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BGJC & ASSOCIATES LLP CA

CHARTERED ACCOUNTANTS

CERTIFICATE ON FIRM FINANCIAL ARRANGEMENT (SOURCES OF FUND)

To,

The Board of Directors
MPS LIMITED

RR Towers, Super A,

16/17, TVK Industrial Estate
Guindy,

Chennai-600032

Dear Sir/ Madam,

Sub: Certificate on Sources of Fund used for the purpose of proposed buyback in accordance
with the Securities and Exchange Board of India (Buy Back of Securities) Regulations,
2018 (as amended) (the "SEBI Buyback Regulations') and Section 68 of the Companies
Act, 2013 (as amended) (the "Act").

1. We have been informed by the management that the board of directors of the Company, pursuant
to their meeting held on August 11, 2020 have decided to undertake the Buyback through the
tender offer route, in terms of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended (“SEBI Buyback Regulations”) and the Companies Act, 2013, and
the rules made thereunder, each as amended (“Companies Act”).

2. The Board of Directors (the “Board”) of the Company passed a resolution on August 11, 2020 (the
“Board Meeting”) to approve the proposal for buyback of equity shares of face value of INR 10
each (the "Equity Shares") of the Company from the equity shareholders/ beneficial owners of
Equity Shares (the "Equity Shareholders") of the Company through the tender market route (the
"Buyback"), at a price not exceeding INR [600] per Equity Share (the “Buyback Price”) payable in
cash, for an aggregate maximum amount up to INR [340000000] crores excluding the transaction
costs viz. brokerage, applicable taxes such as securities transaction tax, service tax, stamp duty etc.
(the “Buyback Size”).

3. In connection with the Buyback, we, M/s BGJC & Associates LLP, Chartered Accountants, have
received a request from the Company to provide confirmation on certain matters in relation to the
financial resources of the Company to fulfill its obligation arising out of or in relation to the Buy-
back, in accordance with the SEBI Buyback Regulations to assist the Manager to the Buyback, in
conducting its due diligence in connection with the said Buyback.

4. The accompanying statement of sources of funds as at the closing of August 11,
A”) is prepared by the management, which we have initialed for identification

N
Z1\3

Registered Office: - Raj Tower-2, Alaknanda Community Centre, New Dehi-11 OE
Phone: 91 11 26025140
Delhi  Gurgaon Noida



BGJC & ASSOCIATES LLP A
CHARTERED ACCOUNTANTS

5.

This certificate is issued in accordance with the terms of our engagement letter dated 6th August
2020.

Management’s Responsibility

6.

The management of the Company is responsible for, 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 information and applying an appropriate basis of preparation; and making
estimates that are reasonable in the circumstances.

Management of the Company is also responsible for ensuring that the Company complies with the
requirements of the SEBI Buy Back Regulations.

Our Responsibility

8.

10.

11.

Pursuant to the requirements of the Buyback, it is our responsibility in accordance with the terms
of our engagement letter to provide a reasonable assurance as to the accuracy and the correctness
of the information based on verification of relevant records and documents of the Company.

We have examined the Company’s audited standalone and consolidated financial statements as at
and for the financial year ended March 31, 2020.

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

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.

Conclusion

12.

Based on the procedures performed and evidences, representations obtained and records
produced to us during our examination of records and the information and explanation given to
us, we report that the Company has firm and adequate financial arrangements for funds/ monies
through verifiable means for payment to fulfill all its obligations arising out of or in relation to the
Buyback, in accordance with the SEBI Buy Back Regulations and Companies Act.

Restriction on use

13.

This report has been provided by us at the request of the Company and is solely for the information
of the Manager to the Buyback to assist them in conducting and documenting their investigations
of the affairs of the Company in connection with the Buyback and in any other mateyj
connection with the Buyback. This certificate is not intended for general circulation
and is not to be reproduced or used for any other purpose without our prior conse
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consent to the extracts of this certificate, in full or part, being used in the public announcement of
the Company or in any other documents in connection with the Buyback. We also provide our
consent for the reference to this certificate in the due diligence certificate to be filed with SEBI by
the Manager to the Buyback in relation to the Buyback. We undertake to inform you promptly, in
writing of any changes to the above information that are brought to our attention by the
management until the completion of the Buyback. In the absence of any such communication from
us, the above information should be considered as updated information until the completion of
the Buyback.

14. This certificate can be relied on by the Manager to the Buyback and the legal counsel in relation to
the Buy-back.

Yours faithfully,

For and on behalf of
BGIJC & Associates LLP
Chartered Accountants
Firm Registration No: 003

DIPTIKANT PARHI
Partner

Membership No.: 096590

UDIN: 20096590AAAADB9899

Place: NEW DELHI
Date: 11.08.2020

Encl: As above
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MPS Limited
C 35, Sector 62, Noida 201 307, INDIA
Tel: +91 1204599 750 Fax: +91 120 4021 280

Annexure — A - Statement of Sources of fund

Computation of amount of sources of fund available for the purpose of the Buyback as at the

closing of August 11, 2020 in accordance with the Act and the SEBI Buyback Regulations is as
follows:

INR in Crores
Amount available
Investment in mutual funds 75.41
Total 75.41

We confi Ve investment in mutual funds are free from al] encumbrances and sha] not be

rm that the abo
pledged, hypothecated or encumbered and shall be earmarked for the purpose of Buyback, up to the
closure of Buyback.

All approvals required, if any, to utilize these financial arrangements are in place; and

Further, these financia] arrangements are adequately liquid to meet the financial requirements of the
proposed Buyback.

For, MPS Limited

Sunit P te oy

=
Malhotra =%

BRAUN U s

Sunit Malhotra
Chief Financial Officer and Company Secretary

Place: Gurugram
Date: 11 August 2020

www.mpslimited.com
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