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June 29, 2011

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, 5th Floor, Plot No: C/1
G - Block, Bandra - Kurla Complex
Bandra (East), Mumbai — 400051

Dear Sir,

In accordance with the requirements of the Listing Agreement, we are enclosing the
Proceedings of the Postal Ballot process of the Company.

We request you to take the above on your records and acknowledge.
Thanking you,

Yours faithfully,

Bhoomijha Murgali
Company Secretary

Encl.;: afa
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PROCEEDINGS OF THE POSTAL BALLOT PROCESS OF ORCHID CHEMICALS &
PHARMACEUTICALS LIMITED

The Board of Directors at their meeting held on May 18, 2011 approved a proposal for raising of
long-term funds and increase in Authorised Capital of the Company and a consequent Alterations in
the Memorandum and Articles of Assaciation of the Company. It was decided to seek the approval of
shareholders for the said resolutions by way of postal ballot. For this purpose, the Company
appointed Mrs. S. Lalitha, Practising Company Secretary, Chennai, as the Scrutinizer to receive
and scrutinize the completed Ballot Papers from the Members.

The notice dated May 18, 2011, for passing Special Resolution and Ordinary Resolutions by
means of Postal Ballot, in accordance with the provisions of Section 192A of the Companies Act,
1956 was despatched to the members of the Company on May 20, 2011.

The Postal Ballot forms and the self addressed pre-paid business reply envelopes were also sent
for use of the Members. Members were requested to return the postal ballot forms duly completed
along with the assent (for) or dissent (against), so as to reach the Scrutinizer on or before 5 P.M.
on Saturday, June 18, 2011.

After due scrutiny of all the postal ballot forms received by Mrs. S Lalitha, Scrutinizer upto the
close of working hours of June 18, 2011 (being last date fixed for return of the postal ballot forms
duly filled in by the members), Mrs. S Lalitha submitted her report as follows :

RESULTS OF POSTAL BALLOT

Resolution Ne. 1 Resolution No. 2 Resolution No.3
PARTICULARS U/s.B1(1A) of U/s 94(1)(a) of U/s.16 and 31 of
Companies Act, 1956 Companies Act, Companies Act,
1956 1956.
No of No of No of No of No of No of
postal shares postal shares postal shares
ballot ballot ballot
forms forms forms

Al Total postal ballot 1152 | 3,25,93,381 1152 |3,25,93,381 1152 | 3,25,93,381
forms received from
share holders

B No of wvalid postal 1110 | 3,25,87,007 1059 (3,25,70,117 1054 | 3,25,69,702
ballot forms and

shares
(] Total Postal Ballots / 1040 2,94.67,162 997 |3,02,55,748 996 2,96,32,127

votes in favour of
resolutions

Percentage (C/B) - 90.43% - 92.89% - 90.98%
[ Total Postal Ballot / 70 31,19,845 62 23,14,369 58 29.37.575
votes against the

resolution

Percentage (D/B) - 09.57% - 07.11% - 09.02%
El Invalid Postal Ballots 42 6,374 93 23,264 98 23,679

/ Votes

ol
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The Executive Director - Finance after receiving the scrutinizer’s Report on June 20, 2011
announced the results at the registered office of the company at ‘Orchid Towers’, 313, Valluvar
Kottam High Road, Nungambakkam, Chennai — 600 034, Tamil Nadu, that the Special and
Ordinary Resolutions in the postal ballot notice dated May 18, 2011 were duly passed by the
requisite majority and directed that the resolution be recorded in the minute book maintained for
recording the proceedings of general meeting of the members.

The resolutions passed by the members are as under:
Special Resolution :
Raising of Long-Term Funds

“RESOLVED THAT pursuant to the provisions of Section 81, 81(1A) and other applicable
provisions of the Companies Act, 1956 (including any amendment to or re-enactment thereof)
(“Act”) and in accordance with the relevant provisions of the Memorandum and Articles of
Association of the Company and the provisions of the Foreign Exchange Management Act, 2000,
Foreign Exchange Management (Transfer or issue of Security by a Person Resident Qutside
India) Regulations, 2000, Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(through Depository Receipt Mechanism) Scheme, 1993, rules, regulations, guidelines,
notifications, circulars and clarifications prescribed by the Securities and Exchange Board of India
(“SEBI”) including Chapter VIII of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 (“SEBI ICDR Regulations™) as amended from time to time and subject to such
approvals, consents, permissions and sanctions as may be necessary from the Ministry of Finance
(Department of Economic Affairs), Government of India (“GOI”), Reserve Bank of India
(“RBI”), Securities and Exchange Board of India (“SEBI”), Stock Exchanges, the relevant
provisions of the Listing Agreements entered into by the Company with the Stock Exchanges on
which the Company’s shares are listed and for any other appropriate authorities statutory or
otherwise, or financial institutions or bodies or banks and further subject to such terms,
conditions, medifications, alterations as may be prescribed and specified by any of them in
granting any such approval, consent, permission or sanction and which may be agreed to by the
Board of Directors of the Company (hereinafter referred to as “The Board” which term shall be
deemed to include any committee thereof) the consent, authority and approval of the Company be
and is hereby accorded to the Board to offer, issue and allot, in one or more tranches, either in
India or in the course of international offering(s) in one or more foreign markets, any securities or
any combination of securities including Global Depository Receipts /Shares and/or American
Depository Receipts/Shares convertible into Equity Shares, Foreign Currency Convertible Bonds,
Euro-Convertible Bonds /shares, Debentures, Equity Shares and /or securities linked to Equity
Shares and /or any instruments or securities with or without detachable warrants, secured or
unsecured, or such other types of securities representing either Equity Shares or Convertible
Securities, (hereinafter referred to as “Securities”) to be subscribed in foreign currency(ies) /
Indian Rupees by Foreign /Domestic Investors, Qualified Institutional Buyer(s) (*QIB(s)”) (as
defined in the SEBI(ICDR) regulations), Venture Capital Funds, Foreign Institutional Investors
/Foreign Companies /Foreign Banks, NRIs, Foreign Nationals, Non-resident Companies,
Corporate Bodies, Mutual Funds, stabilizing agents or such other eligible entities or persons as
may be decided by the Board, whether or not such persons /entities /investors are Members of the
Company, through Prospectus, Offering Letter, Offering Circular, Placement Memorandum to the
general public, private placement basis or a combination thereof or any other mode as the case

G



may be from time to time in one or more tranches, as may be deemed appropriate by the Board on
such terms and conditions (including pricing, eligibility etc.), as are consistent with the relevant
provisions for an aggregate amount not exceeding Rs. 1,000 Crores or equivalent thereof in one or
more foreign currency and / or Indian Rupees, including Green Shoe Option, if any, at such price
or prices, at a4 discount or premium to market price or prices in such manner and on such terms
and conditions including rate of interest, etc., as may be deemed appropriate by the Board at its
absolute discretion issue, offer and allot securities in a combination of any of the securities
mentioned above.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing, the Board be
and is hereby authorized for and on behalf of the members of the Company to engage/appoint,
enter into and execute all such arrangements as the case may be with any Lead Mangers,
Merchant Bankers, Managers, Underwriters, Bankers, Financial Institutions, Solicitors, Advisors,
Guarantors, Depositories, Registrars, Custodians, Trustees, Lawyers, Book-Runners and other
intermediaries (“the Agencies”) and to remunerate any of the Agencies in any manner including
payment of commission, brokerage or fee for their services and also in its discretion determine the
categories of Investors to whom the offer, issue and allotment shall be made to the exclusion of
other categories of Investors at the time of such offer, issue and allotment considering the
prevailing market conditions and other relevant factors and the Board is authorized to engage such
Agencies to seek the listing of such securities on one or more national and/or international stock
exchange(s).

RESOLVED THAT pursuant to the provisions of Section 81(1A) and other applicable provisions,
if any, of the Act (including any amendments thereto or re-enactment thereof), the provisions of
Chapter VIII of the SEBI ICDR Regulations and the provisions of the FEMA, Foreign Exchange
Management (Transfer or issue of Security by a Person Resident Qutside India) Regulations,
2000, the Board may at their absolute discretion, issue, offer and allot equity shares, fully
convertible debentures, partly convertible debentures or any securities which are convertible into
or exchangeable with equity shares of an aggregate amount not exceeding Rs. 1,000 crores or
equivalent thereof in one or more foreign currency and / or Indian Rupees inclusive of such
premium, as specified above, to Qualified Institutional Buyers (as defined by the SEB! ICDR
Regulations) pursuant to a qualified institutional placement, as provided under Chapter VIII of the
SEBI ICDR Regulations and such securities shall be fully paid up and the allotment of such
Securities shall be completed within 12 (twelve) months from the date of the sharcholders
resolution approving the proposed issue or such other time as may be allowed by the SEB! ICDR
Regulations from time to time, at such price being not less than the price determined in
accordance with the pricing formula of the aforementioned SEBI ICDR Regulations.

RESOLVED FURTHER THAT the relevant date for determination of applicable price and
pricing of Shares for the above securities to be issued under qualified institutions placement,
FCCBs, Depository Receipts or any other securities, be fixed as per the RBI, FEMA Guidelines
and/or the SEBI ICDR Regulations, and such other regulations/guidelines/statutes as may be
applicable.

RESOLVED FURTHER THAT the issue to the holders of the Securities underlying the Securities
shall be, inter alia, subject to the following terms and conditions:
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a. in the event of the Company making a bonus issue by way of capitalization of its profits
or reserves prior to the allotment of the Equity Shares, the number of Equity Shares to be
allotted shall stand augmented in the same proportion in which the equity share capital
increases as a consequence of such bonus issue and the premium, if any, shall stand
reduced pro tanto;

b. in the event of the Company making a rights offer by issue of Equity Shares prior to the
allotment of the Equity Shares, the entitlement to the Equity Shares will stand increased
in the same proportion as that of the rights offer and such additional Equity Shares shall
be offered to the holders of the Securities at the same price at which the same are offered
to the existing shareholders; and

c. in the event of merger, amalgamation takeover, or any other re-organization or
restructuring or any such corporate action, the number of shares, the price and the time
period as aforesaid shall be suitably adjusted.

RESOLVED FURTHER THAT without prejudice to the generality of the above, subject to
applicable laws and subject to approval, consents, permissions, if any, of any governmental body,
authority or regulatory institution including any conditions as may be prescribed in granting such
approval or permissions by such governmental authority or regulatory institution, the aforesaid
Securities may have such features and attributes or any terms or combination of terms that
provide for the tradability and free transferability thereof in accordance with the prevailing
practices in the capital markets including but not limited to the terms and conditions for issue of
additional Securities and the Board subject to applicable laws, regulations and guidelines be and
is hereby authorized in its absolute discretion in such manner as it may deem fit, to dispose of
such Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such
number of underlying Equity Shares as may be required to be issued and allotted upon conversion
of any such Securities referred to above or as may be in accordance with the terms of the
.offering(s) and that the said equity shares shall be subject to the Memorandum and Articles of
Association of the Company and shall rank in all respects pari passu with the existing equity
shares of the Company.

RESOLVED FURTHER THAT the consent of the members of the Company be and is hereby
accorded for the investment in the Company by Non-residents, Foreign Institutional Investors
/Foreign Companies/Foreign Banks, NRIs, Foreign Nationals, Companies, Corporate Bodies,
Mutual Funds, Qualified Institutional Buyers or such other eligible entities or persons upto such
limits as may be prescribed from time to time by the regulatory authorities in India/abroad.

RESOLVED FURTHER THAT the consent of the Company be and is hereby granted in terms of
Section 293(1)Xd) and other applicable provisions, if any, of the Companies Act, 1956 to enable
the Company to borrow upto Rs.1,000 Crores, which would generate the requisite authority for
the Company to instigate a composite issue of securities in the form of Foreign Currency
Convertible Bonds or any other securities and that the above limits would be in addition to the
existing borrowing powers of Rs.1,500 Crores (in excess of the aggregate of the paid-up capital of
the Company and its free reserves) approved by the shareholders vide the resolution dated
07.03.2009.
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RESOLVED FURTHER THAT such of these Securities to be issued as are not subscribed may be
disposed of by the Board to such persons in such manner and on such terms as the Board in its
absolute discretion thinks fit, in the best interest of the Company and as is permissible in law.

RESOLVED FURTHER THAT the Company may enter into any arrangement with any agency
or body for issue of Depository Receipts representing underlying equity shares or other securities
issued by the Company in registered or bearer form with such features and attributes as are
prevalent in intemmational capital markets for instruments of this nature and to provide for the
tradability or free transferability thereof as per the international practices and regulations and
under the forms and practices prevalent in the capital markets, including but not limited to, the
terms and conditions in relation to payment of interest, additional interest, premium on
redemption, prepayment and any other debt service payments whatsoever including terms for
issue of additional equity shares or variation of the conversion price of the Securities during the
duration of the Securities and the Board be and is hereby authorised in its absolute discretion in
such manner as it may deem fit, to dispose of such of the Securities that are not subscribed to.

RESOLVED FURTHER THAT the securities issued in foreign markets shall be deemed to have
been made abroad and /or in the market and /or at the place of issue of the securities in the
international market and may be governed by applicable foreign laws.

RESOLVED FURTHER THAT subject to applicable law, the Board be and is hereby authorized
to form a committee or delegate all or any of its powers to any Director(s) or Committee of
Directors / Company Secretary / other persons authorized by the Board to give effect to the
aforesaid resolutions and is authorized to take such steps and to do all such acts, deeds, matters
and things and accept any alteration(s) or modification(s) as they may deem fit and proper and
give such directions as may be necessary to settle any question or difficulty that may arise in
regard to issue and allotment of equity shares including but not limited to:

a.  Approving the offer document and filing the same with any other authority or persons as
may be required;

b.  Approving the specific nature and size of Security (in Rupees or such other foreign
currency) to be offered, the issue price, the number of Securities to be allotted, the basis
of allocation and allotment of Securities;

c.  To affix the Common Seal of the Company on any agreement(s)/ document(s) as may be
required to be executed in connection with the above, in the presence of any Director of
the Company and any one of the above Authorised Persons, who shall sign the same in
token thereof;

d.  Arranging the delivery and execution of all contracts, agreements and all other
documents, deeds and instruments as may be required or desirable in connection with the
issue of equity shares by the Company;

Opening such bank accounts and demat accounts as may be required for the transactions;
To do all such acts, deeds, matters and things and execute all such other documents and

- pay all such fees, as it may, in its absolute discretion, deem necessary or desirable for the
purpose of the transactions without being required to seek any further consent or approval
of the members or otherwise to the end and intent that the members shall be deemed to
have given their approval thereto expressly by the authority of this resolution;

g.  To make all such necessary applications with the appropriate authorities and make the

necessary regulatory filings in this regard,;
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h.  Making applications for listing of the equity shares of the Company on one or more stock
exchange(s) and to execute and to deliver or arrange the delivery of the listing
agreement(s) or equivalent documentation to the concerned stock exchange(s); and

i. To authorize or delegate all or any of the powers herein above conferred to any one or
more persons, if need be.”

Ordinary Resolution
Increase of Authorised Capital

“RESOLVED THAT the Authorised Share Capital of the Company be increased from Rs
100,00,00,000 (Rupees one hundred crore only) to Rs 125,00,00,000 (Rupees one hundred and
twenty five crore only) by creation of 2,50,00,000 (two crore fifty lakh only) new equity shares
of Rs 10/- (Rupees ten only) each ranking pari passu with the existing shares.”

Special Resolution

Alteration of Memorandum of Association:

“RESOLVED THAT the existing Clause V (main clause) of the Memorandum of Association
of the Company be amended by substituting therefore the following clause:

V. The Authorised Share Capital of the Company is Rs 125,00,00,000 (Rupees one hundred and
twenty five crore only) divided into 12,50,00,000 (twelve crore and fifty lakhs only) equity
shares of Rs 10/- (Rupees ten only) each.”

Alteration of Articles of Association:

“RESOLVED THAT the Articles of Association of the Company be altered by substituting the
following new Article 3 in place of the present Article 3 thereof:

3. The Authorised Share Capital of the Company is Rs 125,00,00,000 (Rupees one hundred and
twenty five crore only) divided into 12,50,00,000 (Twelve crore and fifty lakhs only) equity
shares of Rs 10/~ (Rupees ten only) each.”

Place: Chennai Bhoomijh rali
Date: June 29, 2011 Company Secretqry



