KEYNOTE

Ref # Buyback/OEL/Let-SEBI&SE/St(02) November 09, 2022

The Manager

BSE Limited

Department of Corporate Services,
Phiroze Jeejeebhoy Towers

Dalal Street, Mumbai — 400 001

Dear Sir,
Reg: Proposed Buy-Back of equity shares by Orbit Exports Limited
(the “Company”)

We are pleased to inform you that we have been appointed to act as Manager to the Offer for the
proposed Buy-Back of equity shares to be undertaken by the Company.

The Board of Directors of Orbit Exports Limited in their meeting held on November 04, 2022 approved
the proposal of Buy-Back of up to 4,08,163 fully paid-up equity shares of £10/- each at a price of X245/-
per equity share for a total consideration not exceeding X10 Crores from the equity shareholders of
the Company as on the Record Date, on a proportionate basis through the “Tender Offer” route,

In terms of Regulation 7 of the Securities and Exchange Board of India (Buy Back of Securities)
Regulations, 2018, a public announcement dated November 08, 2022, (“Public Announcement”)
pertaining to the Buyback was released for publication by the Company on November 09, 2022, in the
following newspapers:

Publication Language Edition
Business Standard English All

Business Standard Hindi All

Mumbai Lakshadweep Marathi Mumbai Edition

In this regard we are enclosing herewith the following:-

e Copy of the public announcement as published in the newspapers.
e Copy of Board Resolution dated November 04, 2022, approving the Buyback.

We request you to kindly take the above on record.
Thanking you and assuring you of our best co-operation at all times.

Yours sincerely,
KEYNOTE FINANCIAL SERVICES LIMITED

ay S. Patil
Director — Investment Banking

Keynote Financial Services Limited
The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028
Tel.: 91 22 6826 6000 - Fax: 91 22 6826 6088 Email: info@keynoteindia.net » Website: www.keynoteindia.net
CIN-L67120MH1993PLC072407
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PUBLIC ANNOUNCENMENT
FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF ORBIT EXPORTS LIMITED FOR BUYBACK OF EQUITY SHARES THROUGH THE TENDER OFFER ROUTE
UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA (BUYBACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This Public (the “Public ) is being made pursuant to the inthe company postthe buyback without additional investment, A. PANKAJ SETH

provisions of Regulation 7 (i) read with Schedule || along with other applicable provisions of 3, i required under its id-up capital Date of No. of Nominal| Price |Consideration| Nature of Transaction

the Securities and Exchange Board of India (Buy-Back of Securities) 2018,as i A i Shares | Vakein

ameqded (including any sla&utmy modifications or re-enactments that may be introduced  3) Tne maximum amount required for the buyback will not exceed T 10,00,00,000/- *2.000| 10

(the “Buyback Regulations”) for the time being in force and contains the disclosures as (Rupees Ten Crores Only) excluding transaction cost. The said amount represents Open Offer Acquisiion

specified in Schedule || read with Schedule| of the Buyback Regulations. 5.53% & 5.17% of the fully paid-up equity share capital and free reserves as perlatest | gg_04-2004 | 1.17.8700) 10| 470 cash ,m; erstwhie ‘fmmms

EE';!EDRR :gzl ;ruvvm:aogum ;gm‘a,ll])g,gsa rgusuﬂlx ;ggﬁuggnr&sggmﬂgg audited standalone and consolidated balance sheet of the Company for the financial o through open market

CEOEE THE “COMPANY" OF FAGE VALUE OF ibf: FAPEEE TEN ONLY EXEH AT A b Jeatenchd harch 31 ‘,f";,i;‘;ﬁ’;;ﬁ‘:: Y et bought back n any fancialyear | OE0E2004 | 100540 0] 60| Gash Open Offer

PRICE OF 2 245/~ (RUPEES TWO HUNDRED FORTY FIVE ONLY) PER FULLY PAID UP ™ canof exceed 25% of the total paid-up equily capital of the Company in that financial gz:ﬁigg; 1281240 13 ;2 ?2 g“: z ;Ught ‘Slm

EQUITY SHARE FOR AN AGGREGATE MAXIMUM NOT T i i i i -01- s referential issue

10,00,00,000/- (RUPEES TEN CRORES ONLY) IN CASH ON A PROPORTIONATE BASIS 1o, ’wm,‘n;@éﬂ‘jﬁ?ﬂﬂﬁ?}%@é’ﬁ%‘é@“ﬁ‘i’;i{,?Q{,‘;"“ycgcfﬁh”u“u“s“a“"‘d"ggtg: 07-08-2009 10 13.10] Cash Open Market

FROM ALL EQUITY SHARES/BENEFICIAL OWNERS OF EQUITY SHARES THROUGH THE Hundred Sixty Six) Equity Shares, Since the Company propases to Buyback up to | 31-03-2011 10| 38.00] Gash Conversion of Warrants

TENDEROFFER ROUTE USING THE STOCK EXCHANGE MECHANISM 4,08,163 (Four Lakns Eight Thousand One Hundred Sixly Three) Equity Shares, the | 30-05-2011 T0] 8150 Cash pen Market

Certainfigures in this Public Announcement, including financial information, are subject to same is within the aforesaid 25% limit, 31-05-2011 10[ 84.02 Cash Open Market

rounding off adjustments. All decimals have been rounded off to two decimal points. In ¢) Tne funds for the implementation of the proposed Buyback will be sourced out of the | 22032012 0] 3800] Cash | Conversion of Warrants

cerlain instances, (i) the sum ufpemen[age change of such numbers may not conform free reserves of the company and/or such methods as may be permitted by SEBI [57-04-2012 0] 38,00 Cash Conversion of Warrants
exactly to the total figure given; and (i) the sum of the numbers in a column or iow in Buyback Regulation or Companies Act, The borrowed funds, if any, from Banks and (5572512 0 ] - Bonus ssue
certaintables may not conform exactly to the total figure given for that column or row, Financial Institutions will notbe used for the Buyback 8199010 T T Do

1. Details of the Buyback Offer d) The Company shall ransfer from f free reserves a sum equal to the nominal value of the - [z=5557> 0T 6500 Cash n“ Markel

2) The Board of Directors of the Company (the “Board”, which expression includes any equity shares bought back pt Account - . pen Marke
committee constituted by the Board to exercise the powers, including the powers ddetal ysedinit it i 19-12-2012 10 swq Cash Open Market
canferred by the resolution) passed a resolution at ls mesting held on November 04, ¢) Tne Company confirms that as required under Section 68(2)(d) of the Companies Actang | 20-12-2012 10| 6499] Cash Open Market
2022 (“Board Meeting”) o approve the proposal of buyback of up to 4,08,163 (Four Regulation 4 i) of B the ratio of th dunsecured | 03-01-2013 10| 65.00] Cash Open Market
Lakhs Fight Thousand One Hundred Sy Three) fully paid-up equity shares of face s owedl by the Company o th ully paid-up share capial and fre reserves shal b less | 26-02-2013 70] 7000 Cash Open Market
value of T10/-each (*Shares” or “Equity Shares”) from the equity shareholdersofthe  an orequalto2:1 on onsolidated basis after 07-11-2013 0] 101.85  Cash Open Market
Company as on Record Da1eih=lelnaf|erdellned)" onaproportionate basis, trouah 4 Maximum Buyback is of arriving at BuybackPrice: | 16-12-2013 10 7657 Cash Conversion of Warrants
g&i:;ﬁfgm‘gg;:{h;:;‘hijl?,ﬂf,“ﬁfhﬁk ,g?,“;ff;:’;ﬁy”:;s‘mg;‘; ) The company proposes to buyback up o 4,06, 163 (Four Laks Eight Thousand One | 20-03-2014 70| 76,57 Cash | Conversion of Warranis
an aggregate maximum consideration not exceeding  10,00,00,000/- (Rupees Ten Hundred Sixty Three) equity shares of face value of X 10/- each ata price of ¥ 245/-(Rupees [ 27-03-2014 10| 100.35 Cash Open Market
Crores Only) (*Buyback Size”) (excluding Transaction Costs such as Securiies “Two Hundred Forty Five Only) per Equity Share, The Buyback Price has beenarmveda}aﬂev 78-03-2014 10| 103,03 Cash Open Market
aneacion . GAT s, dt g s, aqvsor o, g, poly  COS0G ats ks g, ek o s o e 5 6201 Tol 7o 57| Cosh [ Corvson o Warers
announcement expenses, printing and dispatch expenses, other applicable taxes and H;fedg?hrg nmw%r?h of m: C?Jun‘wany 'D”CEH earn;vr;s vaﬂnwi;r:acl nr?“n‘mer ;nan;; 16-02-2017 10 | 2 Bonus Issue
other incidental and related expenses (hereinafter referred to as “Transaction Costs”)) arameters and the possible im; actﬁ' Buyback onthe Ear‘nm s Per Share. 10-08-2018 10| 145.29 Cash Open Market
in accordance with the provisions of Sectien 68, 69, 70 and all other applicable P P P Y 9 26-06-2018 10 128.38] Cash Open Market
provisions, if any, of the Companies Act 2013, as amended (*Companies Act” or"the  The Buyback Price represents 26062018 3777 1012897 Cash Open Market
Act”) and, the Companies (Share Capital and Debentures) Rules, 2014 (the “Share i) Premium of 59,74 % & 58.01% over the volume weighted average market price of the 18-02-2020 ISVDW 10 80‘15 Cash Open Market
Capital Rules”), the Companies (Management and Administration) Rules, 2014 (the Equity Shares of NSE and BSE, respectively, during the three months preceding - P
“Management Rules”), Article 8.2 of the Articles of Association of the Company and October 29, 2022, being the date of intimation to Stock Exchanges for the Board 19-08-2020) -1 0”@{ 10 | - Giftto Son
in compliance with the Buyback Regulations (‘Buyback Offer” or “Buyback’). The ~ Meetingto considerthe proposal of 04-11-2021 5,000 70] 8043] Cash Open Market
Buyback is subject to receipt of any approvals of lenders, statutory, regulatory, or i) Premium of 31,83% and 31.19 % over the closing price of the Equity Share on NSE ang | 18-02-2022 1212449{ 10} 122.80]  Cash Open Market
governmental authorities as may be required under applicable laws from time to time, BSE, respectively, as on October 28, 2022, being the last trading date prior to the Total  [1,12,54,361
including the Securities and Exchange Board of India (“SEBI"), and the Stock Company's intimation to the Stock Exchanges of the date of the Meeting of the Board of B. ANISHA SETH
Exchanges on which the Equity Shares of the Company arelisted, namely, BSE Limited Directors wherein proposal of the Buyback was considered, Date of No. of Nominal| Price | Consideration| Nature of Transaction
(*BSE”) and National Stock Exchange of India Limited (“NSE") (hereinafter together 5, Number of shares thatthe Company proposes to buy-back Acquisition | Shares | Vauein¥
referred to as the “Stock Exchanges”) and from any other statutory and/or regulatory The Company proposes to Buyback up 4,08,163 (Four Laknhs Eight Thousand One 7100 10
authority, as may be required and which Board and/or any committee thereof deem fit. Hundred Sixty Three) Equity Shares.

b) The proposed Buyback would be undertaken in accordance with SEBI circular bearing number - Open Offer Acquisfion
CRCFDPOLCYCELLY/2015 daed Apr 19, 2015 cicuarro, CDCRRCRPEDIBET - sy oo o DY back: . . 03082004 3700 10 B Cash | fromerstufic promotrs
daled December 09, ZU%Gand SeBl civcu\avCFD,‘ﬁCR—I\L‘C\Rf;‘ZDZ1/615 dated )\ugus‘ 1 a) The quback shall be on a proporticnate ‘basls‘ through the Tende( Oﬂer route, as through open market
2021, (the “SEBI Circubars’), which prescribe mechanism for acquiston, tendering and prescribed under the Buyback Regulations, to the extent permissible, and the |20-11-2007| 10,800 10 10|  Cash Rignts Issue
Seer o St oL Sk BT PUSA 1 1 B 1 i g o 1 O Qs onof st ouh Sk Extanes 4 resroat e 75:0208| 175000 10] G215 Gish | Pl s
Company wil request BSE to provide the acquisition window, For the purpose of the proposed w:h the m\‘rgsu ?:r‘nedelh:riuj\nder IlheeBlum Z;;“keg: u;:;ﬁ ranad"f;?\mébcn tewmc sr::d 07-08-2009 10| 13.10] Cash Open Market
Buback.BSE: hange. condiions a5 may bedesmed ey he Company. 31032011 70 38.00] Cash | Conversion of Warrarts

) The Buyback sizeis  10,00,00,000/- (Rupees Ten Crores i) xcluding T@nSaction )y equived uncer he Buyoack Regulaons, e € : has announced a 30-05-2011 0] 8150] Cash Open Market
Cost which is 5,53% and 5,17%of the fuly paid-up equity share capital and free i.e. Friday November 18, 2022 to determine the name of the Members holding Equity 31-05-2011 10[ 8372[ Cash Open Market
reserves as per the audited 51anda}nne and consolidated financial statements, Shares ofthe Company ‘W 1 be el aibl “Eligibk 22:03-2012 10| 38.00] Cash Conversion of Warrants
respectively of the Company for the financial year ended March 31, 2_022 (the last Shareholder(s)"). Consequent to the approval of the Buyback, Eligible Shareholders wil | 27-04-2012 10] 3800[ Cash Conversion of Warrants
audited financial statements available as on the date of the Board Meeting approving ooy 4| etter of Offer along with a Tender/Offer Formindicatingtheirentillement, 1505-2012 10 8155 Cash Open Markel
the Buyback) and is within the statutory limits of 10% of the fully paid-up equity share 7. Th te sharehol fthe P P 6 fthe Di T . S
capital and free reserves as per audited standalone and consolidated financial " 0 aggregato shareholding of the ro_moler/ romoter Group and of the Directors | 12-07-2012 10 Bonus lssue
statements of the Company under the Board of Directors approval route as per the Othe promotars, whers The prometar it & company tudofie persons Wh.n arein | 19-12-2012 10| 6500] Cash Open Market
provisions of the Companies Act, Further the Company propases to Buyback up to «control of the Gnmpa_ny ason lne'date of the meeting of board of directors viz. as on 03072013 10 65,00 Cash Open Market
4,08,163 (Four Lakns Eight Thousand One Hundred Sixty Three) Equiy Shares _ November0d, 2022isasfollows: 04-01-2013 70] 6300 Cash Open Market
representing 1.49 % of the total number of fully paid up Equity Shares of the Company, &) The aggregate shareholding of the Promoter and Promoter Group andthe persons whe - 77553073 0 7493 Cash Open Market
which is within the 25 % limit as perthe provisions of the Companies Act. arein control of the Gompany is as under. 12-02-2013 0] 73.99] Gash Open Market

d)  The maximum amount required by the Company for the propased Buyback aggregating | gy, N 1 the Sharehold Numberof | % w.r total 19-02-2013 10[ 69.51 Cash Open Market
o OO e GG o epersns T | | Nansolbestuntter | S |l yhmur e 202 201 IR T ——
reserves of the company and/or such melhocs as may be permited by SEBI Buyback | —{-onial Seth 11254861 14110 Lt ] 10] 7200} Cash Open Market
Regulation or Companies Act, The Company confirms that as required under Section | _2_|Anisha Seth 140,69,270 14.86 16-12-2013 10 7657] Gash Conversion of Warrants
68(2)(d) of the Companies Actand Regulation 4 i of Buyback Regulations, the ratio of | 3_|Parth Seth 1,26.411 0.46 20-03-2014 10 7667] Cash | Conversion of Warrants
the aggregate of secured and unsecured debt the Company to thefully paid- | 4 |Vishakha Pankaj Seth 17,674 0.06 27-03-2014 10| 10048  Gash Open Market
up share capital and free reserves shallbe less than or equal to 2:1 on Standalone and | 5~ |Pankaj S Seth (Hur) 10,026 0.04 28-03-2014 10] 102,36 Cash Open Market
Consoli fer Buyback, [ 6 [Mediaman Multirade Pvt Ltd_ |26,28,940 0,60 18-06-2014 10| 7657  Gash Conversion of Warrants

e) The Buyback price is T 245/- (Rupees Two Hundred Forty Five Only) per equity share, TOTAL 1.81.06,682 66.12 16-02-2017 10 | - Bonus |ssue
The Buyback Price has been arrived at after considering various factors including, but —— n 10-08-2018 10[ 145.29 Cash Open Market
not limited to the trends in the volume weighted average market prices of the Equity b) The aggregate shareholding of the directors of the prometers in the Company, where - |-5;-5a50-2 10/ 12078 Cash Open Market
Shares on BSE and NSE where the Equity Shares are listed, the networth of the the promoter is a company: 17062018 1o 130,04 Cash Open Market
Company, price arnings ratio, impact on other financial parameters and the possible arasnen
|mpaclo;fﬂﬂybackumhe earmngs’i)evsnava ! g’ :; uameanm.:mmm Name of Director “;él:‘iih;ErEg PEI':;I.I;!Q! 23032020 10] 51 ﬂ Cash Open Market

f) The proposed Buyback shall be on a proportionate basis from all the Equity Mediaman Multirad 1. Anlsha Seth 26-03-2020 10| 61.88) Gash Open Market
Sharehalders of the Company through the “Tender Offer” route, s prescribed under ediaman Multitrade - Anisha Se 40,69,270) 14,88 | 04-11-2021 0] 80.80[ Cash Open Market
Regulation 4(iv)() o the Buyback Regulations, PutLtd 2. Parth Sel 126411 048] |14-02-2022 0 HSJE{ Cash Open Markel
The Buyback from Eligible Shareholders who are persons resident outside India, including the: 18-02-2022 10[ 12053]  Cash Open Market

% et e, vl v coors s e sk *) 15 EO S of oGy b bon sty of oz nd. |5
elc,, shall be subject to such approvals if, and to the extent necessary or required from the sixmonths preceding the date of the atwhich the 'M back B PARTH SETH
concerned authorities including approvals from the R_B\ under the Foreign Exchange andfrom the date of the date of this Publi v Date of Nomind| Price | Consideration| Nature of Transaction

'y 1, 1999, e e s itanyand d) The Buyback will not resultin any benefitfor the Promoter and Promoter Group or any | Acquisition VakeinZ
- Directors and Key Managerial Personnel of the Company except to the extent of the | 21-08-2017 10} 150.09]  Cash Open Market

) Pavt\c\p;:mn ";v ";ve B’:yﬁaCK léy i‘g‘il.? Shau‘ehéj\devsd mayh II”%E; (gx s” d”\lsmbgﬁgd cash consideration received by them from the Company, pursuant to their respective | 24-10-2017 10| 160.75) Cash Open Market
:ﬂ;ocyzfn;?amna:p:rrfhgprenrcse(du% \:ifj d:xw)n‘?n :‘he‘aaé:\ic?bc\e pa’éﬁsignfuﬁﬁe?;gimi participation in !he Buybackin 1h_e|vcapac\ty as equity sharel_m\dgrs of the Company, | 28-06-2018 10| 121.65 Cash Open Market
tax Act, 1961 read with any applicable rules framed thereunder, Cansequently, any and the change in their shareholding as per the response received inthe Buyback, asa  [15-11-2019 10| 84.99 Cash Open Market
income received by Eligible Shareholders pursuant to the Buyback of shares is exempt result of the extinguishment of Equiy Shares which wil lead to reduction in the equity - | 79-11-2019 10| 83.24] Cash Qpen Market
and hencenot taxable income of share capitalofthe Company post Buyback. 20.11-2019 70| 8250 Cash Open Market
of Buyback 1o by taxinIndia. inthe 8. Intention of the PmrIrmIers and Promoters Group of the Company to tender equity 2711-2019 10 84,30 Cash Open Market
Buyback by non-resident Eligible Shareholders may trigger capital gains taxin the hands of shares for buy-back: 28-11-2019 10| 84.00 Cash Open Market
such shareholders in their country ofresidence, I due course, the Eligble Shareholders wi ) In terms of the Buyback Regulations, under the Tender Offer route, the Promoter and 5o 0] 84.88] Cash Open Markel

offer which iled note on taxation. However, inview of Promoter Group of the Company have the option to participate in the Buyback, In this - s
i i intenti 12-05-2019 1 10| 8150 Cash Open Market
the particularized nature of tax the Eiigible are advised to regard, the Promoter and Promoter Group of the qur}pany have expressed their intention
consulttheirownlegal, financial andtaxadvisors prirto partcipatinginth Buyback, vide their ltters dated November 04, 2022 10 partcipate in the Buyback and offer upto | 12-06-2019 10 8371 Cash Open Market
i) A copy of this Public Announcement is available on the Company's website suchequi Buyback ofthe Buybackas | 12-09-2019 10| 86.34 Cash Open Market
o) ion SEB (wwsebigovin) detailedinthe table given below 12-11-2019 10] 83.50 Cash Open Market
com) andNSE com) Sr. [Name of Promoter/Promoter [\ o o [Maximum number of 12:12:2019 10] 8510 Cash OpeniMarket

2. Necessityfor the Buyhack no |Group o. ares Shares to be tendered 13-12-2019 0] 8853 Cash Open Market

@) The Buybackwil help the company to return surplus cashto its shareholdersbroadlyin | 1 |pankaj Seth 112,564,361 408163| | 20-12-2019 10] 8401 Cash Open Market
proportiontotheir shareholding thereby enhancing overall return to the shareholders. 2 [Anisha Seth 40,69,270) 4,08,163] 23-12-2019 10 84.50 Cash Open Market

b) The Buyback which isimplemented through tender offer route as the 3 [Parth Seth 1.26,411 1.26.411 27-12-2019 10| 84.50 Cash Open Market
SEBI Buyback requlations would involve allocation to small the higher of = - 20-03-2020 10[ 61.00 Cash Open Market
0, of shares entitled s per their shareholding or 15% of the folal no, of shares fo be |4 |Vishakha Seth 17,674 17674 9082020 10 N N Gift from Father
bought back. The Gompany believes that this reservation for small shareholders would | 5_|Pankaj § Seth (Huf) 10,026) 10,026| Total 126.411]
benefit public shareholders who would get classified as small shareholders are per | 6 |Mediaman Multitrade Pvt Ltd 26,28,940, 4,08,163| D =
Regulation 2(i)(n) of the SEB| Buyback Regulation, TOTAL 1,81,06,682] . VISHAKA SETH

¢) The Buyback would give an option to the equity shareholders to either participate inthe Date of No. of | Nomindl |Price | Consideration| Nature of Transaction
Buyback and receive casn in lieu of Equity Shares accepted under the Buyback of not b) PEI&I\S ofthe date and price of acquisition of the equity shares from which the Promoter | Acquisition | Shares |Vakein¥

\__ Particpateinine Buybackand enjoy aresuliantincrease niheirperceniageshareoldng Promoter Group entities intend totender their equity shares are set-outbelow: 20-07-2016 1,000] 10[ 24120  Cash |  Open Market




@ 3R, . o} e 2022

Had wrd

22-07-2016 3‘5‘ 10/ 240.20| Cash Open Market deal whether on nromne smck exchanges or through spot Regulations, (i) to enable the Board of Directors ofthe Company to publishin
25-07-2016 B70] 10| 245 58| Cash Open Market private the Buyback; public announcement and other documents pertaining to buyback_ 1o be sent to the
26-07-2016 2,095 10[ 24961] Cash Qpen Market i) There is no pendency of any scheme of or of the C_nmuany or filed with (a) Registrar of Companies, Securities and
23-02-2017 4,000 10 - N Bonus pursuantto the provisions of the Companies Act, 2013, as on date; Exchange Board of India, Stock Exchanges, Public Shareholders and any other regulatory
8062017 1\@{ 10/ 749.58|  Cash Gpen Market J)Theratio ofthe agoregate of secured and nsecured debls owed by the Company afterthe Uity as per applicable law and (o) the Central Depository Services (ndia) Limited,
083017 7674 T 2810 Tast Dpen Market Buyback shall nat be more than twice its paid-up Equity Share Capital and free reserves, National Secunl\es Depositary le\ted and (il for urolndmg 1o the Manager, each for the
20-11-2019 ﬁﬁ 10l 83.30]  Cash Dpen Market basis, or such other ratio as may be permissible; purpe lequiy ot anyotherpurpose.
2177201 ‘404 T 84.42 Cash Opon Market k) The Company shall not directly or indirectly purchase its Equity Shares through any For G. M. Kapadia & Co.

i P subsidiary company including its own subsidiary companies or through any investment Chartered Accountants
25-11-2019 838 10] 83.90] Cash Open Market company orgroup i p Firm Registration No, 104767W

11-2019 2525 10] 84.61) Cash Open Market ) TheC hasbeen Sections 92,123, 127 and 129 ofthe Act, Rajen Ashar
7-11-2019 500 10] 8411 Cash Open Market m) The Company shall pay the consideration only by way of cash, Partner
08-07-2021 2 10[_72.00] Cash Warket Sale numberof Equity shares proposed to be purchased under the Buyback, P1ace: Mumbai Membership No, 048243
Total 17,674 will not exceed 255% of the {otal number of Equity shares i the paid-up Equiy share Dated this 04ih day of November 2022 UDIN: 2204824380BVIY3268
E PANKAJ § SETH (HUF) :/Iapltzr\]\‘zagzuzerlhe latest audited standalone & consolidated balance sheet as on 31st P—
- ” T D - arch, ‘Annexure X
Acl;zgzi:]i'un S",:]a,.‘:s vr:,":':g Price | Consiferation| - Nalure of Transaction 0) The Company shall not make any offer of buyback within a period of one (1) year, Statement of determination of the permissible capital payment lﬂWﬂ:"’f Buy-back of
30112019 T3 o 8350 Cash Open Vel reckoned from the date of expiry of the Buyback Period and the Company has not - Equity Shares (*the Statement”) i ) P
7112019 T340 70l 64.00 Cash Open Market undertaken a buyback ofdart\y t;{hns securities during the permg u; ur:(e (1) year, Act,2013
- y ate ofthe uybac} _
-11-2019 1,000 108545 Cash Open Market 1.0 thathe Board of Directors has made full enquiry into the affairs and Standzlone Consolidated
03-12-2019 226 10| 80.25| Cash Open Market prospects of the Company and hat they opinion: Particulars Amount |Amount |Amount |Amount

5-12-2019 1 10[ 81.30] Cash Open Market The Board of Directors of the Company has confirmed thatit has made aful enquiry into In3 In¥ In¥ In T
06-12-2019 553] 10] 83.50] Cash Open Market the affairs and prospects of the Company and has formed the opinion in terms of Clause Lakhs |lakhs |Lakhs |Lakhs
08-12-2019 1,000] 10] 86.15 Cash Open Market (X) Of Schedule | Of Securities And Exchange Board of India (Buy Back Of Securilies) - - v
10-12-2019 2 10/ 84.15] Cash Open Market Regulations, 2018 (As Amended) {“Buyback Regulations ") A :;:rv“e‘; :::ﬁw::':':enc%t;zl ::':.;ri:

12-12-2019 3,200] 10 85.80]  Cash Open Market i) Immediately following the date of the Board Meeting held on November 04,2022 with lthe audited standalone énd M)Insdidaled
13-12-2019 1,000 10| 8877 Cash Open Market regard to the proposed Buyback, there wil be no grounds on which the Company can | | ipanes mpany
30122019 5 10,8450 Cash Open Mkt i) ?\:frzgr::diﬂ;vt:iz}vs:‘;:;sd ZE;sspems forthe yearimmediately following the date of the
8t 1“3‘:'019 1;3: 10 8450 Cash Open Market Board meeling held on November 04 ,2022 with regard 1o the proposed Buyback, (A) Paid up Equity Share Capital 273831 273831
3 a EDIANAN WULTITRADE PVT 070 approving the Buyback and having regards to the Board's intention with respect to the (B) Fre_e Reserves (Refer Note)
L _ of the Company's business during that year and to the amount and [comprising

Date of No. of Consideration| Nature of Transaction characler of the financial resources, which will,in the Board's view, be available to the =S¢ uries Premium aceount - -
Acquisition | Shares Company during that year, the Company will be able to meet its liabilities as and when R
01-12-2009| 2,48,236 10[ 14.02] Cash Open market they fall due and will not be rendered insalvent within a period of one year from the date '(;e"elra‘ “EN‘; - -
16-12-2009| 315000 10| 19.66] Cash Open market of the Board Mesting approving the Buyback; oourpls i the Staterent of Proffand 15,396.34 1661344
08-02-2010 25,000 10| 28.09 Cash Open market iii) In forming its opinion aforesaid, the Board has taken into account the liabilities d
26-05-2010 | 1,60,000 10] 35.00] Cash Preferential Allotment (including prospective and contingent liabilities) as if the Company were being wound (C) Changeincarrying amount of an assetor
T6-12-2010] 20,000 100 5460 Cash Open market up under the provisions of the Companies Act, and the Insolvency and Bankruptcy | |0faliabiity on measurement of the assetor| 53,64 | 53.64 | 5364 | 5364
G5-080011 3000 o[ 9267 Cash Open market Code, 2016 (to the extent notified and inforce). the iabilty atfair velue

1-08-2011 1000 10 88.06 Cash Open market 12.The text of the Report dated November 04,2022 received form G.M. Kapadia & Co, Total[A + B—C] 18,081.01 19.208.11
12-08-2011] 1000 10| 88.63 Cash Open market. chartered Accountants, the Statutory Auditors of the Company, addressed 10 the (g The amaunt of maximum permissible
04-04-2012 500 70| 82.22] Cash Open market M;;E"'""' Directorsof capital payment towards the buyback being
09-04-2012 500 0] 8449 Cash Open market T 'a‘:“ﬁ’:'e'::szm‘l;::mhi";{mmﬂ
l?'gj'gg:g ggg lg g;gg g::: gng 2::&:: Board of Directors Financial Statements and Consolidated
12'04'2012 5700 T 64-54 Tash Gﬁen ket Orbit Exports Limited Financial Statements
13-04-2012 1,631 10]_82.70]  Cash Open market Eiz z,: . Em?\; M‘;wsjnaéauﬂz';) mmsnnaw Wr?tcm\l: o 2). 10% of the Paid up Equity share 180810 ‘ 192981
16-04-2012 602] 10| 83.06] Cash Open market 082;5837,:‘3“::" b , Maharashira, ndia ,W .
17:04-2012 23] 10| 8212 Cash Open market Sub: Statutory Auditor's Report in respect of proposed buyback of equity shares by Orbit ¢ TAmount approved by the Board af
19-04-2012 400 10| 84.37]  Cash Open market Exports Limited (“the Company”) in terms of the Schedule IV read with clause () of |” |pirectors at their meeting held on 1
20-04-2012 6,600 10| 91.10) Cash Open market Schedule | 1o the Securilies and Exchange Board of India (Buy-back of Securilies) | |November 04,2022 000.00
24-04-2012 1,000 10| 91.23 Cash Open market tions, 2018 {as amended) (“the Buyback Regulations”), !
25-04-2012 5,500} 10] 93.05] Cash Open market 1. This Reportis issued in accordance with the terms of our D |% of Share capital + Free Reserves 5.53% 517%
12-07-2012 | 3,97,093] 10] - - Bonus dated November 04, 2022 with the Gompany. . | ! |
8022013 200 10] 7301 Casn Open market 2. TheBaardof Ditetorsof the Compeny haveagproved aproposel fo buyback fequty KoL 1o ToS61Ves & a5 pr sub cluse 43 of Secton 2 and explanation 1o Section
16-05-2013 24,000] 10| 71.5—5‘ Cash Open market shares by the Company at its meeting held on November 04, 2022 in pursuance of the " )
06-06:2013 | 4500 0] 77.40] Cash Open market provisions of section 68, 69 and 70 of the Companies Act, 2013 (‘the Act’) and the ~ For and on behali of the Board of Directors of
13-082013 1,756] 0 7543 Cash Dpen market Buyback Regul . We have been requested by the Management of the Company to Ul"fll Exports Limited
30-08-2013 1‘676 o 72.85 Tash Open market provide a report on the accompanying statement of permissible capital payment Sd~ .

678] - s L (including premium) as set out in ‘Annexure A as at March 31, 2022 (nereinafter PankajSeth
03-00-2018 4 10| 9804 Gash Open market referred toas the *Statement, This Statement has been prepared by the Management - Chairman and Managing Director
04-08-2013 325 10] 73.26] Cash Open market cfthe Company, whichwe have initialed for the purpose ofidentification only. DIN: 00027554
06-09-2013 101 10 72.36 Cash Open market R ibility for the Statement Place: Mumbai
12-03-2014 2770 10 98.30] Cash Open market 3. fth in with section 68(2)(c) of the Actand the ~ Date: November 04, 2022
14-03-2014 73 10[ 10049 Cash Qpen market with the Buyback and applicable provisions of the Act, is UNQUOTE
27032014 1,764 10| 99.49 Cash Open market the lity of the of the Company, including the computation of 13, Record Date and Shareholder's Entitlement
13-06-2016 4,000 Cash Open market the amount of the permissible capital payment, ‘he preparation and mg\nlenanceloT .aH a) As required under the Buyback Regulations, the Board of Directors of the Company
21-06-2016 2000 Cash Open market accounting and other relevant supporting records and documents. This responsibility have ﬂxed Friday, November 18, 2022 as the record date (the “Recard Date’) for
21-06-2016 5.000| Cash Open market includes the design, implementation and maintenance of internal control relevant to the and names of Shares of the
23062016 3,000 Tash Open market ofthe Stalenart and 2pplying an PPIOPrEIO DS o OOQRON, g1, e, il b elgbl o participat in the Buyback. n due course, cach
pen marke and making sshmates that are reasonable in the circumstances. As informed to us, the pary d P P lyback. N
Soirane o apancas A GGy S e O, e terct o
28-07-2016 6,002 Cash Open market I pl pecttoCe the Company.. /
7082076 195 Cash Oen maket Auion s Rosonsbiltstorthe Statement shareholder for participating inthe Buyback
28-11-2016 672] Cash Open market 4. Pursuant to the requirements of the Buyback Regulations, it is our responsibility to ) The Equity Shares (o bebought backasapartofthe buybackis divided intwo categories:
i Reserved category for Small Shareholders; and

28-11-2016 12 Cash Open market pravide reasonable assurance: !J
29-11-2016 548 Cash Open market (i) Whether we have enquired into the state of affairs of the Company in relation to the i) Generalcategory fora other shareholders. "
29.11-2016 59 Cash Open market audited standalone and consolidated financial statements as atMarch 31, 2022 ¢ m:i“ﬁﬂ’wﬁ :“;‘S;ig’“;‘f::msmi BCUDY’::CE:VR:%‘;:&”:“J ;:yg:c‘iesvlﬁ’“:h";; ‘;}
ggl l'gg:g 33 g::: g:g: ;Z;;:: i m:‘;@r 'g;;m“é‘é Dln'ilzrgmg‘e\;eapgilﬁ::mjg:‘;;;?egng 22::‘\1\:3‘2& h:;:?:m equity shares entitled as per the shareholding of Small Shareholders, whichever is
o120 |20 Catt | Open et M 12070 RIS ) bt s of e bl o e Rt B, e Compny il i e
01-12-2016 152) Cash Open market (i Whether he Board of Direcors of the Gompany at thei meefing held on November 04, - 0 e it of ez chareholder, including Small Sharehalders, o fender their Equty
02122016 767 Cash Open market 2022 havefomed th aionas specfid i clause ) of Schedue 1o the Buvback - 0P Ul R R e e con

2-12-2016 2 Cash 0 et Reguations, on reasonable grounds and that the Gompany wil not, having regard tofts o' b of Equity Shares held by the respective shareholder on the Record Date and

-12- as! pen marke! state of affairs, be rendered insolvent within a period of one year from the aforesaid date d ¥ "

5-12-2016 4@‘ Cash Open market andfromthe d back theratio ofthe hich belongs.
09-12-2016 97] Cash Open market 5. The standalone and consolidated financial statements referred to in paragraph 4 above, & Thheceuuny sharesle“derell:s uer}henemmem;m bdy N:embersun[?\dmg equ\(\!y shares:I
08-12-2016 GLU‘ Cash Open market have been audited by us, on which we have issued an unmodified audit opinion vide our kL rE udmpa‘nyda: We" fﬁ: E‘"“sa i ;’Es ‘m‘n :’Em‘ ana‘v:r;‘ ME whepﬁ dasr pe;; Er

2-12-2016 228 Cash Open market report dated May 21, 2022. We conducted our audt of the standalone and consolidated \uhgc;uyuk;:ci‘\s ;v;ec‘ted fﬂ I;jeydf)fwe u;g:ga‘;; fmci::“; ISr agqm:tieun ziss:ar:s
Z;;Eg:? - 5; 33; Cash Gp”ﬁ"ﬂ "’”uas' ket ?‘23";";“ fam”‘ems i “ic:"d‘"“ with the Standards on Auditing me”g‘f‘ }:‘K‘sam“’; through Stock Exchange pursuant o tender offer under Buyback” notfied by SEBIvide

-02- 57, - applicabl CFD)! Y
06-03-2017 7715| Cash Open market Chartered Accountants of India, Those standards require that we plan and perform the ﬁ‘[’mé‘% FSSECZEE‘EJOPE‘ZCD‘?%E,%J \123?; f&?:ﬁég;g 12361%G;EG?E;T§?S‘?‘§'V;S'EE‘;!
06-03-2017] 2675 Cash Open market audt 0 obtain reasonable assuranco about whetner inancal tatements are fee Of - c1c.p/2051/615 dated August 13, 2021, nclucing any amencmens thereof, NSE
07-03-2017 |  3,162.00 Cash Open market examination of the Statement ith the Guid circular no, 63/2020 dated August 06, 2020 and BSE Notice No, 2020110243 dated
07-03-2017 11500 Cash Open market on Repons and Certificates for Special Purposes, issued by the Institute of Cnarteved November 2,2020.
03-10-2017 | 1,150.00] Cash Open market s of India. The Guidance Note requires thal we comply with the ethical ) The final number of Equity Shares that the Company will purchase from the
03-10-2017 | 9,631.00 Cash Open market requirements of the Code of Ethics issued by the Insttute of Chartered Accountants of  onarenolders vl be based on the Equiy Shares tendered, Accorcingly n the even! of
(23032017 90,160.00 Tash Open market India, the overall response to the tender oﬂe( being in excess of Buyback Offer Size, the
Company may not purchase all the Equity Shares tendered by the Shareholders over
Total 25,23,943\ \ 7. We have complied with the relevant applicable requirements of the Standard on Quality and above theirentitement,

*The details in respect of 2,000 equity shares of Pankaj Seth and 7,100 Equity shares of

Anisha Seth are not available,

8. NoDefaults:

The Company confirms that there are no defaults made or subsisting in the repayment
of deposits/ interestthereon, redemption of debentures or preference shares, payment
of dividend to any shareholder or repayment of term [oans / interest thereon to any
financial institution or banks.

10. Confirmati pany as per and Act

@) The Company shall notissue any shares or other specified securities including by way
of bonus till the date of expiry of the Buyback period;

b) The Company shall not raise further capital Tur aperiod of one (1) year, from the expiry
of the Buyl Period, exceptindisch:

c) Theequity shares bought back by the Comuany will be compulsorily cancelled and will
not be heldfor reissuance;

d) The Company shall not buyback locked-in shares and non-transferable shares or other
specified securities till the pendency of the lock-in o til the shares or other specified
securities become transferable,

&) The Company shal|transfer from its free reserves a sumequal to the nominal value of the Equity
Shares purchased through the Buyback to the Capitel Hsdempﬁun Reserve Account and the

Control (SQC) 1, Qualty Contral for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagement

Opinion

8. Basedon enquiries conducted and our examination as above, we reportthat:

a. We have enguired into the state of affairs of the Company in relation to its audited
standalone and consolidated financial statements as at and for the year ended March
31,2022 which have been approved by the Board of Directors of the Company on May
21,2022;

b, The amount of permissible capital payment (including premium), towards the
praposed buyback of equity shares as computed in the Statement attached herewith, is.
properly determined in our view in accordance with section 68(2)(c) of the Act. The
amounts of share capital and free reserves have been extracted from the audited
standalone and consolidated financial statements of the Company as at and for the year
endedMarch 31, 2022; and

c. The Board of Directors of the Company, in their meeting held on November 04, 2022
have formed their opinion as specified in clause (x) of Schedule | o the Buyback
Regulations, on reasonable grounds and thatthe Company, having regard to its state of
affairs, will not be rendered insolvent within a period of one year from the date of
passing of Board Meeting resolution dated November 04, 2022 with regard to the
proposed buybackis approved,

transfer
f)  Allthe Equity Shares of the Company are fully ua\d up;

g) Thatfunds borrowed theBuyback;

h) The Company shall not buyback its Equity Shares from any person through negotiated

Use
9. This report has been issued at the request of the Company solely for the use of the
Company (i) ith buyback of equity shares of the Company in
pursuance to the provisions of Section 68 and other applicable provisions of the Act and

) 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
Shareholders in that category, and thereafter from Shareholders who have tendered
overand above their entitlement in other category.

h) In accordance with the Buyback Regulations, in order to ensure that the same Eligible
Sharenolder with multiple demat accounts/ folios do not receive a higher entitlement
under the small shareholder category, the Equity Shares held by such Eligile
Shareholder with a common Permanent Account Number (“PAN") shall be clubbed
together for determining the category (small shareholder or General) and entitlement
underme Buyback, In case of joint shareholding, Ihe Equny Shares held in cases where

of the PANs of the joint i I be clubbedtogether.
Incase of Eligible Shareholders holding physical shares, where the sequence of PANs
isidentical and where the PANs of all joint shareholders are not available, the Registrar
will check the sequence of the names of the joint holders and club together the Equity
Shares held in such cases where the sequence of the PANs and name of joint
shareholders areidentical. The shareholding of institutional investors like mutual funds,
insurance companies, foreign institutional investors/foreign portfolio investors etc,
with common PAN are not proposed to be clubbed together for determining their
entitiement and will be considered separately, where these Equity Shares are held for
different schemes/ sub-accounts and have a different demat account nomenclature
based on as perth T received
from the depositries, Further, the Equny Shares held under the category of “clearing
members” or “corporate bady margin account” or “corporate body— broker” as per the

/
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beneficial position data as on Record Date with common PAN are not proposed to be
clubbed together for determining their entitlement and will be considered separately,
where these Equity Shares are assumed to be held on behalf of clients.

The Shareholders' participation in the Buyback will be voluntary. The Shareholders can
choose to participate, infull or in part, and get cash in lieu of Equity Shares to be accepted
under the Buyback or they may choose nat to participate and enjoy a resultantincrease in
their percentage shareholding, post Buyback, without addiliona investment, The Shareholders.
may also tender a part of their entitlement. The Shareholders also have the option of
tendering additional shares (over and above their entitlement) and participate in the short

0 ome other if any.

The maximum tender under the Buyback by any Shareholder cannot exceed the number of
Equity Shares held by the Shareholder as on the Record Date. In case the Eligiole
Shareholder holds Equity Shares through multiple demat accounts, the tender through a
demataccount the number of Equity held

Ifthe Buyback entitlement for any Eligible Shareholder is not a round number (i.e. nota
multiple of 1 Equity Share), then the fractional entitlement shall be ignored for

v)

Vi

Depository tothe Clearing Corporation.

For Custodian Participant orders, for demat Equity 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, Forall confirmed custodian participant orders, order modification shallrevoke
the custodian participant confirmation and the revised order shall be sent 1o the
custodian participant again for confirmation,

Upon placing the bid, the Seller Member shall provide a Transaction Registration Slip
(“TRS") generated by the Exchange bidding system to the Eligible Shareholder. TRS
will contain the details of order submitted like Bid ID No., Application No., DP D, Client
1D, No. of Equity Shares tendered etc.

vii) Itis clarified thatin case of dematerialized Equity Shares, non-receipt of the completed

tender form and other documents, but if the lien is marked successfully in the
deposilory system and a valid bid in the exchange bidding system, the bid for Buyback
shall be deemedto have been accepted,

vi)

Any excess physical Equity Shares pursuantto proportionate acceptance/rejection will
be returned to the Shareholders directly by Registrar to the Buyback. The Company is
authorized to spit the share certificate and issue new consolidated share certificate for
the unaccepted equity shares in case the equity shares accepted by the Company are
less than the equity shares tendered in the Buyback by the equity shareholders holding
equity shares in the physical form,

vii) The Equity Shares bought back in the demat form would be transferred to the special

demat account of pany (“Demat E: A 1t") opened for

viii) Shareholders who intend to participate in the Buyback should consult their respective

E

X

)

Seller Member for payment to them of any cost, charges, and expenses (including
brokerage) that may be levied by the Seller Member upon the selling Sharenolders for
tendering Equity Shares in the Buyback (secondary market fransaction). The Buyback
consideration received by the selling Shareholders from their respective Seller
Member, in respect of accepted Equity Shares, could be netof such costs, charges and
expenses (including brokerage) and the Company accepts no responsibility to bear or
pay such additional cost, charges and expenses (including brokerage) incurred solely
bythe selling Shareholders,

The Seller Member would issue contract note & pay the consideration for the Equity
Shares accepted under the Buyback and will unblock the excess unaccepted Equity
Shares. Company Broker would issue a contract note to the Company for the Equity
Shares accepted underthe Buyback.

In case of certain shareholders viz., NRIs, non-residents etc. (where there are specific
regulatory requirements pertaining to funds pay-outincluding those prescribed by the
RBI) whe do not opt to settle through custodians, the funds pay-out would be given to
their respective Shareholder Broker's settlement accounts for releasing the same to
such shareholder's account,

The Equity Shares lying to the credit of the Company Demat Account and the Equity
Shares bought back and accepted in physical form will be extinguished in the manner
and following the procedure prescribed in the Buy-back Regulations,

18. Compliance Officer

The Comp: designated Ankit Kumar Jain, Company Secretary & Compliance officer as

the Compliance Officer for the Buyback. The contactdetails are as given below

Name Ankit Kumar Jain

Designation Company Secretary & Compliance Officer

Address 122, Mistry Bhavan, 2nd Floor, Dinshaw Wachha Road, Near K C
College, Churchgate, Mumbai, Maharashtra, 400020

Email investors@orbitexports,com

Contact 022-66256262

In case of any clarifications or to address investor grievance, the Shareholders may contact

the Compl Officer,

‘to Friday between 10am &5 pm on all working days,

=

)
iii)

iv)

Member pool and Clearing Corporation Account is held with other depository, shares
shall be blocked in the shareholders demat account at source depository during the
tendering period. Inter Depository Tender Offer (*IDT") instructions shall be nitiated by
the Eligible Shareholders at source depository to Clearing Member/Clearing
Corporation account at target Depository, Source Depository shall block the Eligible
Shareholder's securities (i.e. transfers from free balance to blocked balance) and
sends DT message to target Depository for confirming creation of lien. Details of
shares blocked in the shareholders demat account shall be provided by the target

computation of entitiement to tender Equity Shares in the Buyback, The Small 16, procedure to be followed by Registered Shareholders holding Equity Shares in the
Shareholders whose entitlement would be less than 1 Equity Share may tender physical form:
additional Equity Shares as part of the Buyback and will be given preference inthe 1 300organce with the Frequently Asked Questions issued by SEBI, “FAQs - Tendering
acceptance of one Equity Share, if such Small Shareholders have tendered for of physical shares in buy-back offer/ open offer/ exit offer/delisting” dated February 20,
additional Equity Shares. 2020, and SEBI Circular No. SEBUHO/CFD/ CMD1/CIR/P/2020/144 dated July 31,
The buy-back from non-esident members, erstwhie Overseas Corporate Bodies 200, ligible Shareholders holding Equity Shares in physical form can participate in
(OCBs) and Foreign Institutional Investors (Flls), and members of foreign rla‘tmnahty. i the Buyback, The procedure s as below:
any, etc. shal o such | i apProvalsfrom e - arenciders who are holding physical Equity Shares and intend to participate in the
Reserve Bank of Idisunder the Forign Excange Naragemet Act, 1958 and e Buyback will be required to approach the Seller Member along with the complete set of
rules, regulations framed there under if any. documents for verification procedures to be carried out incluing the (i) Tender Form
m) Detailed instructions for participation in the Buyback (tender of Equity Shares in the duly signed by all Eligible Shareholders (in case shares are in joint names, in the same
Buyback) as well as the relevant timetable will be included in the Letter of Offer which order in which they hold the shares), (i) original share certificate(s), (ii) valid share
will be sent in due course to the Shareholders as on Record Date, The Letter of Offer transfer form(s)/ Form SH-4 duly filled and signed by the transferors (i, by all
shall be dispatched by electronic means to Eligible Shareholders who have registered registered shareholders in same order and s per the specimen signatures registered
their email address with the depositories /the Company. If Eligible Shareholders wish to with the Company) and duly witnessed atthe appropriate thetransfer
obtain aphysical copy of the Letter of Offer, they may send a request to the Company or in favor of the Company, (iv) self-attested copy of the shareholder's PAN Card, (v) any
Regisrar at the address mentioned atparagraph 18 & 19 below: The Letterof Offer shall - gther relevant documents such as power of attorney, corporate authorization (including
bsqwspalcnemhmughpnys\ca\ mode to Eligible Shareholders who have not registered board resolution/specimen signature), notarized copy of death certificate and
their email address with the depositories/ Company. succession certificate or probated will, if the original shareholder has deceased, etc.,
. Process and Methodology to be adopted for the Buyback Process: as applicable, In addition, if the address of the Shareholder has undergone a change
The Buyback is open to all eligible sellers / beneficial owners of the Campany, i.e., the from the address registered in the Register of Members of the Company, the
shareholders who on the Record Date were holding Equity Shares either in physical Shareholder would be required to submit a self-attested copy of address proof
form ("Physical Shares") and the beneficial owners who on the Record Date were consisting of any one of the following documents: valid Aadhar Card, Voter Identity
holding Equity Shares in the dematerialized form ("Demat Shares) (such shareholders Card or Passport,
are referred as the (*Eligible Shareholders”), i) The Seller Member/Shareholder has to deliver the original share certificate(s) &
‘The equity shares of the Company are listed on the BSE and the NSE. The Buyback will documents (as mentioned above) along with TRS either by registered postor courier or
be implemented using the “Mechanism for acquisition of shares through Stock hand delivery to the Registrar to the Buyback i.e Link Intime India Private Limited (the
Exchange” notified by SEBI Circular (“Stock Exchange Mechanism”) and following the Registrar”) (at the address mentioned at paragraph 19) on or before closing date. The
procedure prescribed in the Companies Act and the Buy-back Regulations and as may envelope should be superscribed as “ Orbit Exports Limited-Buyback 2022". One copy
be determined by the Board and on such terms and conditions as may be permitted by of the TRS will be retained by the Registrar to the Buyback and it wil provide
law from timeto time, acknowledgement of the same to the Seller Member/Shareholder.
For implementation of the Buyback, the Company has appointed Keynote Capitals i) Based onthese documents, the concerned Seller Member shall place the bid on behalf
Limited as the registered broker to the Company (the “Company's Broker”) to facilitate of Eligible Shareholders holding Equity Shares in physical form using the Acquisition
the process of tendering of Equity Shares through Stock Exchange Mechanism for the Window of BSE/NSE. Upon placing the bid, the Seller Member shall provide a TRS
Buyback, The contact details of the Company's Broker are as follows: generated by the exchange bidding system to the Shareholder. TRS will contain the
details of order submitted like Folio No., Certificate No,, Distinctive No., No, of Equity
K 'E Y N O T E Shares tenderedetc.
iv) Shareholders holding physical Equity Shares should note that physical Equity Shares
Keynote Capitals Limited will not be accepted L_m\ess\ne complete set of documents are submitted. Acceptance
The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (W), Mumbai - 400 028 of me physma\ Equl‘ty‘ Shares for byyback by the Company shall be subject to
Contact Person: Alpesh Mehta; Tel: +91 22 6826 6000-3 ver\ﬂca@un of the original share certificate (s) and documents as per the Buy-back
net Website: ww et Regulations and any further directions issued in this regard. Registrar to the Buyback will
SEBI Reg No: INZ000241530 verify such bids based on the documents submitted on a daily basis and till such time the
- D display such bids as'Unconfirmed Physical Bids'. Once,
Registrar to the Buyback confirms the bids it will be treated as ‘Confirmed Bids' The
The Company will request BSE to provide the separate Acquisition Window to facilitate reasons for Registrar's rejection a l the Seller Member.
placing of bid by Eligible Shareholders who wish to tender Equity Shares in the v) In case any Eligible Shareholder has submitied Equity Shares in physical form for
Buyback, The details of the platform will be as specified by BSE from time ta time. In the dematerialisation, such Eligible Shareholder should ensure that the process of getting
event, the Shareholder Broker(s) of any Eligible Shareholder is not registered with BSE the Equity Shares dematerialised is completed well in time so that they can participate
asatrading member then that Eligibl can BSE in before the cl of the tendering period of the Buyback.
registered stockbroker and can register themselves by using quick unique clientcode i) An unregistered shareholder holding Equity Shares in physical form may also tender
facility through the BSE registered stockbroker (after submitting all details as maybe  their Equity Shares in the Buyback by submitting the duly executed transfer deed for
required by such BSE registered stockbroker in compliance with applicable law). transfer of shares, purchased prior to the Recard Date, in their name, along with the
The Buyback from the Eligible Shareholders who are residents outside India including offer form, copy of their PAN card and of the person from whom they have purchased
foreign corporate bodies (including erstwhile overseas corporate bodies), foreign hai relevant docu; q fortransfer, if any.
portfolio investors, non-resident Indians, members of foreign nationality, ifany, shallbe 17, Method of Settlement
subiect to the Foreign Exchange Management Act, 1999 and rules and regulations Uponfinalization of the basis of acceptance as per Buy-back Regulations
framed thereunder, if any, Income Tax Act, 1961 and rules and regulations framed ) g setement of trades shall be carried out in the manner similar to settlement of
thereunder, as applicable, and also subject to the receipt/provision by such Eligible trades inthe secondary market,
fg;zn’gl}?;i(; ;vﬁ:lecsninacp\ggwngglsbvu;’nzg \d\rr::e;ng E:;;:;V’;Tg?:;;%:&:sw:;ax; m ii) The Company will pay the consideration to the Cnmpany[s Broker who will transfer the
ndia under the Foreign Exchanﬁe Wanagement I‘-\c\ 1999 and rules and requlations funds pertaining to the Buyback to the Clearing Cm_poratmn‘s Bank account as per the
framed thereunderany g prescribed schedule. The settlement of fund obligation for Demat Shares shall be
N " . affected as per the SEBI circulars and as prescribed by BSE and Clearing Corporation
The repor for Non-fesident under Reserve Bank of Indi2, —frory time 1o time, For Equity Shares accepted under the Buyback, the Clearing
Foreign Exchange Management Act, 1999, as amended and any other rules, regulations, Corporation will make direct funds payout to the respective Shareholders, If the
quideiines, for remittance o funds, shal be made by the Efgile Shareholder and/or the 5peciive Shareholder's bank acoount details are nol avallable orif the fund transfer
stockbroker (whois a mermber of the BSE] of an Eigvle Selle trough whom e igiok jnciriciion is rejected by RBUBank, due to any reason, ten such funds wil be
Shareholder wants toparticipate inthe Buyback (*Sellor Member”) ranserred to the concerned Seller Member's settiement bank account for onward
Modification / cancellation of orders and multiple bids from a single Eligible transfer to such respective Shareholders, On acceptance of physical shares by the
Shareholder wil be allowed during the tendering period of the Buyback, Multiple bids  Registrar, the funds received from Company's Broker by the Clearing Corporation will
made by single Ehgin\‘e Shareholder for selling the Equity Shares shall be clubbed and be released to the Seller Member's as per secondary market pay out mechanism,
considered as "one bid for the purposes of acceplance. . iii) In case of Eligible Shareholder where there are specific RBI and other regulatory
The cumulative quantity tendered shall be made available on the website of BSE requirements pertaining to funds pay-out, which do not opt to setfle through
(www.bseindia.com) throughout the trading session and will be updated at specific  custodians, the funds pay-out would be given to their respective Seller Members
intervals during thetendering period. settlement bank account for onward transfer to the Eligible Shareholders. For this
15. Procedure to be followed by Eligible Shareholders holding Equity Shares in the  purpose, the client type details would be collected from the Registrarto the Buyback.
dematerialized form: iv) Details in respect of shareholder's entitiement for tender offer process will be provided
Eligible Shareholders who desire to tender their Equity Shares in the dematerialized to the Clearing Corporatian by the Company or Registrar to the Buyback. On receipt of
form under Buyback would have to do so through their respective Seller Member by the same, Clearing Corporation will cancel the excess or unaccepted blocked shares in
indicating tothem the details of Equity Shares they intend totender under the Buyback, the demal account of the shareholder, On Setilement date, all blocked shares
The Seller Member q i whowishto bid will be transferred to the Clearing Corporation,
tender Equi i y StockExchange,  v) In the case of Inter Depositary, Clearing Corporation will cancel the excess or
The lien shall be y the Seller Member | the Eli unaccepted shares in target depositary, Source Depository will not be able to release
for intenderoffer. Deails of shs i the lien without a release of IDT message from Target Depository. Further, release of IDT
shareholder i learing C: i message shall be sent by target Depository either based on cancellation request
In case, the Shareholders Demat Account is held with one Depository and Clearing received from Clearing Corporation or automatically generated after matching with Bid

accepted detail as received from the Company or the Registrar to the Buyback. Post
receiving the IDT message from target Depository, source Depository will
cancel/release excess or unaccepted block shares in the demat account of the
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 accepled bid shares from shareholder's demat account and credit it o
Clearing Cs unt intarget De 'y on setilement date.

atthe above mentioned address.

19, Investor service centre and Registrar to the Buyback

The Company has appointed Link Intime India Private Limited as the Registrar to the
Buyback. Their contact details are as under.

L!NKIntime

Link Intime India Private Limited
G101, 247 Park, LBS Marg, Vikhroli (West), Mumbai- 400 083
Tel No: +91 810 811 4949 ; Fax: +91 22 49186195;
Website: www linkintime.co.in Email: orbitexport buyback@linkintime. co.in;
Contact Person: Sumeet Deshpande
SEBI Registration No.: INRO00004058; CIN: U67190MH1999PTC 118368

In case of any query, the Shareholders may contact the Regisirar to the Buyback, from
Monday to Friday between 10,00 am & 5,00 pm on all working days at the above mentioned
address,

20,

Details of the Manager to the Buy Back
The Company has appointed Keynote Financial Services Limited as Manager to the
Buyback Offer. Their details are as under

KEYNOTE

Keynote Financial Services Limited
The Ruby, 9th Floor, Senapati Bapat Marg Dadar (West), Mumbai— 400 028
Tel.: 022 - 6826 6000-3; Contact Person: Sunu Thomas
E-mail: ia.net Website: www
SEB Registration No,: [NM 000003606

net

Directors' responsibility statement

In terms of Regulation 24(1)(a) of the Buy-Back Regulations, the Board of Directors of the
Company accept responsibility for all the information contained in this Public
Announcement and confirms that such document contains true, factual and material
information and does not contain any mis|eading information,

For and on behalf of Board of Directors of Orbit Exports Limited

Sd/- 8d/- Sd/-

Pankaj Seth Anisha Seth Ankit Kumar Jain
Managing Director Director Company Secretary &
DIN: 00027554 DIN: 00027611 Compliance Officer

M. No.: A54805

Place: Mumbai
Date: November 08, 2022

ﬁ
———
?

orbit exports Itd.




" 122, MISTRY BHAWAN, 2ND FLOOR, NEAR K C COLLEGE, DINSHAW WACHHA ROAD, CHURCHGATE,

Orbif expom‘s Z l‘d MUMBAI - 400 020. (WAH.) INDIA, TEL : 91 22 66256262 « WEBSITE : www.orbitexporls.com

CIN : L40300MH1983PLC030872

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD
OF DIRECTORS OF ORBIT EXPORTS LIMITED (‘THE COMPANY’) IN
THEIR MEETING HELD ON FIRDAY, NOVEMBER 04, 2022 AT 02:00
P.M. AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT
122, MISTRY BHAVAN, 2ND FLOOR, DINSHAW WACHHA ROAD,
CHURCHGATE, MUMBAI - 400020.

TO APPROVE THE PROPOSAL FOR BUY-BACK OF THE EQUITY SHARES
OF THE COMPANY AS WELL AS MATTERS RELATED/INCIDENTAL
THERETO:

“RESOLVED THAT pursuant to Article 8.2 of the Articles of Association of
the Company and in accordance with the provisions of Sections 68, 69, 70
and other applicable provisions, if any, of the Companies Act 2013
(“Companies Act”), the Companies (Share Capital and Debentures) Rules,
2014 and the Companies (Management and Administration) Rules, 2014, to
the extent applicable (hereinafter referred to as the “Share Capital Rules”),
the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018 (“Buyback Regulations”) and the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), each as amended (including any
statutory modifications or re-enactments that may be introduced) from time
to time, subject to approvals, permissions and sanctions of Securities and
Exchange Board of India (“SEBP), Registrar of Companies, Mumbai,
Maharashtra (the “ROC”) and/ or other authorities, institutions or bodies,
as may be applicable (the “Appropriate Authorities”) and subject to such
conditions and modifications, if any, as may be prescribed or imposed by
the appropriate authorities while granting such approvals, permissions and
sanctions, which may be agreed by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which expression shall include any
committee constituted by the Board to exercise its powers, including the
powers conferred by this resolution), the consent of the Board be and is
hereby accorded for the buyback by the Company of its up to 4,08,163
(Four Lakhs Eight Thousand One Hundred And Sixty- Three ) fully paid-up
equity shares of face value of % 10 ( Rupees Ten) each ("Equity Shares"), at a
price of ¥ 245/- (Rupees Two Hundred and Forty- five Only) per Equity
Share (“Buyback Price”) payable in cash for an aggregate consideration
not exceeding ¥ 10,00,00,000/- (Rupees Ten Crore Only) (excluding
Transaction Costs such as securities transaction tax, GST, stamp duty,
filing fees, advisors’ fees, brokerage, public announcement expenses,
printing and dispatch expenses, applicable taxes and other incidental and
related expenses (hereinafter referred to as “Transaction Costs”))



(“Buyback Size”), representing approximately 5.53% and 05.17 % of the
aggregate of the total paid-up equity share capital and free reserves of the
Company based on the audited standalone and consolidated financial
statements of the Company respectively as at March 31, 2022 (being the
date of the last audited financial statements of the Company), which is not
exceeding 25% of the aggregate of the paid-up share capital and free
reserves as per audited standalone financial statements and audited
consolidated financial statements of the Company as on March 31, 2022, 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 or any other applicable law for the time being in force, from the
members of the Company as on the record date, on a proportionate basis,
through the Tender Offer route under the Stock Exchange mechanism as
prescribed under the Buyback Regulations, as amended from time-to-time
(“Buyback”) and the Buyback Size is excluding Transaction Costs

RESOLVED FURTHER THAT the Company, to the extent legally
permissible, do hereby implement the Buyback using the “Mechanism for
acquisition of shares through Stock Exchange” notified by SEBI vide
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 Circulars”) and approach the Stock Exchange(s), as required to
facilitate the process.

RESOLVED FURTHER THAT all of the shareholders of the Company will
be eligible to participate in the Buyback including promoters and promoter
group of the Company (including members thereof) and their associates
who hold Equity Shares as of the Record Date, persons in control (including
such persons acting in concert) who hold Equity Shares as of the Record

Date,

RESOLVED FURTHER THAT the Company may buyback Equity Shares
from all the existing Members holding Equity Shares of the Company on a
proportionate basis, provided that 15% (fifteen percent) of the number of
Equity Shares which the Company proposes to Buyback or number of
Equity Shares entitled as per the shareholding of small sharcholders as on
the record date, whichever is higher, shall be reserved for the small
shareholders, as prescribed under Regulation 6 of the Buyback
Regulations.

RESOLVED FURTHER THAT the Buyback from the shareholders who are
residents outside India including Foreign Corporate Bodies (including
erstwhile Overseas Corporate Bodies), Foreign Institutional
Investors/Foreign Portfolio Investors, Non-Resident Indians and
shareholders of foreign nationality 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 (“RBI”) under the Foreign
Exchange Management Act, 1999 and the rules and regulations framed
thereunder, provided that such approvals shall be required to be taken by
such non-resident shareholders.

RESOLVED FURTHER THAT the Buyback would be subject to the
condition of maintaining minimum public shareholding requirements as
specified in Regulation 38 of the Listing Regulations.

RESOLVED FURTHER THAT in terms of Regulation 24(i11) of the Buyback
Regulations, Ankit Kumar Jain, Company Secretary, be and is hereby
appointed as the Compliance Officer for the purpose of proposed Buyback.

RESOLVED FURTHER THAT the Board hereby confirms that it has made
a full enquiry into the affairs and prospects of the Company and has
formed the opinion in terms of clause (x) of Schedule I of Buyback
Regulations:

a) that immediately following the date on which the meeting of the board of
directors is convened, i.e. November 04, 2022, approving the Buyback,
there will be no grounds on which the Company could be found unable
to pay its debts; '

b) that as regards the Company’s prospects for the year immediately
following the date on which the meeting of the board of directors is
convened, i.e. November 04, 2022 approving the Buyback; that, having
regard to the 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 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 Board meeting, i.e.
November 04, 2022.

c) that in forming an opinion for the above purposes, the Board has taken
into account the liabilities (including prospective and contingent
liabilities) as if the Company were being wound up under the provisions
of the Companies Act 1956, Companies Act, 2013 or the Insolvency and
Bankruptcy Code, 2016 as amended from time to time, as applicable .

RESOLVED FURTHER THAT Auditors certificate as placed before the
Board be and is hereby noted and draft Declaration of Solvency prepared in
the prescribed form and supporting affidavit and other documents, placed
before the meeting be and are hereby approved and Mr. Pankaj Seth,
Chairman & Managing Director, and Mrs. Anisha Seth, Whole Time
Director, be and are hereby jointly authorized to sign the same, for and on
behalf of the Board and file the same with the Registrar of Companies and
the Securities and Exchange Board of India and/or any other Appropriate



Authorities, as may be required in accordance with applicable law.

RESOLVED FURTHER THAT confirmation is hereby made by the Board
that:

(a)all Equity Shares of the Company for the Buyback are fully paid up;

(b)The Company shall not issue any equity shares or other securities
(including by way of bonus) till the date of expiry of the Buyback period;

(c) except in discharge of its subsisting obligations, the Company shall not
raise further capital for a period of one year from the expiry of the
Buyback period, as may be applicable in accordance with the Buyback
Regulations, the Companies Act, 2013 or any circulars or notifications
issued by SEBI in connection therewith;

(d)there are no defaults subsisting in repayment of deposits or interest
thereon, redemption of debentures or interest thereon or redemption of
preference shares or payment of dividend or repayment of any term loans
or interest payable thereon to any shareholder or financial institution or
banking company, as the case may be

(e)that the Company has been in compliance with Sections 92, 123, 127
and 129 of the Companies Act read with relevant rules thereunder;

(f) in accordance with the Buyback Regulations read with relevant
provisions of Companies Act, the Company shall not make further issue
of the same kind of shares or other specified securities including by way
of allotment of new shares under Section 62(1)(a) of the Companies Act,
2013, within a period of one year after the expiry of the Buyback period
except by way of a bonus issue or in discharge of subsisting obligations
such as conversion of warrants, stock option schemes, sweat equity or

conversion of preference shares or debentures into Equity Shares;

() The Company shall not buyback its Equity Shares 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;

(h)there are no pending schemes of amalgamation or compromise or
arrangement pursuant to the Companies Act ("Scheme") involving the
Company, and no public announcement of the Buyback shall be made

during pendency of any such Scheme;



(i) in accordance with Section 68(2) of the Companies Act, the Maximum

Buyback Size of ¥ 10,00,00,000/- (Indian Rupees Ten Crore Only), does
not exceed 25% of the aggregate of the total paid-up capital and free
reserves of the Company as per the latest audited standalone and
consolidated balance sheet of the Company respectively as at March 31,
2022;

(j) the maximum number of Equity Shares proposed to be purchased under

the Buyback, upto 4,08,163 (Four Lakhs Eight Thousand One Hundred
and Sixty Three Only) , does not exceed 25% of the total number of
Equity Shares in the paid-up Equity Share capital as per the latest
audited standalone and consolidated balance sheet of the Company as at
March 31, 2022,

(k)the ratio of the aggregate of secured and unsecured debts owed by the

Company to the paid-up Equity Share capital and free reserves of the
Company after the Buyback shall be less than or equal to 2:1 based on
latest audited standalone and consolidated financial statements of the
Company respectively as at March 31, 2022; and

(1) the Company shall not make any further offer of buyback within a period

of one year reckoned from the date of closure of the Buyback;

(m) the Company shall not directly or indirectly purchase its Equity Shares

(n)

(o)

(p)

through any subsidiary company including its own subsidiary companies
or through any investment company or group of investment companies.

The Company shall not withdraw the Buyback after the draft letter of
offer is filed with SEBI or the public announcement of the offer to Buy

back is made;

the Company shall comply with the statutory and regulatory timelines in
respect of the Buyback, on the terms and conditions as may be decided
by the Board and in such manner as prescribed under the Companies
Act, the Buyback Regulations and any other applicable laws;

The Company shall transfer from its free reserves 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 financial statements;

The Company shall not buyback locked-in shares and non-transferable
shares or other specified securities till the pendency of the lock-in or till
the shares or other specified securities become transferable;



() the Buyback shall not result in the delisting of the Equity Shares from
the stock exchanges;

(s) the consideration for the Equity Shares bought back by the Company
shall be paid only by way of cash, through normal banking channels;

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

RESOLVED FURTHER THAT a committee of the Board be and is hereby
constituted for the purposes of the proposed Buyback (“Buyback
Committee”), comprising of

1) Mr. Pankaj Seth
2) Mrs. Anisha Pankaj Seth
3) Mr. Varun Daga

who are hereby jointly and severally authorised to do or causc to be done
all such acts, deeds, matters and things and execute and sign all such
documents and papers and provide all such information and confirmations,
as may be necessary for the implementation of the Buyback, including but

not limited to:

a. seeking all regulatory approvals, if any, including of SEBI and the
Reserve Bank of India for implementing the Buyback;

b. deciding and announcing the Record Date for the purpose of Buyback;

c. appointing, authorizing, entering into agreements with and issuing
necessary instructions to the investor service center and escrow agent;

d. opening one or more bank accounts, including an escrow account,
depository account and special escrow account as required, and entering
into agreements with and to give instructions to the bankers in
connection therewith;

e. finalizing the terms and timeline of the Buyback including the
entitlement ratio, opening date and closing date of the offer period and
the timeframe for completing the Buyback and re-affirming declaration of
solvency as and when required;



f. deciding and appointing BSE Limited and/or the National Stock
Exchange of India Limited as designated stock exchange(s) for the
Buyback;

g. depositing and/or instructing the deposit of the requisite amount into
escrow account and finalizing the composition/combination of such
deposit into escrow account in accordance with the provisions of
Regulation 9 of the Buyback Regulations (including cash deposit or
arranging for bank guarantee including the amounts of the cash deposit
and the bank guarantee) and the escrow agreement entered into with the
escrow agent;

h. preparing, finalizing, dating, approving, modifying, signing (in accordance
with applicable law), issuing, re-issuing and filing with the appropriate
statutory/other authorities the public announcement, draft letter of offer,
letter of offer and all other documents, resolutions, advertisements,
confirmations, intimations and declarations, and the certificate for
extinguishment and physical destruction of shares certificates, if any,
and other documents required in connection with the Buyback upon
receiving the requisite shareholder approval for the Buyback, and
causing the declaration of solvency and supporting affidavit to be
executed in accordance with applicable law and such alterations,
additions, omissions, variations, amendments or corrections will be
deemed to have been approved by the Board of Directors;

i. taking all actions to verily offers and acceptances received, finalize the
basis of acceptance, pay the shareholders consideration for shares
bought back, approve split of physical share certificates and transfer of
shares, extinguish dematerialised shares and ensure the physical
destruction of the share certificates with respect to the Equity Shares
bought back by the Company;

j. uploading all required information such as details of the Equity Shares
bought back on the website and filing the same with the stock exchanges
as required under applicable law;

k. settling and resolving any queries raised by SEBI, stock exchanges,
Registrar of Companies and any other authorities whatsoever in
connection to any matter incidental to and ancillary of the Buyback;

1. creating and maintaining requisite statutory registers and records as
required under the Companies Act and to furnish appropriate returns to
the appropriate authorities;

m. closing the Buyback and completing all the required formalities as
specified under the Companies Act, Buyback Regulations and the Listing
Regulations and other applicable laws;



n. altering, modifying, amending the appointment/engagement and terms
and conditions (including terms pertaining to remuneration/payment of
commission, brokerage fees and charges) of the intermediaries and other
third parties appointed for the Buyback;

o. obtaining all necessary certificates and reports from statutory auditors
and other third parties as required under applicable law,

p. doing such other acts, deeds, matters or things, and executing such
documents, forms, letters, confirmations, including the execution of
documents under common seal of the Company as may be required, and
taking all steps as may be necessary to sign, submit and file all
necessary forms, letters, applications, e-forms and other documents as
may be necessary Or desirable in connection with or incidental to the
Buyback or as they may in their absolute discretion, deem necessary,
expedient, usual or proper or are necessary, expedient, usual or proper
with regard to the implementation in connection with or in furtherance of
the Buyback; and

q. delegating all or any of the authorities conferred above to any other
Director(s) or Executive(s) or Officer(s) of the Company as may be
necessary to give effect to the aforesaid resolutions.

RESOLVED FURTHER THAT the quorum for any meeting of the Buyback
Committee for implementing the Buyback shall be any two members of the
Buyback Committee.

RESOLVED FURTHER THAT nothing contained herein shall confer any
right on any shareholder to offer and/ or any obligation on the 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 THAT Keynote Financial Services Limited, a SEBI Registered
Category I Merchant Banker, be and is hereby appointed as the “Manager
to the Buyback offer” to the proposed Buyback of Equity Shares of the
Company, to inter alia carry out the activities as merchant banker under
the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018 (“Buyback Regulations”), on terms and conditions as
may be mutually decided.

RESOLVED FURTHER THAT Mr. Panakj Seth (DIN: 00027554), Managing
Director of the Company and/or Mr. Rahul Tiwari, Chief Financial Officer
and/ or Mr. Ankit Jain, Company Secretary of the Company is /are jointly
or severally authorized to finalize the fees payable to the ‘Manager to the
Buyback Offer’ so appointed and execute all documents in relation thereto
including but not limited to executing Engagement Letter, Memorandum of



Understanding and do all acts and deeds as may be necessary to give effect
to the aforesaid resolution.

RESOLVED FURTHER THAT the DBS Bank India Limited is hereby
authorised to act upon the written instructions issued by Keynote Financial
Services Limited, being the manager to the buyback offer, in relation to the
setting up and operation of the Escrow Account and Special Escrow
Account (including, without limitation, to make appropriations and/or
payments from the amounts lying to the credit of the Escrow Account and
release of escrow amount from the Escrow Account, in accordance with the
provisions of the Buyback Regulations and the Escrow Agreement.

RESOLVED FURTHER THAT Keynote Capitals Limited, a registered
member of the BSE Limited (BSE) and National Stock Exchange of India
Ltd. (NSE), be and is hereby appointed as the Broker for the Company for
the proposed Buyback on the BSE Limited (“BSE”) / National Stock
Exchange of India Limited (“NSE”), through whom the purchases and
settlements on account of the Buyback would be made by the Company

RESOLVED FURTHER THAT Mr. Panakj Seth (DIN: 00027554), Managing
Director of the Company and/or Mr. Rahul Tiwari, Chief Financial Officer
Mr. Ankit Jain, Company Secretary of the Company is /are jointly or
severally authorized to finalize the fees payable to the ‘Broker’ so appointed
and execute all documents in relation thereto including but not limited to
executing Engagement Letter and do all acts and deeds as may be
necessary to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT the Company do maintain a register of
shares bought back wherein details of Equity Shares bought back,
consideration paid for the Equity Shares bought back, date of cancellation
of Equity Shares and date of extinguishing and physically destroying of
Equity Shares and such other particulars as may be prescribed, shall be
entered and that the Company Secretary of the Company be and is hereby
severally authorised to authenticate the entries made in the said register.

RESOLVED FURTHER THAT approval of the Board of Directors be and is
hereby accorded for fixing Friday, November 18, 2022 date for ascertaining
the eligibility of the Shareholders to participate in the Buyback of Equity
Shares of the Company.

RESOLVED FURTHER THAT for the purposc of giving effect to the above
resolutions, Mr. Pankaj Seth (DIN:00027554), Managing Director, Mrs.
Anisha Pankaj Seth (DIN: 00027611), Whole-time Director. Mr. Rahul
Tiwari, Chief Financial Officer and Mr. Ankit Kumar Jain, Company
Secretary, be and are hereby severally authorized to sign, execute and
deliver such other documents, deeds and writings and to do all such acts,
matters and things as it may, in its absolute discretion deem necessary,
expedient or proper, to be in the best interest of the shareholders for the



implementation of 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 SEBI, ROC, stock exchanges,
depositories and/or other Appropriate Authorities and to exercise such
powers, and to do all such acts, deeds, things and matters as may be
required or considered necessary, or incidental thereto and to settle any
question(s) or difficulty or doubt(s) that may arise in connection therewith
in the manner it may deem fit and appropriate.

RESOLVED FURTHER THAT a copy of this resolution duly certified to be
true by any of the Director(s) or Company Secretary or any other person as
may be authorized by the Board be issued to any authority(ies) or party(ies)
as may be necessary.”

/ | Certified True Copy//

For Orbit Exports Limited

Ankit K_umar Jain
Company Secretary

Place: Mumbai
Date : November 05, 2022
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