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Old whistleblower complaint — steep correction unwarranted

Event: UPL’s stock corrected over 15% today after a report by ET Prime cited a Vivek Kumar
whistleblower complaint alleging that promoter Jaidev Shroff along with family research(@bobcaps.in
members has siphoned off money via eight shell entities. The misappropriation

pertains to 2002 and FY12-FY19. UPL clarified that this is an old complaint

made in 2017 (fully disclosed) and closed in 2018. Per UPL, the eight companies

named are unrelated parties incl. Teknomic Consultant, Sadafuli Finvest,

Accolade Properties, Esthetic Finvest, Enviro Tech, Demuric, & Ultima Search.

Allegations focus on two aspects — Sadafuli Finvest and Pali Hill dealings:

(1) UPL entered into a leave-and-licence agreement from Oct’02 onwards Ll\cati;/tpcr;;e BZ;:”;I;ES 438
with Sadafuli for Salisbury House, an apartment in Pali Hill, Mumbai, owned by Shares ofs 765mn

J Shroff and in which he resided. UPL allegedly facilitated renting Salisbury 3M ADV US$ 50.0mn
House back to Shroff (rent of Rs 60mn paid over 66 months). Further, S2wk high/low Rs 615/Rs 240
roughly Rs 240.9mn in rent was paid over FY12-FY19. (2) Sadafuli (Shroff had z:j::tlirS/EFpl/DH 28%/44%/10%

97.8% stake, per AR12) has been receiving secured and unsecured loans from

multiple entities related to Shroff. In FY13, Shroff transferred his entire stake KEY FINANCIALS

to Teknomic Consultants, which then became the holding company of Sadafuli.

Y/E 31 Mar FY21E FY22E FY23E
UPLs clarifi . | dav’ | f I larified Total revenue (Rsmn) 381,968 421409 459,804
s clarifications: In today's analyst conterence call, management clarime EBITDA (Rs mn) 75012 89197 101318
the following — (1) The whistleblower was motivated by mala fide intentions. Adj. net profit (Rsmn) 26233 33927 42,028
(2) Several transactions under Teknomic were part of the ordinary course of Adj. EPS (Rs) 343 443 549
business. Teknomic was owned by Sameer Mehta (unrelated party) who had an Adj. EPS growth (%) 94 293 239
. . . Adj. ROAE (%) 13.5 15.8 17.5

arms-length lease agreement with UPL that expired in Mar19. (3) The )
_ . . o o Adj. PIE () 28 99 80
allegation that Salisbury House is owned by J Shroff is incorrect. This is an old EV/EBITDA 6O 6 6> <3

complaint raised by Shroff’s wife Poonam to a UPL committee in Jul'7 and the Source: Company, BOBCAPS Research

matter, including related party transactions, was independently looked into and

cleared by leading law firm J Sagar Associates in 2018. STOCK PERFORMANCE
, . ' Rs) ——UPLL

Our view - BUY: UPL has faced multiple corporate governance issues in the 240

past which are well known and reflected in the steep valuation discount of 40% 238

vs. the 5Y average. The alleged misappropriation in this case is under US$ 10mn 440
but has led to the stock being pummeled today (losing >US$ 700mn in Mcap). 340
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We see the correction as an opportunity to accumulate ahead of buoyant DROORRA22RO00QQ
. - . . . (‘)LCO_UL&D_L‘)'L“:O_")
agronomic conditions across the US, EU and LATAM and continued price hikes 238823882 58%8
in LATAM that bode well for strong H2 earnings and debt reduction for UPL. Source: NSE
Near-term concerns of a stressed balance sheet are in the price and current
valuations of 6x FY22E EV/EBITDA are compelling. BUY, Sep21 TP Rs 650. Click here for our last detailed report

BOB Capital Markets Ltd is a wholly owned subsidiary of Bank of Baroda
Important disclosures, including any required research certifications, are provided at the end of this report. A


https://www.barodaetrade.com/reports/UPL-Q2FY21ResultReview30Oct20-Research.pdf
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Disclaimer

Recommendations and Absolute returns (%) over 12 months

BUY - Expected return >+15%
ADD - Expected return from >+5% to +15%
REDUCE - Expected return from -5% to +5%

SELL - Expected return <-5%

Note: Recommendation structure changed with effect from 1January 2018 (Hold rating discontinued and replaced by Add / Reduce)

RATINGS AND TARGET PRICE (3-YEAR HISTORY): UPL (UPLL IN)
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B - Buy, A - Add, R - Reduce, S - Sell

Rating distribution

As of 30 November 2020, out of 87 rated stocks in the BOB Capital Markets Limited (BOBCAPS) coverage universe, 44 have BUY ratings, 15 have ADD ratings,
5 are rated REDUCE and 23 are rated SELL. None of these companies have been investment banking clients in the last 12 months.

Analyst certification

The research analyst(s) authoring this report hereby certifies that (1) all of the views expressed in this research report accurately reflect his/her personal views about the
subject company or companies and its or their securities, and (2) no part of his/her compensation was, is, or will be, directly or indirectly, related to the specific

recommendation(s) or view(s) in this report. Analysts are not registered as research analysts by FINRA and are not associated persons of BOBCAPS.

General disclaimers

BOBCAPS is engaged in the business of Institutional Stock Broking and Investment Banking. BOBCAPS is a member of the National Stock Exchange of India Limited
and BSE Limited and is also a SEBI-registered Category | Merchant Banker. BOBCAPS is a wholly owned subsidiary of Bank of Baroda which has its various subsidiaries

engaged in the businesses of stock broking, lending, asset management, life insurance, health insurance and wealth management, among others.

BOBCAPSs activities have neither been suspended nor has it defaulted with any stock exchange authority with whom it has been registered in the last five years.
BOBCAPS has not been debarred from doing business by any stock exchange or SEBI or any other authority. No disciplinary action has been taken by any regulatory
authority against BOBCAPS affecting its equity research analysis activities.

BOBCAPS has obtained registration as a Research Entity under SEBI (Research Analysts) Regulations, 2014, having registration No.: INHOO0000040 valid till
03 February 2025. BOBCAPS is also a SEBI-registered intermediary for the broking business having SEBI Single Registration Certificate No.: INZO00159332 dated
20 November 2017.

BOBCAPS prohibits its analysts, persons reporting to analysts, and members of their households from maintaining a financial interest in the securities or derivatives of
any companies that the analysts cover. Additionally, BOBCAPS prohibits its analysts and persons reporting to analysts from serving as an officer, director, or advisory

board member of any companies that the analysts cover.

Our salespeople, traders, and other professionals may provide oral or written market commentary or trading strategies to our clients that reflect opinions contrary to the

opinions expressed herein, and our proprietary trading and investing businesses may make investment decisions that are inconsistent with the recommendations
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expressed herein. In reviewing these materials, you should be aware that any or all of the foregoing, among other things, may give rise to real or potential conflicts of

interest. Additionally, other important information regarding our relationships with the company or companies that are the subject of this material is provided herein.

This material should not be construed as an offer to sell or the solicitation of an offer to buy any security in any jurisdiction where such an offer or solicitation would be
illegal. We are not soliciting any action based on this material. It is for the general information of BOBCAPS's clients. It does not constitute a personal recommendation
or take into account the particular investment objectives, financial situations, or needs of individual clients. Before acting on any advice or recommendation in this

material, clients should consider whether it is suitable for their particular circumstances and, if necessary, seek professional advice.

The price and value of the investments referred to in this material and the income from them may go down as well as up, and investors may realize losses on any
investments. Past performance is not a guide for future performance, future returns are not guaranteed and a loss of original capital may occur. BOBCAPS does not
provide tax advice to its clients, and all investors are strongly advised to consult with their tax advisers regarding any potential investment in certain transactions —
including those involving futures, options, and other derivatives as well as non-investment-grade securities —that give rise to substantial risk and are not suitable for all
investors. The material is based on information that we consider reliable, but we do not represent that it is accurate or complete, and it should not be relied on as such.
Opinions expressed are our current opinions as of the date appearing on this material only. We endeavour to update on a reasonable basis the information discussed in

this material, but regulatory, compliance, or other reasons may prevent us from doing so.

We and our affiliates, officers, directors, and employees, including persons involved in the preparation or issuance of this material, may from time to time have “long” or
“short” positions in, act as principal in, and buy or sell the securities or derivatives thereof of companies mentioned herein and may from time to time add to or dispose
of any such securities (or investment). We and our affiliates may act as market makers or assume an underwriting commitment in the securities of companies discussed
in this document (or in related investments), may sell them to or buy them from customers on a principal basis, and may also perform or seek to perform investment

banking or advisory services for or relating to these companies and may also be represented in the supervisory board or any other committee of these companies.

For the purpose of calculating whether BOBCAPS and its affiliates hold, beneficially own, or control, including the right to vote for directors, one per cent or more of

the equity shares of the subject company, the holdings of the issuer of the research report is also included.

BOBCAPS and its non-US affiliates may, to the extent permissible under applicable laws, have acted on or used this research to the extent that it relates to non-US
issuers, prior to or immediately following its publication. Foreign currency denominated securities are subject to fluctuations in exchange rates that could have an adverse
effect on the value or price of or income derived from the investment. In addition, investors in securities such as ADRs, the value of which are influenced by foreign
currencies, effectively assume currency risk. In addition, options involve risks and are not suitable for all investors. Please ensure that you have read and understood the

Risk disclosure document before entering into any derivative transactions.

In the US, this material is only for Qualified Institutional Buyers as defined under rule 144(a) of the Securities Act, 1933. No part of this document may be distributed

in Canada or used by private customers in the United Kingdom.

No part of this material may be (1) copied, photocopied, or duplicated in any form by any means or (2) redistributed without BOBCAPS's prior written consent.

Company-specific disclosures under SEBI (Research Analysts) Regulations, 2014
The research analyst(s) or his/her relatives do not have any material conflict of interest at the time of publication of this research report.

BOBCAPS or its research analyst(s) or his/her relatives do not have any financial interest in the subject company. BOBCAPS or its research analyst(s) or his/her
relatives do not have actual/beneficial ownership of one per cent or more securities in the subject company at the end of the month immediately preceding the date of

publication of this report.

The research analyst(s) has not received any compensation from the subject company in the past 12 months. Compensation of the research analyst(s) is not based on

any specific merchant banking, investment banking or brokerage service transactions.

BOBCAPS or its research analyst(s) is not engaged in any market making activities for the subject company.

The research analyst(s) has not served as an officer, director or employee of the subject company.

BOBCAPS or its associates may have material conflict of interest at the time of publication of this research report.

BOBCAPS’s associates may have financial interest in the subject company. BOBCAPS's associates may hold actual / beneficial ownership of one per cent or more

securities in the subject company at the end of the month immediately preceding the date of publication of this report.

BOBCAPS or its associates may have managed or co-managed a public offering of securities for the subject company or may have been mandated by the subject

company for any other assignment in the past 12 months.

BOBCAPS may have received compensation from the subject company in the past 12 months. BOBCAPS may from time to time solicit or perform investment banking
services for the subject company. BOBCAPS or its associates may have received compensation from the subject company in the past 12 months for services in respect
of managing or co-managing public offerings, corporate finance, investment banking or merchant banking, brokerage services or other advisory services in a merger or
specific transaction. BOBCAPS or its associates may have received compensation for products or services other than investment banking or merchant banking or

brokerage services from the subject company in the past 12 months.
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