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Subject: Annual Secretarial Compliance Reportunder Regulation 24(A) of SEBI (LODR)
Regulations, 2015 - Orchid Pharma Limited (“Company”)

Dear Sir/Madam,

Pursuant to Regulation 24A of SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 read with SEBI Circular No. CIR/CFD/CMD/1/27 /2019 dated February 08,
2019; please find enclosed herewith copy of Annual Secretarial Compliance Report of the
Company for the Financial Year 2022-23, duly certified by a Company Secretary in practice.

Kindly take the above on your records.

Thanking You,
For Orchid Pharma Limited
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Date: 2023.05.30
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Marina Peter

Company Secretary & Compliance Officer
Encl. as above
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SECRETARIAL COMPLIANCE REPORT
OF
ORCHID PHARMA LIMITED
FOR THE FINANCIAL YEAR ENDED 31.03.2023

We, S Dhanapal & Associates, a Firm of Practicing Company Secretaries, Chennai, have conducted the
review of the compliance of the applicable statutory provisions and the adherence to good corporate
practices by ORCHID PHARMA LIMITED (hereinafter referred as ‘the listed entity’), having its
Registered Office at 'Orchid Towers'’, 313, Valluvarkottam High Road, Nungambakkam, Chennai, TN -
600 034. Secretarial Review was conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and to provide our observations thereon.

Based on our verification of the listed entity’s books, papers, minutes books, forms and returns filed
and other records maintained by the listed entity and also the information provided by the listed
entity, its officers, agents and authorized representatives during the conduct of Secretarial Review,
we hereby report that, the listed entity has, during the review period covering the financial year
ended on March 31, 2023, complied with the statutory provisions listed hereunder in the manner and
subject to the reporting made hereinafter:

We have examined:

(a) allthedocumentsandrecordsmadeavailabletousandexplanationprovidedbyORCHID PHARMA
LIMITED(“the listedentity”),

(b) thefilings/submissionsmadebythelistedentitytothestockexchanges, namely BSE Limited (BSE) and
National Stock Exchange of India Ltd. (NSE) and as provided to us / available for public viewing on
websites of these exchanges,

(c) websiteofthelistedentity namely www.orchidpharma.com,

(d) other document/ filings, such as email communications as relevant, which have been relied upon
to make this certification,

fortheyearended31.03.2023(“ReviewPeriod”)inrespectofcompliancewiththeprovisionsof:

(a) theSecuritiesandExchangeBoardoflndiaAct,1992(“SEBIAct”)andtheRegulations,circulars,guideline
sissued thereunder; and
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(b) theSecuritiesContracts(Regulation)Act,1956(“SCRA™),rulesmadethereunderandtheRegulations,circ
ulars,guidelinesissuedthereunder bytheSecurities andExchangeBoard ofIndia(“SEBI”);

ThespecificRegulations,whoseprovisionsandthecirculars/guidelinesissuedthereunder,havebeenexamined
Jinclude:-

(a) SecuritiesandExchangeBoardofindia(ListingObligationsandDisclosureRequirements)Regulations,2
015;

(b) SecuritiesandExchangeBoardoflndia(lssueofCapitalandDisclosureRequirements)Regulations,2018;

(c) SecuritiesandExchangeBoardofindia(SubstantialAcquisitionofSharesandTakeovers)Regulations,20
11;

(d) SecuritiesandExchangeBoardoflndia(BuybackofSecurities)Regulations,2018 — Not Applicable;

(e) SecuritiesandExchangeBoardoflndia(ShareBasedEmployeeBenefitsandSweatEquity)Regulations,2
021 — Not Applicable;;

(f) Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018 and
amendments from time to time;

(9) SecuritiesandExchangeBoardofindia(lssueandListingofNon-
ConvertibleSecurities)Regulations,2021 - Not Applicable;

(h) SecuritiesandExchangeBoardofindia(ProhibitionofinsiderTrading)Regulations,2015;

andcirculars/guidelinesissuedthereunder;

and based on the above examination, weherebyreportthat,duringtheReviewPeriod:

I. (@) (**) The listed entity has complied with the provisions of the above Regulations and circulars/
guidelinesissuedthereunder, exceptin respectof matters specifiedbelow:

sr. | Com- Regu- Deviations | Action [Type of Details FineA | Obser- Man- Re-
plianceRe| [ation/Ci Takenb|p i ofViolatio| mount | vations/R | age- marks
No. ; Action
quire- rcularNo y ) n emarksof | mentRe-
ment(Reg| Advisory/ thePractic | sponse
u- Clarification ingCompa
lations/ci / Fine/Show nySecretar
rculars/g Cause y
uide- Notice/
linesinclu \Warning, etc.
dingspeci

ficclause)
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1. Minimum | Reg. 38 of Non NSE & BSE|  Action has Non Rs. 5900/- |The Company The As stated
Public SEBI maintenance of been initiated | compliance isnotin Company | herein
Shareholdin| (LODR) Minimum against the with compliance | submitted
g Regulations Public Promoters and| provisions with an
,2015 Shareholding Promoters relating to requirement |application
as prescribed Group maintenance of minimum under
& under Rule of Company on| of minimum public Regulation
19(2) and Rule April 20,2023 public shareholding| 102 of
Rule19(2) | 19Aofthe and penalty as [shareholding as prescribed| Listing
and Rule Securities per SEBI under Rule |Regulations
19A of the Contracts Circular No. 19(2) and | alongwith
Securities | (Regulation) CED/CMD/CIR Rule 19A of | applicable
Contracts | Rules, 1957 /P/2017/115 the Securities| statutory
(Regulation dated October Contracts [fees to SEBI
) Rules, 10,2017 has (Regulation) | and Stock
1957 been levied on Rules, 1957 | Exchanges
the Company. on March
30, 2023,
Further, NSE & seek|r_lg
BSE also relaxation
directed the of further
Promoters, one year to
Promoter ttmeerpﬂigt
Group and .
Directors of reqwrﬁmen
the Company c L. The
that they shall _Lompany
nothold any initiated the
new position process of
as director in raising
any other capital
listed entity thro_u_gh
till the date of  Qualified
compliance institutional
with plac_em(_ent
requirements V:g';éﬂ itel\r::ee
of Regulation the
38 of the -
Listing mlnlgr;_um
: public
Regulations shareholdin
g by the end
date of
March 30,
2023.
However,
due to
adverse
market
conditions,
the
Company
has been
unable to
launch the
QIP

(b) Thelistedentityhastakenthefollowingactionstocomplywiththeobservationsmadeinpreviousreports:
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Sr. | Com- Regu- Deviations | Action Typeof Details FineA | Obser- Man- Re-

No. | plianceRe| lation/Ci Takenb| Action ofViolatio]| mount | vations/R | age- marks
quire- rcularNo y Advisory | n emarksof | mentRe
ment(Reg| . / o thePractic | -sponse
o clateat
lations/ci Show nySecretar
rculars/g Cause y
uide- Notice/
linesi Warning,
inesinclu

etc.
dingspeci
ficclause)

1. Business Re. Annual - - Annual - Annual Company| Inthe
Responsibil|34(2) (f) of|Report for FY Report for Report for|missed to| next
ityReport | SEBI |20-21 did not| FY 20-21 FY  20-21| provide | Annual

(LODR) [contain the did not did notjthe link in| Report
Regulatio |Business contain the contain the| the for the
ns, 2015 [Responsibilit Business Business Annual FY
y Report Responsibil Responsibili| Report [2021-22,
ity Report ty Report sentto |the BRR
the |has been
Sharehol [annexed.
ders
electronic
ally

18
Compliancesrelatedtoresignationofstatutoryauditorsfromlistedentitiesandtheirmaterialsubsidiariesasper

SEBICircularCIR/CFD/CMD1/114/2019dated 18thOctober, 2019:

Sr. Particulars ComplianceStat| Observations
No. us /Remarks by
(Yes/No/NA) RCS
1. Complianceswiththefollowingconditionswhileappointing/re-appointinganauditor
i. If the auditor has resigned within 45 days NA There was no

resignation of
auditor during the
review period

fromtheendofaquarterofafinancialyear,theaudi
torbefore such resignation, has issued the
limitedreview/auditreport forsuchquarter; or

ii. Iftheauditorhasresignedafter45daysfromtheen
d of a quarter of a financial year, the NA There was no
auditorbefore such resignation, has issued the ;ii;?tr;?t:jounring ﬂ?;
limitedreview/ audit report for such quarter review period
as well asthenext quarter; or
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If the auditor has signed the limited review/
auditreport for the first three quarters of a
financialyear, the auditor before such
resignation, hasissued the limited review/
audit report for the
lastquarterofsuchfinancialyearaswellastheaudi
treportfor such financialyear.

NA

There was no
resignation of
auditor during the
review period

2. Otherconditionsrelatingtoresignationofstatutoryauditor

Reporting of concerns by Auditor with respect
tothelistedentity/itsmaterialsubsidiarytotheAu
ditCommittee:

a. Incaseofanyconcernwiththemanagement
of the listed
entity/materialsubsidiarysuchasnon-
availabilityofinformation/non-
cooperationbythemanagementwhichhas
hamperedtheaudit process, the auditor
has approachedthe Chairman of the
Audit Committee ofthe listed entity and
the Audit
Committeeshallreceivesuchconcerndirec
tlyandimmediatelywithoutspecificallywa
itingforthequarterlyAuditCommitteemee
tings.

NA

There was no
resignation of
auditor during the
review period

b. Incasetheauditorproposestoresign,all
concerns  with  respect to the
proposedresignation,alongwithrelevantd
ocumentshasbeenbroughttothenoticeoft
heAuditCommittee.Incaseswherethepro
posed resignation is due to non-
receiptofinformation/explanationfromth
ecompany,theauditorhasinformedtheAu
ditCommitteethedetails ofinformation
/ explanation sought and not provided
bythemanagement,as applicable.

c. The Audit Committee / Board of
Directors,as the case may be, deliberated
on thematter on receipt of such
information

NA

NA

There was no
resignation of
auditor during the
review period

There was no
resignation of
auditor during the
review period
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d. fromtheauditorrelatingtotheproposaltor
esignas mentioned above and

communicate NA There was no

itsviewstothemanagementandtheauditor resignation of
auditor during the

e _ _ review period
ii.Disclaimerincaseofnon-receiptofinformation:

Theauditorhasprovidedanappropriatedisclaim
erinitsauditreport,whichisinaccordance  with
the Standards of Auditing
asspecifiedbylCAI/NFRA incasewherethelisted
entity/ its material subsidiary has not
providedinformationasrequiredbytheauditor.

3. The listed entity / its material subsidiary has NA ::s?g;ﬁatixas no?c
obtainedinformation from the Auditor upon auditor during the
resignation, in theformatasspecifiedinAnnexure- review period
AInSEBICircularCIR/CFD/CMD1/114/2019dated18t
hoctober,2019.

I1l. We hereby report that, during the review period the compliance status of the listed entity is
appended as below :

Sr. Particulars ComplianceStat| Observations

No. us(Yes/No/NA)| /Remarks by
PCS

1 SecretarialStandards:

The compliances of the listed entity are in
accordancewith the applicable Secretarial Standards

(SS) issuedbythelnstituteof Company Yes Nil

Secretariesindia(ICSl),as notified by the Central

Government under section118(10) of the Companies

Act, 2013 and mandatorilyapplicable.

2. AdoptionandtimelyupdationofthePolicies:

® All applicable policies under SEBI Regulations v il
areadoptedwiththeapprovalofboardofdirectorsoft es '
he listedentities

® AllthepoliciesareinconformitywithSEBIRegulation Yes Nil

s and have been reviewed & updated on time, as
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pertheregulations/ circulars/
guidelinesissuedbySEBI
3. MaintenanceanddisclosuresonWebsite:
® TheListedentityismaintainingafunctionalwebsite Yes Nil
® Timely dissemination of the documents/
informationundera  separatesection  onthe Yes Nil
website
® Web-links provided in annual corporate )
governancereports for FY ended 31.03.2022 ves Nil
underRegulation27(2)areaccurateandspecificwhi
chre-
directstotherelevantdocument(s)/sectionofthe
website
4, DisqualificationofDirector:
NoneoftheDirector(s)oftheCompanyis/ Yes Nil
aredisqualified under Section 164 of Companies Act,
2013 asconfirmedby thelistedentity.
5. DetailsrelatedtoSubsidiariesoflistedentitieshave
beenexaminedw.r.t..
(a) ldentificationofmaterialsubsidiarycompanies NA The entity has
reported that
were are no
material
subsidiaries forthe
FY 2022-23
(b) Disclosurerequirementofmaterialaswellas Yes Listed entity has 5
othersubsidiaries Foreign
Subsidiaries out of
which some are in
process of winding
up. These foreign
subsidiaries  are
reported to have
no business. Thus
\website discloses
provisional
financials of these
subsidiaries.
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Listed entity has
one wholly owned
Indian subsidiary
(non-material
unlisted public
company), Orchid
Bio Pharma Ltd.
(OBPL)
incorporated  in
March 2022. The
company has
informed us that
first financial year
for the said
company ended
on 31.03.2023 and
the financials will
be approved by
the Board of
Directors of OBPL,

within the
timelines
stipulated in
applicable laws.
6. PreservationofDocuments:

The listed entity is preserving and maintaining Yes Nil

recordsas prescribed under SEBI Regulations and

disposal

ofrecordsasperPolicyofPreservationofDocumentsand
ArchivalpolicyprescribedunderSEBILODRRegulation

5,2015.
7. Performance Evaluation:
The listed entity has conducted performance Yes Nil

evaluationoftheBoard,IndependentDirectorsandtheC
ommitteesat the start of every financial year/during
the financialyearasprescribedinSEBI Regulations.
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8. RelatedPartyTransactions:
(@) ThelistedentityhasobtainedpriorapprovalofAudit _
Committeeforallrelatedpartytransactions;or Yes Nil
(b) The listed entity has provided detailed _
reasonsalong with confirmation whether the NA No such instance
transactionswere  subsequently  approved
/ratified /rejected bythe Audit Committee, in
case no prior approvalhasbeenobtained.
9. Disclosureofeventsorinformation:
Thelistedentityhasprovidedalltherequireddisclosure(
Yes Nil

s) under Regulation 30 along with Schedulelll of SEBI
LODR Regulations, 2015 within the
timelimitsprescribedthereunder.

10. ProhibitionofinsiderTrading:

The listed entity is in compliance with Regulation _
3(5) &3(6) SEBI (Prohibition of Insider Trading) Yes Nil
Regulations,2015.

11. ActionstakenbySEBIlorStockExchange(s),ifany:

Noaction(s)hasbeentakenagainstthelistedentity/itspr
omoters/directors/subsidiarieseitherbySEBlor by
Stock Exchanges (including under the
StandardOperating Procedures issued by SEBI
through
variouscirculars)underSEBIRegulationsandcirculars/
guidelines issued thereunder except as provided
under separateparagraph herein (**).

No As per para
1(a)above

12, AdditionalNon-compliances,ifany:

Noadditionalnon-complianceobservedforanySEBI Yes Nil
regulation/circular/guidancenote etc.

Assumptions & Limitation of scope and Review:

1. Compliance of the applicable laws and ensuring the authenticity of documents and information
furnished, are the responsibilities of the management of the listed entity.
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2. Our responsibility is to report based upon our examination of relevant documents and
information. This is neither an audit nor an expression of opinion.

3. We have not verified the correctness and appropriateness of financial Records and Books of
Accounts of the listed entity.

4. This Report is solely for the intended purpose of compliance in terms of Regulation 24A (2) of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and is neither an
assurance as to the future viability of the listed entity nor of the efficacy or effectiveness with
which the management has conducted the affairs of the listed entity.

For SDHANAPAL & ASSOCIATES LLP

(Practising Company Secretaries)

(Peer Review Certificate N0.1107/2021)
Digitally signed by

RAMANATHAN ramanatrian

Date: 2023.05.30 16:37:29 +05'30'
N. RAMANATHAN
Designated Partner
FCS 6665
COP 11084
UDIN : FOO6665E000422817
Date: 30.05.2023
Place: Chennai



