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Forward looking statement

In this Annual Report we have disclosed forward-looking information to enable
investors to comprehend our prospects and take informed investment decisions.
This report and other statements - written and oral - that we periodically make
contain forward-looking statements that set out anticipated results based on
the management’s plans and assumptions. We have tried wherever possible to
identify such statements by using words such as ‘anticipates’, ‘estimates’, ‘expects’,
‘projects’, ‘intends’, ‘plans’, ‘believes’, and words of similar substance in connection
with any discussion of future performance.

We cannot guarantee that these forward looking statements will be realised,
although we believe we have been prudent in assumptions. The achievement of
results is subject to risks, uncertainties and even inaccurate assumptions. Should
known or unknown risks or uncertainties materialise, or should underlying
assumptions prove inaccurate, actual results could vary materially from those
anticipated, estimated or projected. Readers should bear this in mind.

We undertake no obligation to publicly update any forward-looking statements,
whether as a result of new information, future events or otherwise.
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There are hundreds of global
agrochemical companies. And then
there is United Phosphorus.

Not only one of the world’s fastest
growing agrochemical companies. But
one of the most profitable as well.

A Company that reported a 20%
revenue growth and a 23% PAT
growth in a sluggish 2012-13. Both
numbers were way higher than their
respective industry benchmarks.

The big question: just what makes
this multinational Company of Indian
origin one of the most profitable
sectoral players in the world?
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There are hundreds
of reasons why
United Phosphorus
Limited has
consistently
reported margins
significantly

higher than the
sectoral average.
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For reasons of
brevity, permit
us to put down
just one.






Global United Phosphorus Limited

Strategy CEO’s Corporate Avrea of Risk
and review | statement | strength MDA focus mitigation | Notice Secretarial Financials

Knowledge of crops. Knowledge of pest action. Knowledge of
climatic patterns. Knowledge about global markets. Knowledge
of registration requirements. Knowledge of registration processes.
Knowledge of the right products for the right markets. Knowledge
of emerging global consumption trends. Knowledge of product
applications. Knowledge of manufacturing assets. Knowledge of
manufacturing processes, Knowledge of distribution channels.
Knowledge of aquisition targets. Knowledge of probable synergies.
Knowledge of environmental management. Knowledge of value-
chain management. Knowledge of farmer relationships. Knowledge
of branding impact. Knowledge of value-engineering. Knowledge
of hazardous process management. Knowledge of impending
genericisation. Knowledge of production economies. Knowledge of
toxicology, eco-toxicology and other studies. Knowledge of seeds,
yields and productivity. Knowledge of crop cycle requirements.
Knowledge of efficient energy management. Knowledge of product
innovation. Knowledge of process safety. Knowledge of cash-flow
management. Knowledge of low cost debt procurement. Knowledge

of multi-location management.
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Over the years, the combination
of diverse knowledge streams
has translated into overarching
achievements at UPL.

= UPL is the twelfth largest agrochemical company in
the world and the sixth largest generic agrochemical
company.

= UPL has grown revenues three times the global
agrochemical sector average.

= UPL is a successful multi-product, multi-crop, multi-
climate and multi-country agrochemical company.

= UPL acquired, absorbed and turned around 19
companies in the last 20 years.

20%

Growth between
2007 and 2012

25

Number of
nationalities at UPL

17

Acquisitions in the last
ten years

= UPL holds more than 3,500 registrations across 120
global markets.

= UPL operated through 88 global subsidiaries in 41
countries with a sales presence across 120 countries.

= UPL holds 83 product patents in India and the world
OVver.

= UPL is the world’s largest producer of Mancozeb,
Aluminium Phosphide, Devrinol, Cypermethrin and

Monocrotophos.

110

Chemistries with

10

UPL products with
global leadership

in-house expertise
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Legacy Product profile (Agrochemicals)
= Part of the US$ 1.7 bn group

= Established in 1969
= Headed by Mr. Rajju Shroff (Chairman)

Fungicide Herbicide Insecticide Rodenticide  Plant growth

regulators

RAMPART JHATKA ACETA RATOL AISHWARYA
and a team of experienced professionals STARTHENE GRANULES
. SAAF LAGAAM CYRUX
Existence
. . . SAMAR SAATHI PHOSKILL
= Headquartered in Mumbai, India
. UNILAX SF-10 ULALA
= Manufacturing presence across 23
international locations (nine in India, three UTHANE M 45 SWEEP IMIDA GOLD
MANZATE TOTAL LANCER

in France, two in Argentina, and one each in
Vietnam, Colombia, The Netherlands, Italy, UNIQUAT LANCER GOLD
Spain and China)

= The Indian manufacturing units are located  |ndustrial and specialty chemicals
at Vapi, Ankleshwar, Jhagadia, Halol, Jammu

and Haldia. The captive power plant (48.5 White/Yellow Phosphorus (WP/YP) Triphenyl Phosphite (TPPI)
MW) is located in Jhagadia (Gujarat) Phosphorus Red (RP) Triethyl Phosphite (TEPI)
= Global sales presence across 120 countries Phosphorus Trichloride (PCL3) Tri Iso Octyl Phosphite (TIOP)
(through subsidiaries and associates) Phosphorus Oxychloride (POCL3) Diphenyl Isodecyl Phosphite (DPDP)
= Global marketing presence through 88 Phosphorus Pentachloride (PCL5) Phenyl Disodecyl Phosphite (PDDP)
subsidiaries Phosphorus Pentoxide (P205) Tris Tridecyl Phosphite (TTDP)

) Trimethyl Phosphite (TMP) Tri Decyl Phosphite (TDP)
Offerlngs Triphenyl Phosphate (TPPA) Phenyl Isocyanate (PI)
NS CamTEETE S DToElE! s e e Meta Chloro Phenyl Isocyanate (MCPI) Meta Chloro Phenyl Isocyanate (MCPI)
fungicides, insecticides, herbicides,
rodenticides, fumigants, plant growth

Seeds

regulators, agrochemicals as well as

chemicals (industrial and specialty). Field crops Vegetable crops
2 - Hybrid padd Cabb

Registrations ybrid paddy abbage
The Company has more than 3,500 product _©'seeds Cauliflower
registrations, which represent permissions by ~Canola Green peas
statutory authorities to market agrochemicals  Hybrid mustard Water melon
in their respective countries. Hybrid field corn

Key product profile

Products Nature Usage

Mancozeb A fungicide belonging to the dithiocarbamates class Varied crops like wheat, potatoes, apple, pears, onions, vines

including maneb. This is a polymer complex with and asparagus.
manganese and zinc.

Devrinol A well-established selective systemic herbicide, Acts as a pre-emergence herbicide; which means that weeds
containing napropamide, for controlling the growth are removed before they have a chance to compete with the
of grass and broad-leaved weeds. crop. Devrinol has a long residual activity providing lasting

control of grass and broad-leaved weeds.

Aluminium An inorganic compound used as a wide band gap Used as a rodenticide, insecticide and fumigant for stored
Phosphide semiconductor and fumigant. cereal grains; used to kill small verminous mammals, moles
and rodents.
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And how this played out In
our 2012-13 performance

Knowledge.
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Strategy
and review

Financial
= Revenue increased by 20% from Rs.7,764 crore in 2011-
12 to Rs.9,294 crore

= EBIDTA increased by 19% from Rs.1,476 crore in 2011-12
to Rs.1,762 crore

= Post-tax profit increased by 23% from Rs.601 crore in
2011-12 to Rs.741 crore

= EBIDTA margin increased to 19% in 2012-13

= Post-tax profit margin increased by 30 basis points from
7.7% in 2011-12 to 8%

= Return on capital employed increased by 29 basis points
from 14.51% in 2011-12 to 14.80%

Cash
profit

PAT margin (%) (Rs. crore) ROCE

2008-09 I 8.8
2009-10 e 9.3
2010-11 e 10.0
2011-12 e 7.7

2012-13 I, .0

2008-09 I 661

2009-10 I 814

2010-11 I 878

2011-12 e 1,021

2012-13 I 1,298
2008-09 I 16.6
2009-10 [ 15,1

2010-11 I 15,3

2011-12 T 14.5

2012-13 I 14 .8
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Marketing
= Introduced more than nine formulations and technical
products

= Launched Ulala, a specialised product, for the first time in
India

= Applied for 686 registrations; received 219 registrations

Strategic
= Entered four geographies

= Completed one full year of Brazilian operations, reporting
satisfactory revenues

(%) Return on (%)
gross block

Earning per (Rs.)
share

2008-09 1 2.0

200910 | 16.0
2010-11 e 14.6

2011-12 e 118

2012-13 I 3.3

2008-09 I 10.37

200910 |55 11,97

2010-11 [ 12,45

2011-12 [ 12.03

2012-13 I 7 1.2
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Chairman’s overview

| am happy to present the 2012-13
performance of your Company.

The year 2012-13 was a mixed one for
the industry as growth remained strong
in Brazil, the US and Europe but under

pressure in India due to an erratic
monsoon and prolonged drought in
various parts of the country.

Despite these realities, the Company
recorded a 20 % increase in revenues,
a 19 % increase in EBIDTA and a

23 % increase in PAT. What pleases
me most is that despite the evident
challenges, we reported profitable

growth and maintained our EBDITA
margins at 19%.

This performance was also a
vindication of our core positioning as
a multi-product, multi-crop, multi-
season and multi-region organisation,
where a decline in one country was
more than covered by an improvement
in the others.

Sectoral overview
Never before in the last few decades
has the agrochemicals industry been
as relevant as it is today.

The convergence of a number of
factors emphasise the role of the
sector in the survival of mankind. This
reality stems from factors like high
population growth, declining arable
land and growing water scarcity. The
message: the world needs to generate
more food from less land.

The first signs are visible: food
shortages, lingering malnutrition rising
food prices and food-linked inflation.
Just consider: it is estimated that crop
loss through pest action is estimated
to be between 26% and 40% of the
world’s potential crop output and this
could double without crop protection
products. A seventh of the world
population - over 900 million people
- suffer from malnutrition because

20%

Increase in revenue in
2012-13 over 2011-12



of global food shortage due to crop
losses arising out of pest attacks.

The result is that agricultural output
needs to double in the next two or
three decades to feed the world’s
growing population (more 1.7 billion
mouths to feed by 2030). However,
this represents a substantial barrier: it
is estimated that each acre contains
50 to 300 million buried weeds and

a crop plant needs to compete with
30,000 species of weeds, 3,000 species
of nematodes and 100,000 species

of plant-eating insects before it can
survive and reach end-users. In view of
this, crop protection chemicals have a
critical role to play: to minimise pest
action and keep food prices down.

Crop protection doesn’t just protect;

it enriches as well. It increases crop
productivity by 20-50%, which helps
mitigate the 20-40% of crop loss from
pest attacks. The industry is estimated
to reduce overall potential pre-harvest
wheat loss of 50% to an actual loss of
29%. In the cultivation of sugar beet, for
instance, the absence of crop protection
measures could reduce yields by an
average of 80%; some 20% of the entire
world’s agricultural production would
be lost to post-harvest pest attacks if it
were not for crop protection chemicals.
The result is that crop protection makes
excellent financial sense; farmers get
back $14.60 for every $1 invested on
agrochemicals, which allows them to
invest in seeds and on other farming
implements to grow more and better
crops.

To feed a growing population in a
sustainable way, a long-term approach
is required that ensures farmers have
access to tools and knowledge that
make it possible for them to grow
more food, bring in the harvest and
get it to the market.

This critical intervention accounts
for attractive prospects. Strong

food commodity prices will induce
farmers to use more pesticides.
Developing countries like China and
India are demanding higher volumes
of nutritious food, which will in

turn strengthen the demand for
pesticides. Pesticides have established
a strong track record of enhanced
farm productivity in developed

and developing countries. Recent
innovations have shown pesticides

We provide farmers
with all-encompassing
solutions - from

seeds to pre-harvest
and post-harvest
protection

to be environmental-friendly. The
increased production of soybeans

and sugarcane in Latin America is
driving pesticides consumption in that
region. The per acre crop protection
chemical usage in India (800 grams
compared to 16 kg per acre in the US)
is beginning to correct upwards as the
country moves towards its destiny of
emerging as the food basket of the
world. The result: the global pesticide
industry is estimated to grow to US
$68.5 billion in 2017, reporting a
CAGR of 5.5% (Source: Lucintel).

UPL is attractively positioned to
capitalise on this transition for the
following reasons:

We have created a global organisation
with a balanced presence across all
continents, which represents adequate
de-risking from potential revenue
losses arising out of a slowdown in
any particular geography.

We derive around 81% of our global

United Phosphorus Limited
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revenues from product manufactured
out of India, arbitraging the country’s
ability to make the best quality
products at the lowest costs coupled
with our proprietary competence

in extracting the most out of our
research and assets.

We have acquired various units and
companies the world over, built strong
distribution channels and the result is
that we can reach the largest volume
of our products across the widest
geographic range in the shortest time
and at the lowest cost.

We have a team of scientists and
engineers who are at par with the
best global standards, continuously
engaged in the development of
innovative products that replenish our
revenues streams.

We provide farmers with all-
encompassing solutions — from seeds
to pre-harvest and post-harvest
protection — that helps us extend
one-off transactions into enduring
relationships.

We will continue to evolve our
registration basket with close to 250
new registrations annually to deepen
our access into new markets.

We respect the environment,
employees and communities through
responsible practices.

Based on the industry optimism, we
expect to double our revenues in the
next five years and reinforce our position
as the most profitable agrochemical
manufacturer in the world.

Regards,

Rajju Shroff
Chairman
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The agrochemical sector can
potentially report sustainable growth
year-on-year into the long-term
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Integrated and efficient processes
make United Phosphorus one of
the most profitable agrochemical
companies in the world.
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Strategy
and review
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The Company has progressively reinvested in
manufacturing assets; 31 % of its total manufacturing
assets as on 31st March, 2013 had been invested in the

previous five years, indicating asset contemporariness

In the manufacture of crop protection
chemicals where processes have been
comprehensively institutionalised
across manufacturers, profitability

is best derived from the ability to
integrate production, make intelligent
tweaks in the production process and
manufacture at high asset efficiency.

At UPL, we pride on our procedural integration
and efficiency, which has translated into
attractive profitability.

= The Company has extended from basic and
applied research to development, registration,
active ingredient manufacture, and formulation,
packaging, marketing and distribution.

= The Company has invested in scale; its

Phosphorus, Mancozeb, Aluminium Phosphide,
Devrinol, Cypermethrin and Monocrotophos
capacities are the largest in the world,
translating into economies-of-scale and
competitive costs.

= The Company possesses adequate
manufacturing flexibility; a large proportion
of its capacity is ‘swing’ in nature, making it
possible to alter the product mix on demand.

= The Company has progressively reinvested
in manufacturing assets; 31 % of its total
manufacturing assets as on 31st March, 2013
had been invested in the previous five years,
indicating asset contemporariness.

Result: The Company is one of the most
competitive agrochemical manufacturers in the
world with an EBIDTA margin around 19% in
2012-13.

The integrated business model of UPL

- Development

Active ingredient
manufacturing

Marketing and
distribution
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A sustained new product
development discipline makes
United Phosphorus one of the

most contemporary agrochemical
companies in the world.
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Strategy
and review

The Company evolved its product mix from

the manufacture of generic to branded

products.

In the business of crop
protection chemicals influenced
by climate change and evolving
pest action, profitability is

best derived from the ability

to develop new products and
reinforce the product basket

to service all farmer needs at a
single location.

At UPL, we have invested in various
initiatives to create an absolutely
effective and contemporary product
mix.

= The Company has evolved its product
mix from the manufacture of generic
to branded products (enjoying a
premium coupled with repeat offtake);
revenues from branded products
increased substantially.

= The Company accelerated branded
product launch through the consistent
introduction of new branded products.

= The Company invested in new
product development; it invested
Rs.172.61 cr in research and
development in the three years leading
to 2012-13; its global R&D team
continuously worked on new products
and improved processes.

= The Company possessed a product
for almost every crop; it marketed a
number of SKUs customised around
the regulatory and cultivational
requirements across 90 countries;
various products were novel products

= The Company’s marketing focus
evolved from the mere sale of products
to provide a complete agricultural
solution for customers; this helped

UPL evolve one-off transactions into
enduring relationships.

Result: The Company possessed a
pipeline of more than 15 products to
be launched in the next five years with
attractive revenue potential.

Revenue contribution of branded products and generic products in 2012-13(%)

Branded products Generic products

75

25
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The amount (Rs. / cr)
invested in research and
development in 2012-13

The Company
commissioned a plant to
manufacture Clodinofop

in only 70 days in 2009 in
Vapi against an industry
average of around nine
months, which made it
possible to capitalise on the

next wheat crop; the result
is that Clodinofop enjoys

a 40% market share in its
herbicide space in India
today

17
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An extensive marketing footprint has
helped make United Phosphorus one
of the fastest growing agrochemical
companies in the world.
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The Company is present across all the key

global agriculture markets like Brazil, the US,

India and Europe

In the business of crop
protection chemicals, the
ability to sell growing volumes
across a wide footprint in the
quickest time and at the lowest
marketing cost enhances overall
competitiveness.

At UPL, we have widened our reach,
invested in trade relationships,
promoted products and strengthened
recall to accelerate offtake.

= The Company is present across

all key global agriculture markets

like Brazil, the US, India and Europe
(France, Spain and the Netherlands),
accounting for 61% of the Company’s
revenues in 2012-13

= The Company possesses a

deep discipline in the process of
agrochemical registration: commission
a research lab, generate studies

(through toxicology, eco-toxicology
and others) well in advance of
revenue, stay in line with evolving
regulatory requirements, establish a
GLP laboratory and a rich knowledge
repository customised to the needs of
different regulatory agencies

= The Company’s global sales team
works through 81 global subsidiaries
to service growing needs arising from
the global markets

= The Company created a robust global
distribution network to ensure that

its products were always available to
customers

= The Company strengthened its
packaging and promotions to enhance
trade visibility

= The Company conducts farmer
meets to understand their evolving
requirements

United Phosphorus Limited
Annual report 2012-13

61%

Percentage of the
Company’s revenues
derived from exports,
2012-13

19
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A successful acquisition capability has
helped make United Phosphorus one
of the most aggressive agrochemical
companies in the world.
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The most recent acquisition of DVA

Agro in Brazil made it possible for

the Company to enter the largest

and fastest growing agrochemical

market in the world

United Phosphorus Limited
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Number of companies

1 9 acquired by UPL in the
last 20 years

In the business of crop
protection chemicals, growth
and profitability can be
derived through the organic
greenfield route of new
plant commissioning and
competitive manufacture

or through the inorganic
approach of acquiring
companies/units at
attractive costs, buying into
their knowledge capital

and strengthening their
financials.

At UPL, we have selected to
extend from the conventionally
accepted organic route to the
select inorganic over the last two

decades, catalysing our growth
and profitability.

= The Company made 19
acquisitions in 20 years; two of the
companies were loss-making when
acquired; each one was turned
around within tenures ranging
from 18 months to three years.

= The Company’s acquisitions
were made on the basis of the
acquired Company’s capabilities
(manufacturing, marketing,
location, capacity, patents,
products and registrations,
reduction in cost and potential).

= The Company provided the
acquired companies with its global
pool of experts, making it possible
to plug competency gaps in the
shortest time

= The most recent acquisition

of DVA Agro in Brazil made it
possible for the Company to
enter the largest and fastest
growing agrochemical market

in the world; the Company
immediately acquired a portfolio
of its products, plants, employees
and registrations by circumventing
what would otherwise have taken
at least 10 years.

Result: The Company’s total
acquisitional investment generated
revenues at corresponding margins
in 2012-13.

Turnaround capability

Following liberalisation, United
Phosphorus acquired MTM,
based in the UK in 1994, a
company with rich technical
capabilities, deep presence

in Europe and the US but a
weak Balance Sheet. Following
acquisition, UPL commissioned
a team to turn MTM around
through prudent investments in
plants, processes and people.
Within 18 months, MTM
reported a surplus.

United Phosphorus responded
similarly following the acquisition
of the French company Cerexagri
in 2007. UPL reduced overheads
and streamlined production
across Cerexagri’s factories
(three in France, one in Holland
and one in Italy). Besides, UPL
leveraged Cerexagri’s Mancozeb
competence, increased the
product’s capacity within its
Indian plants and acquired a
Colombian unit from DuPont.
These initiatives enabled UPL to
emerge as one of the world’s
largest producers of Mancozeb.

21
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A robust Balance Sheet has helped
make United Phosphorus one of
the most attractive agrochemical
companies in the world.
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The Company’s average

capital cost per tonne is

well below the prevailing

greenfield estimate

In the competitive business of crop
protection chemicals, scaling the
business at three times the global
sectoral average requires a Balance
Sheet that can serve as an effective
foundation for sustainable growth.

At UPL, we possess an attractive and
consolidated Balance Sheet that makes it
possible for the Company to ride industry
crests and troughs, sustain a multi-national
presence, service the demanding needs

of bankers and shareholders and leave an
adequate surplus to address unforeseens
(acquisitions).

= The Company’s average capital cost per
tonne is well below the prevailing greenfield
estimate

= The Company is attractively capitalised;
every rupee invested in the business
generated a revenue of Rs.1.24 in 2012-13
compared to a much smaller peer global
ratio.

United Phosphorus Limited
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-1.24

revenue generated in

2012-13 for every rupee
invested in the business

= The Company possessed sound gearing
(net of cash) of 0.57 (including working
capital) and 0.33 (net of working capital),
lower than the sectoral peer average; its
interest cover of 4 represented adequate
comfort

= The Company’s average debt cost
compared favourably with the prevailing
Indian coupon rate of 9% in 2012-13

= The Company’s average receivable cycle
(net of Brazil) declined from 121 days of
turnover equivalent in 2011-12 to 109 days
in 2012-13

= The Company had Rs.1,548 cr in cash on
its books as on 31 March, 2013

= The Company enjoyed a credit rating of
CARE AA+ since December 2008.

Result: The Company posted an EBIDTA
margin of 19 % in 2012-13.

23
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Statement by the Global CEO

Q. How would you appraise
the Company’s performance
in 2012-137?

A. The performance of the Company
must be appraised within its sectoral
context. In a weak global economy

in 2012, UPL outperformed its global
industry segment. The Company’s
revenues grew 20 % from Rs.7,764
crore in 2011-12 to Rs.9,294 crore,
EBIDTA increased from Rs.1,476 crore
in 2011-12 to Rs.1,762 crore and PAT
increased 23 % from Rs.601 crore

in 2011-12 to Rs.741 crore. What

is creditable is that this growth was
profitable: the EBIDTA growth was
higher than revenue growth in 2012-13.

Q. What reasons helped
the Company outperform its
global sectoral average?

A. It was the convergence of a number
of concurrent realities that translated
into our superior growth in 2012-13:

= Quir first full year of Brazilian
operations was marked by a strong
agricultural season and robust growth

V g

R

in revenues; Brazilian revenues climbed
up and strengthened our revenues
significantly in 2012-13.

= We focused on maximising output
from the more profitable units, which
helped rationalise costs.

Our dedicated manufacturing teams
helped reduce energy consumption,
effluents generation and enhance
yields, which helped reduce our
carbon footprint by Rs.15 crore
(targeted annual energy bill reduction
by 10%).

= We consolidated our existing
portfolio through an ongoing focus
on successful products like SAAF and
Lancer Gold

= We retained our share (50%) of a
competitive herbicide market share for
wheat through the launch of seven
herbicidal products in four years (three
patented).

= We rejuvenated our product pipeline
through the successful Indian launch
of Ulala (novel insecticide) translating
into revenues of Rs.20 crore in only

10 months of 2012-13; we expect to
treble revenues from this single product
in 2013-14; we launched Atabron
fungicide used in potatoes and grapes
and this is expected to report revenues
of Rs.25 crore in 2013-14.

Q. What is that one
achievement that gave you
considerable pleasure?

A. Our performance in Brazil was
easily the highlight and something
that will have significant implications
across the foreseeable future. A few
years ago, we recognised that even as
we had done the more difficult job of
emerging as the third largest generic
agrochemical Company in the world
without a commensurate Brazilian
presence, we did need to enter that
country to sustain our growth. As

a result, our entry into Brazil was
more than opportunistic; it was
deeply strategic. It was the coming
together of one of the fastest growing
agrochemical companies and the
fastest growing agrochemical market
in the world.
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There were two ways in which one
could have addressed one’s entry
into this market. Enter small, grow
organically and build up a decade’s
perspective regarding market stature.
Even as this is something that we
have done in other larger markets,
the competitive prevailing dynamics
demanded that we enter the country
through the inorganic route. In view
of this, UPL acquired one of the largest
agrochemical companies in Brazil.
What would have otherwise taken

us more than a decade we achieved
through timely acquisitions.

There were a number of challenges
related to this acquisition. One, the
acquired company needed to be
culturally integrated into the UPL
culture. Two, a cross-benchmarking
exercise was needed to be initiated

so that the acquired company

could benefit from established UPL
benchmarks and vice versa. Three, the
management of the acquired company
needed to be provided confidence
that it would be business as usual with
management continuity. Four, the
team needed to be empowered and
motivated to chase growth furiously.
Five, UPL needed to respond to the
differentiated dynamics of this market
and weave it into its overall working as
opposed to the other way around.

For starters, we streamlined the supply
chain and strengthened our logistics;

United Phosphorus Limited
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we expect that the full impact of these
measures will play out over the next
few years in terms of revenue and
margins growth.

Q. What are the principal
global agriculture trends?

A. With rising population and
declining arable land, the focus
globally is on increasing yield and
food security. However, climatic
changes and drought-like conditions
in various parts resulted in low food
production, which strengthened
food prices, farmer incomes and
onward investments in improved
farm practices. On the other hand,
international regulatory bodies
became increasingly demanding

in their product registration
requirements, creating a hidden
barrier for new entrants and thereby
benefiting an organised player like UPL
to register more than 3,500 products
globally.

Q. How did UPL strengthen
its business in 2012-137?

A. In the five years leading to 2012-
13, UPL invested a sizeable Rs.3,754 cr
in its business. During the year under
review, the Company focused on
business consolidation: strengthening
cost optimisation, global supply chain
management, procurement economies
and logistic expenses. We expect

that these initiatives will translate

into Rs.800 cr worth of savings in
the next four years as new product
development drives revenues and
profits.

Q. What is the Company’s
outlook for 2013-14?

A. The global business appears to

be steady on the back of stable
commodity prices, improved
agricultural practices and food security
concerns. We expect to generate
growth from our areas of presence in
the key agriculture markets of Brazil
(largest in the world), the US, Europe,
Africa, India and other Asian countries.
This global presence derisks us from
an excessive geographical dependence
on a particular area.

Going ahead, we will focus

on reducing production costs,
strengthening product introduction
and maximising revenues. At UPL, we
are also convinced that we need to
rationalise debt and strengthen our
gearing from 0.86 in 2012-13 to 0.30
in 2014-15. We are optimistic that a
relatively small Balance Sheet on the
one hand and a stronger bottomline
will translate into enhanced
shareholder value.

Regards,

Jai Shroff
Global CEO
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Knowledge.

Knowing more about more is what
counts In our business.

Positioning

The Company brings to its business a
global coverage and visibility. By the

virtue of being a global Company, UPL

is able to capitalise on deal flows, global
best practices, global recruitments and
global visibility. Besides, the Company has
established itself as a holistic farm solutions
enterprise in the minds of its customers.

Spread

The Company brings to its business the
advantage of an extensive sales presence:
120 countries across Asia, North America,
Latin America, Europe and Africa. The
result is an adequate broad basing: no
country (save India) accounted for more
than 20% of revenues in 2012-13. Non-
Indian revenues were largely derived from
North America, Latin America, Europe and
Africa.

Asset quality

The Company brings to its business
contemporary asset quality. Nearly 40% of
the Company’s production capacity was
established in the last five years. These
assets enjoyed a corresponding capacity
utilisation of 80% in 2012-13; the older
capacities were refurbished periodically to
report a higher utilisation on the one hand
and clean processes on the other.

Experience

The Company brings to the business a
rich repository of knowledge; it is headed
and managed by a strong team with a
rich industry experience across decades
and having grown the Company through
various industry cycles.

Footprint

The Company brings to its business

a dispersed manufacturing footprint
proximate to regions with high appetite:
23 manufacturing units (nine in India,
three in France and two in Argentina and
one each in China, Vietnam, Colombia, the
Netherlands, Italy and Spain), making it
possible to leverage specific competencies
and logistical advantages (especially
arising out of India): nearly 81% of UPL’s
production in 2012-13 was routed out of
India, leveraging a strong chemical industry
base and extensive ancillary presence.

Swing capacity

The Company brings to its business a
manufacturing youthfulness that makes

it possible to report high conversion
efficiencies and product quality; its
flexibility makes it possible to produce
multiple products, resulting in high plant
utilisation on the one hand and the ability
to respond effectively to evolving seasonal
needs on the other. Besides, its balancing
of tolling and third party outsourcing
resulted in the manufacture of value-added
products while outsourcing the rest.

Scale

The Company brings to the business the
upside of scale; it is the largest global
manufacturer of specific agrochemical
products (Mancozeb, Aluminium
Phosphide, Cypermethrin, Monocrotophos
and Devrinol). The resulting economies
of scale have resulted in a lower per unit
cost of manufacture and competitive raw
material sourcing.

Brand

The Company brings to its business a
complement of branded products that
stand for trust, quality, consistency and
efficacy. The proportion of branded
revenues increased to 75 % in 2012-13,
generating not only a premium over
generic alternatives but also translating into
repeat offtake.

Acquisitions

The Company brings to its business a keen
eye for opportunity translating into timely
acquisitions and a deep business insight
helping turn these assets around with
speed. The Company was among the first
in India to acquire a European company
in 1994, turned around in a year. The
Company acquired 19 global companies
in 20 years; all these acquisitions were
made profitable. The acquired companies
increased Company’s revenues in 2012-13.
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Range

The Company brings to the fore a complete
agricultural solutions: from seeds and seed
treatment solutions to pre-harvest and
post-harvest as well as storage treatment
products and farmer feed schools. Besides,
the Company’s product range (pesticides,
herbicides, insecticides and rodenticides)
represents a one-stop shop for farmers. The
Company’s Unimart retail format provides
farmers with convenient rural solutions.

Integration

The Company brings to its business a
manufacturing integration that makes

it possible for one-end product to serve

as the raw material for another. The
Company manufactures the building blocks
of phosphorus, chloralkali and power
(generation), creating a foundation of
modest production costs on the one hand
and high quality control on the other.

Research

The Company brings to its business

the edge of advanced research and
development process, which makes it
possible to continuously generate new
products, replenish revenue streams and
rejuvenate the Company’s business.

Processes

The Company brings to its business
marked by hazardous processes, a sense
of safety through a coming together of
multi-procedural experience, cutting-edge
equipment and robust infrastructure. The
result is a clean industrial record over the
decades.

Value chain

The Company brings to its business the
advantage of an extensive value chain

— starting from proprietary research, an
access to agencies engaged in fundamental
research, direct and outsourced
manufacture of active ingredients and
formulations, packaging capacity and
wide/deep market access (registration and
products). This value chain translated into
a raw material cost (50% of revenues in
2012-13) that is one of the lowest among
peer global companies.

Supply chain

The Company brings to its business a high
global component (81% revenues from
outside India) supported by a hub-and-
spoke supply chain wherein technical
manufacture is conducted in Indian and
European plants which is then supplied to
manufacturing facilities in various countries

for profitable conversion.

(!
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Financials

The Company brings to its business a
robust Balance Sheet, comprising a cash
and bank balance of Rs.1,548 cr (as on
31st March 2013), net debt-equity ratio of
0.35:1 (as on 31st March 2013) that was
considerably lower than global peers and a
cash profit of Rs.1,298 cr for 2012-13.

Registrations

The Company possesses registrations across
a geographic spread that accounts for 90%
of the world’s food basket. The Company
possesses more than 3,500 registrations
across 120 countries of its presence,
facilitating immediate and deep market
access. The Company possesses a rich
repository of product studies customised
across countries. The Company targets
more than 300 registrations a year, all of
which are usually commercialised. The
Company brings to its business a strong
documentational discipline, helping
address diverse and complex registration
requirements across countries.

Governance

The Company’s governance standards are
in line with the demanding compliance
requirements in India supported by
responsible Board composition (half
-independent) and transparent presentation
of public disclosures.
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UPL’s business model

Strong corporate
governance

Risk
management
process

Market
access
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Industry characteristics Implications and opportunities

Highly consolidated (85% controlled Increased focus on big molecules and seeds/bio-technology among major players
by large players) resulting in attractive acquisition opportunities for smaller molecules by generic
companies

Off-patent market is 75%, proprietary = With the share of off-products growing - own registrations are the key to our
off-patent market is ~25% success

= Generics market expected to grow significantly, resulting in organic growth
opportunities

Largely controlled by distributors Leverage existing relationship for growth in existing and new regions

Highly regulated entry barriers = Significant upfront investment in product registration and manufacturing facilities
with a long gestation period

= Barriers to entry support consolidation

Contributing to shareholder value

The Company went public in 1986 with an issue of 14,50,000 shares. Over the years, the Company emerged as one
of the most attractive wealth creators within its industry space. Hundred shares alloted in 1986 had grown to 6,000
shares at the end of 2012-13.

All along, the Company rewarded its shareholders with attractive dividends and increased value. The original allottee’s
shareholding of 100 shares had grown to Rs.7,03,200 by the end of the financial year under review.

The Company’s market capitalisation stood at Rs.5,187.32 crore as on 31st March 2013 compared to Rs.6,003.46 crore
as on 31st March 2012.

Market capitalisation
(Rs. In crore)

31st March, 2009 31st March, 2010 31st March, 2011 31st March, 2012 31st March, 2013

4,296.73 6,569.28 6,945.54 6,003.46 5,187.32
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Management

discussion and analysis

Global economic review
The global economy is estimated to
have posted 3.2% growth in 2012,
marginally lower than 3.9% in 2011.
The US, the world’s largest economy,
is expected to have posted better
numbers (2.3% in 2012 against

1.8% in 2011) while the eurozone is
expected to have reported a negative
growth of 0.4%. Much of this growth
decline is estimated to have extended
to fast-growing emerging markets:
China’s growth slowed from 9.3% to
7.8% in 2012. Going ahead, growth in

economy worsened as the country
posted a growth of 5% in 2012-

13 against 6.2% in 2011-12. An
erratic monsoon and drought-like
situation in many parts affected the
growth of the country’s agriculture
sector. The decelerated growth was
primarily attributable to the weakness
in the industrial sector (mining

and quarrying, manufacturing,
electricity, gas and water supply,

and construction) at 3.1% while the
manufacturing sector grew by 1.9%.
The growth of the services sector was

emerging and developing economies lower at 6.6% in 2012-13 against
is expected to rise to 5.5% in 2013 8.2% in 2011-12.

[Source: World Economic Outlook,
January 2013].

The global economy is
estimated to have posted
3.2% growth in 2012,
marginally lower than

Global crop protection
market

Indian economy As per the preliminary available data,

The slowdown of the Indian the global crop protection market

is estimated to record a growth of

GDP growth and point contribution of different sectors

\

3.9% in 2011.

B Agricultural & allied B Industry [ Services _.<”GDP FC

[Source: Economic Survey 2012-13]

World output (%)
2010 2011 2012 (P) 2013 (P) 2014 (P)

World output 5.2 3.9 3.2 35 4.1
Advanced economies 3.2 1.6 13 1.4 2.2
Emerging economies 7.3 6.3 5.1 55 5.9

[Source: World Economic Outlook, IMF January 23, 2013]



7.4% from US$44.01 bn in 2011 to
US$47.26 bn in 2012. Key drivers of
the crop protection market in 2012
included stable prices of Glyphosate,
high crop commaodity prices and a
strengthening of the US dollar. In
Europe, the market benefited from an
early end to the winter, with improved
volumes and prices, although a wet
summer affected Northern Europe
even as South Europe was dry. Central
and Eastern Europe benefited from

an improved economic position,

but suffered from a cold winter and
dry summer. The American market
got off to a good start, but drought
affected the Central Corn Belt,
although other parts of the country
remained positive. Strong crop prices

Market performance 2012

and weaker currencies drove growth
in Latin America despite a dry start to
2012 in Brazil and Argentina. Asian
markets were generally positive,
recovering from adverse weather in
2011, notably in Japan and Thailand,
although India suffered another
variable monsoon in 2012 and wet
weather affected Southern China and
countries in a similar latitude. Australia
benefited from good growing
conditions, lower pest impact and
disease as well as a strong currency.

Global agrochemical
market

The value of the global conventional
chemical crop protection market is
estimated to have increased 14.9%

2011 sales (US$ mn)

2012 sales (US$ mn)
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in 2011 to $44.025 bn; use of
agrochemical products in non-farm
sectors rose by 7% to $6.29 bn. The
total agrochemical market increased
13.8% to US$50.31 bn in 2011.

Global crop trend

In 2012, the global planted area

of maize, soybean and rapeseed
increased yet again; the rice area
was stable while wheat, cotton

and sunflower acreage declined.
Production was however less positive,
with only soybeans recording an
increase while rice production stayed
stable, but the output of all other
major commodities declined.

Growth (%)

Crop protection chemicals 44,015 47,255 7.36
Non crop agrochemicals 6,290 6,380 1.43
Total 50,305 53,635 6.62
[Source: Phillips McDougall Agrifutura, November 2012]
Crop protection market performance (in US$ bn)

Offtake 40.47

37.86

38.31

47.25

44.01

[Source: Agrifutura Report]

Crop planted areas in 2012

Global area 2012 (ha. m.)

Change 2012/2011 (%)

Global production (mn tons)

Change 2012/2011(%)

Wheat 217.41 -2.0 653.05 -6.1
Maize 175.23 3.6 839.02 -4.4
Rice 158.70 -0.1 465.10 0.0
Soyabean 108.55 6.3 264.28 11
Oilseed rape 34.27 3.7 59.00 -2.6
Cotton 34.10 -4.9 25.33 -6.3
Sunflower 24.76 -3.7 34.81 -11

[Source: Phillips McDougall]
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Global crop price trend
There has been a consistent annual
increase in the price of crop
commodities. During 2008 prices
peaked due to stock reductions, and
the impact of financial speculation.
During 2009, crop prices declined

but remained above 2006 levels.

The impact of adverse weather, poor
harvests and rising demand has driven
crop prices higher each year since
(the only exception being cotton,
where overproduction and high stocks
moderated prices in 2012).

Key factors affecting the
global crop protection
market in 2012

= Stable Glyphosate prices.

= Strong US dollar against most major

currencies.
= Sustained crop commodity prices.

= High demand and improved
economies-of-scale in Latin America

= Good corn planting season in the
American Midwest but subsequent
drought.

= The EU benefited from an early end
to the winter, but suffered from a wet
summer in the North and dryness in
the South.

= East Europe suffered from a harsh
winter followed by drought.
= Southern China affected by flooding;

Glyphosate prices improved

= Further increase in GM crop area;
adoption of stacked maize varieties.

$/Ton
550+ S
500+ ch?'
450
400+
350+ ]
300 Maize
250 Wheat
200+
Cotton
150+
$/100kg
100+
007 " "0 o9 ' d ® ¥ b ©' ~ ® o o 4 o
()] ()] o o o o o o o o o o — — —
o o0 © 6 6 6 6 6 6 6 6 6 o o o
— — N N N N N N N N N N N N N
[Source: Phillips McDougall]

Benefits of using pesticides

= Pesticides are the only effective means of controlling
Pathogens, weeds or pests in many circumstances

= Consumers receive direct benefits from pesticides
through wider selection and lower prices for not only

food but clothing as well

= Pesticides protect private, public and commercial

United Phosphorus Limited
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The impact of adverse

weather, poor harvests and

rising demand has driven
crop prices higher each year

= Pesticides prevented disease outbreaks through the

control of rodent and insect populations

= Pesticides are used to sanitise our drinking and
recreational water sources

= Pesticides are used to disinfect indoor areas (kitchens,

operating rooms, nursing homes) as well as dental and

dwellings from structural damage associated with termite

infestations

surgical instruments
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Prominent global agriculture markets

Key market: CHINA

Value of farm production: US $ 599.582 bn

Key agricultural products: Rice, wheat, potatoes,
sorghum, peanuts, tea, millet, barley, cotton and
oilseeds, among others.

Prominent pest action: Conopomorpha sinensis
bradley (known as the Lychee stem-end borer), Hairy
mite and Dog ear mite.

Industry: Agricultural output is the world’s largest;
only about 15% of total land area can be cultivated.

Agrochemical market: US$ 3.5 bn

Top five agrochemical companies: Zhejiang Wynca
Chemical Industry Group Co. Ltd. (Zhejiang Wynca),
Jiangsu Yangnong Chemical Co. Ltd., Hubei Sanonda
Co., Ltd., Yancheng, Southern Chemical Co. Ltd.

and The Zhejiang DeHeng Biochemical Detection
Technology Co. UPL’s presence:

UPL’s market share: 1 %
Number of product registrations: 10

Key brands: Vondozeb, Akito, Microthial, Blazer and
Saaf

Value of farm production: US $ 284.524 bn

Key agricultural products: Cereals (barley, wheat,
maize, rice, among others); fruit, vegetables, roots and
tubers (apples, cabbages, potatoes, among others); oil
crops and pulses (lentils, soyabeans, linseed, among
others); sugar crops and sweeteners (represented

here by raw and refined sugar expressed as raw sugar
equivalent); spices and stimulants (coffee, ginger,
among others); and nuts (walnuts, almonds, among
others).

Prominent pest action: Sitophilus oryzae, S. zeamais,
S. granaries (Rice weevil), Trogoderma granarium
(khapra beetle), Rhyzopertha dominica (Angoumois
grain moth), Sitotroga cerealella (Lesser grain borer),

Key market: USA

Callosobruchus chinensis and C. maculates (Pulse
beetle), among others.

Industry: Multiplicity of cropping systems. Rainfed
agriculture covers 92.8 million hectare (65% of
cropped area). Overriding incidence of intercropping.
More than 250 double-cropping systems followed.

Agrochemical market: US$ 2 bn

Top five agrochemical companies: UPL, Bayer, BASF,
Syngenta and Rallis

UPL’s market share: 17%
Number of product registrations: 50+

Key brands: Lancer Gold, Ulala, Saaf, Saathi and
Lagaam




Important global agriculture markets

Key market: Brazil
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Value of farm production: US $ 142.141 bn

Key agricultural products: Coffee, sugarcane,
oranges, soybean, corn and other grains/horticultural
products

Pest action: Johson grass, Fruit fly.
Industry: Land planted with traditional, labour-
intensive plantation crops (bananas, tobacco, and

citrus) redirected to crops with less-labour through
technology.

Agrochemical market: US$ 10 bn

Top four agrochemical companies: Bayer, BASF,
Syngenta and FMC

UPL’s presence: Through the recently acquired DVA
Agro and Sipcam Isagro

UPL’s market share: 3%
Number of product registrations: 50+

Key brands: Trinca, Lancer, Unimark and Vondozeb

Value of farm production: US $ 108.130 bn

Key agricultural products: Rice, cassava (manioc),
peanuts, rubber, cocoa, coffee, palm oil, copra

Pest action: BPti, Leaf folder, Stem borer.

Industry: About 45% of Indonesian working
population is engaged in agriculture (17% of GDP in
2001). Some 31 million ha (76.6 million acres) under
cultivation, with 35% to 40% of the cultivated land is
devoted to export crops.

Key market: Japan

Agrochemical market: US$ 400 mn

Top five agrochemical companies: Bayer, Syngenta,
DuPont, Dow and Agricon

UPL’s market share: 4%
Number of product registrations: 50+

Key brands: Counter, Cynex, Fenkill, Saaf, Lancer and
Starthene
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Prominent global agriculture markets

Key market: Turkey




Indian crop protection
market

The crop protection chemical/
agrochemical segment accounts for
3.5% of the total chemicals market in
India. The domestic crop protection
market is estimated at around US$2
bn, whereas the exports market is
estimated at around US$1.8bn (total
size US$3.8 bn).

The crop protection industry in
India is generic with around 80%
of the molecules being non-
patented. Distribution networks
and brand image serve as catalysts.
Crop protection chemicals are
manufactured as technical grades
and subsequently formulated for
agricultural use.

Insecticides form the largest segment
of the domestic crop protection
chemicals market (55% of the total
market). The segment is largely
dependent on rice and cotton.
Herbicides account for the largest
growing segment (20% of the total
crop protection chemicals market).

Despite agriculture being the key
employment driver, the sector is
faced with challenges: finite farmland
availability, growing food appetite
and low crop yields. India’s crop
yields in major crops like rice, lentils,
corn and soyabean are 50% below
China’s. Low usage of crop protection
chemicals is clearly one of the reasons
for this. Every year, about USD 8.5
billion worth of crops are lost in India

because of diseases and pests, which
could have been recovered through
the effective use of crop protection
chemicals.

The reasons for the low usage of

crop protection chemicals in India

can be attributed to the following:
low purchasing power, lack of farmer
awareness, low product accessibility,
fragmented land holdings, low
irrigation penetration and an excessive
dependence on monsoons.

Indian agriculture sector
India’s agriculture sector recorded
favourable growth in the last few
years despite weather and price
fluctuations. India is the leading global
producer of milk, pulses, jute and jute-
like fibres, second in the production
of rice, wheat, sugarcane, groundnut,
vegetables, fruit and cotton, and

a leading producer of spices and
plantation crops (livestock, fisheries
and poultry). The Eleventh Five Year
Plan (2007-12) reported an average
annual 3.6% growth in the gross
domestic product (GDP) of agriculture
and allied sectors (target 4%).

During the Eleventh Five Year Plan
period, food grain production in

the country recorded a consistent
increase, except in 2009-10 when
total food grain production declined
to 218.1 million tons due to drought.
During 2011-12, total food grain
production reached an all-time high
of 259.32 million tons. However, the

United Phosphorus Limited
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2 MT/ha

India’s average productivity
compared to the global
average of 3MT/ha

production of 2012-13 kharif crops

is likely to be adversely affected by
deficiency in South-West monsoons
and acreage losses. The overall area
coverage at 665.0 lakh ha under
foodgrains during kharif 2012-13
shows a decline of 55.8 lakh ha
compared to 720.86 lakh ha during
kharif 2011-12 (fourth AE). The overall
output is expected to decline in all
major crops [Source: Economic Survey
2012-13].

Sectoral drivers

The Indian crop protection chemical
industry is being driven by the
following catalysts:

= India accounts for 16% of the
global population but only 4% of its
landmass. The country’s population
is growing 1.58 % annually,
strengthening food demand and
prioritising food self-sufficiency.

= Growing urbanisation is affecting
agricultural growth. The country’s 190
mn hectares of gross cultivated area is
declining, resulting in a stronger need
to improve yield per hectare.

= |ndia’s average productivity stands

((Kg/ Ha)

Average crop protection consumption

16.5 4.5 3 3 0.58

10.8

[Source: FICCI Report]
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at 2 MT/ha compared to 6 MT/ha in
the US and a global average of 3 MT/
ha. India’s pesticide consumption is

a low 0.60 kg/ha compared to the
global average of 3 kg/ha. A correction
of this under-penetration is warranted.

= National Horticulture Mission will
drive the demand for fungicides.

Outlook

The outlook for 2013 remains positive,
with crop prices remaining robust due
to rising consumption and limited
harvests in Europe and North America,
in 2012.

= Wheat production in 2012 improved
in Australia and Canada, but declined
in Europe, the falling stocks resulting
in a positive price environment for
2013.

= Maize and soybean demand remains
high after a poor 2012 harvest in the
US, despite a declining use of corn for
ethanol manufacture.

= Dry weather affected sugarcane
production in Brazil, resulting in
higher sugar prices.

= Rice stocks remained low by historic
standards, sustaining rice prices and
profitability.

= High cotton stocks depressed prices.
The crop protection market in 2012
benefited from improved volumes and

prices. Recovery from adverse weather
in 2012 provided further opportunities

for volume growth in 2013, whilst
continuing strong crop prices and
a healthy farm economy provided
an environment conducive to price
improvement.

Going ahead, the Indian
agrochemicals sector is expected to
grow at around 11.5% annually to
reach US$6.5 bn by FY17.

Segment—wise performance
= Agro activity: Accounted for 84%
of the total sales of the Company.
Increase in the turnover of the
Company is mainly on account of
increased demand from Indian and
global markets.

= Non-agro activity: This segment
accounted for 16% of the Company’s
total sales.

= Power: Power generation was for
captive use.

= Exports: Exports accounted for 56%
of total sales.

Internal controls

The Company’s operations are spread
globally. The internal control system
is commensurate with the size, scale
and complexity of its operations.

All operations run on the SAP
system. The operations in different
geographies need to adhere to their
own legal compliances and regulatory
framework. The in-house internal
audit team plans the audit schedule

Apart from the in-

house team, external
professionals are engaged
by the Company to ensure
compliance of all the
statutory regulations.

of all plants, subsidiaries and depots.
The schedule is worked out on the
basis of risk assessment to ensure
that all the assets of the Company are
protected against loss. It also ensures
that the transactions are authorised
and recorded in the books of the
Company.

Apart from the in-house team,
external professionals are engaged by
the Company to ensure a compliance
of all statutory regulations.

The Audit Committee of the Board

is informed regularly about the
significant findings of the internal
audit regarding various locations

and functions to help take effective
steps to ensure compliance and good
governance. The Audit Committee
reviews the internal audit plan at the
beginning of every year to ensure
coverage of most of the functions and
locations with a view to mitigate the
risks. The periodic report prepared by
internal audit team forms the basis of
certification by the Managing Director
and Chief Financial Officer for financial
reporting as required under Clause 49
of the Listing Agreement.

The Company’s operations involve
compliance with environmental
norms. The Company maintains a high
degree of adherence with pollution
control norms at all times.
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Operational excellence

Overview

UPL is engaged in the manufacture
of agrochemicals and industrial
chemicals. The Company has 23
manufacturing units across the
world. The Company has extensively
invested in various related initiatives:
an integrated manufacturing

process where the key raw materials
(phosphorus and power) are
generated through captive sources.
The Company possesses the largest
phosphorus manufacturing capacity
in the world. These initiatives have
helped UPL emerge as one of the most
profitable agrochemical companies in
the world.

The Company also created a
40-member process engineering team
to enhance process efficiency, product
quality and cost competitiveness.

The team focused on ongoing

value engineering through the use

of different formulation bases; the
Company replaced use of a solvent
with powder in one instance to reduce
cost and operational temperature
leading to considerable savings.

The Company also extended to the
profitable use of its gross block with a
view to eliminate low yielding assets,
engaging in judicious capex based on
cost and payback tenure.

The Company invested in
environmental management

infrastructure across its manufacturing
units - triple effect evaporators,
effluent treatment plants, incinerators,
hazardous gas leakage detection
systems and alarms with the objective
to minimise emissions lower than

the norms set by the pollution

control boards. The Company made

a forward-looking investment in
environmental management assets;
the Company was the first in its
industry to install a total organic
content meter, which was later made
a standard by the Gujarat Pollution
Control Board. As a responsible
measure, all the Company’s plants

are equipped with effluent treatment
plants.

The result is that the Company is

a global leader in terms of cost

for a number of products. Going
ahead, the Company will focus on
reducing overheads across global
manufacturing locations, combine
the manufacture of products within
India and abroad based on respective
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cost-efficiencies and move to zero
liquid discharge status across all plants
in India.

Highlights, 2012-13
= The Company introduced 15 new
products

= Created four teams to minimise
production costs (through process
optimisation, reduction in energy
consumption and enhanced process
yields)

= Production improved across all
plants

= Invested Rs.175 crore to enhance
the yield of Mancozeb

= Consolidated manufacturing assets
to eliminate low yielding assets

Going ahead

Going ahead, the Company expects
to optimise production costs through
focused teams and commercialise
new products (via research and
development).

DR 111111

4

UPL is engaged in
the manufacture of
agrochemicals and industrial

chemicals. The Company
has 23 manufacturing units
across the world.
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Area of focus

Research and development

Overview

Research and development is an
integral part of UPL. The Company
invests about 2% of annual revenues
in research and development. The R&D
team focuses on the development

of products superior to existing
alternatives that have become
increasingly resistant to pests. The

Area of focus

R&D team (more than 80 scientists)
works relentlessly on product and
process development.

Highlights, 2012-13
= Developed 12 new products

= Received more than 3,500
registrations

= Worked closely with the

Environment Cell for Energy
Conservation and enabled the
Company to save substantially.

Road ahead

Going ahead, the Company will
continue to focus on new product
development, strengthen its pipeline
and optimise processes.

Human resource management

A successful and sustainable business
requires rich human capital. UPL
created capable human capital to
grow its business.

UPL had more than 3,619 global
employees (as on 31st March, 2013)
and 2,436 in India (as on 31st March,
2013). Of the total employees, 23%
were from outside India and drawn
from 25 different nations. The Company
reported an increase in average per
person revenue from Rs.1.79 crores in
2011-12 to Rs.2.57 crores in 2012-13.

The Company strengthened its human
resource management through the
following initiatives:

Recruitment: Based on its budgeted
growth plan, the Company recruited
management trainees from reputed
business schools and engineering
trainees. The Company recruited senior
managers through head hunting and

web-based recruitment portals.

Training: The Company reinforced
its training programme (classroom
and on-the-job training) for recruits
following which they were absorbed
into their respective departments.
Employees were trained based

on their appraisals (soft skills and
external programmes). Engineers
and technicians were sent to premier
institutes (IITs among others) to be

trained in cutting-edge developments.

Leadership: The Company reinforced
its leadership pipeline through the
creation of the next generation of
leaders. The potential candidates
were sent to various management
development programmes in premier
management institutes.

Appraisal: The Company created
three performance management
systems (annual, quarterly and

monthly). The Company monitored
employee performance every month,
quarterly (in some locations half-
yearly) as a basis for their incentivised
remuneration. The Company’s
manufacturing units instituted
Balanced Scorecards for performance
appraisal.

Engagement: The Company
conducted various employee
engagement events. It celebrated
Diwali, Christmas, Friendship Day
and Women’s Day, among others.
UPL Vapi organised the kutumb mela
programme. Employee families and
relatives numbering more than 3,000
gathered at this mela, enhancing a
sense of bonding.

Integration: The Company focused on
cultural integration across its diverse
ethnic and nationality employee mix.
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Marketing

At UPL, marketing makes it possible
to provide products when and where
customers need them. The Company
had a focused marketing approach
for its domestic and international
businesses. The Company enjoyed a
17% market share in the domestic
agrochemicals business, making it a
leading player in the domestic market.

The Company was present across the
key agricultural markets of Brazil, the
Us, Japan, China, France, Germany
and India in 2012-13. The Company
enjoyed a sales presence in over

120 countries supported by a multi-
continental distribution network.
Through brand building exercises, UPL
positioned itself as an international
brand providing quality products
around a superior price-value.

The Company leveraged distribution
partners in the US, Argentina,

Mexico, Colombia, Indonesia, China,
Vietnam, Turkey, Australia and other
European countries. This increased the
Company’s ability to manufacture in
one location and distribute material
down to the last mile in another.

Avrea of
focus

UPL’s marketing success revolved
around a multi-farm lifecycle, multi-
crop and multi-country presence. The
result is that UPL commissioned 81
marketing offices and subsidiaries
and it enjoyed product registrations/
product presence in 120 countries.

The success of the Company’s
agrochemical business was

also derived from a registration
competence that made it possible
to enter diverse geographies. The
Company had more than 3,500
registrations that made it possible
to market products across multiple
countries.

Road ahead

Going ahead, the Company expects
to enhance focus on markets with
attractive potential, undertaking
marketing initiatives customised
around the needs of those countries.

Highlights (India), 2012-13
= Despite a weak monsoon, the
Company retained its market share of
17%.
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120

= Grew the Indian business by 7.2%

= The launch of the first specialised
product (Ulala) was backed by

four launch meetings, farmer

meets, retailer training meets and
advertisements. The product received
an outstanding response.

= Various marketing initiatives (wall
painting and welcome hoardings)
were utilised for the launch of Lancer
Gold

Highlights (global), 2012-
13

= The Company retained its global
market share of 13%.

= Grew the international (non-Indian)
business by 81%

= Streamlined Brazilian operations
with a robust distribution network

= Sustained regular marketing
activities for branded products

= Launched 15 products
Road ahead

Going ahead, the Company expects to
launch 50 products in five years.

fertilisers. Any farmer who purchases products worth

This retail store chain addresses a farmer’s complete need
of services and products. Unimart stores provide complete
farming solutions related to finance, seeds, pest control
products and advice. The products marketed in Unimart
comprise vegetable seeds, field crop seeds, insecticides,
fungicides, herbicides, micronutrients (cattle feed) and

Rs.500 or more is provided free advice.

UPL has 10 Unimart outlets in the farming regions of
Maharashtra and Gujarat. Mobile van programmes to
reach out to farmers. Unimart provides farmers with

quality seeds (selectively free of cost to poor farmers) with
a product buy back model.

The number of countries were the
Company enjoys a sales presence
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Corporate Social Responsibility

United Phosphorus Limited has been
a socially responsible corporate even
before the term became popular.
UPL’s Corporate Social Responsibility
stretches as far back as 1969 with
the inception of its manufacturing
operations at Vapi, Gujarat.

The CSR initiatives of UPL can be
subdivided under the following heads:
education, healthcare, rural upliftment
and social welfare.

Education

= What is now the Sandra Shroff
Gnyandham School with 1,600
students, began as a humble
institution at Vapi as Gyandham
School for the benefit of the
indigenous populace and factory
workers by UPL. The school became
the first English medium school of the
region and is currently affiliated under
the CBSE board.

= UPL helped commission 25 schools

in the area to educate the tribal
population in the hinterland. UPL
sponsored the construction of schools
at Sonpharia and Balwari villages

in addition to underwriting teacher
salaries and running expenses.

= UPL is actively involved with the
Gattu School, which is the first as well
as one of the best English medium
school in Ankleshwar.

= UPL built and managed a Gujarati-
medium school in Ankleshwar
(Pushpavati Devidas Shroff
Sanskardeep Vidyalaya). The school
provides education to a thousand
students and is now considered
among the prominent Gujarati
medium schools in the region.

= |In 1990, UPL collaborated with
the ROFEL Trust to establish the first
college in Vapi catering exclusively
to those who wanted to pursue Arts
and Commerce streams. This was

In 1990, UPL collaborated with the ROFEL Trust to establish
the first college in Vapi catering exclusively to those who
wanted to pursue Arts and Commerce streams.

followed by the introduction of a BBA
course in 1996. Three years later, UPL
commissioned management institute
(GRIMS) at the post graduate level

as well as colleges for science and
pharmacy science students. UPL also
collaborated with the ROFEL Trust to
commission a 40-seat nursing training
college for tribal girls (diploma course
and a four-year degree course), and a
two-year course for tribal girls in Dang
for nursing.

= Originally commissioned by the
Gujarat government, UPL turned the
Eklavya Model Residential School
(co-educational) in the Dang district
into a premier educational institution,
in collaboration with Gnyan Dham
School.

= UPL and Rotary Club created a
UPL-Rotary Community Library at
Ankleshwar, which is the only public
library with a dedicated children’s
section and thousands of technical



books and journals reaching out to
students, scholars and technologists.

= UPL also supported and financed
GIDC Rajju Shroff Rofel Institute of
Management Studies and Rajju Shroff
Rofel Institute of BBA to develop
individuals with efficient managerial
capabilities and address the growing
demand coming out of the chemical
and industrial hubs of the Vapi-
Ankleshwar region.

= |In 2011, UPL collaborated with the
Ankleshwar Rotary Welfare Trust to
establish the first modern, state-of-the
-art chemical engineering college at
Ankleshwar namely Shroff S.R. Rotary
Institute of Chemical Technology
provides education to graduates and
skilled engineers in Ankleshwar and
nearby areas.

= UPL tied up with Ankleshwar
Industrial Development Society
to start a mobile education van

Avrea of
focus

project. Mobile vans, equipped

with experienced teachers, learning
modules, charts computers, DVD
players, etc., go to various village
schools to impart quality education in
rural and tribal villages.

Healthcare

= On the healthcare front, the
Company was a trendsetter. It played
a vital role in setting up the first
public hospital in the Vapi region

in the late 60s. Over the years, this
has transformed into a 250-bed
multispecialty hospital in collaboration
with Rotary Club of Vapi. This is

now known as the Haria L.G. Rotary
Hospital. The hospital caters to UPL
employees, provides free treatment
and dialysis to the poor and monthly
rations, food, fruits and medicines to
the needy.

= UPL tied up with the Gujarat
Government to operate a number

UPL has addressed the issue of prevention and treatment of
burn injuries for a significant period of time. The Company’s
Vice Chairman Ms Sandra Shroff is the President of the
National Association of Burn Injuries in India for over a

decade
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of primary healthcare centres in
economically disadvantaged regions
of Gujarat. UPL is involved in running
18 Gujarat government-sponsored
healthcare centres.

= UPL also organises health check-up
camps in tribal areas and carried out
free veterinary camps. The Company
also organised training camps in tribal
areas, where villagers were trained in
the basic aspects of healthcare and
first-aid.

= UPL addressed the prevention

and treatment of burn injuries. The
Company’s Vice Chairman Ms Sandra
Shroff has been the President of the
National Association of Burn Injuries in
India for over a decade. The National
Burns Centre in Mumbai is a 50-bed
public charitable hospital.

= UPL initiated a mosquito eradication
programme in GIDC Township (Vapi)
by spraying insecticides. The Company
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financially supported the SEWA Rural
Trust in healthcare, education and
basic housing provisions for adivasis.

Rural upliftment and social
welfare

UPL has invested in societal upliftment
and rural development for more than

four decades.

= When UPL commissioned its first
factory in Vapi, the infrastructural
backbone of the region was for all
purposes non-existent - no roads
except for the highway and no
drainage system to speak of. UPL
chairman Mr. Rajju Shroff joined
hands with the Gujarat Government
to plan a network of roads for Vapi
to connect it with the world at large;
thereafter, the drainage system was
also revamped. It was only after
strenuous locational planning that
Vapi developed the infrastructure to
attract other companies to invest in

that region.

= UPL provided rural electrification
facilities and tube wells to distribute
water in villages around Vapi and
Ankleshwar.

= The Company and with the

State Government helped built
roads, drainage systems and

other basic amenities; it assisted

in the construction of numerous
bridges, culverts and financed gram
panchayats in and around the Vapi
and Ankleshwar regions.

= UPL arranged for a six month
training course in collaboration with
the SNDT University to teach the

local populations of Vapi, Dang and
Ankleshwar stitching and nursing skills
backed by jobs. UPL provided training
to local unemployed young villagers in
brick-making supported with a timely
availability of capital.

= UPL helped promote the Workers’

UPL arranged for a six month training course in collaboration
with the SNDT University to teach the local population of
Vapi, Dang and Ankleshwar, stitching and nursing skills and
backed them up with jobs.

Cooperative Credit Society, which
offered soft loans to help the
Company’s workers build better
homes, buy more land and improve
their lifestyle.

= UPL joined hands with the local
governmental bodies to provide rural
electrification facilities and tube wells
in of Vapi, Ankleshwar and Chota
Udaipur regions; it distributed free
corn seeds among locals to encourage
corn growing.

= At Jhagadia, the Company joined
hands with Jhagadia Industries
Association for the construction of
RCC roads, renovation of schools,
providing water purification systems
in schools, organising medical camps
and other activities.

= UPL commissioned a series of stores
under the name of UNIMART, where
farmers were provided with market-
related information and guidance,



related to the use of pesticides,
improved farming practices, efficient
seeds treatment, organic waste and
vermi-composting.

= UPL established a farmers’ training
school and demonstration farm
(Vikram Farm) in Vapi in 1999-

2000 with the objective to provide
farmers hands-on training and
agricultural insights. The farm provides
Agricultural Diploma Training (two-
month residential programme)

and Agricultural Graduate Training
(one-year residential programme)

for farmers, in addition to food and
lodging. UPL supported Rotary Club in
Dang district initiatives that focused
on income generation, education,
improved agricultural practices and
healthcare facilities. UPL took this
initiative to a whole new level by
providing the local populace with the
money to buy seeds and technical
knowhow to grow cash crops (onions,

Avrea of
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potatoes, tomatoes, lady fingers,
strawberries and cashew nuts among
others).

Other initiatives

Sports: The Company promotes
sports to enhance the physical and
intellectual well being of the youth in
the Vapi region. The Company created
United Phosphorus Sports Foundation
to recognise and nurture talent. In a
cricket-crazy country the Company
chose to promote basketball. UPL
bucked the trend by reviving the
prestigious Ramu Memorial Trophy
after 13 years and also sponsored

one of the most-respected club
basketball competitions in India — the
Savio Cup in Mumbai which featured
three former NBA players — (Jerome
Williams, Paul Grant, and Anthony
Bonner).

At Ankleshwar, the Company
along with Ankleshwar Industrial

UPL felt the need to reach out to the victims of natural
catastrophes and untoward incidents in efficient and
efficacious ways. Keeping this in mind UPL trained
individuals and combined them together to form a unique

cohesive unit that was christened the Emergency Response
Team.
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Development Society, developed D.A.
Anandpura Cultural & Sports Complex
comprising swimming pool, joggers
track, football ground, yoga centre
and tennis court, etc.

Adventure club: The Company
fostered the spirit of adventure,
establishing an adventure club where
youngsters are provided facilities

and training drills in trekking, rope
walking, horse riding and swimming.

Emergency team: UPL felt the

need to reach out to the victims of
natural catastrophes and untoward
incidents. UPL trained individuals and
helped to form a unique cohesive
Emergency Response Team. With
experience in dealing with toxic gas
leakages, chemical spills, fire disasters
and chemical explosions at Vapi,
Ankleshwar and other locations.
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FInance review

Basis of preparation

The financial statements of the Company were prepared in accordance with Generally Accepted Accounting Principles (GAAP)
in India. The financial statements were prepared in compliance to all material aspects and with the accounting standards
notified by the Companies (Accounting Standards) Rules, 2006, as amended, and the relevant provisions of the Companies

Act, 1956. The financial statements were prepared under the historical cost convention on an accrual basis. The accounting

policies were consistently followed with those used in the previous year.

Financial highlights, 2012-13

2011-12 (Rs. lakhs) 2012-13 (Rs. lakhs) % growth

Total revenue
PBT

PAT

Cash profit
EPS (Rs.)

345,949
30,696
22,704
37,053

4.92

407,376
29,722 ®3)
20,813 (8.3)
36,589 (1.27)

4.60 (6.50)

Analysis of Profit & Loss
Account

= The Company’s revenue from
operations (net) increased by 13.87%
from Rs.331,564 lakhs in 2011-12 to
Rs.393,944 lakhs in 2012-13, due to
superior realisations and introduction
of new product. Other income
declined 6.62% from Rs.14,385
lakhs in 2011-12 to Rs.13,432 lakhs
in 2012-13 owing to reduction in
interest incomes on bank deposits
and dividends derived from long-term
subsidiary investments compared to
the previous year. Other income as a
proportion of the total income stood
at 3.3%, reflecting the Company’s
focus on core businesses.

= Operating expenses for 2012-13
stood at Rs.351,279 lakhs as against

Rs.284,467 lakhs in 2011-12, the
23.48% increase in operating expenses
attributed to a rising cost of raw
materials, power, and fuel and sub-
contracting. Total operating expenses
as a proportion of the total income
increased marginally to 86.23% in
2012-13 as against 82.23% in the
previous year.

= Owing to growing business scale,
raw material expenditure increased
18% to Rs.183,839 lakhs in 2012-13
as against Rs.155,789 lakhs in 2011-
12. The proportion of raw material
cost as a percentage of total operating
cost declined to 52.33% in 2012-13
against 54.76% in 2011-12.

= The cost of the Company’s employee
benefits increased from Rs.18,465
lakhs in 2011-12 to Rs.23,746

lakhs in 2012-13, mainly owing to
increase in employees and increased
remuneration by 33.53%. Employee
remuneration as a percentage of the
total operating cost was 6.76% in
2012-13 as against 6.49 % in the
previous year.

= The Company’s other expenses for
2012-13 stood at Rs.112,793 lakhs,
rising 28.66% from Rs.87,667 lakhs
in 2011-12. The increase was largely
due to an increase in sub-contracting,
power and fuel expenses which rose
by 69.23% and 35.4% respectively
over the previous year. The Company’s
fuel cost per unit stood at Rs.1.28 per
unit 2012-13 against Rs.1.47 per unit
in 2011-12. The Company’s power
and fuel cost as a proportion of the
total income increased by almost 99
basis points to 7.55% in 2012-13.



Analysis of Balance Sheet

Sources of funds
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2012-13 (Rs. lakhs) % of Capital Employed 2011-12 (Rs. lakhs) % of Capital Employed

Equity share capital
Reserves and surplus
Networth

Loan funds

Deferred tax liability
Other long-term liabilities

Capital employed

8,852 1.75
326,917 64.63
335,769 66.38
140,000 27.67

9,090 1.80

20,981 4.15
505,840 100

9,236 1.91
341,366 70.75
350,602 72.66
110,000 22.80

8,278 1.72

13,600 2.82
482,480 100

Capital employed

The total employed capital increased
only 4.84% in 2012-13 as compared
to the increase of 44.38% in 2011-
12, due to a decline in networth by
4.23%. The decline in the networth
was due to the buyback of the Equity
Shares and lesser reserve and surplus.
While the increase was relatively due
to the rise in loan funds by 27.27%
and rise in long- term liabilities

by 54.27%. The return on capital
employed declined from 9.59% in
2011-12 to 6.36% in 2012-13. The
reduction in equity capital was the
result of a buyback of 1,92,00,000
equity shares for Rs.22,349 lakhs
(excluding brokerage, taxes and other
charges). The face value of shares
bought back amounting to Rs.384
lakhs was adjusted against the share
capital and the balance amount of
Rs.21,964 lakhs (and related expenses
of Rs.109 lakhs) were adjusted in

the securities premium account.
The buyback was 4.15% of the
total number of equity shares of the
Company as on 31st March, 2012.

Net worth

= The Company’s networth was
Rs.335,769 lakhs as on 31st March,
2013, which declined by 4.23%
compared to the previous year’s
Rs.350,602 lakhs as on 31st March,
2012. The decline was due to a fall in
equity share capital and reserves and
surplus. Networth as a proportion
of capital employed declined from
72.66% in 2011-12 to 66.38% in
2012-13.

= Equity: The equity share capital
declined by 4.15% to Rs.8,852 lakhs
as on 31st March, 2013 from Rs.9236
lakhs as on 31st March, 2012, due

to the adjustment of Rs.384 lakhs for
the buy-back of shares from the open
market during the financial year under

review.

= Reserves and surplus: The reserves
and surplus declined from Rs.341,366
lakhs as on 31st March, 2012 to
Rs.326,917 lakhs as on 31st March,
2013. As a proportion of capital
employed on a y-o-y basis, reserves
and surplus declined from the previous
year’s 70.75% to 64.63% in 2012-13
following an adjustment of Rs.21,964
lakhs on account of a share buy-back,
which resulted in a reduction in the
closing balance of securities premium.

Loan funds

= The long-term debt-equity ratio
was 0.51 in 2012-13 against 0.37 in
2011-12, largely owing to a decline in
the networth along with an increase
of 29% in long-term debt. Loan funds
increased 21.43% from Rs.110,000
lakhs as on 31st March, 2012 to
Rs.140,000 lakhs as on 31st March,
2013 (all unsecured).
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= Interest cost declined 35.5% in
2012-13 from Rs.16,437 lakhs in
2011-12 to Rs.10,599 lakhs in 2012-
13, which resulted in a better interest
coverage of 5.29x in 2012-13 (3.74x
in 2011-12).

Application of funds

Gross block

A 4.72 % increase in gross block from
Rs.233,177 lakhs as on 31st March,
2012 to Rs.244,192 lakhs as on 31st
March, 2013 was largely due to the
acquisition of building, plant and
machinery.

Correspondingly, depreciation and
amortisation increased from Rs.14,349
lakhs in 2011-12 to Rs.15,776 lakhs

in 2012-13. Return on gross block
declined from 37.88% in 2011-12

to 35.6% in 2012-13, as gross block
investments will bear returns from the
coming year. Capital work-in progress
increased 107.8% in 2012-13,
standing at Rs.23,615 lakhs as on 31st
March, 2013 compared to Rs.11,364
lakhs as on 31st March, 2012.

Investments

Non-current investments increased
2.12% from Rs.65,712 lakhs as on
31st March, 2012 to Rs.67,106 lakhs
as on 31st March, 2013 due to an
investment in a subsidiary company.

Working capital
management

= Current assets as on 31st March,
2013 stood at Rs.364,287 lakhs
against Rs.307,057 lakhs as on 31st
March, 2012, an increase of 18.63%.
Current ratio was 1.86 as on 31st
March, 2013 against 2.13 as on 31st
March, 2012 owing to an increase in
current liabilities over current assets;
cash ratio was 0.067 in 2011-12 while
in 2012-13 it was .096, indicating
better liquidity.

= Inventories (finished and semi-
finished goods along with raw
materials) for 2012-13 increased
12.81% from Rs.55,003 lakhs as on
31st March, 2012 to Rs.62,054 lakhs
as on 31st March, 2013. The average
inventory cycle for 2012-13 stood

at 54 days of turnover equivalent
compared to 61 days in 2011-12.

= Debtors as on 31st March, 2013
stood at Rs.180,751 lakhs against
Rs.138,999 lakhs as on 31st March,
2012, an increase of 30%. The
debtors’ cycle increased to 165 days
of turnover equivalent in 2012-13
from 153 days in 2011-12 largely
owing to longer credit being offered
in new markets. Debtors outstanding
for more than six months comprised
1.03% of the total debtor’s position
in 2012-13 compared to 2.7% in the
previous year.

= Current investments increased 86%
standing at Rs.23,299 lakhs as on 31st
March, 2013 compared to Rs.12,500

as on 31st March, 2012, mainly on
account of the Company’s investments
in debentures and mutual funds.

= Due to a decline in loans to
subsidiaries, loan and advances fell
12.9% from Rs.81,868 lakhs as on
31st March, 2012 to Rs.71,299 lakhs
as on 31st March, 2013.

= Current liabilities increased 36%
from Rs.143, 932 lakhs as on 31st
March, 2012 to Rs.195, 750 lakhs as
on 31st March, 2013, mainly due to
an increase in short-term borrowings
and trade payables. Trade payables
increased from Rs.61, 866 lakhs in
2011-12 to Rs.95,876 lakhs in 2012-
13, a rise of 54.97%.

Cash and bank balances
The cash and bank balance increased
by 92.99% to Rs.18,822 lakhs as

on 31st March, 2013 compared to
Rs.9,753 lakhs as on 31st March,
2012, largely due to growing
operational surpluses.

Taxation

The Company’s tax liability increased
11.47% from Rs.7,992 lakhs as on
31st March, 2012 to Rs.8,909 lakhs as
on 31st March, 2013. The Company’s
contribution towards the exchequer
increased 28% from Rs.6,199 lakhs in
2011-12 to Rs.7,930 lakhs in 2012-13
at an effective tax rate of around 28%.
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Risk management

Risk definition Risk mitigation

Industry risk: An
industry downturn or
changes in demand
patterns could impact
growth.

Competition risk: The
Company could yield to
competition.

Acquisition risk:
Untimely or imprudent
acquisition could dent the
Balance Sheet.

Raw material risk:
Inability to procure or
source low cost raw
materials could impact
viability.

Geographical
concentration risk:
Concentrated revenues
from a particular
geography could impact
prospects following

a slowdown in that
geography.

= The global population is expected to grow from 7 bn to an 8 bn by 2030, strengthening food demand
without a proportional increase in land availability. This will increase the demand for high-yield crops
supported by a growing use of agrochemicals.

= Globally, between 26 to 40% of the potential crop production is lost annually because of the effects of
weeds, pests and diseases, which makes crop protection necessary.

= The Company possesses a varied product range (herbicides, pesticides, fungicides and pesticides) with
diverse applications (pre-harvest, post-harvest and storage) reducing its dependence on any particular
segment, season, crop or country.

= The Company responded to climate changes through changes in its supply chain, pricing and product mix,
facilitated by a relatively flat management structure, porous cross-functions and seamless communication.

= UPL possesses a large product basket, continuous innovation, presence in 120+ countries, subsidiaries
in 41 countries and wide registration competencies. This has helped UPL evolve as one of fastest growing
agrochemical companies of the world beating the average global growth by a factor of more than six.

= Production cost control has helped the Company emerge as one of the most profitable companies in the
world.

= UPL has made successful acquisitions (20 since 1994) and turned the companies around.
= UPL recovered acquisition costs through business returns.
= These acquisitions helped access registrations and distribution networks without gestation.

= Backward integration accounts for 75% of the Company’s raw material requirements.
= The Company produces its own phosphorus, chloralkali and power.
= A dedicated procurement team evaluates raw material costs from diverse vendors.

= UPL’s wide global presence (120 countries) has helped reduce a dependence on any particular country.
= No country accounted for more than 20% of the Company’s revenue in 2012-13; no product segment
accounted for a significant portion of the Company’s revenues, which helped even out seasonal variations.
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Risk definition

Risk mitigation

Research and
development risk: An
inability to innovate new
products could affect
revenues.

Regulatory risk: The
agrochemical industry

is highly regulated
worldwide, requiring
registrations with respective
governments. Changes in
government policy could
require fresh compliances.
Products need to go
through expensive or time-
consuming field trials prior
to launch.

Funding risk: Inability
to mobilise adequate funds
at competitive costs could
affect growth.

Receivables risk: A
high receivables cycle
would require additional
working capital that could
potentially affect viability.

Foreign currency
fluctuation risk:
Foreign currency volatility
could affect profits.

Environmental risk:
Negative impact to
environment could disrupt
operations

= UPL’s 190-member research and development team catalyses continuous product and process
development.

= The Company added 35 products in its technical and formulations segment across the five years leading to
2012-13.

= Collaborations with universities and technical universities accelerated new product formulation.

= There are more than 60 new products waiting to be launched over the next five years.

= A 20-member dedicated team consisting of experienced and senior management officials study global
registration requirements.

= The Company invests in ecology and toxicology studies, a base for applications registration.

= The Company has employed local professionals to study regulatory changes.

= The Company possesses more than 1,000 registrations across various geographies

= The Company possessed a cash balance of Rs.1,548 crore (as on 31st March, 2013).

= The Company enjoyed a modest debt-equity ratio of 0.87:1 (as on 31st March, 2013), lower than peers.
= UPL was the only Company in India to issue unsecured and unconverted 15-year rupee bonds.

= UPL enjoyed an interest coverage ratio of 4 (2012-13), reflecting adequate fiscal comfort.

= UPL’s average cost of debt was comparatively lower than average Indian debt cost due to its swapping of
debt book across agencies, tenures and geographies.

= The Company had an average receivables cycle of 109 days of turnover equivalent in 2012-13 whereas in
some countries the Company’s average receivable cycle varied from 90 days to in excess of 250 days. The
Company selectively used a long credit cycle to capture markets and keep competition at bay by utilising
cash resources.

= UPL engaged in adequate forex forward cover.

= The Company’s exports serve as a natural hedge against imports and manufacturing in international
locations.

= The Company selects local currencies for transactions in countries where it has a subsidiary presence

= The Company invested judiciously in emission control equipment (ETP, incinerators, triple effect
evaporators and gas detection alarms).

= Emissions are well below specified norms.

= The Company’s Ankleshwar unit will soon become a zero liquid discharge facility.

= The Company’s dedicated team is engaged in process engineering and environmental impact reduction.
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@ UNITED PHOSPHORUS LIMITED

NOTICE is hereby given that 29th ANNUAL GENERAL
MEETING of the Members of UNITED PHOSPHORUS LIMITED
will be held on Friday, 19th July, 2013 at 10.00 a. m. at Hotel
Green View Hall, National Highway No. 8, G.I.D.C., Vapi -
396 195, to transact the following business:

1. To consider and adopt the audited Balance Sheet as at
31st March, 2013, Statement of Profit and Loss Account
and Cash Flow Statement for the year ended on that date
and the Reports of the Board of Directors and Auditors
thereon.

2. To declare dividend on equity shares.

3. To appoint a Director in place of Mr. Kalyan Banerjee,
who retires by rotation and being eligible, offers himself
for re-appointment.

4. Toappointa Director in place of Dr. Reena Ramachandran,
who retires by rotation and being eligible, offers herself
for re-appointment.

5. To appoint a Director in place of Mr. Pradip Madhavji,
who retires by rotation and being eligible, offers himself
for re-appointment.

6. To appoint a Director in place of Mr. R. D. Shroff, who
retires by rotation and being eligible, offers himself for
re-appointment.

7. To appoint Auditors and fix their remuneration.

8. To consider and if thought fit, to pass, with or without
modification, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of
Section 257 and all other applicable provisions, if any, of
the Companies Act, 1956, Mr. Suresh P. Prabhu, who
was appointed by the Board of Directors as an Additional
Director of the Company and who holds office up to
the date of the ensuing Annual General Meeting under
Section 260 of the Companies Act, 1956 and in respect
of whom the Company has received a notice in writing
from some members proposing the candidature of Mr.
Suresh P. Prabhu for the office of Director, be and is
hereby appointed as a Director of the Company, liable to
retire by rotation.”

9.

10.

To consider and if thought fit, to pass, with or without
modification, the following resolution as a Special
Resolution:

“RESOLVED THAT subject to the approval of the Central
Government pursuant to Section 21 of the Companies
Act, 1956 the name of the Company be changed from
‘United Phosphorus Limited’ to ‘UPL Limited’.

RESOLVED FURTHER THAT the name ‘United Phosphorus
Limited’ wherever it appears in the Memorandum and
Articles of Association of the Company, documents,
contracts etc. be substituted by the new name, ‘UPL
Limited’.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to take all such
other steps as may be necessary or desirable to give effect
to this resolution.”

To consider and if thought fit, to pass, with or without
modification, the following resolution as a Special
Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 198, 269 and 309 read with Schedule XIlIl and all
other applicable provisions of the Companies Act, 1956
(including any statutory modification(s) or re-enactment
thereof, for the time being in force), the consent of the
Company be and is hereby accorded to the reappointment
of Mr. Rajju D. Shroff as Chairman and Managing Director
of the Company, for a period of 5 (five) years with effect
from 1st October, 2013, on the terms and conditions
including remuneration as are set out in the agreement
to be entered into between the Company and Mr. Rajju
D. Shroff, a draft whereof is placed before this meeting
which agreement is hereby specifically sanctioned with
liberty to the Board of Directors (hereinafter referred to
as “the Board” which term shall be deemed to include
the Remuneration Committee constituted by the Board)
to alter and vary the terms and conditions of the said
reappointment and/or remuneration and/or agreement,
subject to the same not exceeding the limits specified in
Schedule XllI to the Companies Act, 1956, including any
statutory modification or re-enactment thereof for the
time being in force or as may hereafter be made by the
Central Government in that behalf from time to time, or
any amendments thereto as may be agreed to between
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11.

the Board and Mr. Rajju D. Shroff.

RESOLVED FURTHER THAT where in any financial year the
Company has no profits or its profits are inadequate, the
said Mr. Rajju D. Shroff shall be paid the aforementioned
remuneration as minimum remuneration subject however
to the limits prescribed under the said Schedule Xl or
any modifications thereof.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT in accordance with the provisions of
Sections 198, 269 and 309 read with Schedule XlII and all
other applicable provisions of the Companies Act, 1956
(including any statutory modification(s) or re-enactment
thereof, for the time being in force), the consent of the
Company be and is hereby accorded to the reappointment
of Mr. Arun C. Ashar, as Whole-time Director designated
as Director - Finance, for a period of 5 (five) years with
effect from 1st October, 2013, on the terms and conditions
including remuneration as are set out in the agreement
to be entered into between the Company and Mr. Arun
C. Ashar, a draft whereof is placed before this meeting
which agreement is hereby specifically sanctioned with
liberty to the Board of Directors (hereinafter referred to
as “the Board” which term shall be deemed to include
the Remuneration Committee constituted by the Board)
to alter and vary the terms and conditions of the said
reappointment and/or remuneration and/or agreement,
subject to the same not exceeding the limits specified in
Schedule Xlll to the Companies Act, 1956, including any
statutory modification or re-enactment thereof for the
time being in force or as may hereafter be made by the
Central Government in that behalf from time to time, or
any amendments thereto as may be agreed to between
the Board and Mr. Arun C. Ashar.

RESOLVED FURTHER THAT where in any financial year the
Company has no profits or its profits are inadequate, the
said Mr. Arun C. Ashar shall be paid the aforementioned
remuneration as minimum remuneration subject however
to the limits prescribed under the said Schedule XIII or
any modifications thereof.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

12.

13.

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT in accordance with the provisions
of Sections 198, 269 and 309 read with Schedule XIII
and all other applicable provisions of the Companies
Act, 1956 (including any statutory modification(s) or
re-enactment thereof, for the time being in force), the
consent of the Company be and is hereby accorded to
as Whole-
time Director, for a period of 5 (five) years with effect

the reappointment of Mr. Kalyan Banerjee,

from 1st October, 2013, on the terms and conditions
including remuneration as are set out in the agreement
to be entered into between the Company and Mr. Kalyan
Banerjee, a draft whereof is placed before this meeting
which agreement is hereby specifically sanctioned with
liberty to the Board of Directors (hereinafter referred to
as “the Board” which term shall be deemed to include
the Remuneration Committee constituted by the Board)
to alter and vary the terms and conditions of the said
reappointment and/or remuneration and/or agreement,
subject to the same not exceeding the limits specified in
Schedule Xlll to the Companies Act, 1956, including any
statutory modification or re-enactment thereof for the
time being in force or as may hereafter be made by the
Central Government in that behalf from time to time, or
any amendments thereto as may be agreed to between
the Board and Mr. Kalyan Banerjee.

RESOLVED FURTHER THAT where in any financial year the
Company has no profits or its profits are inadequate, the
said Mr. Kalyan Banerjee shall be paid the aforementioned
remuneration as minimum remuneration subject however
to the limits prescribed under the said Schedule Xl or
any modifications thereof.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

To consider and if thought fit, to pass with or without
modification, the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section
293(1)(e) of the Companies Act, 1956 and other
applicable provisions, if any, of the said Act, consent
of the Company be and is hereby given to the Board of
Directors of the Company for contributing on behalf of
the Company to charitable and other funds not directly
relating to the business of the Company or to the welfare
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7.

of its employees, any amount, the aggregate of which
shall not exceed in any financial year the limit of Rs.25
crores or 5% of the average net profits as determined in
accordance with the provisions of Section 349 & 350 of
the said Act, during the three financial years immediately
preceding the financial year in which the contribution is
made, whichever is greater.”

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH
PROXY NEED NOT BE A MEMBER. The instrument
appointing proxy in order to be effective should be duly
stamped, completed and signed and should be deposited
at the Registered Office of the Company not later than 48
hours before the time fixed for the meeting.

All documents referred to in the accompanying Notice
are open for inspection at the Registered Office of the
Company on all working days except Saturdays between
11.00 a.m. and 1.00 p.m. up to the date of 29th Annual
General Meeting.

Members/Proxies should bring the Attendance Slip duly
filled in for attending the meeting.

The Register of Members and The Share Transfer Books of
the Company will remain closed from Saturday, 6th July,
2013 to Friday, 19th July, 2013 (both days inclusive).

The Members are requested to kindly send all their
correspondence relating to the change of address, transfer
of shares, etc. directly to the Company’s Registrar &
Transfer Agents — Sharepro Services (India) Pvt. Ltd., Unit :
United Phosphorus Limited, 13AB, Samhita Warehousing
Complex, Second Floor, Sakinaka Telephone Exchange
Lane,Off Andheri Kurla Road, Sakinaka, Andheri (E),
Mumbai 400 072, quoting their Folio Number and in
case their shares are held in dematerialised form, the
intimation of change of address should be passed on to
their respective Depository Participants.

Payment of dividend as recommended by the Directors,
if declared at the Meeting, will be made on or after 25th
July, 2013 to the Members whose names stand in the
Company’s Register of Members on 19th July, 2013
and to the Beneficiary Holders as per the Beneficiary
List provided for the purpose by the National Securities
Depository Limited and Central Depository Services (India)
Limited.

Members seeking any information with regard to
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Accounts are requested to write to the Company at an
early date so as to enable the management to keep the
information ready.

. Pursuant to the provisions of Section 205A of the

Companies Act, 1956, unclaimed dividend for the
financial year 1994-95 has been transferred to the
General Revenue Account of the Central Government as
required by the Companies Unpaid Dividend (Transfer to
General Revenue Account of the Central Government)
Rules, 1978. Members who have not encashed the
Dividend Warrants pertaining to the said period may
make their claims to the Registrar of Companies, Gujarat,
Ahmedabad by submitting an application in prescribed
form.

. Pursuant to the provisions of Section 205A(5) of the

Companies Act, 1956, as amended-

(@) Dividend for the year 1996-97 and 2004-05 which
remained unclaimed for a period of seven years from
the date of transfer of same to the unpaid dividend
account of the Company have been transferred to the
Investor Education and Protection Fund established
by the Central Government pursuant to Section 205C
of the Companies Act, 1956.

(b) Dividend / Interim Dividend for the years 2005-06
to 2011-12 which remain unclaimed for a period
of seven years from the date of transfer of same to
the unpaid dividend account of the Company will be
transferred to the Investor Education and Protection
Fund established by the Central Government pursuant
to Section 205C of the Companies Act, 1956.

Members who have not so far encashed the Dividend
Warrant(s) are requested to make their claims to
the Company immediately. It may be noted that
once the unclaimed dividend is transferred to the
Investor Education and Protection Fund, no claim
shall lie, against the Company or the said fund, in
respect thereof.

Pursuant to the provisions of Investor Education
and Protection Fund (Uploading of information
regarding unpaid and unclaimed amounts lying with
companies) Rules, 2012, the Company has uploaded
the details of unpaid and unclaimed amounts lying
with the Company as on 27th July, 2012, being the
date of last Annual General Meeting, on the website
of the Company i.e. www.uplonline.com and also on
the website of the Ministry of Corporate Affairs.
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10. Additional information on Directors being re-appointed
as required under Clause 49(VI) of the listing agreement
with the Stock Exchanges:

At

the ensuing Annual General Meeting, Mr. Kalyan

Banerjee, Dr. Reena Ramachandran, Mr. Pradip Madhaviji
and Mr. R. D. Shroff, Directors, retire by rotation and
being eligible offer themselves for reappointment. In

pursuance of Corporate Governance code, information of
the aforesaid Directors is provided hereunder:

@)

(b)

Mr. Kalyan Banerjee is a Director of the Company
since 21st October, 2003. He is a Chemical Engineer.
He was associated with the Uniphos Enterprises
Limited (erstwhile United Phosphorus Limited) since
its inception. He has held various important positions
in commercial, educational and social fields. He was
past President of Rotary International and is actively
associated with all the Rotary projects. He is also a
Director, Cll, Western Region. He is also associated
with various education institutions at Vapi. Mr.
Banerjee is on the Board of Uniphos International
Limited.

Dr. Reena Ramachandran is a Director of the Company
since 21st October, 2003. She is the Director General
of Fortune Institute of Internationals Business, which
is approved by the Ministry of HRD, Govt. of India.
She has been member of various associations and
institutions relating to education. Presently, she is
also a member of the Expert Committee appointed
by the Ministry of HRD to device Policy Perspectives
for Management Education. She was also associated
with various committees appointed by various
Ministries of Government of India. She has done her
Doctorate in Chemistry from University of Allahabad
and Doctorate in Science (chemistry) in France. She
has varied professional experience of over 40 years in
Textile, Drug, Cement, Petroleum and Petro Chemical
Industry.

Mr. Pradip Madhaviji is a Director of the Company since
29th January, 2004. Mr. Madhavji is B.A., B.Com.
and L.L.B. Mr. Madhavji has more than 49 years of
experience in the fields of finance and administration.

Mumbai

25th April, 2013
Registered Office:
3-11, G.I.D.C., Vapi
Dist. Valsad, Gujarat
Pin: 396195.
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Formerly he was chief of Thomas Cook India Ltd.
Apart from this, he was Hon. Consul of New Zeland
and also holds positions in various trade bodies. Prior
to joining Thomas Cook, he was in Dena Bank for 18
years. Presently Mr. Madhaviji is on the Board of IDFC
Assets Management Company Ltd. and India Gelatine
& Chemicals Ltd.

Mr. R. D. Shroff is the Director of the Company since
1st October, 1992. He is also Chairman and Managing
Director of the Company. He has been associated
with the group since inception. He has extensive
experience in the chemical industry and has been
closely involved with the Research and Development
of all the Group’s products. His technical expertise
was instrumental in United Phosphorus Limited
winning the Government’s Gold Shield Award. He
has held various important positions in commercial,
educational and social fields. He is Hon. Consul
of Mexico. He is also a Director on the Board of
various other public limited companies, viz. Uniphos
Enterprises Limited, Uniphos International Limited,
Enviro Technology Limited, Nivi Trading Limited,
Shroff United Chemicals Limited, SWAL Corporation
Limited, Bharuch Enviro Infrastructure Limited, Agri
Net Solutions Limited and Tatva Global Environment
Limited.

Mr. Suresh P. Prabhu has joined the Board as an
Additional Director of the Company. Mr. Prabhu is
an eminent Chartered Accountant. He has been a
Member of Parliament in the 11th, 12th, 13th and
14th Lok Sabha (from 1996-2009) and was a Cabinet
Minister of Industry, Energy, Environment and
Forests, Chemicals and Fertilisers, Heavy Industry &
Public Enterprises. Mr. Suresh Prabhu is a well-known
personality and has many years of experience in the
field of Sustainable development, Banking & finance
He has participated

and also addressed at many invents and forums in

and International business.
India and abroad. He is a member of many reputed
associations representing business, sports, education
and social works. He is on the Board of Crompton

Greaves Limited.
By the order of the Board of Directors

for UNITED PHOSPHORUS LIMITED

M. B. TRIVEDI
Company Secretary



The Explanatory Statement for Item Nos. 8 to 13 of the
accompanying Notice set out hereinabove is as under:

The Board of Directors appointed Mr. Suresh P. Prabhu as
an Additional Director pursuant to Articles 124.(a) of the
Articles of Association of Company. Under Section 260 of the
Companies Act, 1956, Mr. Suresh P. Prabhu will hold office
only up to the date of ensuing Annual General Meeting of
the Company.

Notices in writing as required by Section 257 of the
Companies Act, 1956, have been received from some of
the members of the Company signifying their intention to
propose Mr. Suresh P. Prabhu as a candidate for the office of
the Director. The members who intend to appoint him as a
Director have deposited with the Company a sum of Rs.500/-
for the appointment.

Mr. Suresh P. Prabhu is an eminent Chartered Accountant. He
has been a Member of Parliament in the 11th, 12th, 13th and
14th Lok Sabha (from 1996-2009) and was a Cabinet Minister
of Industry, Energy, Environment and Forests, Chemicals and
Fertilisers, Heavy Industry & Public Enterprises. Mr. Suresh
Prabhu is a well-known personality and has many years of
experience in the field of Sustainable development, Banking
& finance and International business. He has participated
and also addressed at many invents and forums in India
and abroad. He is a member of many reputed associations
representing business, sports, education and social works.
He is on the Board of Crompton Greaves Limited. Keeping in
view his knowledge and experience, the Company will benefit
immensely and hence it will be in the interest of the Company
to appoint Mr. Suresh P. Prabhu as Director of the Company.
The directors recommend this resolution for your approval.

Except Mr. Suresh P. Prabhu, none of the other Directors of
the Company is, in any way, concerned or interested in this
resolution.

The Company is third largest generic agrochemical company
and has its global presence across 120 countries through its
subsidiaries and associates. The Change in the name of the
Company to ‘UPL Limited’ is necessitated as the Company is
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more popularly known as ‘UPL’ in India and across the globe.

Furthermore, the Company has registered Trade Mark as
“UPL” vide Certificate of Registration of Trade Mark dated
25th February, 2008 issued by Trade Marks Registry, Mumbai.

Apart from this, the word “Phosphorus” in the name
suggests that the Company is engaged in only phosphorus
based compounds and agrochemicals, which was the
position earlier. But now, the Company is manufacturing a
lot of other agrochemicals not based on phosphorus. So, it
is more appropriate to change the name to “UPL Limited”.
Considering all the aforesaid facts, the Board of Directors
of the Company at its meeting held on 26th March, 2013
proposed to change the name of the Company to ‘UPL
Limited’. The Directors trust that this change will have the
members support and approval.

Application will be made to the Registrar of Companies,
Gujarat to ascertain that the new name is available for
registration under section 20 of the Companies Act, 1956,
and subject to the resolution being passed, an application
will be made to the Central Government for approval for the
change of name under section 21 of the Act.

A copy of the Memorandum and Articles of Association of
the Company showing proposed alteration is available for
inspection at the Registered Office of the Company during
office hours on all working days except Saturdays between
11.00 a.m. and 1.00 p.m. up to the date of the Annual
General Meeting.

None of the Directors of the Company is, in any way,
concerned or interested in the resolution.

Subject to shareholders’ approval, the Board of Directors of
the Company, at its meeting held on 25th April, 2013, have
re-appointed Mr. Rajju D. Shroff as Chairman and Managing
Director, Mr. Arun C. Ashar as Whole-time Director designated
as Director-Finance and Mr. Kalyan Banerjee, as Whole-
time Director for a period of 5 years commencing from 1st
October, 2013 on the terms and conditions as stated in the
draft of agreements to be entered into by the Company with
the aforesaid Directors. The Remuneration Committee of the
Board of Directors has approved the remuneration in respect
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of each of the above Directors.

The broad particulars of remuneration payable to and the

terms of the respective reappointments of Mr. Rajju D. Shroff,

Mr. Arun C. Ashar and Mr. Kalyan Banerjee during the tenure

of their respective reappointments are as under:

a) Salary:
Name Designation Salary Rs. per month
including Dearness
and all other
allowances
Mr. Rajju D. Shroff Chairman and 40,00,000/-

Mr. Arun C. Ashar

Mr. Kalyan Banerjee

Managing Director

8,50,000/- -50,000/-
- 10,00,000/-

Director-Finance

Whole-time
Director

2,00,000/-

b) Commission:

©)

Such amount of Commission not exceeding 1% (one
percent) of net profits of the Company, to each of the
appointees, as may be decided by the Board of Directors
for each financial year.

Perquisites:

Perquisites as follows shall be allowed in addition to the
salary and commission to each of the appointees. The
perquisites will be evaluated on the basis of the cost to
the Company or as provided in the Income-tax Act 1961
or rules framed thereunder, as may be applicable:

(i) Housing:

(@) If residential accommodation is provided in a
company owned house, then a deduction at 10%
of the salary of the appointee shall be made;

(b

~

If the Company hires residential accommodation
for the appointee, the expenditure on hiring
unfurnished accommodation will not exceed 60%
of his salary;

(c) If the Company does not provide residential
accommodation to the appointee, the appointee
shall be paid such house rent allowance not
exceeding 60% of his salary as the Board may
decide;

(i) The expenditure incurred by the appointee on Gas,
Electricity, Water and Furnishing shall be reimbursed
by the Company as per Income-tax Rules, 1962, and
the same shall not exceed 10% of the salary of the
Appointee;

(iii) Reimbursement of all Medical expenses actually
incurred for self and family;

(iv) Leave travel concession for self and family once in a
year in accordance with the rules of the Company;

(v) Fees of clubs subject to a maximum of two clubs.
However, life membership and admission fees, shall
not be paid by the Company;

(vi) Personal Accident Insurance of an amount, the annual
premium of which shall not exceed Rs.4,000/-;

(vii) Contribution towards Provident Fund, Superannuation
Fund or Annuity Fund as per rules of the Company;

(viil) Gratuity payable at the rate of half a month’s salary
for each completed year of service, and the same will
not be included in perquisites;

(ix) Cars with driver shall be provided for use on company’s
business and the same will not be considered as
perquisites; use of car for private purposes shall
however, be billed by the Company;

() Telephones at residence and mobile telephones will
be provided and the same will not be considered as
perquisite but personal long distance calls shall be
billed by the Company;

(xi) Actual Entertainment expenses incurred for the
business of the Company will be reimbursed;

(xii)Even if in any financial year, the Company has no
profits or profits are inadequate, the aforesaid
salary and perquisites will be payable as minimum
remuneration.

The draft agreements to be entered into between the
Company and each of Mr. Rajju D. Shroff, Mr. Arun C.
Ashar and Mr. Kalyan Banerjee respectively incorporating
the above particulars of remuneration are available
for inspection by the Members of the Company at the
Registered Office of the Company on all working days
(except Saturdays), up to the date of the 29th Annual
General Meeting between 11.00 a.m. and 1.00 p.m.



The above may be treated as an abstract of the terms
of the contract/agreements proposed to be entered into
between the Company and Mr. Rajju D. Shroff, Mr. Arun
C. Ashar and Mr. Kalyan Banerjee respectively pursuant to
Section 302 of the Companies, Act, 1956.

Mr. Rajju D. Shroff, Mr. Arun C. Ashar and Mr. Kalyan
Banerjee are interested in the resolutions which pertain
to their respective reappointments and remuneration
payable to each of them. Further, Mrs. S. R.Shroff, Mr.
J. R. Shroff and Mr. V. R. Shroff may also be deemed
to be interested in the resolutions pertaining to the
reappointments and remuneration payable to Mr. Rajju
D. Shroff as they are related to each other. Save and
except the above, none of the other Directors of the
Company is, in any way, concerned or interested in the
resolutions.

As per Part | (c) (ii) of Schedule XIll of the Companies,
Act, 1956, the aforesaid reappointment of Mr. R. D.
Shroff and the remuneration payable to him is required
to be approved by the members in General Meeting by
passing a special resolution as he has attained the age
of 70 years and he is a relative of Mrs. S. R. Shroff, Mr. J.
R. Shroff and Mr. V. R. Shroff, Directors of the Company.
Similarly, aforesaid reappointment of Mr. Kalyan Banerjee
and the remuneration payable to him is required to be
approved by the members in General Meeting by passing
a special resolution as he has attained the age of 70
years. The reappointment of Mr. Arun C. Ashar and the
remuneration payable to him is required to be approved
by the members in General Meeting. Your Directors
commend the resolutions at Item Nos. 10 to 12 of the
Notice for approval.

Mumbai

25th April, 2013
Registered Office:
3-11, G.I.D.C., Vapi
Dist. Valsad, Gujarat
Pin: 396195.
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Section 293(1)(e) of the Companies Act, 1956, inter-alia,
provides that the Board of Directors of a Public Company
shall not except with the consent of the Company in General
Meeting, contribute to charitable and other funds not
directly relating to the business of the Company or welfare of
its employees, any amounts the aggregate of which exceed in
any financial year Rs.50,000 or 5% of the average net profit
as determined in accordance with the provisions of Sections
349 and 350 of the said Act during the three financial years
immediately preceding, whichever is greater.

Since the Company in discharge of its social responsibilities
is called upon to contribute and donate funds, from time
to time to charitable and other funds not directly relating to
the business of the Company or the welfare of its employees
and the amount of such contributions may exceed the limit
prescribed under Section 293(1)(e) of the said Act, consent
of the Company in General Meeting is required to enable the
Board of Directors of the Company to make donations in any
financial year in excess of such limits.

The resolution at Item No. 13 is placed for obtaining the
members’ approval to enable the Board of Directors to make
donations/contributions hereafter in any financial year up
to the limits mentioned in the resolution, namely, up to an
aggregate amount of Rs.25 crores or 5% of the average net
profits of the three immediately preceding financial years,
whichever is greater.

Your Directors, therefore, recommend the resolution for your
approval.

None of the Directors of the Company are, in any way,
concerned or interested in the resolution.

By order of the Board of Directors

For UNITED PHOSPHORUS LIMITED

M. B. TRIVEDI
Company Secretary
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Directors’ Report
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United Phosphorus Ltd

Your Directors have the pleasure of presenting their report and audited accounts for the year ended on 31st March, 2013.

Financial Results:

(Rs. In lakhs)
Consolidated Standalone
Current Year Previous Year Current Year ~ Previous Year
Total Revenue 929,447 776,365 407,376 345,949
Earnings before interest, tax, depreciation, amortisation, 176,178 147,634 56,097 61,482
exceptionals, prior period adjustments and minority interest
Depreciation/amortisation 35,372 29,238 15,776 14,349
Finance cost 42,896 41,464 10,599 16,437
Exceptional items 1,504 1,845 - -
Prior period adjustments 2,018 2,217 - -
Minority interest -156 535 - -
Profit before tax 94,544 72,335 29,722 30,696
Provision for taxation
Current tax 22,134 11,679 7,930 6,199
MAT credit entitlements - -192 - -192
Deferred tax -84 937 940 2,046
Tax effect of earlier year -1,733 377 39 -61
20,317 12,801 8,909 7,992
Profit after tax 74,227 59,534 20,813 22,704
Profit / (Loss) from associates 3,233 -3,979 - -
Net profit for the year 77,460 55,555 20,813 22,704

Operational performance:

During the year, rainfall in India was erratic. There was
delay in the arrival of the monsoon, adversely affecting the
kharif crops. Although in the later part, the monsoon picked
up which turned out to be favourable for the rabi crops.
However, in most parts of the country, there was drought-like

situation. Due to water shortage, cotton and rice acreage in
the country decreased. Herbicide application in rice and soya
bean came down. During the year, it was heartening to note
that apart from the Northern states of the country, the Eastern
states are also being classified as food baskets for the country
with improved production of many food and vegetable crops.



This is a good sign for the country which can take credit for
being one of the leading producers of the world for soya bean,
cotton, sugarcane, rice and certain cereals.

On the global front, Latin American countries like Brazil,
Argentina, Colombia, among others, witnessed higher
In the US, initial
planting of corn started on a good note. However, due to
droughts in later part of the season, farmers shifted the

demand for Company’s agrochemicals.

production to other crops. This had an adverse impact on
sales.

The prices of most of the inputs were stable during the year.
The commodity prices, except cotton, sustained or rose
slightly.

During the year, the US dollar became stronger against most
major currencies. In India, a very tight monetary policy with
high interest rates was followed to bring down inflation
but this impacted the overall economic growth very badly.
However, of late, there have been signs of inflation easing
out which gives hopes for reduction in rates of interest in the
near future.

The economic scenario is changing. The world seems to be
coming out of recession witnessed in last five years. The US
economy is showing definite signs of revival. In Europe,
some of the countries are still suffering and it will take more

time for these countries to revive their economies.

It is heartening to note that Company’s sales are going up
in all parts of the world, be it the US, Europe, Africa, Asia
and Australia. Latin American markets, especially Brazil, have
emerged as very prospective markets and in the years to
come, there is a very high potential to improve the sales in
these markets.

During the year, despite sluggish conditions in most of the
markets, the Company has performed very well. Some of the
highlights of global performances are as under:

(a) Revenue from operations has increased by 20% to
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Rs.9,294 crores.
(b) EBIDTA has gone up by 19%.
(c) Profit before taxes have gone up by 30% to Rs.945 crores.

(d) Profit for the year has gone up by 39% to Rs.775 crores.

For the coming year, with a normal monsoon predicted
for India the Company’s performance in India is likely to
improve. On the global front, the potential of Latin American
market looks robust, especially Brazil. With commodity
prices expected to be stable or slightly rising, offtake of
agrochemicals will improve. The Company has taken many
initiatives in terms of supply chain management which will
reduce the overall cost of production for the Company. The
Company is also entering new potential markets, such as
South Africa, Phillipines, among others. Over the next five
years, the Company is poised to register high growth.

Your Directors have recommended dividend of 125%
i.e. Rs.2.50 per Equity Share of Rs.2 each for the financial
year ended 31st March, 2013, which if approved at the
forthcoming Annual General Meeting, will be paid to all those
Equity Shareholders of the Company whose names appear in
the Register of Members as on 19th July, 2013 and whose
names appear as beneficial owners as per the beneficiary list
furnished for the purpose by National Securities Depository
Limited and Central Depository Services (India) Limited.

During the year, the Company raised funds of Rs.300 crores
by issuing Unsecured Listed Redeemable Non-convertible
Debentures.

During the year, the Company completed successfully the buy
back programme on 17th December, 2012 by buying back
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1,92,00,000 equity shares of Rs.2 each at an average rate of
Rs.116.40 per equity share aggregating to Rs.223.49 crores.

The Company has not accepted fixed deposits during the
year. There are no fixed deposits outstanding as at 31st
March, 2013.

During the year, the Company, through its overseas subsidiary,
has entered into an agreement with Punjab Chemicals to
acquire a 100% stake in the Dutch company, SD Agrichem
Europe, a subsidiary of Punjab Chemicals and Crop Protection
Limited, along with all tangible and intangible assets, IPR,
product registrations, brands, distribution network and
manufacturing facilities.

Agrichem based out of Oosterhaut, the Netherlands is
engaged in the production, marketing and selling of crop
protection products in the European agrochemicals market.
Agrichem’s product range includes herbicides, insecticides
and fungicides registered in several European countries
like the Netherlands, Belgium, the UK, France, Germany,
Ireland, Denmark, Italy, Slovakia, Czech Republic, Belarus and
Switzerland. It has a well-staffed crop protection registration
department, in-house R&D and quality control facilities and
its own formulation facilities in the Netherlands.

Agrichem will give your Company new and enhanced market
access in European countries. Agrichem has an exciting
registrations portfolio with products that will complement
the Company’s existing portfolio in Europe.

R&D has played an important role for the growth of the
Company. To further improve the capabilities of R&D, many
new equipment and instruments have been added to the
R&D laboratories at Ankleshwar, Thane and Vapi.

The R&D efforts
manufacturing processes

have been focused on developing
of off-patent agrochemical
molecules and specialty chemicals. The emphasis has been to
develop innovative, cost-effective and patent non-infringing
processes. These efforts have resulted in the manufacturing
processes of several molecules for introduction in the future.
The efforts have also been mediated towards improving the

processes for the manufacture of existing products in terms

of quality enhancement, raw materials cost reduction and
batch cycle time reduction. Environment, Health and Safety
(EHS) have been given prime importance during these process
development /improvement activities.

Keeping in mind the global trends, R&D has focused its
efforts to develop new safer and eco-friendly formulations.
Several such formulations have been developed during the
year. Many new combination formulations have been also
developed to control a variety of pests.

International regulatory datarequirementsfor productregistrations
are becoming stricter day by day. The capabilities have been built
within R&D laboratories to fulfill these requirements. Further,
to meet the growing needs for new product introductions,
regulatory data generation has been aggressively pursued for
both domestic and international registrations.

In pursuance of Circular no. 2/2011 dated 8th January, 2011
issued by the Ministry of Corporate Affairs, the Company
attached its consolidated financial statements and that of
its subsidiaries. The same is prepared in compliance with the
Accounting Standard-21.

The annual accounts of the subsidiary companies and
related detailed information shall be made available to the
shareholders of the Company and its subsidiaries on request.
They are also available for inspection by the members at the
Company’s registered office and administrative office.

During the year, the subsidiary companies in the UK, the US,
Brazil and Turkey have performed very well. Businesses of
other subsidiaries like Cerexagri, Agrichem and Riceco have
also been very profitable.

Apart from these subsidiaries, Advanta Limited, where
the Company holds 49% of the shares, has also shown a
remarkable performance. It is expected that in future also,
this Company will come out with very good results.

All the properties and operations of the Company have been
adequately insured.

M/s S. V. Ghatalia & Associates LLP, Chartered Accountants,
the Statutory Auditors are retiring at the ensuing Annual



General Meeting and being eligible for reappointment have
expressed their willingness to continue, if reappointed. Your
Directors recommend their appointment as the Statutory
Auditors and fix their remuneration for the year 2013-14.

The Board of Directors appointed M/s. RA & Co, Cost
Accountants, Mumbai as Cost Auditors of the Company for
conducting audit of the cost accounts maintained by the
Company for FY 2013-14. They have submitted a certificate
of eligibility for the appointment. For the year 2012-13, the
due date for filing the Cost Audit Report is 30th September,
2013 and the same will be filed in due course. The Cost Audit
Report for the year 2011-12 was filed on 8th January, 2013.

98.09% of the total paid-up Equity Shares of the Company
were dematerialised as on 31st March, 2013.

In accordance with the provisions of the Companies Act,
1956 and Articles of Association of the Company, Mr. Kalyan
Banerjee, Dr. Reena Ramachandran, Mr. Pradip Madhavji and
Mr. R. D. Shroff, Directors of the Company, retire by rotation
at the ensuing Annual General Meeting of the Company, and
being eligible offer themselves for reappointment.

During the year, the Board of Directors has appointed Mr.
Suresh P. Prabhu as an Additional Director on the Board
of the Company with effect from 30th January, 2013. Mr.
Prabhu is an eminent chartered accountant. He has been
a Member of Parliament in the 11th, 12th, 13th and 14th
Lok Sabha (from 1996-2009) and was a Cabinet Minister of
Industry, Energy, Environment and Forests, Chemicals and
Fertilisers, Heavy Industry & Public Enterprises at various
points of time. Mr. Prabhu has many years of experience in the
field of sustainable development, banking and finance and
international business. He has participated and also addressed
at forums in India and abroad. He is a part of many reputed
associations involved in business, sports, educational and
social initiatives. Mr. Prabhu has a rich and varied experience
and your Company is proud to avail of his knowledge and
guidance. As per Section 260 of the Companies Act, 1956,
he holds the office of Director up to the date of the ensuing
Annual General Meeting. Notices in writing as required under
Section 257 of the Companies Act, 1956 have been received
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from members proposing his appointment as Director of
the Company at the ensuing Annual General Meeting. Your
Directors recommend his appointment.

As required by Clause 49 of the Listing Agreement with the
Stock Exchanges, the brief resume of Mr. Kalyan Banerjee,
Dr. Reena Ramachandran, Mr. Pradip Madhavji, Mr. R. D.
Shroff and Mr. Suresh P. Prabhu, Directors of the Company
are provided in the notice convening the Annual General
Meeting of the Company.

During the year Mr. Chirayu Amin has resigned from the
Board of Directors of the Company with effect from 23rd
October, 2012.

The Board takes this opportunity to place on record its
deep sense of appreciation for the support and invaluable
contribution made by Mr. Chirayu Amin during his tenure as
Director of the Company.

The relationship with all employees and workers at all sites
of the Company remained very cordial throughout the year.
Your Directors would like to place their appreciation for the
contribution made by all the employees of the Company.

In terms of Section 217(2A) of the Companies Act, 1956, read
with the Companies (Particulars of Employees) Rules, 1975, as
amended, the names and other particulars of the employees
are set out in the Annexure to the Directors’ Report. Having
regard to the provisions of Section 219(1) (b) (iv) of the said
Act, the Annual Report excluding the aforesaid information
is being sent to all the members of the Company and others
entitled thereto. Any member interested in obtaining such
particulars may write to the Company Secretary at the
registered office of the Company.

The particulars relating to energy conservation, technology
absorption, foreign exchange earnings and outgo, as required
to be disclosed under Section 217(1)(e) of the Companies
Act, 1956 read with the Companies (Disclosure of Particulars
in the Report of Board of Directors) Rules, 1988 are provided
in the Annexure to this Report.
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Your Directors confirm the following Directors Responsibility
statements pursuant to provisions of Section 217 (2AA) of
the Companies Act, 1956:

1. In the preparation of Annual Accounts for the year
ended 31st March, 2013, the Company has followed the
applicable accounting standards with proper explanations
relating to material departures;

2. Appropriate accounting policies have been selected and
applied consistently and judgments and estimates are
made prudently and reasonably so as to give a true and
fair view of the state of affairs of the Company as at 31st
March, 2013 and of the profit of the Company for that
year;

3. Proper and sufficient care has been taken for maintenance
of adequate accounting records in accordance with
1956
for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

applicable provisions of the Companies Act,

4. The annual accounts have been prepared on a ‘going
concern’ basis.

Mumbai

25th April, 2013
Registered Office:
3-11, G.I.D.C., Vapi
Dist. Valsad, Gujarat
Pin: 396195.

The Company and its Board has been complying with the
Corporate Governance parameters to the extent set out in
this respect as a separate report, in pursuance of requirement
of Clause 49 of the Listing Agreement. The Management
Discussion and Analysis Report forms part of this Report.
Auditor’s certificate regarding compliance of the conditions
of the Corporate Governance as stipulated under the said
Clause is also attached to this Report.

The Equity Shares of your Company are listed on the BSE Ltd.
and National Stock Exchange of India Ltd. There have been
no defaults in paying the annual listing fees.

Your Directors are thankful to all the stakeholders and various
government agencies and ministries for their continued
support.

On behalf of the Board of Directors

R. D. Shroff
Chairman & Managing Director
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Directors Report

PARTICULARS REQUIRED UNDER THE COMPANIES
(DISCLOSURES OF PARTICULARS IN THE REPORT OF BOARD
OF DIRECTORS) RULES, 1988.

7) Usage of removable insulation covers for steam
traps to prevent radiation losses

a) Energy conservation measures taken :
1) Non-chemical treatment (NCT) for cooling towers
installed to eliminate chemical dosage

2) Usage of electric screw compressor-driven chilled
water systems instead of vapour absorption
machines (VAMs) to reduce cost of chilled water
generation.

3) Closed loop steam condensate network enabling
flash steam recovery for use in hot water
generation.

4) Power purchase through open access

5) Pressurised economiser in boiler to preheat boiler
feed water

6) Energy efficient dry vacuum pump in place of oil
ring vacuum pump

7) Steam quality improvement through de-super
heater

b) Additional/new proposals to reduce
energy consumption:
1) Installation of VAM to recover waste heat recovery
from process stream

2) RO plant for boiler feed water
3) Non-chemical treatment for boiler feed water

4) Automatic blow down system in boiler based on
TDS

5) Condensing economiser in boilers to recover
latent heat from flue gases

6) Fuel conversion in boiler from costly NG to
producer gas through gasification

8) Level-based moisture drain valves on receivers
and moisture separators for compressed air to
prevent reduce air wastages

c) Proposed benefits :
With the above energy saving proposals, energy bills
are expected to decline by 10% from current levels.

The following efforts were taken by the Company towards
technology absorption, adaptation and innovation;

. The manufacturing technologies of three phosphorus-

based specialty chemicals developed by in-house R&D
team were successfully absorbed on commercial scale
with continued production of finished products with
desired quality and in optimum quantity.

In total, twelve new formulations developed in R&D
were commercialised for introduction in domestic and
international markets.

. Qualities of two technical grade active ingredients were

improved and the same were implemented in the plant.

. Qualities of two formulations were improved with respect

to its physico-chemical properties and implemented for
the regular production in the plant.

. The cost reduction of five formulations was done by use of

alternate excipients and formulation recipe optimisations
and implemented in the plant for regular production.

. Technology upgradation and innovation was pursued

through collaborating with eminent scientists from
institutes of national and international repute like
ICT, CSIR Laboratories, IITs and other experts from the
industry.

. Solvent recovery improved by -



8.
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C.

Installing vent condensers with sub-zero utilities

Recovery of solvents from incinerable waste through
process optimisation

Commissioning of solvent absorption unit

Incinerable waste reduction -

a.

Process optimisation in continuous distillation column
to recover solvent from incinerable waste

Evaporation efficiency was increased to evaporate
aqueous salt solution

The above optimisation resulted in less generation of
incinerable waste by approximately 500 tons/ annum.

Yield improvement

New process has been introduced at commercial scale for

manufacturing of an agrochemical intermediate which
has resulted in to yield increase from 48.5% to 50% and
equivalent waste reduction.

a) Research and Development (R&D)

Specific areas in which R&D initiatives were undertaken
by the Company:

i. Innovative and cost-effective process technology
development for off-patent agrochemicals,
phosphorus-based  specialty chemicals and

intermediates.

ii. Process improvement of existing molecules for
quality improvement, cost-reduction, batch cycle
time reduction, simplified operations and waste
reduction.

iii. Product / process development with principles of
Green Chemistry.

iv. New safer and eco-friendly formulation

development.

v. Development of new combination formulations
for broad spectrum activity and improved bio-
efficacy.

vi. Development of formulations for improved bio-
availability.

vii. Improving existing formulations with respect to
quality enhancement and cost reduction.

viii. Developing appropriate environment
management solutions for effluent treatment and

waste disposal.

ix. Regulatory data development for global

registrations.
Benefits derived by the Company:

i. Twelve new formulations were commercialised
and introduced in the market.

ii. The manufacturing of three specialty chemicals
was started and products were commercialised.

iii. The improvements in the processes of existing
technical grade actives resulted in better quality of
products being manufactured, to meet customer
expectations.

iv. Quality enhancements due to improved
formulation recipe resulted in better customer
acceptability. The formulation costs were also
reduced due to use of alternate excipients and

optimisation measures.

v. The innovative manufacturing process technology
developed for off-patent molecules and new
formulations developed during the year have
strengthened the Company’s product pipe line for
introduction of new products in the coming years.

vi. Regulatory data developed and generated in
R&D has helped the Company to be granted
registrations internationally.

Future plan of action:

i. Identification of new and better potential

molecules for future needs of agriculture.

ii. Development of cost effective and non-infringing
process technologies of off-patent molecules.

iii. Development of manufacturing processes with
Green Chemistry Principles.

iv. Development of new safer and eco-friendly
formulations, new combinations and agrochemical
formulations with enhanced bio-availability.

v. Continual improvement of existing processes for
quality improvement and cost reduction, both for



technical active ingredients and formulations.

vi. Registration data generation for support to global
registration.

vii. Participation and support to plant commissioning
activities for process stabilisation and quality
establishment.

d. Expenditure incurred on R&D:

(Rs. In lakhs)
i Capital 161.29
Recurring 5911.33
Total 6072.62

i Total R&D expenditure — 1.59% (as a
percentage of turnover)

C. Foreign exchange earnings and outgo:

1. Activities relating to export, initiatives to increase
exports, develop new export markets for products
and service and export promotion plans:-

In what has been a commendable effort the
Company’s exports have continued to show an
upward trend year after year even when the world

Mumbai

25th April, 2013
Registered Office:
3-11, G.I.D.C., Vapi
Dist. Valsad, Gujarat
Pin: 396195.
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economy has been stuck in a rut. The efforts by the
Company over the years, by way of investment in
registrations, acquisitions, product developments
and quality emphasis, have helped the Company to
maintain this growth. The products of the Company
are exported to over 120 different countries and it
operates through its own subsidiaries in a significant
number of these countries. In particular reference
during the year under review, the Company’s exports
to Brazil has grown significantly due to completion
of the acquisition process. The Company is hopeful
that with the maturing of more registrations and
substantial investment in customer service initiatives,
exports will continue to grow in the years to come.
The Company’s exports during the year have grown
from Rs.1,675 crores in the previous year to Rs.2,189
crores in the current year.

2. Total Foreign Exchange earned and used:-

(Rs. In lakhs)
2012-13 2011-12
a. Total Foreign Exchange earned 223,710 174,166
b. Total Foreign Exchange used 134,052 93,019

On behalf of the Board of Directors

R. D. Shroff
Chairman & Managing Director
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Annexure to Directors Report

FORM ‘A’

Form for disclosure of particulars with respect to Conservation of Energy
Part ‘A’

Power and Fuel consumption

POWER & FUEL 2012-13 2011-12
ELECTRICITY

Purchased units (kwh) 66074142 56893504
Total Cost (Rs.) 482209053 375149493
Rate/Unit (Rs.) 7.30 6.59
OWN GENERATION (D G HOUSE)

UNITS (kwh) 493870 430635
Unit per Litre of Diesel Oil 3.02 2.97
Cost/Unit (Rs.) 24.74 24.97
OWN GENERATION (POWER PLANT)

UNITS (kwh) 207758800 232769400
Unit per M3 of Natural Gas 3.59 3.75
Cost/Unit (Rs.) 7.66 5.48
FURNACE OIL

Quantity (Litres) 511237 206358
Total Cost (Rs.) 17989966 6195467
Rate/Litre (Rs.) 35.19 30.02
NATURAL GAS

Quantity (M3) 80515877 87326484
Total Cost (Rs.) 2500911147 1824449376
Rate/Unit (Rs.) 31.06 20.89
CONSUMPTION PER UNIT OF PRODUCTION - ALL PRODUCTS

Rate/Unit Rate/Unit
2012-13 2011-12

Electricity 1.28/.11 1.47/.09
Furnace oil 0.002 0.001
Natural Gas 0.10 0.12
Mumbai On behalf of the Board of Directors

25th April, 2013

Registered Office:

3-11, G.I.D.C., Vapi

Dist. Valsad, Gujarat R. D. Shroff
Pin: 396195. Chairman & Managing Director
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Corporate Governance

1. Company’s Philosophy on Code of
Corporate Governance
The Company’s philosophy on Corporate Governance

all across the globe. The Company is therefore conscious of
the fact that to achieve success the management and the
employees need to work ethically.

relates to providing maximum service to all its stakeholders.
It wants to enhance shareholder value by undertaking the
best Corporate Governance practices. The high standard of
Corporate Governance is maintained by being transparent,
accountable and being continuously
employees,
governmental agencies and all the dealers.

2. Board of Directors
The Board of Directors consists of 12 Directors as on 31st
March, 2013.

interactive with Six Board Meetings were held during the year, as against the
minimum requirement of four meetings. The dates on which
the meetings were held are as follows: 30th April, 2012,
7th May, 2012, 20th July, 2012, 23rd October, 2012, 29th

January, 2013 and 26th March, 2013.

shareholders, lending institutions, banks,

The Company’s products are marketed not only in India but

COMPOSITION AND CATEGORY OF DIRECTORS, OTHER DIRECTORSHIPS AND COMMITTEE MEMBERSHIPS:

Name of the Director Category Attendance No. of other directorships and Committee
Particulars member/ chairmanship*
Board Last Other Committee Committee
Meeting AGM  Directorships Memberships Chairmanships
Mr. R. D. Shroff Promoter & Executive Chairman & 5 Present 9 - 1
Managing Director
Mrs. S. R. Shroff Promoter & Non-Executive Vice Chairman 3 Absent 8 - -
Mr. J. R. Shroff Promoter & Non-Executive Director Present 8 1 -
Mr. V. R. Shroff Promoter & Non-Executive Director Absent 8 3 -
(Executive Director upto 25th March 2013
and Non executive Director w.e.f. 26th March
2013.)
Mr. A. C. Ashar Non-Promoter & Executive Director 4 Absent 11 2 -
Dr. P. V. Krishna Independent & Non-Executive Director 6 Present 1 - -
Mr. Pradeep Goyal Independent & Non-Executive Director 3 Present 5 4 2
Mr. K. Banerjee Non-Promoter Executive Director 4 Absent 1 - -
Dr. Reena Ramachandran Independent & Non-Executive Director 5 Present - - -
Mr. Pradip Madhavji Independent & Non-Executive Director 6 Present 2 - 2
Mr. Vinod Sethi Independent & Non-Executive Director 5 Present 8 3 3
Mr. Suresh P. Prabhu Independent & Non-Executive Director 1 N.A. 1 - -
(Appointed w.e.f. 29th January,
2013)
Mr. Chirayu R. Amin (Resigned  Independent & Non-Executive Director - Absent 12 2 1

on 23rd October, 2012)

Notes: * Excludes Directorship in private limited companies and foreign companies.
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Following information was provided to the Board as part
of the agenda papers in advance of the Board Meeting or
presented at the time of the Board Meetings:

Annual Budget and Capital Expenditure Budget,

Financial Results of the Company and consolidated
results,

Recommendation of payment of final dividend on equity
shares,

Buy-back of equity shares of the Company,
Appointment / Resignation of Independent Directors,
Change of designation of Executive Director,

Revision of payment of remuneration to Whole-time
Director,

Commission to Executive and Non-Executive Directors,
Inter-corporate investments, loans and guarantees,

Material show cause notices, legal judgments among
others.

Order of the Competition Commission of India levying
penalty,

Acquisition of business, abroad,

Approval for contracts entered into with parties covered
in the register under Section 301 of the Companies Act,
1956,

Minutes of the meetings of the Audit Committee and
other committees of the Board.

Review of the procedure for risk assessment and
minimisation,

Consideration of any disclosure made by the senior
management relating to any transaction having potential
conflict with interests of the Company,

Appointment / Resignation of Cost Auditors,

Approval of the Cost Audit Report and the Compliance
Report,

Availing / Renewing credit facilities from banks in India
and abroad

Undertaking derivative transactions with banks,

Purchase of properties,

Getting of an award for intellectual property from the
Government of India, Department of Industrial Policy and
Promotion,

Donations towards corpus of the Trusts for their charitable
objects,

Change, subject to approval of the shareholders of the
Company at the forthcoming Annual General Meeting,
the name of the Company from ‘United Phosphorus
Limited’ to ‘UPL Limited’

The Company does not have a material non-listed Indian
subsidiary whose turnover or networth (i.e. paid-up capital
and free reserves) exceeds 20% of the consolidated turnover
or networth respectively, of the listed holding company and
its subsidiaries in the immediately preceding accounting year.

The particulars of transactions between the Company and
related parties as per the Accounting Standards are mentioned
separately in note no. 34 of notes to financial statements of
the Annual Accounts. However, these transactions are not
likely to have any conflict with the Company’s interest.

As per the ICAI announcement, expense adjusted directly to
reserve is net of its tax effect. As per the court order and legal
advice obtained, the Company has taken a consistent view
that the tax benefit available is not to be adjusted in respect
of amortisation of the product registrations and product
acquisitions adjusted to the Reserves.

No strictures or penalties have been imposed on the Company
by the Stock Exchanges or The Securities and Exchange Board
of India (SEBI) or any other regulatory body on any matter
relating to capital markets in the last three years.

The Securities and Exchange Board of India (SEBI) vide
notification dated 20th February, 2002, has amended
the SEBI (Insider Trading) Regulations, 1992. As per these
regulations, the Company has appointed Mr. M. B. Trivedi as
a Compliance Officer, who will be responsible for formulating
policies, procedures, monitoring adherence to the rules for the
preservation of price sensitive information, pre-clearance of
trades, monitoring of trades and implementation of the Code
of Conduct under the overall supervision of the Board. The
Company also has framed its own code of internal procedure
and conduct for prevention of Insider Trading which provides
for “Trading Window” restrictions, disclosure requirements
and also pre-clearance of trades in the Company’s securities.



Shareholding of the Directors as on 31st March, 2013 was

as under:

Name of the Director

Shareholding

Mr. R. D. Shroff

Mrs. S. R. Shroff

Mr. J. R. Shroff

Mr. V. R. Shroff

Mr. A. C. Ashar

Dr. P. V. Krishna

Mr. Pradeep Goyal
Mr. K. Banerjee

Dr. Reena Ramachandran
Mr. Pradip Madhavji
Mr. Vinod Sethi

Mr. Suresh P. Prabhu

Nil
Nil
Nil
Nil
257,850
Nil
Nil
346,204
Nil
Nil
Nil
Nil

6. Code of Conduct

The Board of Directors has adopted the Code of Conduct for
the Board Members and the Senior Management. The said
Code has been communicated to the Board Members and
the Senior Management. The Code has also been posted on
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the Company’s website www.uplonline.com.

7. Audit Committee

The Board of the Company has constituted an Audit
Committee, comprising of three Independent & Non-Executive
Directors. Five meetings of the Audit Committee were held
on 30th April, 2012, 20th July, 2012, 23rd October, 2012,

29th January, 2013 and 26th March, 2013.

Composition of members of Audit Committee is as follows:

Composition

Mr. Pradip Madhavji, Chairman

Mr. Pradeep Goyal

Dr. P. V. Krishna

Meetings attended during the year

5

2

5

The constitution of Audit Committee also meets with the
requirements under Section 292A of the Companies Act,
1956. Mr. Pradip Madhavji who has financial and accounting
knowledge has been nominated as the Chairman of the Audit

Committee.

The role and terms of reference stipulated by the Board to the
Audit Committee covers areas mentioned under Clause 49 of
the Listing Agreement and Section 292A of the Companies
Act, 1956 besides other terms as may be referred by the

Board of Directors.

8. Remuneration Committee

The Board of the Company has constituted a Remuneration
Committee, comprising of three Independent & Non-
Executive Directors viz. Dr. Reena Ramachandran, Chairman,

Mr. Pradeep Goyal and Dr. P. V. Krishna.

The Remuneration Committee has been constituted to
remuneration package of the
Managing/Whole-time Directors based on their performance

recommend/review the

and predefined criteria. One meeting of the Remuneration

Committee was held on 30th April, 2012.

Composition of members of Remuneration Committee is as follows:

Composition

Dr. (Mrs.) Reena Ramachandran, Chairman

Mr. Pradeep Goyal

Dr. P. V. Krishna

Meetings attended during the year

1

1

1

Details of the remuneration to all the Directors for the year:

The aggregate value of salary, perquisites and commission for the year ended 31st March, 2013 to fo