter(s), and 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(s)
) from the date of this resolution till the closing of the Buyback offer.

RESOLVED FURTHER THAT the Buyback is being proposed in keeping with the Company’s desire to (a) optimize
returns to shareholders; (b) enhance overall shareholders value; and (c) optimize the capital structure.

RESOLVED FURTHER THAT Mr. Rahul Arora, Chairman, CEO & Managing Director, Mr. Ajay Mankotia, Director, Ms.
Yamini Tandon, Director, Mr. Ratish Mohan Sharma, Senior Vice President - Finance and Mr. Sunit Malhotra, CFO &
Company Secretary be and are hereby severally authorized to make necessary applications to the statutory,
regulatory or governmental authorities as may be required under the applicable law; to sign, execute and deliver
all such papers, deeds, documents, agreements, undertakings, declarations and forms, which are necessary and
incidental thereto and to do all such acts, deeds, things and matters that may be necessary, expedient or proper
with regard to the implementation of the Buyback or for matters incidental thereto in order to successfully
complete the Buyback.

RESOLVED FURTHER THAT Mr. Utkarsh Gupta, Compliance Officer of the Company, be and is hereby appointed as
the Compliance Officer for the Buyback.

RESOLVED FURTHER THAT the powers of the Board in respect of Buyback be and are hereby delegated to the
Buyback Committee comprising of Mr. Rahul Arora, Chairman, CEO & Managing Director, Ms. Yamini Tandon, Non-
Executive Director, and Mr. Sunit Malhotra, Chief Financial Officer and Company Secretary as Member of the
Committee (the “Buyback Committee”).

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback Committee for implementing the Buyback
shall be any two members and the Buyback Committee may approve by passing appropriate resolutions (including
by way of circular resolution) in connection with the above.

RESOLVED FURTHER THAT the Buyback Committee through Committee Meeting or by way of circular Resolutions,
be and is hereby authorized to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, expedient, usual or proper, in relation to the Buyback, including but not limited to:

= finalizing the terms of Buyback including the mechanism for the Buyback, the schedule of activities including
the dates of opening and closing of the Buyback, entitlement ratio, the timeframe for completion of the
Buyback or such other acts & things as they may deem fit which may be necessary to obtain the approval
from the shareholders;

= To decide specified date or record date for the purpose of Buyback.

= negotiation and execution of escrow arrangement(s) in accordance with the SEBI Buyback Regulations;

= determining limits on the participation of the promoter of the Company in the Buyback, if any;

= earmarking and making arrangements for adequate sources of funds for the purpose of the Buyback including
arranging for bank guarantees as may be necessary for the Buyback in accordance with applicable laws;

= opening, operating and closing of all necessary accounts for this purpose, including bank accounts, trading
account, depository accounts (including escrow account), special account, and authorizing persons to operate
the such accounts;



appointing and finalizing the terms of designated stock exchange, merchant bankers, buying brokers, escrow
agents, registrars, legal counsel, depository participants, scrutinizer, advertising agency and such other
intermediaries/ agencies / persons including by the payment of commission, brokerage, fee, charges etc. and
enter into agreements/ letters in respect thereof;

preparing, executing and filing of various documents as may be necessary or desirable in connection with or
incidental to the Buyback including affidavit for declaration of solvency, public announcement, draft and
final letter of offer, and post-completion advertisement, including addendum or corrigendum, if any, which
are required to be filed in connection with the Buyback on behalf of the Board;

extinguishment of the Equity Shares and filing of certificate of extinguishment required to be filed in
connection with the Buyback on behalf of the Company and/ or Board, as required under applicable law;

providing such confirmation and opinions as may be required in relation to the Buyback;

creating and maintaining requisite statutory registers and records and furnishing requisite returns to
Appropriate Authorities;

to deal with stock exchanges (including their clearing corporations), and to sign, execute, and deliver such
documents as may be necessary or desirable in connection with implementing the Buyback using the
"Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy
Back and Delisting” notified by SEBI vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with
SEBI circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016 and SEBI circular CFD/DCR-
1I/CIR/P/2021/615 dated August 13, 2021, including any amendments or statutory modifications for the time
being in force.

proposing and accepting any change(s) or modification(s) in the Buyback mechanism and the documents
connected with the said Buyback including declaring a reduction/extension of the Buyback offer period, as
may be deemed fit and necessary in compliance with applicable law;

to sign the documents as may be necessary with regard to the Buyback and use the common seal of the
Company wherever necessary on relevant documents required to be executed for the Buyback and to initiate
all necessary actions for preparation and issue of various documents and such other undertakings,
agreements, papers, documents and correspondence as may be necessary for the implementation of the
Buyback to the Appropriate Authorities, Registrar of Companies, stock exchanges, and depositories;

making all necessary applications, providing all necessary information and documents to, and representing
the Company before third parties, including, statutory auditors, in relation to the Buyback;

taking all actions for obtaining all necessary certificates and reports from statutory auditors and other third
parties as required under applicable law;

proposing the final acceptance of Equity Shares tendered under the Buyback process;

settling all such questions, difficulties or doubts that may arise in relation to the implementation of the
Buyback;

To pay to the shareholders consideration for shares bought back pursuant to the Buyback

To issue, furnish and make disclosures, certificates, returns, confirmations etc. as may be required under the
Act, Buyback Regulations or other applicable law and to file such documents with the relevant persons as may
be required under the Act, Buyback Regulations or other applicable law.

To make and file ‘Compliance Certificate’ as required under the Buyback Regulations.

To file Return of Buyback with Registrar and other statutory authorities and to maintain Register of Securities
bought back.

To authorize the merchant bankers, Registrar or other agencies appointed for the purpose of buyback to carry
out any of the activities of the Buy Back.



= carrying out incidental documentation and to prepare applications and submit them to the Appropriate
Authorities for their requisite approvals;

= to do all such acts, deeds, matters and things incidental and in connection with the Buyback and sign and
deliver such documents as may be necessary, desirable and expedient; and

= delegating all or any of the authorities conferred as above to any authorized representative(s) of the
Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may be
suggested by the Appropriate Authorities or advisors.

RESOLVED FURTHER THAT Ernst & Young Merchant Banking Services LLP, be and is hereby appointed as the
Manager to the Buyback and SMC Global Securities Limited, as the Buying Broker to the Buyback in accordance
with the relevant provisions of the SEBI Buyback Regulations, on the terms and conditions as set out in the draft
engagement letters, and that Mr. Rahul Arora, Chairman, CEO & Managing Director, Mr. Ratish Mohan Sharma,
Senior Vice President - Finance and Mr. Sunit Malhotra, CFO & Company Secretary be and are hereby severally
authorized to accept the same (including any amendment thereto) for and on behalf of the Company.

RESOLVED FURTHER THAT Cameo Corporate Services Limited, be and is hereby appointed and designated as the
Investor Service Centre and Registrar for the Buyback in accordance with the applicable laws including the SEBI
Buyback Regulations, on the terms and conditions as set out in the draft engagement letter and that Mr. Rahul
Arora, Chairman, CEO & Managing Director, Mr. Ratish Mohan Sharma, Senior Vice President - Finance and Mr.
Sunit Malhotra, CFO & Company Secretary of the Company be and are severally authorized to accept the same
(including any amendment thereto) for and on behalf of the Company.

RESOLVED FURTHER THAT the National Stock Exchange of India Limited, be and is hereby appointed as the
designated stock exchange for the purpose of the Buyback.

RESOLVED FURTHER THAT the common seal of the Company be affixed on relevant documents required to be
executed for the Buyback if any, in accordance with the relevant provisions of the Articles of Association of the
Company.

RESOLVED FURTHER THAT that for the purpose of giving effect to this resolution, Buyback Committee be and is
hereby authorized to give such directions as may be necessary or desirable and to settle any questions or
difficulties whatsoever that may arise in relation to the Buyback.

RESOLVED FURTHER THAT the Company shall, before opening of the Buyback offer, create an escrow account,
either in form of bank guarantee or cash deposit or a combination thereof, towards security performance of its
obligations as may be prescribed under the Companies Act and the SEBI Buyback Regulations and, on such terms,
and conditions as the Board or the Buyback Committee thereof may deem fit.

RESOLVED FURTHER THAT the Company to open Bank Accounts in the name of ‘MPS Limited - Buyback 2021 -
Escrow A/c’ and MPS Limited - Buyback 2021 - Special Escrow A/c’ with HDFC Bank Limited at such branch of
HDFC Bank Limited as may be convenient to the Company for the purpose of making the payments to the Buying
Broker from Special Escrow A/c for onward payments by them to the shareholders of the Company as
consideration for tendering the shares during the Buyback period. The Company hereby empowers Ernst & Young
Merchant Banking Services LLP being the Manager to the Buyback, to the exclusion of any other person, to operate
the ‘MPS Limited - Buyback 2021 - Escrow A/c’ and MPS Limited - Buyback 2021 - Special Escrow A/c’ and to
instruct the Escrow Agent to make such appropriation and/or payments from the Funds lying in the Escrow
Account and Special Escrow Account, in terms of the SEBI Buyback Regulations and other applicable laws.

RESOLVED FURTHER THAT Mr. Ratish Mohan Sharma, Senior Vice President - Finance and Mr. Sunit Malhotra, CFO
& Company Secretary and Mr. Somendra Kumar, Manager and Ms. Gagan Sahni Tyagi, Associate Vice President
(“Authorised Signatories”), any two of the authorised signatories, be and are hereby jointly authorised to sign,
execute and submit all documents including the Escrow Agreement in connection with opening of the said
accounts with HDFC Bank Limited including verification of signatures of Authorised Signatories as may be required
by the HDFC Bank Limited and to do all other acts, deeds and things as may be necessary in this regard.

RESOLVED FURTHER THAT Mr. Sunit Malhotra, CFO & Company Secretary be and is hereby authorised to sign the
certified true copy/extracts of the above resolution and be forwarded to the HDFC Bank Limited.



RESOLVED FURTHER THAT no information/ material likely to have a bearing on the decision of the shareholders
has been/shall be suppressed/ withheld and/ or incorporated in the manner that would amount to mis-statement/
misrepresentation and in the event of it transpiring at any point of time that any information/ material has been
suppressed/ withheld and/ or amounts to mis-statement/ misrepresentation, the Board and the Company shall be
liable for penalty in terms of the provisions of the Companies Act and SEBI Buyback Regulations.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on any shareholder to offer, or confer
any obligation on the Company or the Board or the Buyback Committee to buy back any shares, or impair any
power of the Company or the Board or the Buyback Committee to terminate any process in relation to such
Buyback, if permitted by law.

RESOLVED FURTHER THAT the Company shall maintain a register of Equity Shares bought back wherein details of
Equity Shares so bought, consideration paid for the Equity Shares bought back, date of cancellation of Equity
Shares and date of extinguishing the Equity Shares and such other particulars as may be prescribed in relation to
the Buyback shall be entered and that Mr. Sunit Malhotra, CFO & Company Secretary be and are hereby
authorized to authenticate the entries made in the said register.

RESOLVED FURTHER THAT the particulars of the Equity Share certificates extinguished and destroyed shall be
furnished by the Company to the Stock Exchanges within seven days of such extinguishment or destruction of the
certificates and the dematerialised Equity Shares shall be extinguished and destroyed in the manner as specified
under the Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018 and the bye-
laws, circulars, guidelines framed thereunder, each as amended, and that Mr. Sunit Malhotra, CFO & Company
Secretary, be and is hereby authorized to do all such acts as may be required for this purpose.

RESOLVED FURTHER THAT all the Directors of the Company, Mr. Ratish Mohan Sharma, Senior Vice President -
Finance and Mr. Sunit Malhotra, CFO & Company Secretary of the Company be and are hereby severally authorized
to send the necessary intimations to the Stock Exchanges in relation to this resolution, as may be required under
the SEBI Listing Regulations; to file necessary e-forms with the Registrar of Companies, and to do all such acts,
deeds and things or incidental for signing and filing of forms, payment of fees etc. and to do all such other acts,
things and deeds, as may be required for the aforesaid purpose or other services as that may be necessary to give
effect to the above resolutions.

RESOLVED FURTHER THAT a copy of this Resolution duly certified to be true by any of the Director(s) of the
Company or Mr. Sunit Malhotra, CFO and Company Secretary of the Company be issued as may be necessary to
give effect to the above resolutions.

RESOLVED FURTHER THAT pursuant to the provisions of Section 68 read with Section 110 of the Act and other
applicable provisions, if any, of the Act and Rule 22 of the Companies (Management and Administration) Rules,
2014 , as amended from time to time, read with the Ministry of Corporate Affairs (“MCA”) Circulars No. 14/2020
dated April 8, 2020, No. 17/2020 dated April 13, 2020 and No. 33/2020 dated September 28, 2020 (hereinafter
collectively referred to as “MCA Circulars”) , approval of the shareholders by a special resolution through postal
ballot only through voting by electronic means be sought and that the draft notice of Postal Ballot as circulated to
the Board be and is hereby approved and that the same be sent only through electronic mode to those Members
whose e-mail addresses are registered with the Company/Depositories in compliance with the aforesaid MCA
Circulars.

RESOLVED FURTHER THAT Mr. Rahul Arora, Chairman, CEO & Managing Director, Mr. Ratish Mohan Sharma,
Senior Vice President - Finance and Mr. Sunit Malhotra, CFO & Company Secretary, of the Company be and are
hereby severally authorized to (i) finalise, sign and issue the notice for postal ballot, the accompanying
explanatory statement (ii) appoint an agency for providing the electronic platform for e-voting on suitable terms
(iii) carry out all incidental activities in connection with obtaining approval of the shareholders by a special
resolution and (iv) do all such acts, deeds and things as may be necessary to give effect to this resolution and in
connection with the Buyback.

RESOLVED FURTHER THAT Mr. R. Sridharan, Practicing Company Secretary, who have consented to act as
Scrutinizer, be and is hereby appointed as a Scrutinizer of the Company to scrutinize the voting process of postal
ballot through e-voting in a fair and transparent manner and to submit the final report and other related
documents within the specified time period to the Chairman or to any other officer of the Company as may be
authorised by him.

RESOLVED FURTHER THAT Mr. Rahul Arora, Chairman, CEO & Managing Director and Mr. Sunit Malhotra, CFO &
Company Secretary of the Company be and are hereby severally authorised to deal, negotiate and finalise the



terms and conditions of appointment of Scrutinizer, including remuneration and to do all such other acts, deeds
and things as may be deemed necessary for this purpose and for the purpose of obtaining the approval from the
shareholders of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Section 96 and other applicable provisions, if any, of the
Companies Act, 2013, read with the Companies (Management and Administration) Amendment Rules, 2015, 29"
October, 2021 be fixed as the ‘Cut-off’ date for the purpose of determining eligibility of the Members who would
be entitled to vote by remote e-voting.

FOR MPS LIMITED
SUNIT
MALHOTRA

SUNIT MALHOTRA
Company Secretary
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED ON DECEMBER 02, 2021 THROUGH POSTAL BALLOT
BY REMOTE EVOTING

“RESOLVED THAT pursuant to the provisions of Sections 68, 69, 70 and all other applicable provisions, if any, of
the Companies Act, 2013 (the “Companies Act”) read with the Companies (Share Capital and Debentures) Rules,
2014, the Companies (Management and Administration) 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 (“SEBI Buyback Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) (including re-enactment of the Companies Act or the rules made thereunder or the SEBI Buyback
Regulations, or the SEBI Listing Regulations or any amendment(s) thereto) and Article 25 of the Articles of
Association of the Company and subject to such other approvals, permissions, consents, sanctions and exemptions
of Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”) and/ or other authorities,
institutions or bodies (together with SEBI and RBI, the “Appropriate Authorities”), as may be necessary, and
subject to such conditions, alterations, amendments and/or modifications as may be prescribed or imposed by the
Appropriate Authorities while granting such approvals, permissions, consents, sanctions and exemptions which may
be agreed by the Board of Directors of the Company (“Board”, which term shall be deemed to include the Buyback
Committee of the Board and/ or officials, which the Board may authorise to exercise its powers, including the
powers conferred by this resolution) and on the terms and conditions set out in the explanatory statement (which
may be modified based on regulatory requirements), approval of the shareholders be and is hereby accorded for
the buyback by the Company of its fully paid-up equity shares having a face value of INR 10 (Indian Rupee Ten only)
each (“Equity Shares”), not exceeding 9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four
only) Equity Shares (representing upto 5.23% % of the total paid up Equity Share capital of the Company as on
March 31, 2021) at a price of INR 900 (INR Nine Hundred only) per Equity Share (“Buyback Offer Price”) payable in
cash for an aggregate amount not exceeding INR 85,00,00,000 (Eight Five Crores only), excluding tax payable under
Income Tax Act, 1961 and any expenses incurred or to be incurred for the buyback viz. brokerage costs, fees,
turnover charges, taxes such as tax on buyback, securities transaction tax and goods and services tax (if any),
stamp duty, printing and dispatch expenses, if any, filing fees to SEBI, advisor/legal fees, public announcement
publication expenses and other incidental and related expenses and charges (“Transaction Costs”) (such maximum
amount hereinafter referred to as the “Buyback Offer Size”) which represents 21.50% and 20.35% of the fully
paid-up Equity Share capital and free reserves as at September 30 2021, (“being the latest standalone and
consolidated un-audited & limited reviewed condensed interim financial statements as on September 30, 2021,
available after the audited financial statements for the period ended March 31, 2021, as on the date of Board
Meeting recommending the proposal for the Buyback”), on a standalone and consolidated basis respectively, to be
sourced out of the free reserves of the Company (retained earnings) and/or such other source as may be permitted
by the Buyback Regulations or the Act, from all the Equity Shareholders/ Beneficial Owners of the Equity Shares of
the Company, including the Promoter(s) (as defined hereinafter) as on the record date, to be announced in this
regard, through the “tender offer” route, on a proportionate basis as prescribed under the SEBI Buyback
Regulations (hereinafter referred to as the “Buyback”). The term “Promoter” will be such person as defined in the
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as
amended.

RESOLVED FURTHER THAT as required under Regulation 6 of the SEBI Buyback Regulations, the Company may
buyback Equity Shares from the existing shareholders (including its Promoter(s) ) who hold Equity Shares as of
record date, on a proportionate basis, provided that either fifteen percent of the number of Equity Shares which
the Company proposes to buyback or the number of Equity Shares which small shareholders are entitled to as per
their shareholding, whichever is higher, shall be reserved for the small shareholders as defined in the SEBI Buyback
Regulations.

RESOLVED FURTHER THAT in terms of Regulation 4 of the SEBI Buyback Regulations, the Buyback of Equity Shares
from the existing shareholders as on the record date in a manner the Board may consider appropriate, from out of
its free reserves and/or securities premium account and/or such other sources or by such mechanisms as may be
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permitted by applicable laws, and on such terms and conditions as the Board may decide from time to time, and in
the absolute discretion of the Board, as it may deem fit.

RESOLVED FURTHER THAT the Company has earmarked adequate resources of funds for the purpose of Buyback
and the payment of the Buyback shall be made out of the Company’s current surplus and/or cash balances and/or
current 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 Board may decide from time to time at its absolute discretion;

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism for acquisition of
shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buyback and Delisting” notified by SEBI
vide circular CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 read with the SEBI’s circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, and SEBI circular CFD/DCR-III/CIR/P/2021/615 dated August
13, 2021, including any amendments or statutory modifications for the time being in force.

RESOLVED FURTHER THAT the Buyback from shareholders who are persons resident outside India, including the
foreign portfolio investors, erstwhile overseas corporate bodies and non-resident Indians, etc., shall be subject to
such approvals if, and to the extent necessary or required from the concerned authorities including approvals from
the Reserve Bank of India under the Foreign Exchange Management Act, 1999, as amended from time to time and
the rules, regulations framed thereunder, if any.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the power(s) conferred
herein above as it may in its absolute discretion deem fit, to any committee(s)/any one or more
director(s)/officer(s)/authorized representative(s) (“Buyback Committee”) of the Company in order to give effect
to the aforesaid resolutions, including but not limited to making all necessary applications to the Appropriate
Authorities for their approvals including but not limited to approvals as may be required from the SEBI;
appointment of merchant banker, brokers, legal counsel, depository participants, newspaper agency, escrow
agents, bankers, advisors, registrars, scrutinizers, consultants/intermediaries/agencies, as may be required, for the
implementation of the Buyback; to decide specified date or record date for the purpose of Buyback, preparing,
signing and filing of the public announcement, draft letter of offer/letter of offer, post offer public announcement,
including corrigendum, if any, with the SEBI, the Stock Exchanges and other Appropriate Authorities, as may be
required; obtaining all necessary certificates and report from the statutory auditors and other third parties as
required under applicable laws, entering into escrow agreements as required in terms of the SEBI Buyback
Regulations; opening, operating and closing of all necessary accounts including escrow account, special payment/
escrow account with the bank, demat account as required in terms of the SEBI Buyback Regulations; to pay to the
shareholders consideration for shares bought back pursuant to the Buyback, to make and file ‘Compliance
Certificate’ as required under the Buyback Regulations, to file Return of Buyback with Registrar and other statutory
authorities and to maintain Register of Securities bought back, approving the split of physical share certificates and
transfer of shares, extinguishing dematerialized Equity Shares and physical destruction of share certificates in
respect of the Equity Shares bought back by the Company; and filing such other undertakings, agreements, papers,
documents and correspondence, as may be required in connection with the Buyback with SEBI, the Stock
Exchanges, Registrar of Companies, depositories and/or other Appropriate Authorities as may be required from
time to time;

RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any Member to offer
and/or any obligation on the part of Company or the Board or the Buyback Committee to Buyback any shares,
and/or impair any power of the Company or the Board or the Buyback Committee to terminate any process in
relation to such Buyback, if so permissible by law;

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board and Buyback Committee be
and is hereby empowered and authorized severally on behalf of the Company to accept and make any alteration(s),
modification(s) to the terms and conditions as it may deem necessary, concerning any aspect of the Buyback, in
accordance with the statutory requirements as well as to give such directions as may be necessary or desirable, to
settle any questions, difficulties or doubts that may arise and generally, to do all, acts, deeds, matters and things
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as it may, in absolute discretion deem necessary, expedient, usual or proper in relation to or in connection with or
for matters consequential to the Buyback without seeking any further consent or approval of the members or
otherwise to the end and intent that they shall be deemed to have given their approval thereto expressly by the
authority of the resolution.”

For MPS Limited

SUNIT MALHOTRA &

Sunit Malhotra
Company Secretary

CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT TO ITEM NO. 01 PURSUANT TO SECTION 102 (1) OF THE
COMPANIES ACT, 2013

1. DETAILS OF THE BUYBACK

The Board at its meeting held on October 27, 2021 has (“Board Meeting”), has, subject to the approval of the
shareholders of the Company by way of Special Resolution through postal ballot/ e-voting and subject to such
approvals of statutory, regulatory or governmental authorities as may be required under applicable laws,
approved the Buyback of fully paid-up equity shares having a face value of INR 10 (Indian Rupees Ten only) each
(“Equity Shares”), not exceeding 9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four only)
Equity Shares (representing upto 5.23% of the total paid up Equity Share capital of the Company as on March 31,
2021) at a price of INR 900 (INR Nine Hundred only) per Equity Share (“Buyback Offer Price”) payable in cash
for an aggregate amount not exceeding INR 85,00,00,000 (INR Eighty Five Crores only), excluding tax payable
under Income Tax Act, 1961 and any expenses incurred or to be incurred for the buyback viz. brokerage costs,
fees, turnover charges, taxes such as tax on buyback, securities transaction tax and goods and services tax (if
any), stamp duty, printing and dispatch expenses, if any, filing fees to SEBI, advisor/legal fees, public
announcement publication expenses and other incidental and related expenses and charges (“Transaction
Costs”) (such maximum amount hereinafter referred to as the “Buyback Offer Size”) which represents 21.50%
and 20.35% of the fully paid-up Equity Share capital and free reserves as at September 30, 2021, (“being the
latest standalone and consolidated un-audited & limited reviewed condensed interim financial statements as on
September 30, 2021, available after the audited financial statements for the period ended March 31, 2021, as on
the date of Board Meeting recommending the proposal for the Buyback”), on a Standalone and Consolidated
basis respectively, from all the Equity Shareholders/ Beneficial Owners of the Equity Shares of the Company,
including the Promoter(s) (as defined hereinafter) as on the record date, to be announced in this regard,
through the “tender offer” route through the Stock Exchange mechanism in accordance with the Companies Act,
2013 (the “Act”), the Companies (Share Capital and Debentures) Rules, 2014 (“Rules”) (to the extent
applicable), the Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended
from time to time, (the “SEBI Buyback Regulations”), read with the SEBI Circular CIR/CFD/POLICYCELL/1/2015
dated April 13, 2015 read with Circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, and
SEBI circular CFD/DCR-III/CIR/P/2021/615 dated August 13, 2021, including any amendments or statutory
modifications for the time being in force (“SEBI Circular”), on a proportionate basis as prescribed under the
SEBI Buyback Regulations (hereinafter referred to as the “Buyback”). The term “Promoter” will be such person
as defined in the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, as amended.

The Equity Shares to be bought back under the Buyback shall not exceed 25% of the total paid-up Equity Share
capital of the Company and the amount utilized shall not exceed Buyback Offer Size.

Since the Buyback constitutes more than 10% of the total paid-up Equity Share capital and free reserves of the
Company, in terms of Section 68(2)(b) of the Act, it is required to obtain the consent of the shareholders of the
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Company, for the Buyback, by way of a Special Resolution. Further, as per Section 110 of the Act read with Rule
22(16)(g) of the Rules, the consent of the shareholders of the Company to the Buyback can be obtained by
means of postal ballot. Pursuant to General Circular No. 14/2020 dated April 8, 2020, the General Circular No.
17/2020 dated April 13, 2020, the General Circular No. 22/2020 dated June 15, 2020 and the General Circular
No. 33/2020 dated September 28, 2020 issued by the Ministry of Corporate Affairs (“MCA Circulars”) (including
any statutory modification or re-enactment thereof for the time being in force, and as amended from time to
time), and pursuant to other applicable laws and regulations, the Company is seeking your consent for the
aforesaid proposal as contained in the resolution appended to this Postal Ballot Notice through postal ballot by
remote e-voting process (“e-voting”).

Certain figures contained in this Postal Ballot Notice, including financial information, have been subject to
rounding-off adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i) the
sum or percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum
of the numbers in a column or row in certain tables may not conform exactly to the total figure given for that
column or row.

Requisite details and material information relating to the Buyback are given below:

a. Date of the Board Meeting at which the proposal for Buyback was approved by the Board of Directors of the
Company - October 27, 2021

b. Necessity for the Buyback

The Buyback is being undertaken by the Company to return surplus funds to its equity shareholders, which are
over and above its ordinary capital requirements and in excess of any current investment plans, in an expedient,
efficient and cost effective manner. The Buyback is being undertaken with following objectives:

i The Buyback will help the Company to distribute surplus cash to its shareholders holding Equity Shares
broadly in proportion to their shareholding, thereby, enhancing the overall return to the shareholders;

ii. The Buyback, which is being implemented through the ‘tender offer’ route as prescribed under the SEBI
Buyback Regulations, would involve a reservation of 15% of the Buyback Offer Size for Small Shareholders.
The Company believes that this reservation of 15% for Small Shareholders would benefit a large number of
the Company’s public shareholders, who would get classified as “Small Shareholders” as per Regulation
2(i)(n) of the SEBI Buyback Regulations;;

iii. The Buyback would help in improving financial ratios like earnings per share, return on capital employed
and return on equity, by reducing the equity base of the Company;;

iv. The Buyback gives the Eligible Shareholders (as defined below) the choice to either (i) participate in the
Buyback and receive cash in lieu of their Equity Shares which are accepted under the Buyback or (ii) not to
participate in the Buyback and get a resultant increase in their percentage shareholding in the Company,
post the Buyback, without additional investment.

c. Maximum amount required under the Buyback and its percentage of the total paid-up Equity Share capital
and Free Reserves

The maximum amount required under the Buyback will be not exceeding INR 85,00,00,000 (INR Eighty Five
Crores only) excluding Transaction Costs incurred or to be incurred for the Buyback, being 21.50% and 20.35% of
the fully paid-up Equity Share capital and free reserves of the Company based on the latest Standalone and
Consolidated un-audited and limited reviewed condensed financials for the six months period ended September
30, 2021 (“being the latest standalone and consolidated un-audited & limited reviewed condensed interim
financial statements as on September 30, 2021, available after the audited financial statements for the period
ended March 31, 2021, as on the date of Board Meeting recommending the proposal for the Buyback”), which is
within the prescribed limit of 25%.

d. Buyback Offer Price and the basis of arriving at the Buyback Offer Price
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(i) The Equity Shares of the Company are proposed to be bought back at a price of NR 900 (INR Nine Hundred
only) per Equity Share.

(ii) The Buyback Offer Price has been arrived at after considering various factors such as (i) the share price
benchmarks on the NSE, the stock exchange where the maximum volume of trading in the Equity Shares is
recorded, (ii) the net worth of the Company, and (iii) impact of Buyback on the earnings per Equity Share.

(iii) The Buyback Offer Price represents:

a. Premium of 25.34 % over the volume weighted average market price of the Equity Shares on NSE during
the three months preceding the date of intimation to the Stock Exchanges for the Board Meeting to
consider the proposal of the Buyback.

b. Premium of 31.43 % over the volume weighted average market price of the Equity Shares on NSE for
two weeks preceding the date of intimation to the Stock Exchanges for the Board Meeting to consider
the proposal of the Buyback.

c. Premium of 25.06 % over the volume weighted average market price of the Equity Shares on NSE for
the 60 trading days preceding the date of intimation to the Stock Exchanges for the Board Meeting to
consider the proposal of the Buyback.

e. Maximum number of securities that the Company proposes to Buyback

The Company proposes to Buyback up to 9,44,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four
only) fully paid-up Equity Shares of face value of INR 10 (Indian Rupees Ten only) each.

f. Method to be adopted for the Buyback

The Buyback shall be on a proportionate basis through the "Tender Offer” route, as prescribed under the SEBI
Buyback Regulations, to the extent permissible, and the “Mechanism for acquisition of shares through Stock
Exchange pursuant to Tender Offers under Takeovers Buyback and Delisting” as prescribed under the SEBI
Circular. The Buyback will be implemented in accordance with the Act, Rules thereunder to the extent
applicable and on such terms and conditions as may be deemed fit by the Company.

As required under the SEBI Buyback Regulations, the Company will announce the record date for the Buyback for
determining the names of the shareholders holding Equity Shares of the Company who will be eligible to
participate in the Buyback (“Eligible Shareholder(s)”). Subject to the approval of the special resolution under
this Postal Ballot Notice and subject to SEBI’s comments on the draft letter of offer, Eligible Shareholders will
receive a letter of offer along with a tender/offer form indicating their entitlement.

The Equity Shares to be bought back as a part of the Buyback is divided in two categories:

a. Reserved category for small shareholders; and

b. General category for all other shareholders

As defined in Regulation 2(i)(n) of the SEBI Buyback Regulations, a "small shareholder” is a shareholder who
holds Equity Shares having market value, on the basis of closing price on Stock Exchange having the highest
trading volume, as on record date, of not more than INR 2,00,000 (Indian Rupees Two Lakhs only).

In accordance with the proviso to Regulation 6 of the SEBI Buyback Regulations, 15% of the number of Equity
Shares which the Company proposes to Buyback or number of Equity Shares entitled as per the shareholding of
small shareholders as on the record date, whichever is higher, shall be reserved for the Small Shareholders as
part of this Buyback. The Company believes that this reservation for Small Shareholders would benefit a large
number of public shareholders, who would get classified as "Small Shareholder".

Based on the shareholding as on the record date, the Company will determine the entitlement of each Eligible

Shareholder to tender their Equity Shares in the Buyback. This entitlement for each Eligible Shareholder will be

calculated based on the number of Equity Shares held by the respective shareholder as on the record date and

the ratio of Buyback applicable in the category to which such shareholder belongs. In accordance with

Regulation 9(ix) of the Buyback Regulations, in order to ensure that the same shareholders with multiple demat
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accounts/folios do not receive a higher entitlement under the Small Shareholder category, the Company will
club together the equity shares held by such shareholders with a common Permanent Account Number (PAN) for
determining the category (Small Shareholder or General) and entitlement under the Buyback. In case of joint
shareholding, the Company will club together the equity shares held in cases where the sequence of the PANs of
the joint shareholders is identical. In case of physical shareholders, where the sequence of PANs is identical, the
Company will club together the equity shares held in such cases. Similarly, in case of physical shareholders
where PAN is not available, the Company will check the sequence of names of the joint holders and club
together the equity shares held in such cases where the sequence of name of joint shareholders is identical. The
shareholding of institutional investors like mutual funds, pension funds/trusts, insurance companies etc., with
common PAN will not be clubbed together for determining the category and will be considered separately,
where these equity shares are held for different schemes and have a different demat account nomenclature
based on information prepared by the Registrar and Transfer Agent as per the shareholder records received from
the Depositories.

Shareholders’ participation in Buyback will be voluntary. Eligible Shareholders holding Equity Shares of the
Company can choose to participate and get cash in lieu of Equity Shares to be accepted under the Buyback or
they may choose not to participate and get a resultant increase in their percentage shareholding, post Buyback,
without additional investment. Eligible Shareholders holding Equity Shares of the Company may also accept a
part of their entitlement. Eligible Shareholders holding Equity Shares of the Company also have the option of
tendering additional Equity Shares (over and above their entitlement) and participate in the shortfall created
due to non-participation of some other shareholders, if any.

The maximum Equity Shares tendered under the Buyback by any Eligible Shareholder cannot exceed the number
of Equity Shares held by the shareholder as on the record date.

The Equity Shares tendered as per the entitlement by Eligible Shareholders holding Equity Shares of the
Company as well as additional Equity Shares tendered, if any, will be accepted as per the procedure laid down
in SEBI Buyback Regulations. The settlement of the Equity Shares tendered under the Buyback is expected to be
done using the "Mechanism for acquisition of shares through Stock Exchange pursuant to Tender Offers under
Takeovers Buyback and Delisting” notified under the SEBI Circulars.

Participation in the Buyback by shareholders may trigger tax on distributed income to shareholders (hereinafter
referred to as “Buyback Tax”) in India and such tax is to be discharged by the Company. Any income received
by Eligible Shareholders pursuant to the Buyback of shares will not be included in the total taxable income of
such shareholders. The transaction of Buyback would also be chargeable to securities transaction tax in India.
The shareholders are advised to consult their own legal, financial and tax advisors prior to participating in the
Buyback.

Detailed instructions for participation in the Buyback (tender of Equity Shares in the Buyback) as well as the
relevant time table will be included in the letter of offer to be sent in to the Eligible Shareholders.

The Buyback from shareholders who are residents outside India, including Foreign Corporate Bodies (including
erstwhile Overseas Corporate Bodies) and Foreign Portfolio Investors, shall be subject to such approvals, if any
and to the extent required from the concerned authorities including approvals from the Reserve Bank of India
under Foreign Exchange Management Act, 1999 and the rules and regulations framed there under, and such
approvals shall be required to be taken by such non-resident Eligible Shareholders.

Time limit for completion of the Buyback

Subject to receipt of regulatory consents and approvals, if any, the Buyback is proposed to be completed within
one year from the date of special resolution detailed in this Postal Ballot Notice.

Compliance with Section 68(2)(c) of the Act

The aggregate paid-up Equity Share capital and free reserves based on standalone and consolidated financial
results as at September 30, 2021 (“being the latest standalone and consolidated un-audited & limited reviewed
condensed interim financial statements as on September 30, 2021, available after the audited financial
statements for the period ended March 31, 2021, as on the date of Board Meeting recommending the proposal
for the Buyback”) is INR 395.30 Crores and INR 417.60 Crores respectively. Under the provisions of the Act, the
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funds deployed for the Buyback cannot exceed 25% of the total paid-up Equity Share capital and free reserves of
the Company i.e., INR 98.83 Crores. The maximum amount proposed to be utilized for the Buyback does not
exceed INR 85,00,00,000 (INR Eighty Five Crores only) and is therefore within the above-mentioned limit.

The aggregate shareholding of the (i) promoters and members of the promoter group (“Promoter and
Promoter Group”) and persons in control, (ii) Directors of the companies which are part of the Promoter
and Promoter Group, and (iii) Directors and Key Managerial Personnel of the Company as on the date of the
Board Meeting and this Postal Ballot Notice i.e., October 27, 2021 are as follows:

(i) Aggregate shareholding of the Promoter and Promoter Group and persons who are in control as on the date of
the Board Meeting and the date of this Postal Ballot Notice, i.e., October 27, 2021:

Sr. No. Name of Shareholder No. of Equity | % Shareholding
Shares

1. ADI BPO Services Limited 1,22,71,608 67.99

Total 1,22,71,608 67.99

(ii) Aggregate shareholding of the Directors of companies which are a part of the Promoter and Promoter Group,
as on the date of the Board Meeting and the date of this Postal Ballot Notice, i.e., October 27, 2021:

None of the directors of ADI BPO Services Limited holds any Equity Shares in the Company.

(iii) Aggregate shareholding of the Directors and Key Managerial Personnel of the Company as on the date of the
Board Meeting and the date of this Postal Ballot Notice, i.e., October 27, 2021:

Sr. Name of Shareholder Designation No. of Equity | % Shareholding
No. Shares
None

(iv) Aggregate number of Equity Shares purchased or sold by the Promoter and Promoter Group, persons in
control, Directors of companies which are part of the Promoter and Promoter Group and Directors and Key
Managerial Personnel of the Company during a period of six months preceding the date of the Board Meeting
at which the Buyback was approved and the date of this Postal Ballot Notice i.e. October 27, 2021:

(a) Aggregate of shares purchased or sold by the Promoter and Promoter Group and persons who are in
control: None

(b) Aggregate shares purchased or sold by the Directors of companies which are part of the Promoter and
Promoter Group: None

(c) Aggregate shares purchased or sold by the Directors and Key Managerial Personnel of the Company:

Sr. | Name | Aggregate | Nature of Minimum | Date of Maximum | Date of
No. number transaction | Price (X) | Minimum | Price (X) | Maximum
of Equity Price Price (%)
Shares
purchased
/ sold
None

Intention of the Promoters and Promoters Group to tender Equity Shares for Buyback indicating the number
of Equity Shares, details of acquisition with dates and price

In terms of SEBI Buyback Regulations, under tender offer route, the Promoter and Promoter Group have an
option to participate in the Buyback. In this regard, ADI BPO Services Limited, the promoter of the Company,
has expressed its intention to participate in the Buyback vide its letter dated 27" October, 2021 and may tender
upto maximum of 944,444 (Nine Lakhs Forty Four Thousand Four Hundred and Forty Four only) Equity Shares or
such lower number of the Equity Shares in accordance with the provisions of the SEBI Buyback Regulations.

The Buyback will not result in any benefit to the ADI BPO Services Limited except to the extent of the cash
consideration received by them from the Company, pursuant to its participation in the Buyback in its capacity as
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equity shareholder of the Company, and the change in its shareholding as per the response received in the
Buyback, as a result of the extinguishment of Equity Shares which will lead to reduction in the equity share
capital of the Company post Buyback.

MPS Limited

C 35, Sector 62, Noida 201 307, INDIA
Tel: +#91 120 4599 750 Fax: +91 1204021 280

The details of build-up of the Equity Shares that ADI BPO Services Limited intends to tender under Buyback are
set-out below:

Sr. | Date of the |No. of | Price Transaction |Nature of transaction Nominal | Cumulative
No.| transaction |shares per value (INR) value |No. of shares
share (INR)
(INR)
1 |October 12,/10,339,980 | 36.15 37,37,90,277 |Share Purchase 10 10,339,980
2011 Agreement with HM
Publishers Holdings
Limited for acquisition of
the shares through Open
Offer.
2 |January 6,|24,91,516 37.00 9,21,86,092 |Open Offer 10 1,28,31,496
2012
3 |December 28,(2,14,500) | 117.62 | (2,52,29,334) |Offer for Sale through 10 1,26,16,996
2012 Stock Exchange
Mechanism
4 | October 07, (3,45,388) | 600.00 | (20,72,32,800) | Tendered in Buyback 10 1,22,71,608
2020 offer

k. The Company hereby confirms that there are no defaults (either in the past or subsisting) subsisting in the
repayment of deposits, interest payment thereon, redemption of debentures or payment of interest 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.

. Confirmation from the Company as per the provisions of SEBI Buyback Regulations and the Act

= all Equity Shares of the Company are fully paid up;

= that the Company has not undertaken a buyback of any of its securities during the period of one year
immediately preceding the date of this Board meeting;

= the Company shall not raise further capital for a period of one year (or such period as applicable) from the
expiry of the Buyback period i.e. the date on which the payment of consideration to shareholders who have
accepted the buyback offer is made, except in discharge of subsisting obligations such as conversion of
warrants, stock option schemes, sweat equity or conversion of preference share or debentures into equity
shares;

= the Company shall not buyback its Equity Shares unless consequent reduction of its share capital is
effected;

= the Company shall not issue any Equity Shares or other specified securities including by way of bonus till
the date on which the payment of consideration to shareholders who have accepted the buyback offer is
made;

= the Company shall not buyback 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 Buyback;

= the aggregate maximum amount of the Buyback, i.e. 85,00,00,000 (INR Eighty Five Crores only) does not
exceed 25% of the aggregate of the paid-up capital and free reserves (including securities premium) as per
the last audited financial statements of the Company as on 31st March, 2021 and un-audited and limited
reviewed condensed financials for the six months period ended as on September 30, 2021, on a standalone
and consolidated basis;

= the number of Equity Shares proposed to be purchased under the Buyback i.e. 9,44,444 (Nine Lakhs Forty
Four Thousand Four Hundred and Forty Four only) Equity Shares does not exceed 25% of the total Equity
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Shares in the paid-up equity capital of the Company as per the latest audited standalone and consolidated
balance sheet of the Company as at March 31, 2021;

= there is no scheme of amalgamation or compromise or arrangement pending pursuant to the provisions of
the Companies Act, during the process of Buyback;

= the Buyback would be subject to the condition of maintaining minimum public shareholding requirements
as specified in Regulation 38 of the SEBI Listing Regulations;

= in the event of non-fulfilment of the obligations under the Buyback Regulations by the Company, the
monies deposited in the escrow account in full or in part shall be forfeited and distributed pro rata amongst
the security-holders who accepted the offer and balance, if any, shall be utilized for investor protection in
accordance with Buyback Regulations.

= the Company shall not withdraw the Buyback offer after the draft letter of offer is filed with SEBI;

= the Company shall comply with the statutory and regulatory timelines in respect of the Buyback in such
manner as prescribed under the Companies Act and/or the SEBI Buyback Regulations and any other
applicable laws;

= the Company shall not utilize any money borrowed from banks or financial institutions for the purpose of
buying back its Equity Shares;

= the Company shall not directly or indirectly purchase its Equity Shares:

o through any subsidiary company including its own subsidiary companies, if any or
o through any investment company or group of investment companies;

= the Company is in compliance with the provisions of Sections 92, 123, 127 and 129 of the Companies Act;

= there are no defaults subsisting in the repayment of deposits, interest payment thereon, redemption of
debentures or payment of interest 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;

= the Company shall not Buyback locked-in Equity Shares or other specified securities, if any, and non-
transferable Equity Shares or other specified securities, if any, till the pendency of the lock-in or till the
Equity Shares or specified securities become transferable;

= the ratio of the aggregate of secured and unsecured debts owed by the Company after the Buyback shall
not be more than twice its paid-up capital and free reserves, each on the standalone and consolidated
basis, or such other ratio as may be permissible;

= 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
Buyback to the capital redemption reserve account and the details of such transfer shall be disclosed in its
subsequent audited balance sheet;

= the Buyback shall not result in delisting of the Equity Shares from the stock exchanges wherein the Equity
Shares of the Company are listed; and

= as per Regulation 24(i)(e) of the SEBI Buyback Regulations, the Promoter(s) , and 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(s) ) from the
date of this resolution till the closing of the Buyback offer.

m. Confirmation from the Board

The Board of Directors of the Company has confirmed 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 and also
considering all contingent liabilities, and has formed the opinion:

e that immediately following the date of the Board Meeting held on October 27, 2021, approving the Buyback
and the date on which the results of the Shareholders’ resolution by way of postal ballot with regard to the
Buyback are declared, there will be no grounds on which the Company can be found unable to pay its
debts;

e that as regards the Company's prospects for the year immediately following the date of the Board Meeting
held on October 27, 2021 approving the Buyback and the date on which the results of the Shareholders’
resolution by way of postal ballot with regard to the Buyback are declared, and having regard to Board's
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intentions 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 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 one year from date of the Board Meeting approving the Buyback and the date
on which the results of the Shareholders’ resolution by way of postal ballot with regard to the Buyback are
declared;

e that in forming the opinion aforesaid, the Board has taken into account the liabilities as if the Company is
being wound up under the provisions of the Companies Act, 2013 and the Insolvency and Bankruptcy Code,
2016 (including prospective and contingent liabilities).

Report addressed to the Board of Directors by the Statutory Auditors of the Company on permissible capital
payment and opinion formed by Directors regarding insolvency

The text of the Report dated October 27, 2021 received from M/s. Walker Chandiok & Co LLP, Chartered
Accountants, the Statutory Auditors of the Company, addressed to the Board is reproduced below:

Independent Auditor’s Report on proposed buy-back of equity shares pursuant to the requirements of
clause (xi) of the Schedule | to the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018

To,

The Board of Directors

MPS Limited

RR Tower IV, Super A, 16/17, Thiru VI,
KA Industrial Estate, Guindy, Chennai
Tamil Nadu- 600032

1. This report is issued in accordance with the terms of our engagement letter dated 25 October 2021 with
MPS Limited (the ‘Company’).

2. The management of the Company has prepared the accompanying Annexure A- Statement of permissible
capital payment as on 30 September 2021 (‘the Statement’) pursuant to the proposed buy-back of equity
shares approved by the Board of Directors of the Company in their meeting held on 27 October 2021, in
accordance with the provisions of sections 68, 69 and 70 of the Companies Act, 2013 (‘the Act’) and the
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018 (‘the SEBI buy-back
regulations). The Statement contains the computation of amount of permissible capital payment towards
buy-back of equity shares in accordance with the requirements of section 68(2)(c) of the Act and based on
the unaudited consolidated and standalone financial information for the period 01 April 2021 to 30
September 2021 which have been subjected to review. We have initialed the Statement for the
identification purposes only.

Management’s Responsibility for the Statement

3. The preparation of the Statement in accordance with the requirements of section 68(2)(c) of the Act and
ensuring compliance with the SEBI buy-back regulations, is the responsibility of the management of the
Company, including 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.

4. The Board of Directors is also responsible to make a full inquiry into the affairs and prospects of the
Company and to form an opinion on reasonable grounds that the Company will be able to pay its debts
from the date of Board meeting or date of declaration of results of the postal ballot for special resolution
by the shareholders at which the proposal for buy-back was approved; and will not be rendered insolvent
within a period of one year from the date of the Board meeting at which the proposal for buy-back was
approved by the Board of Directors of the Company or date of declaration of results of the postal ballot for
special resolution by the shareholders, and in forming the opinion, it has taken into account the liabilities
(including prospective and contingent liabilities) as if the Company were being wound up under the
provisions of the Act or the Insolvency and Bankruptcy Code 2016. Further, a declaration is required to be
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signed by at least two directors of the Company in this respect in accordance with the requirements of the
section 68 (6) of the Act and the SEBI buy-back regulations.

Auditor’s Responsibility

5. Pursuant to the requirements of the SEBI buy-back regulations, it is our responsibility to provide reasonable
assurance on whether:

a) we have inquired into the state of affairs of the Company in relation to the unaudited special purpose
interim standalone and consolidated financial statements for the period 01 April 2021 to 30 September
2021;

b) the amount of permissible capital payment, as stated in the Statement, has been properly determined
considering the unaudited special purpose interim standalone and consolidated financial statements
for the period 01 April 2021 to 30 September 2021 in accordance with section 68(2)(c) of the Act;

¢) unaudited special purpose interim standalone and consolidated financial statements, on the basis of
which calculation with reference to buy-back is done, are not more than six months old from the date
of offer documents; and

d) whether the Board of Directors of the Company, in its meeting dated 27 October 2021, has formed the
opinion as specified in clause (x) of Schedule | to the SEBI buy-back regulations , on reasonable
grounds and that the Company will not, having regard to its state of affairs, be rendered insolvent
within a period of one year from the aforesaid date or date of declaration of results of postal ballot
for special resolution by the shareholders.

6. The unaudited financial information, referred to in paragraph 5 above, have been reviewed by us, on which
we have issued unmodified conclusion vide our review report dated 27 October 2021. Our review of these
financial information was conducted in accordance with the Standard on Review Engagement (SRE) 2410,
Review of Interim Financial Information Performed by the Independent Auditor of the Entity, issued by the
Institute of Chartered Accountants of India (‘the ICAI’). This Standard requires that we plan and perform
the review to obtain moderate assurance as to whether the financial information is free of material
misstatement. A review is limited primarily to inquiries of the company personnel and analytical
procedures applied to the financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

7. We conducted our examination of the Statement in accordance with the ‘Guidance Note on Reports or
Certificates for Special Purposes’ (‘Guidance Note’), issued by the ICAl. The Guidance Note requires that
we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

8. 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, issued by the ICAI.

9. A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate
evidence on the matters mentioned in paragraph 5 above. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks associated with the matters mentioned in paragraph 5
above. We have performed the following procedures in relation to the matters mentioned in paragraph 5
above:

a) Inquired into the state of affairs of the Company in relation to the unaudited standalone and
consolidated financial information for the period 01 April 2021 to 30 September 2021;

b) Examined authorisation for buy back from the Articles of Association of the Company;
c) Agreed the balance of the Statement of Profit and Loss, Securities Premium Account and General

Reserve as at 30 September 2021 as disclosed in the Statement with the unaudited special purpose
interim standalone and consolidated financial statements;
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d) Examined that the ratio of secured and unsecured debt owed by the Company, if any, is not more than
twice the capital and its free reserves after such buy-back;

e) Examined that all the shares for buy-back are fully paid-up;

f) Examined that the amount of capital payment for the buy-back as detailed in the Statement is within
the permissible limit computed in accordance with section 68(2)(c) of the Act;

g) Inquired if the Board of Directors of the Company, in its meeting held on 27 October 2021 has formed
the opinion as specified in Clause (x) of Schedule | to the SEBI buy-back regulations, on reasonable
grounds and that the Company will not, having regard to its state of affairs, be rendered insolvent
within a period of one year from the aforesaid date of the board meeting or date of declaration of
results of postal ballot for special resolution by the shareholders;

h) Examined minutes of the meetings of the Board of Directors;
i) Examined the Directors’ declarations for the purpose of buy-back and solvency of the Company;
j) Verified the arithmetical accuracy of the Statement; and
k) Obtained appropriate representations from the management of the Company.
Opinion

10. Based on our examination as above and the information, explanations and representations provided to us
by the management, in our opinion:

a) we have inquired into the state of affairs of the Company in relation to unaudited special purpose
interim standalone and consolidated financial statements for the period 01 April 2021 to 30
September 2021;

b) the amount of the permissible capital payment towards the proposed buy-back of equity shares as
computed in the accompanying Statement, is properly determined in accordance with the
requirements of section 68(2)(c) of the Act based on the unaudited special purpose interim standalone
and consolidated financial statements for the period 01 April 2021 to 30 September 2021;

¢) unaudited special purpose interim standalone and consolidated financial statements, on the basis of
which calculation with reference to buy-back is done, are not more than six months old from the date
of offer documents; and

d) the Board of Directors of the Company, in its meeting held on 27 October 2021 has formed opinion as
specified in clause (x) of Schedule | to the SEBI buy-back 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 the aforesaid date or date of declaration of results of postal ballot for special
resolution by the shareholders or.

Restriction on distribution or use

11. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance
with the provisions of section 68 and other applicable provisions of the Act and the SEBI buy-back
regulations, pursuant to the proposed buy-back of equity shares. Our obligations in respect of this report
are entirely separate from, and our responsibility and liability is in no way changed by, any other role we
may have had as auditors of the Company or otherwise. Nothing in this report, nor anything said or done in
the course of or in connection with the services that are the subject of this report, will extend any duty of
care we may have in our capacity as auditors of the Company.

12. This report is addressed to and provided to the Board of Directors of the Company solely for the purpose of
enabling it to comply with the aforesaid requirements and to include this report, pursuant to the
requirements of the SEBI buy-back regulations, (a) in the public announcement to be made to the

www.mpslimited.com
Registered Office: RR Towers IV, Super A, 16/17, Thiru-Vi-Ka Industrial Estate, Guindy, Chennai-600032 (INDIA), Tel: +91 44 49162222 Fax: +91 44 49 16 2225 Email: info@mpslimited.com
Corporate Identification Number: L22122TN1970PLC005795



http://www.mpslimited.com/
mailto:info@mpslimited.com

MPS Limited

C 35, Sector 62, Noida 201 307, INDIA
Tel: +#91 120 4599 750 Fax: +91 1204021 280

MPS

shareholders of the Company, (b) in the draft letter of offer and the letter of offer to be filed with the
Registrar of Companies, Securities and Exchange Board of India, National Stock Exchange of India Limited
and BSE Limited, as required by the SEBI buy-back regulations, the Central Depository Services (India)
Limited, National Securities Depository Limited and (iii) for providing to the manager(s) to the buy-back,
each for the purpose of extinguishment of equity shares. Accordingly, this report may not be suitable for
any other purpose, and therefore, should not be used, referred to or distributed for any other purpose or to
any other party without our prior written consent. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose for which or to any other person to whom this report is shown or
into whose hands it may come without our prior consent in writing.

For Walker Chandiok & Co LLP
Chartered Accountants
Firm Registration No.: 001076N/N500013

Rohit Arora
Partner
Membership No. 504774

Place: Gurugram
Date: 27 October 2021

Annexure A

Statement of permissible capital payment

Computation of amount of permissible capital payment towards buyback of equity shares in accordance with the
requirements of Section 68(2) of the Companies Act, 2013 (“Act”) and Securities and Exchange Board of India
(Buy Back of Securities) Regulations, 2018, as amended (“SEBI Buyback Regulations”), based on un-audited

Special Purpose Interim Standalone and Consolidated Financial Statements for the period 01 April 2021 to
30 September 2021.

(In INR Lakhs)

Particulars Standalone Consolidated

Paid-up Equity Share Capital (X) 1805.02 1805.02
Free Reserves

- General reserve 2,792.65 2,792.65

- Securities premium 10,442.76 10,442.76

- Retained earnings 24,490.00 26,719.55
Total Free Reserves (Y) 37,725. 41 39,954.96
Total of Paid up Equity Share Capital and Free 39,530.43 417,59.98

Reserves (X+Y)

Maximum Permissible capital payment towards
buy back of equity shares in accordance with
Section 68(2) of the Act and Regulation 5(i)(b)
of the SEBI Buyback Regulations (25% of the

paid-up equity capital and free reserves) 9,882.61 10,439.99

Amount approved by Board at its meeting held
on October 27, 2021, approving the buy back,
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based on the un-audited and limited reviewed
financials for the period ended September 30,
2021. (21.5% of the paid-up equity capital and
free reserves)

8,500.00

" free reserves as defined in Section 2(43) of the Act read along with Explanation Il provided in Section 68 of
the Act.

In the opinion of the Board, the proposal for Buyback is in the interest of the Company and its Members holding
equity shares of the Company. The Directors, therefore, recommend the Special Resolution as set out in the
accompanying Notice for approval by the Members.

None of the Directors or Key Managerial Personnel of the Company or their respective relatives is in anyway,
concerned or interested, either directly or indirectly in passing of the said Resolution, save and except to the
extent of their respective interest as shareholders of the Company.

For MPS Limited
SUNIT e
MALHOTRA

ate: 2021.12.07 13:39:45 40530°

Sunit Malhotra
Company Secretary

d by SUNIT MALHOTRA
)
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