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MINUTES OF THE SOTH ANNUAL GENERAL MEETING OF THE
MEMBERS OF UPL LIMITED HELD AT VAPI, GUJARAT ON
FRIDAY, 22ND AUGUST, 2074 AT g.OO A.M.
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MR. R. D. SHROFF _ CHAIRMAN C(
MR. J. R. SHROFF
MR. A. C. ASHAR
MR. KALYAN BANERJEE
MR. PRADIP MADHAVJI
DR. REENA RAMACHANDRAN
DR. P. V. KRISHNA
MR. PRADEEP GOYAL
MR. VINOD SETHI

lilPANY $FCRET

IIV PR^ES.EJVCE

MR. M. B. TRIVEDI - COMPANY SECRETARY

MEMBERS PRES.ENT

34 MEMBERS WERE PRESENT IN PERSON
2 MEMBERS WERE PRESENT AS REPRESENTATIVE OF

BODIES CORPORATE BELONGING TO PROMOTER GROUP
9 MEMBERS WERE PRESENT AS REPRESENTATIVE OF BODIES

CORPORATE
35 MEMBERS WERE PRESENT IN PROXY

1. Mr. Shroff, Chairman of the meeting occupied the chair.

2. T}:'e Chairman announced that since the quorum for
meeting was there and the meeting was duly constituted,
formal proceedings of the meeting can commence.

3. The Chairman introduced the fcllow directors on the dais.

4. The Chairman informed the members that the Auditors
Report without any qualifications or adverse remarks can be
taken as read. The members aqreed with the same.

5. With the permission of the members, the notice convening
the meeting and the Directors report as circuiated to the
members were taken as read.

6. The chairman thereafter read out his speech which had been
circulated to the members eeirlier. The highlights of the
speech were as under:

the
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. The year 2oI3-\4 has been excellent in India as well as

ottrer countries As the sales increased substantially'

',olndiaand'Brazt|aretwoveryimportantmarketsforthe
products of the company and both these markets have

tremendous potential for the products of the company.
,.ThenewGovernmentofBJPhaspromisedtodoaway

with various administrative hurdles and this will
enable India to have an excellent industrial growth. ,

o The buy-back of 1,4O,OO,OOO shares was successful'
o The current yedr also promises to be a very good year'

Someofthenewlylaunchedproductshavebeenvery
well received bY the markets.

o Against the order of competition Appellate Tribunal
tevying to a penalty of Rs. 6-94 ct on the Company, the

Company has filed an appeal before Supreme Court'

7. Tine Chairman thereafter invited the members to speak at the

meeting or seek any clarifications for the-accounts'

Mr. Sudhir Mehta, congratulated the company for the excellent

results. He wanted to lgrow more about the capital expenditure
bud.get for the year 2o]4-15 and csR activities of the company.

Thereafter Mr. JehangirBattivala said that the meeting should
be held at 10 AM rb that the members can come and
participate. He suggest€d that t]1e Company information should

"o*" on the front 
-p"g", 

He wanted the financial highlights for
L0 years to be inctuaed in the Annual Report. He also wanted
to know the expansion projects of the Company a4d how the

same will be funded.

Thereafter, Mrs. Mascarenhasspoke at the meeting. she was

very,happy with the g$rth in satres. Shswanted to understand
*re aifferlnce between 6rganic farming andfarming with the use

of agrochemicals.

The next speaker was Mr. Prakash Buwa. He suggested that
the compa-ny should have a good public relation policy which
willhelp in improving the share price.

The next speaker was.Mr. Marcarenhas. He congratulated the
management for the excellent Anrmal Report. He wanted to
know-about the impact on the working of the company due to
appreciation in the valUe of dollar. He wanted to know whether
there are any acquisitions proposed by the Company'
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Annual General Meeting of the Company, and in respect of
whom the Company has received a special. notice from a
Member, pursuant to the provisions of section 115 read with
section 140 of the companies Act, 2013, signifying its intention
to propose the appointment of Messrs. S R B C & CO LLp as
Auditors, at such remuneration as may be mutually agreed
between the Board of Directors of the Company and the
Auditors.

Resolution No. 6 147864417 votes in favour 69l926sg votes against

RESOLVED THAT pursuant to the provisions of Sections 149,
152 read with schedule IV and all other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2OL4 (including any statutory
modification(s) or re-enactment thereof for the time being in
force) and Clause 49 of the Listing Agreement with Stock
Exchanges, where the shares of the Company are listed, Mr.
Pradeep Vedprakash Goyal (DIN: 00008370), a non-executive
Director of the Company, who was appointed as a Director and
in respect of whom the company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member
proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company to
hold office for 5 (five) consecutive years for a term up to the
conclusion of the 35th Annual General Meeting of the Company
in the caiendar year 2019.

Resolution No. 7 187229431 votes in favour 294r33s1 votes against

RESOLVED THAT pursuant to thr: provisions of Sections 149,
152 read with schedule IV and all other applicable provisions of
the Companies Act,2013 and the Companies (Appointment and
Qualification of Directors) Rules, ttol4 (including any statutory
modification(s) or re-enactment thereof for the time being in
force) and Clause 49 of the Listing Agreement with Stock
Exchanges, where the shares of the Company are listed, Dr.
Venkata Krishna Kameshwarrao l,alavajjhala (DIN: OOIg2ggI),
a non-executive Director of the Cornpany, who was appointed as
a Director and in respect of whom the Company has received a
notice in writing under Section 16t) of the Companies Act, 2013
from a member proposing his candidature for the office of
Director, be and is hereby appointi:d as an independent Director
of the Company to hold office for 5 (five) consecutive years for a
term up to the conclusion of the 3ljtt' Annual General Meeting of
the Company in the calendar year 2079.
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RESOLVED THAT pursua,nt to the provisions of Sections 149,
152 read with Schedule IV and all other applicable provisions of
the Companies Act,2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in
force) and Clause 49 of the Listing Agreement with Stock
Exchanges, where the shares of the Company are listed, Dr"
Reena Ramachandran (DIN: OO2l237I), a non-executive
Director of the Company, who was appointed as a Director and
in respect of whom the Company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member
proposing her candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company to
hold office for 5 (five) consecutive years for a term up to the
conclusion of the 35th Annual General Meetine of the Comnanv
in the calendar year 2OI9.

Resolution No. 9 187229691 votes in favour 29472801 votes against

RESOLVED THAT pursuant to the provisions of Sections 149,
152 read with Schedule IV and all other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2074 (including any statutory
modification(s) or re-enactment thereof for the time being in
force) and Clause 49 of the Listing Agreement with Stock
Exchanges, where the shares of the Company are listed, Mr.
Pradip Pranjivan Madha{i (DIN:00549826), a non-executive
Director of the Company. who was appointed as a Director and
in respect of whom the Company has received a notice in writing
under Section 160 of the Companies Act. 2013 from a member
proposing his candidature for the office of Director, be and is
hereby appointed as an Irrdependent Director of the Company to
hold office for 5 (five) consecutive years for a term up to the
conclusion of the 35th Annual General Meeting of the Company
in the calendar year 2019.

Resolution No. 1O 2I7O73377 votes in favour 68465 votes against

RESOLVED THAT pursuant to the provisions of Sections 149,
152 read with Schedule IV and all other applicable provisions of
the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2OI4 (including any statutory
modification(s) or re-enactment thereof for the time being in
force) and Clause 49 of the Listing Agreement with Stock
Exchanges, where the shares of the Company are listed, Mr.
Vinod Rajihdranath Sethi (DIN: 00106598), a non-executive
Director of the Company, who was appointed as a Director and
in respect of whom the Company has received a notice in writing



CHAIRMAN'S
INITIAL

Resolution No. 13 as special_Resorution 2r7r431so votes in favour12 votes against

RESOLVED THAT pursuant to appiicable provisions ofr yur oLrir.rrL LU apprrcaore provlslons of theForeign Exchange Management Act, Iggg (FEMA), the,6v rvrd"rraBcr.rlEr t L frc L, Iyyg (F'.EjMA) , the
companies Act, 2or3 and alr other applicable rules, regulations,
guidelines and laws (including any statutory modification or re_
enactment thereof for the time being in force) and subject to a|l
applicable approvals, permissions and sanctions and subject to
such conditions as may be prescribed by any of the concerned
authorities while granting such approvals, permissions,
sanctions which may be agreed to by the Board of Directors
(hereinafter referred to as "the Board"), of the company and/ora duly Authorized committee thereof for the time being
exercising the powers conferred by the Board, the consent of
the shareholders be and is hereby accorded for investment by
Foreign Institutional Investors including their sub*accounts
(hereinafter referred to as the "FIIs,,), in the shares or
debentures convertible into shares of the company, by purchase
or acquisition from the market under the portfolio Investment
scheme under FEMA, subject to the condition that the total
holding of all FIIs put together shall not exceed 74 per cent of
the paid-up equity share capitar or paid-up varue of the
respective series of the convertible debentures of the company
as may be applicable or such other maximum limit as mav be
prescribed from time to time.

RESOLVED FURTHER THAT Directors of the company andf or
the company Secretary, be and are hereby severaly authorized
to take all steps and do all such acts, matters, deeds and thingsand give such directions as nlay be required, necessary,
expedient or desirable for giving effect to the aforesaid
resolution, and also further to cornply with the requirements, if
any, under the Companies Act, 2OLg.

Resolution No. 14 as special Resolution 2rs237764 votes in favour
1905588 votes against

RESOLVED THAT pursuant to Sr:ction iso(1)(c) and alr other
applicable provisions, if any, o[ the Companies Act, 2OI3
(including any statutory modification thereto or re-enactment
thereof for the time being in force:) and in accord.ance with the
provisions of Articles of Association of the company, consent of
the company be and is hereb5' accorded to the Board of
Directors of the company ("Board") for borrowing from time to
time any sum or sums of mon,:ys which together with the
moneys already borrowed by the company (apart from

Iv
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vr ul,us'rB r's cancrloature lor the otlice of Director, be and is
hereby appointed 

1s a'. Independent Director of the company tohold office for 5 (five) co'secutive years for a term up to theconclusion of the 35th Annual General Meeting of the Co-p..ryin the calendar year 2019.

Resolution No. 11 186520144 votes in favour 30026+12 votes against,

RESOLVED THAT pursuant to the provisions of sections 149,
152 read with schedule IV and all oth", applicable provisions ofthe companies Act,2013 a'd the comp.nr." (Appointment and
Qualification of Directors) Rules, 2or4 (including'any statutorymodification(s) or re-enactment thereoi for the timl oeing lnforce) and clause 49 of the Listing Agreement with stockExchanges, where the shares of the coripuny are risted, Mr.Suresh Prabhakar prabhu (DIN:oo3oBt+b), a non-executiveDirector of the company, who was appointed as a Director andin respect of whom the cornpany has received a notice in writingunder section 160 of the companies Act, 2013 from a memberproposing his candidature for the office of Director, be and ishereby appointed T an Incrependent Director of the company tohold office for 5 (five) consecutive years for a term up to theconclusion of the 35th Annual Geneial Meeting of the io*prrryin the calendar year 2019.

Resolution No. 12 2r7r4144s votes in favour g37 votes against

RESOLVED THAT pursuant to the provisions of section 14g andall other applicable provisions of the companies Act, 2013 andthe companies (Audit and Auditors) Rule*, zo14 (including anystatutory modification(s) or re-enactment thereof, for the timebeing in force), M/s. R+ & Co., (Firm Registration No. OOO242),cost Accountants appointed as cost AuJitors by the Board ofDirectors of the company, to conduct the auait of the costaccounting records of the company for the financial year endingMarch 3r, 2015, be paid the remuneration amounting to Rs.5,00,000/- (Rupees Five Lakhs only) excluding out of pocket
expenses if any;

RESOLVED FURTHER THAT Directors of the company and/orthe company secretary, be and are hereby severariy authorizeclto take all steps and do all such acts, matters, deed"s;"J;;;;and give such directions as may be required, necessary,expedient or desirabre for giving effect to the aforesaidresolution, and also further to iompty utrt the requirements, ifany, under the Companies Act, 2013.
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The next speaker was Mr. shaileshMahadevia. He stated thatthe Annual Report was very nicer5, prepared. The interview ofMr. Jai R. shroff, Global cEo has given a very inspiring picture
of the company's activities and future road-map. He stated thatthe company has very robust balance sheet. He wanted toknow about the availability of phosphorus. He also wanted toknow more about patents and Registrations herd by the
Company.

The next speaker was Mr. Dinesh Kotecha. He wanted tounderstand about the environment policy followed by thecompany to see that there is no polrution. He wanted to
understand about unallocated assers and expenditures. He also
wanted to know whether there is any 

"u"c.""ion policy in place.

The last speaker was Mr. Manish Bhandari. He wanted to knowmore about many moiecures going off patent in the coming
years and how the company takes advantage of the same. Hewanted to know more about the disinvestment made by the
Company in Sipcam BrazII.

The Chairman, Mr. R.D. Shroff, Global CEO.
and Chairman of the Audit Comrnittee. Mr.
suitably answered all the queries raised by the

Mr. Jai R. Shroff
PradipMadhavji,

shareholders.

The chairman thereafter informecl that some members have
already casted their voteselectronically. The scrutineer, Mr.
Jawahar Thakker, chartered Accountant has submitted his
report for e-voting. He thereafter requested those members whohave not given their vote electr.nically to give their votes
physically and for this purpose the scrutineer distributed ballot
papers to such shareholders. The members present and who
had not voted electronically earlier casted their votes and the
ballot papers were placed in ballot box which was locked. The
entire process of_physical voting wers monitored and supervised
by Mr. Jawahar Thakker, Chartered Accountant.

After this voting was completed, the chairman instructed Mr.
Jawahar Thakker to submit his final report showing the votes in
favourand against the resolutions proposed to be passed asdetailed in the notice of the mer:ting-. The chairman also
instructed the company secretary r.o pla"e the resurts of voting
on the website of the company. 'lhe meeting was thereafter
declared as concluded.

The scrutineer, Mr. Jawahar Thakker, chartered Accountant,
after counting the physicar votes prepared a detailed ,"pori
showing the number of votes casted in favour and against the
15 resoiutions. He reported that ail the resolutions are passed
by the requisite majority.



were passed at the meeting as per the results ".ruriiiiJJ'#:;ir:scrutineer

Resoiution No. 1 2r3g4s691 votes in favour 12 votes against

"RESOLVED THAT the audited Balance sheet as at 31"t March,
2014, the statement of Profit and Loss Account and cash Flow
statement for the year ended slst March, 2or4 together with
the Directors' Report and Auditors' Report thereon, be and the
same are hereby received and adopted.,,

Resolution No. 2 2L7143s38 votes in favour 252 votes againLst

"RESOLVED THAT pursuant to the recommendation of the
Board of Directors dividend of 2ooo/o i. e. Rs. 4/- per equity
share on 428604274 equity shares of Rs. 2/- eaci for the year
ended 31st March, 2or4 be and is hereby approved. T'he
dividend will be paid to those shareholders whose r.-.* appear
on the Register of Members of the company as on 22nd August,
2oL4 and to the Beneficiary Holders 

"s 
pei the Beneficiary-t,ist

provided for the purpose by the National Securities Depository
Limited and central Depository Services (India) Limited.,,

Resolution No. 3 tjr\276g1 votes in favour 34305s66 votes.against

"RESOLVED THAT Mr. Jaidev Rajnikant shroff [DiN:00191050], who retires by rotation and is elieible foi r.e_
appointment be and is hereby appointed as a Diector of the
Companv."

Resolution No. 4 1545250s8 votes in favour 6rs23433 votes against

"RESOLVED THAT Mrs. sandra Rajnikant Shroff [DIN:001890121, who retires by rotation .na is eligible foi re-
appointment be and is hereby appointed as a Diiector of the
Company."

Resolution No. 5 2L0482239 votes in favour 6660043 votes against

RESOLVED THAT pursuant to the provisions of section 1:i9,
140 and other applicable provisions, if any, of the compani.es
Act, 2013 and the Rules framed thereunder, as amended fr.m
time to time, in place of M/s. S.v. Ghatalia and Associates Ll,p,the retiring auditors, who have express their inability to
continue, Messrs. s R B c & co LLp (ICAI Firm Registration |to.
3249828), chartered Accountants, be and is hereiy appointed
as Auditors of the company to hold office from the conclusion ofthis Annual General Meeting till the conclusion of the next
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temporary loans obtained or to be obtained from the company,s
bankers in the ordinary course of business) may exceed the
aggregate of the paid-up share capital of the company and its
free reserves, that is to say, reserves not set apart for any
specific purpose, provided that the total amount so borrowed by
the Board of the company, shal1 not at any time exceed the limit
of Rs. 10,000 crores (Rupees Ten thousand crores only).,,

RESOLVED FURTHER THAT Directors of the company andf or
the company secretary, be and are hereby severally authorized
to take all steps and do all such acts, matters, deeds and things
and give such directions as may be required, necessary,
expedient or' desirable for giving effect to the aforesaid
resolution, and also further to comply with the requirements, if
any, under the Companies Act, 2013.

Resolution No. 15 as special Resolurtion 2rrg6s692 votes in favour
5178 1 10 votes against

RESOLVED THAT pursuant to section 180(1)(a) and a[ other
applicable provisions, if &fly, of the Companies Act, 2OL3
(including any statutory modification thereto or re-enactment
thereof for the time being in force) and in accordance with the
provisions of Articles of Association of the Company, and
subject to the approval, consent, permission and/or sanction,
as may be required from the Reserve Bank of India (RBI),
financial institutions, and any other appropriate authority,
institution or body and subject to such terms, conditions,
alterations, corrections, changes, variations and/or
modifications, if any, as may be pr.escribed by any one or more
or aL1 of them in granting such approva_l, consent, permission
and/or sanction, the consent of the shareholders be and is
hereby accorded to the Board of I)irectors (hereinafter referred
to as "the Board") to mortgage andlor charge, in addition to the
mortgages/charges created/to be created by the Company in
such form and manner and with srrch ranking and at such time
and on such terms as the Board may determine, on all or any of
the moveable and/o.r immoveable properties of the Company,
both present and future andlor whole or any part of the
undertaking(s) of the company together with the power to take
over the management of the business and concern of the
company in certain events of default, in favour of the Lender(s),
Agent(s) and Trustee(s), for securing the borrowings of the
Company availed/to be availed try way of loan(s) (in foreign
currency and/or rupee currency) and securities (comprising
fully/partly Convertible Debentures and/or Non Convertible CFIAIRMAN'S
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Warrants and'lor secured premium notes and/or floating rates

notes/bondsorotherdebtinstruments)issued/tobeissuedby
theCompany,fromtimetotime,subjecttothelimitsapproved
under Section f8o(1)(c) of the Companies Act' 2OL3' together

with interest at the respective agreed rates, additional interest,

compound interest in case of default, accumulated interest,

liquidated damages, commitment charges' premia on

pr"p"y*"nt, remuneration of the Agent(s)f Trustee(s)' premium

(if any) on redemption, all other costs, charges and expenses'
'i"."trai.s-any"tirfrrease as a result of devaluation/revaluation/

fluctuation in the rates of exchange and all other monies

payable bflttre Company in terms of the Loan Agreement(s)/

Heads of Agreement(s), Debenture Trust Deed(s) or any other

document, efitered into/to be entered into between the

CompanyandtheLender(s)/Agent(s)andTrustee(s)'inrespectof
thesaidloans/borrowings/debenturesandcontainingsuch
specifictermsandconditionsandcovenantsinrespectof
enforcefnent of security as may be stipulated in that behalf and

agreed to between the Board or committee thereof and the

Lender(s) / Agent(s) / Trustee (s) ;

RBSOLVED FURTHER THAT for the purpose of giving effect to

this resolution, the Board/Committee and/or the Company

secretary, be and are hereby authorized to ftnalize, settle and

execute such documents/ deeds/ writings/ papers/ agreements

as may be required and d-o all such acts, deeds' matters and

things,asitmayinitsabsolutediscretiondeemnecessary'
proplt or desiratle and to settle any question, difficulty or

doubt that may arise in regard to creating mortgages/charges

as aforesaid.

Date : August 28,2OI4 CHAIRMAN


