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ADDENDUM TO THE NOTICE OF THE MEETING OF UNSECURED CREDITORS 

 
We refer to the Notice convening the Meeting of the Unsecured Creditors of MPS Limited ("Company"), 

pursuant to the Order dated July 02, 2026 passed by the Hon'ble National Company Law Tribunal, 

Chennai Bench, scheduled to be held on Saturday, August 22, 2026 at 11:30 A.M., through video 

conferencing/other audio-visual means. 

 

The Company had circulated the Notice dated July 22, 2026, together with the Explanatory Statement 

under Sections 230 to 232 of the Companies Act, 2013 and Annexures I to XI. 

 

Subsequent to the dispatch of the Notice, the Company received an email from BSE Limited on July 

31, 2026, requiring certain additional disclosures in line with the Stock Exchanges' observations. 

Accordingly, the following information is being provided by way of this Addendum: 

 

Point 24 of the Explanatory Statement 

 

Details of the Transferor Company in the format of an Abridged Prospectus, as prescribed under Part 

E of the Schedule VI of the SEBI (ICDR) Regulations 2018 is attached as Annexure XII of this Addendum. 

 

Point 25 of Explanatory Statement 

 

With respect to the comments contained in the Observation Letters shared by the Stock Exchange, 

the requisite disclosures required to be made by the Company in the Notice have been duly 

incorporated through this Addendum and are as follows:  

 

S. No Remarks in the Observation Letter  Information required to be 
disclosed 

1.  In cases of Demerger, apportionment of losses of the listed 
company among the companies involved in the scheme 

Not Applicable as this is a 
scheme of amalgamation 

2.  Details of assets, liabilities, revenue and net worth of the 
companies involved in the scheme, both pre and post 
scheme of arrangement, along with a write up on the history 
of the demerged undertaking/Transferor Company certified 
by Chartered Accountant (CA) 

Refer Annexures XIIIA & XIII B 
enclosed in this Addendum. 

3.  Any type of arrangement or agreement between the 
demerged company/resulting company/merged/ 
amalgamated 
company/creditors/shareholders/promoters/directors/etc, 
which may have any implications on the scheme of 
arrangement as well as on the shareholders of listed entity. 

Not Applicable 

4.  In the cases of capital reduction/reorganization of capital 
of the Company, Reasons along with relevant provisions of 

Not Applicable 
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Companies Act, 2013 or applicable laws for proposed 
utilisation of reserves viz  Capital Reserve, Capital 
Redemption Reserve, Securities premium, as a free reserve, 
certified by CA 

5.  In the cases of capital reduction/reorganization of capital 
of the Company, Built up for reserves viz  Capital Reserve, 
Capital Redemption Reserve, Securities premium, certified 
by CA. 

Not Applicable 

6.  In the cases of capital reduction/ reorganization of capital 
of the Company, Nature of reserves viz  Capital Reserve, 
Capital Redemption Reserve, whether they are notional 
and/or unrealized, certified by CA 

Not Applicable 

7.  In the cases of capital reduction/reorganization of capital 
of the Company, the built up of the accumulated losses over 
the years, certified by CA 

Not Applicable 

8.  Relevant sections of Companies Act, 2013 and applicable 
Indian Accounting Standards and Accounting treatment, 
certified by CA 

Section 133 of the Companies 
Act, 2013 read with 
Companies (Indian 
Accounting Standards) Rule, 
2015 as amended from time 
to time.  
 
Statutory Auditors’ 
Certificate on Accounting 
Treatment is attached 
herewith at Annexures VIA & 
VIB. 

9.  In case of Composite Scheme, details of shareholding of 
companies involved in the scheme at each stage 

Not Applicable 

10.  Whether the Board of unlisted Company has taken the 
decision regarding issuance of Bonus shares.  If yes, provide 
the details thereof. 

Not Applicable 

11.  List of comparable companies considered for comparable 
companies’ multiple method, if the same method is used in 
valuation 

Not Applicable as 
comparable  companies’ 
multiple method has not 
been used in valuation 

12.  Share Capital built-up in case of scheme of arrangement 
involving unlisted entity/entities, certified by CA. 

Refer Annexures XIVA & XIVB 
enclosed in this Addendum. 

13.  Any action taken/pending by Govt/Regulatory body/Agency 
against all the entities involved in the scheme for the period 
of recent 8 years. 

No actions taken/ pending by 
government/Regulatory 
Body/Agency against the 
transferee company and/or 
the transferor company 
involved in the Scheme, 
other than those arising in 
the ordinary course of 
business for the period of 
recent 8 years 

14.  Comparison of revenue and net worth of demerged 
undertaking with the total revenue and net worth of the 
listed entity in last three financial years 

Not Applicable 

15.  Detailed rationale for arriving at the swap ratio for issuance 
of shares as proposed in the draft scheme of arrangement 
by the Board of Directors of the listed company 

Refer Annexure II  



 
16.  In case of Demerger, basis for division of assets and 

liabilities between divisions of Demerged entity 
Not Applicable 

17.  How the scheme will be beneficial to public shareholders of 
the Listed entity and details of change in value of public 
shareholders pre and post scheme of arrangement 

Simplification, greater 
operational synergies and 
rationalization of the 
structure of the Company 
while paving way of future 
growth will be beneficial to 
the public shareholders of 
the Company. 
 
The public Equity 
Shareholders of the Company 
will continue to be the Equity 
Shareholders of the MPS 
Limited, and there shall be 
no impact on the 
shareholding percentage or 
number of shares of the 
public shareholders in the 
Company. Accordingly, there 
will be no adverse impact of 
the Scheme. 

18.  Tax/other liability/benefit arising to the entities involved in 
the scheme, if any 

We would like to submit that 
there is no tax benefit which 
arises pursuant to the 
amalgamation of ADI BPO 
Services Limited (Post 
demerger of Infrastructure 
management and investing 
business undertaking into ADI 
Holdings Private Limited) 
with MPS Limited. 
 
The Scheme has been drawn 
up to comply with the 
conditions relating to 
“Amalgamation” as specified 
under the income-tax laws, 
specifically Section 2(1B) of 
the Income Tax Act, 1961 (“IT 
Act”) and other application 
relevant sections of the IT 
Act (including Section 47 of 
the IT Act). Further, GST shall 
not be applicable on transfer 
of assets and liabilities 
pursuant to the 
amalgamation. 

19.  Comments of the Company on the Accounting treatment 
specified in the scheme to conform whether it is in 
compliance with the Accounting Standards/Indian 
Accounting Standards 

The Certificate to the effect 
that the Scheme is in 
compliance with applicable 
Accounting Standards 
specified by the Central 
Government in pursuance of 



 
Section 133 of the Companies 
Act, 2013, read with 
applicable rules and/or the 
accounting standards and 
principles, received from 
Statutory Auditors of the 
Transferee Company and the 
Transferor Company, i.e., 
M/s. Walker Chandiok & Co 
LLP, Chartered Accountants 
(Firm Reg. No. 
001076N/N500013) is 
attached as Annexure VIA & 
VIB 

20.  If the Income Approach method used in the Valuation, 
Revenue, PAT and EBITDA(in value and percentage terms) 
details of entities involved in the scheme for all the number 
of years considered for valuation.  Reasons justifying the 
EBITDA/PAT margin considered in the valuation report 

Not applicable. Please refer 
to the valuation report 
attached as Annexure II. 

21.  Confirmation that the valuation done in the scheme is in 
accordance with applicable valuation standards 

Yes, valuation has been done 
in the scheme in accordance 
with applicable valuation 
standards. Please refer to 
the valuation report 
attached as Annexure II. 

22.  Confirmation that the scheme is in compliance with the 
applicable securities laws 

Refer to Annexure XV 
enclosed in this Addendum. 

23.  Confirmation that the arrangement proposed in the scheme 
is yet to be executed 

Refer to Annexure XVI 
enclosed in this Addendum. 

 

The Unsecured Creditors are requested to take note of the above information, which shall be deemed 

to form an integral part of the Explanatory Statement accompanying the Notice. 

 

This Addendum to the Notice of the Meeting shall form an integral part of the Notice of Meeting which 

has already been dispatched to unsecured creditors of Company and on and from the date hereof, 

the Notice of the Meeting shall always be read in conjunction with this Addendum. Further, the 

annexures enclosed with this Addendum shall be read together with and form part of the Notice and 

the Explanatory Statement. This Addendum will also be made available on the website of the stock 

exchanges, i.e. BSE and NSE and on the website of the Company (www.mpslimited.com). All other 

contents of the Notice of Meeting, save and except as modified or supplemented by the Addendum, 

shall remain unchanged. 

 

 

For MPS Limited, 

 

Sd/- 

 

Rahul Arora 

Chairman & CEO 

Date: August 05, 2026 
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CHARTERED ACCOUNT ANTS 

ESTABLISHED SINCE 1982 

To, 

The Board of Directors, 

MPS Limited 

RR Towers IV, Super A, 16/17 

TVK Industrial Estate, 

Guindy, Chennai - 600 032, 

Tamil Nadu 

Sub: Chartered Accountant's Certificate on the Statement of Total Assets, Total Liabilities, Net 

Worth and Total Income (Both Pre and Post Scheme of Amalgamation) ("Key Financial Figures") 

of MPS Limited for the year ended March 31, 2025, as applicable pursuant to the proposed 

Scheme of Amalgamation between ADI BPO Services Limited (post demerger of "Infrastructure 

management and investing business undertaking" into ADI Holdings Private Limited vide Scheme­

I) ("Transferor Company") and MPS Limited ("Transferee Company" or "the company") and their 

respective shareholders ("Scheme") in terms of the provisions of Section 230 to 232 and other 

applicable provisions. 

1. This certificate is issued in accordance with the terms of our engagement letter dated 29th 

July,2025.

2. The Board of Directors of the Company and Transferor Company, at their respective meetings

held on July 18, 2025 approved the Proposed Scheme of Amalgamation between ADI BPO Services

Limited (post demerger of Infrastructure management and investing business undertaking into

ADI Holdings Private Limited) (Transferor Company) and MPS Limited (Transferee Company) and

their respective shareholders in terms of provisions of Sections 230 to 232 of the Companies Act,

2013 and other applicable provisions of the Companies Act 2013 and rules framed thereunder

(including any statutory modification or re-enactment or amendment thereof), and SEBI Master

Circular No. SEB1 /HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 ('SEBI Master Circular').

3. At the request of the management, we have examined the accompanying Statement of pre

scheme and post scheme details of Provisional Total Assets, Total Liabilities, Net Worth and

Total Income of MPS Limited (Transferee Company) for the year ended March 31 2025 and the

unaudited standalone financial results for the period ended June 30 2025, as applicable

prepared by the management (hereinafter referred to as the "Statement"), which we have

initialed for identification purposes only. The Statement together with our certificate thereon

is required by the Company pursuant to the requirements of circulars issued under SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 (SEBI LODR') for onwards submission

to the BSE Limited (BSE), Securities and Exchange Board of India (SEBI), National Company Law

Tribunal (NCLT) and other regulatory authorities in connection with the Scheme. The Appointed

Date of the Scheme is 1st April 2025 or such other date as may be directed or approved by the

Hon'ble National Company Law Tribunal or any other appropriate authority .
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MPS Limited (the 'Company' or 'Transferee Company') is having its registered office at RR Towers 
IV, Super A, 16/17, TVK Industrial Estate, Guindy, Chennai - 600 032, Tamil Nadu. This statement 
is prepared in connection with the proposed Scheme of Amalgamation between ADI BPO Services 
Limited (post demerger of "Infrastructure management and investing business undertaking" into 
ADI Holdings Private Limited) ("Transferor Company") and the

A. Total Assets, Total Liabilities, Net Worth and Total Income (Pre and provisional post Scheme) 
of the Company

Particulars Pre-Scheme as on 
31st March, 2025

INR in Crore

Post-Scheme
INR in Crore
(Provisional)

Total Assets (A) 394.87 394.87
Total Liabilities (B) 44.40 44.40
Net Assets (A-B) 350.47 350.47
Net worth (Note 1) 357.59 357.59
Total Income for the year ended March 31, 2025 372.93 372.93
Equity share capital (Paid-up) 17.11 17.11

Note 1: Calculation of Net worth of the company 

Sr. 
No. Particulars

Pre-Scheme as on 
31st March, 2025

INR in Crore

Post-Scheme
INR in Crore
(Provisional)

1. Equity Share Capital (Paid-up) (I) 17.11 17.11
2. Reserves and Surplus

Capital redemption reserve 1.51 1.51
General reserve 26.77 26.77
Retained earnings 312.20 312.20

Total Reserves and Surplus (II) 340.48 340.75
3. Net worth (I+II) 357.59 357.59

For the purpose of above calculation, Net worth means the aggregate value of the paid-up share 
capital and all reserves created out of the profits, securities premium account and debit or credit 
balance of profit and loss account, after deducting the aggregate value of the accumulated losses, 
deferred expenditure and miscellaneous expenditure not written off but does not include reserves 
created out of revaluation of assets, write-back of depreciation and amortization. 

The following have not been considered while calculating the net worth: 
Share-Based Payment Reserve, 
Treasury Shares
Trust Reserve
Foreign Currency Translation Reserve

Note 2  

Provisional Post Scheme Net Worth mentioned above is computed considering the proposed 
accounting treatment mentioned in Part III of the Scheme and as per the independent valuers' 
report dated July 18, 2025. For the purpose of aforesaid computation of Provisional Post Scheme 
Net Worth, issue price per share for proposed issue of shares as a result of the proposed 
amalgamation is considered as Rs. 10 per share, and the Share Exchange Ratio for the proposed 
Scheme of Amalgamation of the Transferor Company and the Transferee Company is considered 

-up to be issued 
and allotted as fully paid up to the equity shareholders of ADI BPO in the proportion of their 
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Corporate Identification Number: L22122TN1970PLC005795

Provisional Post Scheme Total Assets, Total Liabilities, Net Worth and Total Income is computed 
based on the underlying audited books of accounts for the year ended March 31, 2025. 

Post Scheme the net worth may undergo change on account of determination of the fair value of 
assets and liabilities, as applicable basis the accounting treatment as prescribed in the Proposed 
Scheme.

B. History of the Transferee Company 
MPS Limited (referred to as the Transferee Company) was incorporated on January 19, 1970 in the
name of The Macmillan Company of India Private limited in Tamil Nadu, by the Registrar of 
Companies, Tamil Nadu. The company was converted from private limited to public limited and 
the name of the Company was changed to The Macmillan Company of India Limited vide fresh 
certificate of incorporation dated September 14, 1971. The name of the Company was thereafter 
further changed to Macmillan India Limited vide fresh certificate of incorporation dated October 
4, 1980. The name of the Company was further changed to its current name i.e. MPS Limited vide 
fresh certificate of incorporation dated June 25, 2009. The registered office of the company is 
situated in the state of Tamil Nadu. The Company is engaged in providing content creation, 
production, transformation and technology services to global academic, scientific and educational 

For MPS Limited

Raman Sapra
Company Secretary and Compliance Officer
Place: Noida
Date: 29 July 2025
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To, 
The General Manager, Department of 
Corporate Services, BSE Limited, 
P.J. Towers, Dalal Street, Mumbai - 400 001

Sub: Confirmation in respect of Securities Laws 

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015 read with SEBI Master Circular SEBl/HO/CFD/POD-
2/P/ClR/2023/93 June 20, 2023, as amended from time to time ("SEB' Circular"), for the 
Proposed Scheme of Amalgamation of ADI BPO Services Limited (Post demerger of 
Infrastructure management and investing business undertaking into ADI Holdings Private 
Limited) (Transferor Company) with MPS Limited (Transferee Company) and their respective 
Shareholders (the "Scheme")

In connection with the above application, we hereby confirm that the captioned Scheme is in 
compliance with the applicable securities laws.

Thanking You.
Yours faithfully,
For MPS LIMITED

Raman Sapra
Company Secretary and Compliance Officer
Date: 29 July 2025

Annexure XV
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To, 
BSE Limited, 
P.J. Towers, Dalal Street, 
Mumbai - 400 001

Sub: Confirmation in respect of Scheme execution

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015 read with SEBI Master Circular SEBl/HO/CFD/POD-
2/P/ClR/2023/93 June 20, 2023, as amended from time to time ("SEB' Circular"), for the 
Proposed Scheme of Amalgamation of ADI BPO Services Limited (Post demerger of 
Infrastructure management and investing business undertaking into ADI Holdings Private 
Limited) (Transferor Company) with MPS Limited (Transferee Company) and their respective 
Shareholders (the "Scheme")

In connection with the above application, we hereby confirm that the arrangement/ 
amalgamation proposed in the captioned scheme is in yet to be executed. 

Thanking You.
Yours faithfully,
For MPS LIMITED

Raman Sapra
Company Secretary and Compliance Officer
Date: 29 July 2025

Annexure XVI
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