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SECTION I – GENERAL 
 

DEFINITIONS AND ABBREVIATIONS  
 
Definitions 
 
In this Draft Letter of Offer, unless the context otherwise requires, the terms defined and abbreviations 
expanded herein below shall have the same meaning as stated in this Section. 
 
Conventional/ General Terms 
 

Term Description 
Act/ Companies Act The Companies Act, 1956 and amendments thereto. 
Depositories Act The Depositories Act, 1996 and amendments thereto. 
EPS The Earnings Per Share. 
IT Act  The Income Tax Act, 1961 and amendments thereto.  
Indian GAAP Generally Accepted Accounting Principles In India. 
NAV Net Asset Value. 
PAT Profit After Tax. 
SEBI Act, 1992  Securities and Exchange Board of India Act, 1992 and amendments thereto. 
SEBI Regulations/ SEBI 
ICDR Regulations 

The SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 
and amendments thereto.

Securities Act The United States Securities Act of 1933, as amended. 
Takeover Code The SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 1997 

and amendments thereto. 
Wealth Tax Act The Wealth Tax Act, 1957 and amendments thereto. 
 
Issue related terms 
 
Term Description 
Abridged Letter of Offer The abridged letter of offer to be sent to our Equity Shareholders as on the 

Record Date with respect to this Issue in accordance with SEBI Regulations  
Allotment Unless the context requires, the allotment of Rights Issue Equity Shares 

pursuant to the Issue 
Allottees Persons to whom Rights Issue Equity Shares are issued pursuant to the Issue 
Application Supported 
by Blocked Amount/ 
ASBA 

The application (whether physical or electronic) used by an Investor to make an 
application authorizing the SCSB to block the amount payable on application in 
their specified bank account 

ASBA Investor An Equity Shareholder, who intends to apply through ASBA process  
Bankers to the Issue [●]  
Composite Application 
Form / CAF 

The form used by an Investor to make an application for the Allotment of 
Equity Shares in the Issue 

Consolidated Certificate In case of holding of Equity Shares in physical form, the certificate that our 
Company would issue for the Equity Shares Allotted to one folio 

Controlling Branches of 
the SCSBs 

Such branches of the SCSBs which coordinate with the Lead Manager, the 
Registrar to the Issue and the Stock Exchanges, a list of which is available on 
http://www.sebi.gov.in/pmd/scsb.html 

Designated Stock 
Exchange 

Bombay Stock Exchange Limited. 

Draft Letter of Offer Draft Letter of Offer of our Company filed with SEBI on December 31, 2010 
for the Issue. 

ECS Electronic Clearing Services. 
Equity Shareholder / Means a holder of Equity Shares. 
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Term Description 
Shareholder 
Financial Year/ Fiscal/ 
Fiscal Year/ FY 

Any period of twelve months ended March 31 of that particular year, unless 
otherwise stated. 

Rights Issue/ Issue Issue of [●] Equity Shares with a face value of ` 2 each at a premium of ` [●] 
per Equity Share for an amount not exceeding ` 7,500.00 lacs on a rights basis 
to the existing Equity Shareholders in the ratio of [●] Equity Share(s) for every 
[●] fully paid-up Equity Share(s) held by the existing Equity Shareholders on 
the Record Date. The issue price is [●] times the face value of the Equity 
Shares. 

Investor(s) Equity Shareholders as on Record Date and/or Renouncees applying in the 
Issue. 

Issue Closing Date [●] 
Issue Opening Date [●] 
Issue Price ` [●] per Equity Share. 
Issue Proceeds The proceeds of the Issue that are available to our Company 
Issue Size  The issue of [●] Equity Shares not exceeding ` 7,500.00 lacs 
Lead Manager Keynote Corporate Services Limited 
Letter of Offer Means the letter of offer filed with the Stock Exchanges after incorporating 

SEBI comments on this Draft Letter of Offer. 
Listing Agreement The listing agreements entered into between our Company and the Stock 

Exchanges 
MICR Magnetic Ink Character Recognition. 
Net Proceeds  The Issue Proceeds less the Issue related expenses. For further details, please 

see the “Objects of the Issue” on page 16 of this Draft Letter of Offer 
Promoters The Promoters of our Company, being Mr. Rajnikant Shroff, Ms. Sandra 

Shroff, Mr. Jaidev Shroff, Mr. Vikram Shroff 
Promoter Group Unless the context requires otherwise, the entities forming part of our promoter 

group in accordance with the SEBI Regulations.  
Record Date  [●] 
Refund through 
electronic transfer of 
funds 

Refunds through ECS, Direct Credit, RTGS or NEFT, as applicable. 
 

Registrar of Companies/ 
RoC 

The Registrar of Companies, Gujarat located at ROC Bhavan, Opp Rupal Park, 
Near Ankul Bus-Stand, Naranpura, Ahmedabad-380 013, Gujarat 

Registrar to the Issue Sharepro Services (India) Private Limited  
Renouncees Any persons who have acquired Rights Entitlements from the Equity 

Shareholders. 
Rights Entitlement  [●] Equity Share(s) for every [●] fully paid-up Equity Share(s) held on the 

Record Date. 
Rights Issue Equity 
Shares 

Equity Share(s) issued to shareholders in this Issue 

RTGS Real Time Gross Settlement. 
SAF(s) Split Application Form(s) 
SCSB(s) A Self Certified Syndicate Bank registered with SEBI under the SEBI (Bankers 

to an Issue) Regulations, 1994 and offers the facility of ASBA, including 
blocking of bank account. A list of all SCSBs is available at 
http://www.sebi.gov.in. 

Share Certificate The certificate in respect of the Equity Shares allotted to a folio with a split 
performance. 

Stock Exchange(s) BSE and NSE where the Equity Shares are presently listed and traded. 
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Company Related Terms 
 

Term Description 
“We”, “us”, “our”, “our 
Company”, “the Issuer”, 
“UEL” or “our 
Company” 

Unless the context requires, refers to Uniphos Enterprises Limited, a public 
limited company incorporated under the provisions of the Companies Act, 1956 
having its registered office at 11, GIDC, Vapi, Dist. Valsad – 396195, Gujarat, 
India 

Articles/ Articles of 
Association 

The articles of association of our Company. 

Auditor M/s S. V. Ghatalia & Associates, our statutory auditors. 
Board/ Board of 
Directors 

Board of Directors of our Company including any committees thereof. 

Corporate Office Uniphos House, C. D. Marg, Khar (West), Mumbai – 400 052, Maharashtra, 
India 

Equity Share(s) or 
Share(s) 

Equity shares of our Company having a face value of ` 2 unless otherwise 
specified in the context thereof.  

Memorandum/ 
Memorandum of 
Association  

The memorandum of association of our Company. 

Scheme Scheme of Arrangement and Re-structuring in the nature of a de-merger 
approved by the Hon’ble High Court of Gujarat at Ahmedabad on August 28, 
2003 pursuant to which all the assets and liabilities pertaining to the 
manufacturing division of United Phosphorus Limited (“UPL”) were transferred 
to Search Chem Industries Limited (“SCIL”). UPL was renamed as Uniphos 
Enterprises Limited and SCIL was renamed as United Phosphorus Limited. 

 
Abbreviations  
 

Term Description 
ADR American Depository Receipts 
AGM  Annual General Meeting.  
AS Notified accounting standard by Companies (Accounting Standards) Rules, 

2006 (as amended) 
BSE  Bombay Stock Exchange Limited. 
CDSL  Central Depository Services (India) Limited.  
CEPS Cash Earnings Per Share. 
DP  Depository Participant.  
DR Depository Receipts 
EGM Extraordinary General Meeting 
FDI  Foreign Direct Investment.  
FEMA  Foreign Exchange Management Act, 1999.  
FII(s)  Foreign Institutional Investors registered with SEBI under applicable laws. 
FIPB Foreign Investment Promotion Board. 
GDR Global Depository Receipt 
HUF Hindu Undivided Family. 
ISIN International Securities Identification Number 
NR  Non Resident. 
NRI(s) Non Resident Indian(s). 
NSDL  National Securities Depository Limited. 
NSE  National Stock Exchange of India Limited. 
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7 Profit after Interest but before Exceptional Items (5-6) (416.61) 
8 Exceptional items 2,736.10 
9 Profit (+)/ Loss (-) from Ordinary Activities before tax (7+8) 2,319.49 
10 Tax expense 335.00 
11 Net Profit (+)/ Loss (-) from ordinary activities after tax (9-10) 1,984.49 
12 Extraordinary Item (net of tax expense) - 
13 Net Profit(+)/ Loss(-) for the period (11-12) 1,984.49 
14 Paid-up equity share capital  509.49 
  (Face Value - ` 2.00 per share)  
15 Earnings Per Share (EPS) (`)  
  a) Basic and diluted EPS before Extraordinary items for the period and for the 

previous year.  
7.79 

  b) Basic and diluted EPS after Extraordinary items for the period and for the 
previous year.  

7.79 
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II. Summary Statement of Assets and Liabilities as at September 30, 2010 and Profit and Loss 
for the six months period ended September 30, 2010 included in the unaudited financial 
results for the three month period ended September 30, 2010 

Amount – ` Lacs 
A. Summary statement of Assets & Liabilities as at September 30, 2010  
Particulars As at 30.09.2010 

(Unaudited, Limited 
Review) 

SHAREHOLDERS’ FUNDS:    
(a) Capital  509.49 
(b) Reserves and Surplus  5,301.75 
LOAN FUNDS  7,025.74 
TOTAL 12,836.98 
   
FIXED ASSETS  2,872.59 
INVESTMENTS 7,751.45 
DEFERRED TAX ASSETS 0.44 
CURRENT ASSETS, LOANS AND ADVANCES:  
(a) Inventories  - 
(b) Sundry Debtors  - 
(c) Cash and Bank balances  158.54 
(d) Other current assets - 
(e) Loans and Advances 2,085.38 
Less: Current Liabilities and Provisions  
(a) Liabilities  (31.42) 
(b) Provisions   
Total 12,836.98 
B. Summary statement of Profit and Loss for the six months ended September 30, 2010 

  
Particulars  

Six Months ended 
30.09.10 (Unaudited, 

Limited Review) 
1 a) Net Sales/Income from Operations  - 
  b) Other Operating Income  - 
2 Expenditure    
  a) Increase/decrease in stock in trade and work in progress   - 
  b) Consumption of raw materials   - 
  c) Purchase of traded goods   - 
  d) Employees cost   11.48 
  e) Depreciation   3.03 
  f) Other expenditure   66.75 
  g) Total   81.26 
3 Profit from Operations before Other Income, Interest and Exceptional 

Items  
(1-2)  (81.26) 

4 Other Income  499.70 
5 Profit before Interest and Exceptional Items (3+4)  418.44 
6 Interest   284.50 
7 Profit after Interest but before Exceptional Items (5-6)  133.94 
8 Exceptional items  - 
9 Profit (+)/ Loss (-) from Ordinary Activities before tax (7+8)  133.94 
10 Tax expense  - 
11 Net Profit (+)/ Loss (-) from ordinary activities after tax (9-10)  133.94 
12 Extraordinary Item (net of tax expense)  - 
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13 Net Profit(+)/ Loss(-) for the period (11-12)  133.94 
14 Paid-up equity share capital   509.49 
  (Face Value - ` 2.00 per share)   
15 Earnings Per Share (EPS) (`)   
  a) Basic and diluted EPS before Extraordinary items for the period and for 

the previous year 
 0.53 

  b) Basic and diluted EPS after Extraordinary items for the period and for the 
previous year  

0.53 
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GENERAL INFORMATION 

 
Dear Shareholder(s), 
 
Pursuant to the resolution under section 81 (1) of the Companies Act approved by our Board of Directors at 
its meeting held on December 23, 2010, it has been decided to make the following offer to our Equity 
Shareholders, with a right to renounce: 
 
ISSUE OF [●] EQUITY SHARES WITH A FACE VALUE OF ` 2 EACH AT A PREMIUM OF ` 
[●] PER EQUITY SHARE FOR AN AMOUNT NOT EXCEEDING ` 7,500.00 LACS ON A 
RIGHTS BASIS TO THE EXISTING EQUITY SHAREHOLDERS OF THE COMPANY IN THE 
RATIO OF [●] EQUITY SHARE(S) FOR EVERY [●] FULLY PAID-UP EQUITY SHARE(S) 
HELD BY THE EXISTING EQUITY SHAREHOLDERS ON THE RECORD DATE THAT IS ON 
[●]. THE ISSUE PRICE IS [●] TIMES THE FACE VALUE OF THE EQUITY SHARES. 
 
Registered Office of our Company 
 
Uniphos Enterprises Limited 
11, GIDC, Vapi District,  
Valsad – 396195,  
Gujarat, India.  
Tel: +91 260 240 0717  
Fax: +91 260 240 1823 
Website: www.uelonline.com 
Email: uel.investors@uniphos.com 
 
Corporate Office of our Company  
 
Uniphos Enterprises Limited 
Uniphos House,  
C. D. Marg, Khar (West),  
Mumbai – 400 052, India 
Tel: +91 22 2646 8000 
Fax: +91 22 2604 1010  
 
For the purpose of correspondence, our Company may also be contacted at: 
 
8, Shri Krishna Commercial Centre, 
Ground floor, Opp. Raheja Solitaire, 
6 Udyog Nagar, Off. S.V.Road, 
Goregaon (West), 
Mumbai – 400062, India 
Tel: +91 22 2875 5486  
Fax: +91 22 2875 3485 
 
Corporate Identification No.: L24219GJ1969PLC001588 
 
Address of the Registrar of Companies 
 
ROC Bhavan,  
Opp Rupal Park, Near Ankul Bus-Stand, Naranpura,  
Ahmedabad-380 013,  
Gujarat, India 
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Company Secretary and Compliance Officer 
 
Mr. K. M. Thacker 
Uniphos Enterprises Limited 
8, Shri Krishna Commercial Centre 
6, Udyog Nagar, Off S. V. Road,  
Goregaon (West),  
Mumbai- 400 062, India 
Tel: +91 22 2875 5486  
Fax: +91 22 2875 3485 
E-mail: thackerkm@uniphos.com 
 
Lead Manager to the Issue 
 
Keynote Corporate Services Limited 
4th Floor, Balmer Lawrie Building,  
5, J. N. Heredia Marg, Ballard Estate,  
Mumbai – 400 001,  
Maharashtra, India. 
Tel: +91 22 3026 6000-3 
Fax: +91 22 2269 4323 
E-mail: mbd@keynoteindia.net 
Website: www. keynoteindia.net 
Contact Person: Ms. Swati Sinha/Mr. Chintan Hefa 
SEBI Registration Number: INM 000003606 
 
Bankers to the Issue 
 
[●]  
 
Legal Counsel to the Issue 
 
Khaitan & Co 
One Indiabulls Centre, 13th Floor,  
841, Senapati Bapat Marg,  
Elphinstone Road,  
Mumbai – 400 013,  
Maharashtra, India. 
Tel: + 91 22 6636 5000 
Fax: + 91 22 6636 5050 
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Registrar to the Issue 
 
Sharepro Services (India) Private Limited 
13AB, Samhita Warehousing Complex, 
2nd Floor, Sakinaka Telephone Exchange Lane, 
Off Andheri Kurla Road,  
Sakinaka, Andheri (East) 
Mumbai – 400 072, 
Maharashtra, India. 
Tel: +91 22 6772 0300 
Fax: +91 22 2859 1568 
Email: abrahamkg@shareproservices.com 
Website: www.shareproservices.com 
Contact Person: Mr. Abraham K.G. 
SEBI Registration Number: INR000001476 
 
Self Certified Syndicate Banks  
 
All Equity shareholders may apply in this Issue through the ASBA process. The Equity Shareholders are 
required to fill the ASBA Form and submit the same to their Self Certified Syndicate Banks (“SCSB”) 
which in turn will block the amount as per the authority contained in the ASBA Form and undertake other 
tasks as per the specified procedure. The list of banks that have been notified by SEBI to act as SCSB for 
the ASBA Process are provided in the SEBI website www.sebi.gov.in. On allotment, the amount would be 
unblocked and the account would be debited only to the extent required to pay for the Rights Issue Equity 
Shares allotted.  
 
For further details on the ASBA process, please refer to details given in ASBA form and also refer to the 
section “Terms of the Issue” beginning on page 74 of this Draft Letter of Offer. 
 
The list of banks that have been notified by SEBI to act as SCSBs for the Applications Supported by 
Blocked Amount (“ASBA”) Process are available at the SEBI website (URL reference: http:// 
www.sebi.gov.in). Details relating to designated branches of SCSBs collecting the ASBA forms are 
available at the above mentioned link.  
 
Investors may please contact the Registrar to the Issue or our Company Secretary and Compliance 
Officer for any pre-issue /post-issue related matter. All grievances relating to the ASBA process may 
be addressed to the Registrar to the Issue, with a copy to the SCSB, giving full details such as name, 
address of the applicant, number of Equity Shares applied for, Amount blocked, ASBA Account 
number and the Designated Branch of the SCSB where the CAF was submitted by the ASBA 
Investors. 
 
Credit rating  
 
This being an issue of equity shares, no credit rating is required. No ratings have been received by us in the 
past. The Company does not have any convertible debt instruments which are or were listed on any stock 
exchange.  
 
Inter-se allocation of responsibilities 
 
Keynote Corporate Services Limited is the sole Lead Manager to this issue, however the list of major 
responsibilities of Keynote Corporate Services Limited inter alia, is as follows: 
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Sr. 
No. Activity 

A. Capital Structuring with relative components and formalities such as composition of Structuring of 
the offer document. 

B. Drafting and design of the offer document and of the advertisement or  publicity material including 
newspaper advertisement and brochure or memorandum containing salient features of the offer 
document. 

C. Selection of various agencies connected with issue, such as registrars to the issue, printers, 
advertising agencies, etc. 

D. Marketing of the issue, which shall cover, inter alia, formulating marketing strategies, preparation of 
publicity budget, arrangements for selection of (i) ad-media, (ii) centres for holding conferences of 
shareholders, investors, etc., (iii) bankers to the issue, (iv) collection centres as per schedule III of 
ICDR, distribution of publicity and issue material, Letter of Offer.  

E. Post-issue activities, which shall involve essential follow-up steps including follow-up with bankers 
to the issue and Self Certified Syndicate Banks to get quick estimates of collection and advising the 
issuer about the closure of the issue, based on correct figures, finalisation of the basis of allotment or 
weeding out of multiple applications, listing of instruments, dispatch of certificates or demat credit 
and refunds and coordination with various agencies connected with the post-issue activity such as 
Registrar to the issue, Bankers to the issue, Self Certified Syndicate Banks, etc. 

 
Debenture trustee 
 
This being an issue of equity shares, debenture trustee is not appointed. 
 
Issue Schedule 
 
Issue Opening Date:  [●] 
Last date for receiving requests for split forms:  [●] 
Issue Closing Date: [●] 
 
Monitoring Agency 
 
The Company is not required to appoint a monitoring agency is pursuant to Regulation 16 of the SEBI 
Regulations. 
 
Appraisal Reports 
 
None of the purposes for which the Net Proceeds are proposed to be utilised have been financially 
appraised. 
 
Principal Terms of Loan and Assets charged as security 
 
For details of the principal terms of loans and assets charged as security, please see “Financial Information 
- Principal terms of loan and assets charged as security” on page 46 of this Draft Letter of Offer. 
 
Underwriting 
 
The Issue shall not be underwritten.  
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CAPITAL STRUCTURE 
 
The capital structure of our Company and related information as on date of this Draft Letter of Offer is set 
forth below:  

(` in lacs) 

 Aggregate 
Nominal Value 

Aggregate 
Value at Issue 

Price 
A. Authorised share capital:   
15,00,00,000 Equity Shares of ` 2 each 3,000.00  
70,00,000 Preference Shares of ` 100 each 7,000.00  

Total 10,000.00  
B. Issued, subscribed and paid up capital    
2,54,74,670 Equity Shares of ` 2 each fully paid-up 509.49  

Total 509.49  
C. Present Issue in terms of this Draft Letter of Offer   
[●] Equity Shares at an Issue Price of ` [●] per Equity Share 
(premium of ` [●] per Equity Share)  

[●] [●] 

D. Issued, subscribed and paid up capital after the Issue 
(assuming full subscription for and allotment of the Rights 
Entitlement) 

  

[●] Equity Shares of ` 2 each fully paid-up  [●]  
E. Securities premium account   
Before the Issue 0.00  
After the Issue [●]  

 
Note on Outstanding Instruments 
 
As on September 30, 2010, 33,766 GDRs are outstanding. These outstanding GDRs can be converted into 
67,532 Equity Shares, at the option of the GDR holders. No convertible instruments / securities are 
outstanding other than GDRs. 
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Notes to the Capital Structure 
 
1. The shareholding pattern of our Company as on September 30, 2010:  

 
Cate-
gory 
Code 

Category of 
Shareholders 

Number of 
Share- 
holders 

Total No. 
of shares 

Number 
of shares 
held in 

demated 
form 

Total 
shareholding as a 

percentage of 
total number of 

shares 

Shares 
pledged or 
otherwise 

encumbered 

(I) (II) (III) (IV) (V) As a % 
of (A+B)

(VI) 

As a % 
of 

(A+B+C) 
(VI) 

No. of 
Shares 
(VIII) 

As a 
% 

(IX) 

(A) Promoter and Promoter Group  
(1) Indian  
(a) Individuals/H.U.F 9 4,19,523 4,19,423 1.65 1.65 0  0
(b) Central/State 

Government(s) 
0 0 0 0 0 0  0

(c) Bodies Corporate 1 1,11,79,220 1,11,79,220 44.00 43.88 0  0
(d) Financial 

Institutions/Banks 
0 0 0 0 0 0  0

(e) Any Other 
(specify) 

0 0 0 0 0 0  0

 Sub-Total (A)(1) 10 1,15,98,743 1,15,98,643 45.65 45.53 0 0
(2) Foreign  
(a) Non Resident 

Individuals/ 
  

 Foreign Nationals 0 0 0 0 0 0 0
(b) Bodies Corporate 0 0 0 0 0 0 0
 (c) Institutions 0 0 0 0 0 0 0
(d) Any Other 

(specify) 
0 0 0 0 0 0 0

 Sub Total (A)(2) 0 0 0 0 0 0 0
 Total holding of 

Promoter and 
Promoter Group 

10 1,15,98,743 1,15,98,643 45.65 45.53 0 0

 
 

 
(A)=(A)(1)+(A)(2) 

 
 

 
 

 
 

 
 

 
 

 
 

(B) Public 
Shareholding 

 

(1) Institutions  
(a) Mutual Fund/UTI 4 12,73,379 12,73,379 5.01 5 0 0
(b) Financial 

Institutions/Banks 
7 1,388 1,388 0.01 0.01 0 0

(c) Central/State 
Government(s) 

0 0 0 0 0 0 0

(d) Venture Capital 
Funds 

0 0 0 0 0 0 0

(e) Insurance 
Companies 

2 9,56,456 9,56,456 3.76 3.75 0 0
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Cate-
gory 
Code 

Category of 
Shareholders 

Number of 
Share- 
holders 

Total No. 
of shares 

Number 
of shares 
held in 

demated 
form 

Total 
shareholding as a 

percentage of 
total number of 

shares 

Shares 
pledged or 
otherwise 

encumbered 

(f) Foreign 
Institutional 
Investors 

15 41,26,114 41,24,164 16.24 16.20 0 0

(g) Foreign Venture 
Cap. Inv 

  

 Sub-Total (B)(1) 28 63,57,337 63,55,387 25.02 24.96 N.A. N.A.
(2) Non Institutions    
(a) Bodies Corporate 423 10,44,608 10, 29,954 4.11 4.10 0 0
(b) Individuals       
 
 

i) Holding 
nominal share 
capital upto ` 1 
lakh  

13,645 5,28,7026 46,93,297 20.81 20.75 0 0

 
 

ii) Holding 
nominal share 
capital in excess 
of ` 1 lakh. 

5 4,36,872 4,36,872 1.72 1.71 0 0

(c) Any 
Other(specify) 

  

 Overseas 
Corporate Bodies 

0 0 0 0 0 0 0

 Non Resident 
Individuals 

825 6,82,552 4,43,128 2.69 2.68 0 0

 Any Other (Non 
Domestic 
Companies) 

0 0 0 0 0 0 0

 Sub-Total (B)(2) 14,898 74,51,058 66,03,251 29.33 29.25 N.A. N.A.
 
 

Total Public 
shareholding 
(B)=(B)(1)+(B)(2) 

14,926 1,38,08,395 1,29,58,638 54.35 54.20  

 TOTAL (A)+(B) 14,936 2,54,07,138 2,45,57,281 100.00 99.73 N.A. N.A.
(C) Shares held by 

Custodians and 
against which 
Depository 
Receipts have 
been issued 

3 67,532 66,732 0.27 0.27 N.A. N.A.

 GRAND TOTAL 
(A)+(B)+( C) 

14,939 2,54,74,670 2,46,24,013 100 0 0
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2. Shareholding of Promoter and Promoter Group in our Company as of September 30, 2010:  

Sr.No. Name of the shareholder Number of 
shares 

Shares as a 
percentage 

of total 
number 
Equity 

Shares pledged or 
otherwise encumbered 

(I) (II) (III) (IV) No. of 
Shares 

(V) 

As a 
% 

(VI) 

As a % 
of 

Grand 
Total 
(VII) 

1 Nerka Chemicals Private 
 Limited  

1,11,79,220 43.88 0 0 0

2 Shilpa R Shroff 3,29,123 1.29 0 0 0
3 Jyotsna J Bhatt 47,600 0.19 0 0 0
4 Jyotindra Manshankar Bhatt 40,600 0.16 0 0 0
5 Varun Jaidev Shroff 1,300 0.01 0 0 0
6 Tania Jaidev Shroff 500 0.00 0 0 0
7 Shaila Shashikumar Shroff 400 0.00 0 0 0

 Total 1,15,98,743 45.53 0 0 0
 
3. Statement showing Shareholding of persons holding more than 1% of the total number of 

shares as of September 30, 2010: 
 

Sr. 
No. Name of the shareholder Number of 

shares 
Shares as a percentage of 
total number of Equity 

Shares 
 Promoter and Promoter Group 
1 Nerka Chemicals Private Limited  1,11,79,220 43.88
2 Shilpa R Shroff 3,29,123 1.29
 Others  
3 Birla Sun Life Trustee Company P Ltd 12,71,119 4.99
4 The Royal Bank Of Scotland N V (Lon) 12,50,000 4.91
5 Credit Suisee (Singapore) Limited 11,67,115 4.58
6 Ares Diversified 11,45,000 4.49
7 Life Insurance Corporation Of India 8,98,756 3.53
8 Acacia Partners, LP 3,19,491 1.25
 Total 1,75,59,824 68.93

 
4. Statement showing details of convertible instruments as of September 30, 2010: 

 
Sr.No. Type of outstanding DR 

(ADRs, GDRs, etc.) 
Number of 
outstanding 

DRs 

Number of 
shares 

underlying 
outstanding 

DRs 

Shares underlying 
outstanding DRs as a 

percentage of total 
number of Equity Shares 

1 GDR 33,766 67,532 0.27
Total  33,766 67,532 0.27
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As on date of this Draft Letter of Offer, other than the GDRs, there are no existing convertible 
instruments or other options allowing the existing Equity Shareholders to receive any Equity Shares, 
at a future date. During the period commencing from April 1, 2010 to September 30, 2010, 5,760 
GDRs were converted into Equity Shares. 

 
5. If our Company does not receive the minimum subscription of 90% of the Issue or the subscription 

level falls below 90%, after the Issue Closing Date on account of cheques being returned unpaid or 
withdrawal of applications, our Company shall refund the entire subscription amount received within 
15 days from the Issue Closing Date. If there is delay in the refund of the subscription amount by 
more than eight days after our Company becomes liable to pay the subscription amount (i.e.,15 days 
after the Issue Closing Date), our Company will pay interest for the delayed period, as prescribed 
under sub-sections (2) and (2A) of Section 73 of the Companies Act. 

 
6. The Promoters and Promoter Group holding Equity Shares in our Company have undertaken to fully 

subscribe for their Rights Entitlement. They reserve the right to subscribe for their Rights 
Entitlement either by themselves and/or through one or more entities controlled by them, including 
by subscribing for Rights Issue Equity Shares pursuant to any renunciation made by any of the 
Promoter or Promoter Group to another Promoter or Promoter Group. They have also undertaken to 
apply for Rights Issue Equity Shares in addition to their Rights Entitlement to the extent of any 
undersubscribed portion of the Issue, subject to obtaining any approvals required under applicable 
law, to ensure that at least 90% of the Issue is subscribed. Such subscription for Rights Issue Equity 
Shares over and above their Rights Entitlement, if allotted, may result in an increase in their 
percentage shareholding above their current percentage shareholding. Such subscription and 
acquisition of additional Rights Issue Equity Shares by the Promoters and Promoter Group through 
the Issue, if any, will not result in change of control of the management of our Company and shall be 
exempt in terms of proviso to Regulation 3(1)(b)(ii) of the Takeover Regulations.  

 
7. The Company is in compliance with clause 40(A) of the listing agreement and is required to 

maintain public shareholding of atleast 25% of the total number of its listed Equity Shares. 
 
8. The Promoters and certain entities belonging to the Promoter Group have transferred 28,59,678 

Equity Shares on February 26, 2010, by way of a gift to Nerka Chemicals Private Limited, which is 
a part of the Promoter Group. The details of the gift of Equity Shares are as follows: 

 

Transferor No. of Equity Shares 
transferred Percentage (%) 

Jaidev Rajnikant Shroff 552965 2.171 

Rajnikant Devidas Shroff 447,950 1.758 

Navin C Ashar, A. C. Menon, the trustees 
of Jai Trust 306,560 1.203 

Sandra Rajnikant Shroff 485,475 1.906 

Vikram R Shroff 428,312 1.681 

The partners of Ultiima Serach, a 
partnership firm 192,016 0.754 

Bloom Packaging Private Limited 162,500 0.638 

Nivi Trading Limited 93,400 0.367 

Esthetic Finvest Private Limited 62,500 0.245 

The partners of Prakriya Pharmachem, a 
partnership firm 48,000 0.188 
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Transferor No. of Equity Shares 
transferred Percentage (%) 

The partners of Urja Chemicals, a 
partnership firm 36,000 0.141 

Rajju D Shroff, Sandra, Bloom - Akruti 32,000 0.126 

The partners of Sarjan Chemicals, a 
partnership firm 12,000 0.047 

Total 2,859,678 11.226 
 
Other than the above, our Promoters and members of the Promoter Group have not undertaken any 
transactions in the Equity Shares in the last one year.  
 

9. As on date of this Draft Letter of Offer, no Equity Shares is subject to lock-in, is pledged or is 
encumbered. 
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OBJECTS OF THE ISSUE 

 
Our Company intends to deploy the Net Proceeds of the Issue, after deduction of expenses in relation to the 
Issue, to finance the fund requirements for: 
 
1. Repayment of certain loans availed by our Company, and 
  
2. General corporate purposes  
 
The objects clause of our Memorandum of Association enables us to undertake our existing activities and 
the activities for which funds are being raised by us through this Issue.  
 
The fund requirement and deployment are based on internal management estimates and have not been 
appraised. These are based on current conditions and are subject to change in light of changes in external 
circumstances or costs, or in other financial condition, business or strategy, as discussed further below. 
 
In case of variations in the actual utilization of funds earmarked for the purposes set forth above, increased 
fund requirements for a particular purpose may be financed by surplus funds, if any, available in respect of 
the other purposes for which funds are being raised in this Issue.  
 
We may have to revise our expenditure and fund requirements as a result of variations in the cost structure, 
changes in estimates and external factors, which may not be within the control of our management. This 
may entail rescheduling, revising or cancelling the planned expenditure and fund requirements and 
increasing or decreasing the expenditure for a particular purpose from its planned expenditure mentioned 
below at the discretion of our management. Accordingly, the net proceeds of the Issue would be used to 
meet all or any of the uses of the funds described herein. 
 
The Net Proceeds of the Issue: 

(` in lacs) 
Particulars Estimated Amount 

Gross proceeds of the Issue 7,500.00 
Issue related expenses [•] 
Net Proceeds of the Issue [•] 
 
We intend to utilise the Net Proceeds of the Issue for financing the objects as set forth below: 

(` in lacs) 

Expenditure Items Amount to be utilized from the Net 
Proceeds 

Repay certain loans  7,000.00 
General corporate purposes  [•] 
Total [•] 
 
The entire requirements of the objects detailed above are intended to be funded from the Net Proceeds of 
the Issue. Accordingly, our Company confirms that there is no requirement for it to make firm 
arrangements of finance through verifiable means towards at least 75% of the stated means of finance, 
excluding the amount to be raised through the Issue.  
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Details of the Objects of the Rights Issue 
 
1. Repay certain loans  
 
We propose to utilize an amount of ` 7,000.00 lacs out of the Issue proceeds for the repayment of the 
outstanding loans.  
 
Pursuant to the implementation of the Scheme of Arrangement, the manufacturing business of our 
Company was transferred to United Phosphorous Limited (UPL), formerly Search Chem Industries 
Limited. Consequent to the transfer, our Company is not carrying on any business activity and no business 
income is currently generated. The profits earned in past few years by our Company are on account of 
dividend on investments and profits on sale of property.  
 
Yes Bank Limited has sanctioned a “revolving short term loan” for an amount of ` 8,000.00 lacs pursuant 
to a sanction letter no. YBL/MUM/FL/1464/2009-10 dated March 18, 2010. The Company had availed of a 
loan of ` 7,000.00 lacs from Yes Bank Limited (“Yes Bank Loan”) as on date. The Yes Bank Loan is in the 
nature of “revolving short term loan” facility for the purpose of working capital which is to be secured by 
exclusive charge on our current assets and a letter of awareness from United Phosphorus Limited. The Yes 
Bank Loan facility of tenure of 90 days has been renewed pursuant to a letter dated December 23, 2010. 
The rate of interest on the said loan is 8.80 % p.a.  
 
We have been regular in payment of interest due on the said loan at agreed intervals. We propose to repay 
the entire Yes Bank Loan from the proceeds of the Issue.  
 
2. General corporate purposes  
 
Our Company intends to utilize a sum of ` [•] towards general corporate purposes including corporate 
overheads, finance and general administrative costs.  
 
Schedule of Implementation and Deployment of Funds  
 
Our Company proposes to repay the loan funds at the earliest from the date of receipt of Issue proceeds. 
We further propose to utilize the Issue proceeds towards the other Objects mentioned above, within a 
period of one year from the date of receipt of such Issue proceeds. 
 
Issue Related Expenses  
 
The expenses of this Issue include, among others, management fees, printing and distribution expenses, 
legal fees, advertisement expenses and listing fees etc. The estimated Issue expenses are as follows: 

 
 

Particulars Amount  
(` in lacs) 

As percentage 
of total 

expenses

As a 
percentage of 

Issue size
Fees payable to intermediaries including Lead 
manager and Registrar to the Issue 

[●] [●] [●] 

Fees payable to SCSBs for processing ASBA 
forms  

[●] [●] [●] 

Advisors and Statutory Auditors [●] [●] [●] 
Bankers to the Issue [●] [●] [●] 
Others: [●] [●] [●] 
 - Printing and stationery [●] [●] [●] 
 - Listing fees [●] [●] [●] 
 - Others [●] [●] [●] 
Total estimated Issue expenses [●] [●] [●] 
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Sources and deployment of funds 
 
As per the certificate dated December 29, 2010 issued by M/s Jawahar Thacker & Co., Chartered 
Accountants, our Company has deployed ` 5.51 lacs till December 24, 2010 towards issue expenses. The 
same has been financed from the internal accruals of our Company.  
 
Appraisal Report  
 
None of the objects for which the Net Proceeds will be utilised have been financially appraised. The 
estimates of the costs of objects mentioned above are based on internal estimates of our Company. 
 
Working Capital Requirement  
 
The Net Proceeds will not be used to meet our working capital requirements as we expect to have internal 
accruals, avail debt and/or draw down from our existing or new lines of credit to meet our existing working 
capital requirements.  
 
Interim use of funds  
 
The management of our Company, in accordance with the policies established by our Board from time to 
time, will have flexibility in deploying the Net Proceeds. Pending utilization for the purposes described 
above, we intend to temporarily invest the funds in high quality interest/dividend bearing liquid instruments 
including investments in mutual funds, deposits with banks and other investment grade interest bearing 
securities. Such investments would be in accordance with investment policies approved by our Board from 
time to time. Our Company confirms that pending utilization of the Net Proceeds it shall not use the funds 
for any investments in the equity markets.  
 
Bridge Financing Facilities  
 
Our Company has not raised any bridge loans from any bank or financial institution as on the date of this 
Draft Letter of Offer, which are proposed to be repaid from the Issue Proceeds.  
 
Monitoring of the utilization of funds 
 
Our Board of Directors will monitor the utilisation of the proceeds of the Issue. We will disclose the 
utilization of the proceeds of the Issue under a separate head in our financial statements clearly specifying 
the purposes for which such proceeds have been utilized. We, in our balance sheet will provide details, if 
any, in relation to all such proceeds of the Issue that have not been utilized. 
 
No part of the proceeds of this Issue will be paid by us as consideration to our Promoters, our Directors, 
key managerial personnel or companies promoted by our Promoters. 
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STATEMENT OF TAX BENEFITS 
 

To, 
Board of Directors, 
Uniphos Enterprises Limited 
A-2/1 GIDC Vapi, 
Dist-Bulsar 
Gujarat – 396 195 
 
Dear Sirs, 
 
Statement of Possible Tax Benefits available to Uniphos Enterprises Limited (‘the Company’) and its 
shareholders  
 
We hereby report that the enclosed statement states the possible tax benefits available to the Company 
under the Income-tax Act, 1961 (as amended by the Finance Act 2010), presently in force in India and to 
the shareholders of the Company under the Income tax Act, 1961 and Wealth Tax Act, 1957, presently in 
force in India. Several of these benefits are dependent on the Company or its shareholders fulfilling the 
conditions prescribed under the relevant provisions of the statute. Hence, the ability of the Company or its 
shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which based on 
business imperatives the Company faces in the future, the Company may or may not choose to fulfil. 
 
The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to 
provide general information to the investors and is neither designed nor intended to be a substitute for 
professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws, 
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications 
arising out of their participation in the issue. 
 
We do not express any opinion or provide any assurance as to whether: 
 

i. the Company or its shareholders will continue to obtain these benefits in future; or 
 

ii. the conditions prescribed for availing the benefits have been/ would be met with. 
 
The contents of the enclosed statement are based on information, explanations and representations obtained 
from the Company and on the basis of our understanding of the business activities and operations of the 
Company. 
 
For S. V. Ghatalia & Associates 
Chartered Accountants 
Sd/- 
 
 
per Pramod Kumar Bapna 
 
Partner 
Membership No.: 105497 
 
Place: Mumbai 
Date: December 28, 2010 
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ANNEXURE TO STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO UNIPHOS 
ENTERPRISES LIMITED (‘THE COMPANY’) AND ITS SHAREHOLDERS 
 
I. BENEFITS AVAILABLE TO THE COMPANY UNDER THE INCOME TAX ACT, 1961 

(HEREINAFTER REFERRED TO AS THE IT ACT): 
 
(A) SPECIAL TAX BENEFITS 

 
There are no special tax benefits specifically available to the Company. 
 
(B) GENERAL TAX BENEFITS  
 
The following general tax benefits are available to the Company after fulfilling certain conditions as 
required in the relevant Act.  
 
(i) The Company will be entitled to claim depreciation allowance at the prescribed rates on assets 

under section 32 of the IT Act.  
 

(ii) Dividend income referred to in section 115-O earned by the Company from domestic companies, 
will be exempt under section 10(34) of the IT Act. Similarly income received by the Company in 
respect of units of Mutual Funds specified under section 10(23D) will be exempt under section 
10(35) of the IT Act. 

 
Section 14A of the Act restricts claim for deduction of expenses incurred in relation to income 
which does not form part of the total income under the Act. Thus, any expenditure incurred to earn 
the said income will not be a tax deductible expenditure. 

 
(iii) Income arising on transfer of equity shares or units of an equity oriented fund held by the 

Company will be exempt under section 10(38) of the IT Act if the said asset is a long-term capital 
asset and securities transaction tax has been charged on the said transaction. These assets turn 
long-term if they are held for more than 12 months. However, the said exemption will not be 
available to the company while computing the book profit under section 115JB. 

 
(iv) Long-term capital gains arising to the Company from the transfer of listed securities or units of an 

equity-oriented fund, not covered under point (iii) above i.e. on which no securities transaction tax 
is paid, shall be chargeable to tax at the rate of 20% (plus applicable surcharge and education cess) 
of the capital gains computed after indexing the cost of acquisition/ improvement or at the rate of 
10% (plus applicable surcharge and education cess) of the capital gains computed before indexing 
the cost of acquisition/ improvement, whichever is lower. These assets turn long-term if they are 
held for more than 12 months. 

 
(v) Long-term capital gains not covered under points (iii) and (iv) above shall be chargeable to tax at 

the rate of 20% (plus applicable surcharge and education cess) of the capital gains computed after 
indexing the cost of acquisition/ improvement. Assets other than equity shares or units covered by 
points (iii) & (iv) above turn long term if they are held for more than 36 months. 

 
(vi) Short-term capital gains arising on transfer of equity shares or units of an equity oriented fund held 

by the Company for a period of less than 12 months will be chargeable to tax at the rate of 15% 
(plus applicable surcharge and education cess) as per the provisions of section 111A of the IT Act 
if such transaction is chargeable to securities transaction tax. Short term capital gains on other 
assets held for a period of less than 36 months will be chargeable to tax at the rate of 30% (plus 
applicable surcharge and education cess). 
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(vii) In accordance with, and subject to the conditions, including the limit of investment of `50 lacs, 
and to the extent specified in section 54EC of the IT Act, capital gains arising on transfer of long-
term capital assets of the Company not covered under point (iii) above shall be exempt from 
capital gains tax if the gains are invested within six months from the date of transfer in the 
purchase of long-term specified assets. 

 
(viii) As per section 74 of the IT Act, short-term capital loss suffered during the year is allowed to be 

set-off against short-term as well as long-term capital gains of the said year. Balance loss, if any, 
could be carried forward for eight years for claiming set-off against subsequent years’ short term 
as well as long term capital gains. Long-term capital loss suffered during the year is allowed to be 
set-off against long-term capital gains. Balance loss, if any, could be carried forward for eight 
years for claiming set-off against subsequent years‘ long-term capital gains. 

 
II. BENEFITS AVAILABLE TO THE SHAREHOLDERS OF THE COMPANY UNDER THE 

INCOME TAX ACT, 1961 (HEREINAFTER REFERRED TO AS THE IT ACT): 
 
The following general tax benefits are available to the Shareholders of the Company after fulfilling certain 
conditions as required in the relevant Act.  
 
1. RESIDENTS: 

 
(i) Dividend income referred to in section 115-O earned on shares of the Company will be 

exempt in the hands of shareholders under section 10(34) of the IT Act. 
 

Section 14A of the Act restricts claim for deduction of expenses incurred in relation to 
income which does not form part of the total income under the Act. Thus, any 
expenditure incurred to earn the said income will not be a tax deductible expenditure. 

 
(ii) Income arising on transfer of the shares of the Company will be exempt under section 

10(38) of the IT Act if the said shares are long-term capital assets and such transaction is 
chargeable to securities transaction tax. These assets turn long-term if they are held for 
more than 12 months. However, shareholders being companies will not be able to claim 
the above exemption while computing the book profit under section 115JB. 

 
(iii) Long-term capital gains accruing to the shareholders of the Company from the transfer of 

shares of the Company otherwise than as mentioned in point (ii) above i.e. on which no 
securities transaction tax is paid, shall be chargeable to tax at the rate of 20% (plus 
applicable surcharge and education cess) of the capital gains computed after indexing the 
cost of acquisition/ improvement or at the rate of 10% (plus applicable surcharge and 
education cess) of the capital gains computed before indexing the cost of 
acquisition/ improvement, whichever is lower.  

 
(iv) In case of an individual or Hindu Undivided Family, where the total taxable income as 

reduced by long-term capital gains is below the basic exemption limit, the long-term 
capital gains will be reduced to the extent of the shortfall and only the balance long-term 
capital gains will be subjected to such tax in accordance with the proviso to sub-section 
(1) of section 112 of the IT Act. 

 
(v) Short-term capital gains arising on transfer of the shares of the Company will be 

chargeable to tax at the rate of 15% (plus applicable surcharge and education cess) as per 
the provisions of section 111A of the IT Act if securities transaction tax has been charged 
on the said transaction. In case of an individual or Hindu Undivided Family, where the 
total taxable income as reduced by short-term capital gains is below the basic exemption 
limit, the short-term capital gains will be reduced to the extent of the shortfall and only 
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the balance short-term capital gains will be subjected to such tax in accordance with the 
proviso to sub-section (1) of section 111A of the IT Act.  

 
(vi) In accordance with, and subject to the conditions, including the limit of investment of ` 

50 lacs, and to the extent specified in section 54EC of the IT Act, long-term capital gains 
arising on transfer of the shares of the Company not covered under point (ii) above shall 
be exempt from capital gains tax if the gains are invested within six months from the date 
of transfer in the purchase of long-term specified assets. In case the whole of the gains are 
not so invested, the exemption shall be allowed on pro-rata basis. 

 
(vii) In accordance with and subject to the conditions including ownership of not more than 

one residential house on the date of transfer(other than the new residential house referred 
hereinafter) and to the extent specified in section 54F of the IT Act, long-term capital 
gains arising on transfer of shares of the company not covered under point (ii) above held 
by an individual or Hindu undivided family shall be exempt from capital gain tax if the 
net sale consideration is utilised, within a period of one year before or two years after the 
date of transfer, for the purchase of a new residential house, or is utilised for construction 
of a new residential house within three years. If the whole of the net sales consideration is 
not so utilised, the exemption shall be allowed on a pro-rata basis. 

 
(viii) Where the transfer of shares of the company on which securities transaction tax has been 

charged constitutes business income of an assessee assessable under the head ‘profits and 
gains of business or profession’, such securities transaction tax shall be a deductible 
expense from business income as per the provisions of section 36(1)(xv) of the IT Act. In 
case of income chargeable as short term capital gains, securities transaction tax will not 
qualify for deduction in computation of capital gains.  

 
2. NON-RESIDENTS: 
 

(i) Dividend income referred to in section 115-O earned on shares of the Company will be 
exempt in the hands of shareholders under section 10(34) of the IT Act. 

 
Section 14A of the Act restricts claim for deduction of expenses incurred in relation to 
income which does not form part of the total income under the Act. Thus, any 
expenditure incurred to earn the said income will not be a tax deductible expenditure. 

 
(ii) Income arising on transfer of the shares of the Company will be exempt under section 

10(38) of the IT Act if the said shares are long-term capital assets and securities 
transaction tax has been charged on the said transaction. These assets turn long-term if 
they are held for more than 12 months. However, shareholders being companies will not 
be able to claim the above exemption while computing the book profit under section 
115JB of the IT Act. 

 
(iii) In accordance with, and subject to section 48 of the IT Act, capital gains arising on 

transfer of shares of the Company which are acquired in convertible foreign exchange and 
not covered under point (ii) above i.e. on which no securities transaction tax is paid, shall 
be computed by converting the cost of acquisition, expenditure in connection with such 
transfer and full value of the consideration received or accruing as a result of the transfer 
into the same foreign currency as was initially utilised in the purchase of shares and the 
capital gains computed in such foreign currency shall be reconverted into Indian 
currency, such that the aforesaid manner of computation of capital gains shall be 
applicable in respect of capital gains accruing/ arising from every reinvestment thereafter. 
Based on certain judicial precedents it is arguable that the gain so computed is chargeable 
@ 10% (plus applicable surcharge and cess). 
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(iv) Long-term capital gains accruing to the shareholders of the Company from the transfer of 
the shares of the Company otherwise than as mentioned in points (ii) and (iii) above shall 
be chargeable to tax at the rate of 20% (plus applicable surcharge and education cess) of 
the capital gains computed after indexing the cost of acquisition or at the rate of 10% 
(plus applicable surcharge and education cess) of the capital gains computed before 
indexing the cost of acquisition, whichever is lower.  

 
(v) Short-term capital gains arising on transfer of the shares of the Company will be 

chargeable to tax at the rate of 15% (plus applicable surcharge and education cess) as per 
the provisions of section 111A of the IT Act if such transaction is chargeable to securities 
transaction tax.  

 
(vi) In accordance with, and subject to the conditions, including the limit of investment of ` 

50 lacs, and to the extent specified in section 54EC of the IT Act, long-term capital gains 
arising on transfer of the shares of the Company not covered under point (ii) above shall 
be exempt from capital gains tax if the gains are invested within six months from the date 
of transfer in the purchase of long-term specified assets. In case the whole of the gains are 
not so invested, the exemption shall be allowed on a pro-rata basis. 

 
(vii) In accordance with, and subject to the conditions including ownership of not more than 

one residential house on the date of transfer(other than the new residential house referred 
hereinafter) and to the extent specified in section 54F of the IT Act, long-term capital 
gains arising on transfer of shares of the company not covered under point (ii) above held 
by an individual or Hindu undivided family shall be exempt from capital gain tax if the 
net sale consideration is utilised, within a period of one year before or two years after the 
date of transfer, for the purchase of a new residential house, or is utilised for construction 
of a new residential house within three years. If the whole of the net sales consideration is 
not so utilised, the exemption shall be allowed on a pro-rata basis. 

 
(viii) Where the transfer of shares of the company on which securities transaction tax has been 

charged constitutes business income of an assessee assessable under the head ‘profits and 
gains of business or profession’, such securities transaction tax shall be a deductible 
expense from business income as per the provisions of section 36(1)(xv) of the IT Act. 

 
(ix) Under the provisions of section 90(2) of the IT Act, a non-resident will be governed by 

the provisions of the Agreement for Avoidance of Double Taxation (AADT) between 
India and the country of residence of the non-resident and the provisions of the IT Act 
only to the extent they are more beneficial to the assessee. 

 
Besides the above benefits available to non-residents, Non-Resident Indians (NRIs) have 
the option of being governed by the provisions of Chapter XII-A of the IT Act which 
inter alia entitles them to the following benefits in respect of income from shares of an 
Indian Company acquired, purchased or subscribed to in convertible foreign exchange: 

 
(a) Under section 115E of the IT Act, NRIs will be taxed at 10% (plus applicable 

surcharge and education cess) on long-term capital gains arising on sale of shares 
of the Company which are acquired in convertible foreign exchange and are not 
covered under point (ii) above . 

 
(b) Under section 115F of the IT Act, and subject to the conditions and to the extent 

specified therein, long-term capital gains arising to NRIs from transfer of shares 
of the Company acquired out of convertible foreign exchange not covered under 
point (ii) above acquired out of convertible foreign exchange shall be exempt 
from capital gains tax if the net consideration is invested within six months of 
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the date of transfer of the asset in any specified asset or in any saving certificates 
referred to in clause (4B) of section 10 of the IT Act. 

 
(c) In accordance with the provisions of section 115G of the Act, NRIs are not 

obliged to file a return of income under section 139(1) of the IT Act, if their only 
source of income is income from investments or long-term capital gains earned 
on transfer of such investments or both, provided tax has been deducted at source 
from such income as per the provisions of Chapter XVII-B of the IT Act. 

 
(d) In accordance with, the provisions of section 115H of the IT Act, when NRIs 

become assessable as resident in India, they may furnish a declaration in writing 
to the Assessing Officer along with their return of income for that year under 
section 139 of the IT Act to the effect that the provisions of Chapter XII-A shall 
continue to apply to them in relation to such investment income derived from the 
specified assets for that year and subsequent assessment years until such assets 
are transferred or converted into money. 

 
(e) As per the provisions of section 115-I of the IT Act, NRIs may elect not to be 

governed by the provisions of Chapter XII-A for any assessment year by 
furnishing their return of income for that year under section 139 of the IT Act, 
declaring therein that the provisions of Chapter XII-A shall not apply to them for 
that assessment year and accordingly, their total income for that assessment year 
will be computed in accordance with the other provisions of the IT Act. The said 
Chapter inter alia entitles NRIs to the benefits stated thereunder in respect of 
income from shares of an Indian company acquired, purchased or subscribed in 
convertible foreign exchange. 

 
3. FOREIGN INSTITUTIONAL INVESTORS (FIIs): 
 

(i) Dividend income referred to in section 115-O earned on shares of the Company will be 
exempt in the hands of shareholders under section 10(34) of the IT Act. 

 
Section 14A of the Act restricts claim for deduction of expenses incurred in relation to 
income which does not form part of the total income under the Act. Thus, any 
expenditure incurred to earn the said income will not be a tax deductible expenditure. 

 
(ii) Income arising on transfer of the shares of the Company will be exempt under section 

10(38) of the IT Act if the said shares are long-term capital assets and securities 
transaction tax has been charged on the said transaction. These assets turn long-term if 
they are held for more than 12 months. 

 
(iii) Under section 115AD(1)(b)(iii) of the IT Act, income by way of long-term capital gains 

arising from the transfer of shares held in the Company not covered under point (ii) above 
i.e. on which no securities transaction tax is paid, will be chargeable to tax at the rate of 
10% (plus applicable surcharge and education cess). 

 
(iv) Short-term capital gains arising on transfer of the shares of the Company will be 

chargeable to tax at the rate of 15% (plus applicable surcharge and education cess) as per 
the provisions of section 111A of the IT Act if such transaction is chargeable to securities 
transaction tax.  

 
(v) Under section 115AD(1)(b)(ii) of the IT Act, income by way of short- term capital gains 

arising from the transfer of shares held in the Company not covered under point (iv) 
above will be chargeable to tax at the rate of 30% (plus applicable surcharge and 
education cess). 
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(vi) Where the transfer of shares of the company on which securities transaction tax has been 

charged constitutes business income of an assessee assessable under the head ‘profits and 
gains of business or profession’, such securities transaction tax shall be a deductible 
expense from business income as per the provisions of section 36(1)(xv) of the IT Act. 

 
(vii) Under the provisions of section 90(2) of the IT Act, a FII will be governed by the 

provisions of the Agreement for Avoidance of Double Taxation (AADT) between India 
and the country of residence of the FII and the provisions of the IT Act apply only to the 
extent they are more beneficial to the FII. 

 
(viii) As per section 196D, no tax is to be deducted from any income, by way of capital gains 

arising from the transfer of shares payable to Foreign Institutional Investor. In respect of 
non-residents, the tax rates and consequent taxation mentioned above will be further 
subject to any benefits available under the Tax Treaty, if any, between India and the 
country in which the FII has Fiscal domicile.  

 
4. MUTUAL FUNDS: 
 

Under section 10(23D) of the IT Act, any income earned by a Mutual Fund registered under the 
Securities and Exchange Board of India Act, 1992, or a Mutual Fund set up by a public sector 
bank or a public financial institution, or a Mutual Fund authorised by the Reserve Bank of India 
would be exempt from income-tax, subject to such conditions as the Central Government may by 
notification in the Official Gazette specify in this behalf. 

 
III. BENEFITS AVAILABLE UNDER THE WEALTH TAX ACT, 1957:  

 
(i) ‘Asset’ as defined under Section 2(ea) of the Wealth-tax Act, 1957 does not include shares 

in companies and hence, the shares of the Company held by a shareholder are not liable to 
wealth-tax. 

 
Notes: 
 
(i) All the above benefits are as per the current tax law and will be available only to the sole/ first 

named holder in case the shares are held by joint holders. 
 
(ii) In respect of non-residents, the tax rates and the consequent taxation mentioned above will be 

further subject to any benefits available under the relevant AADT, if any, between India and the 
country in which the non-resident has fiscal domicile. 

 
(iii) In view of the individual nature of tax consequences, each investor is advised to consult his/ her 

own tax advisor with respect to specific tax consequences of his/ her participation in the scheme. 
 

(iv) The above statement of possible direct tax benefits set out the provisions of law in a summary 
manner only and is not a complete analysis or listing of all potential tax consequences of the 
purchase, ownership and disposal of equity shares.  

 
No assurance is given that the revenue authorities/ courts will concur with the views expressed herein. Our 
views are based on the existing provisions of law and its interpretation, which are subject to change from 
time to time. We do not assume responsibility to update the views consequent to such changes. We shall 
not be liable to any claims, liabilities or expenses relating to this assignment except to the extent of fees 
relating to this assignment, as finally judicially determined to have resulted primarily from bad faith or 
intentional misconduct. We will not be liable to any other person in respect of this statement. 
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SECTION IV – ABOUT US 

 
HISTORY AND OTHER CORPORATE MATTERS 

 
Our Company was incorporated on May 29, 1969 as United Phosphorous Private Limited. The name was 
changed to United Phosphorus Private Limited on August 22, 1983 whereby the spelling of “Phosphorous” 
was amended to “Phosphorus”. The name was changed to United Phosphorus Limited on February 3, 1986 
pursuant to a fresh certificate of incorporation consequent to change of name. The name of our Company 
was then changed to “Uniphos Limited” on November 25, 1992 and was changed back to “United 
Phosphorus Limited” on March 30, 1993.The equity shares of our Company were listed on BSE and the 
Ahmedabad Stock Exchange Limited in 1986. Subsequently, the Equity Shares of our Company were listed 
on the NSE in 1995. Our Company was initially incorporated with the purpose of manufacturing red 
phosphorus. Our product range was enlarged through backward and forward integration, with the 
development of a range of phosphorus based agrochemicals and other speciality chemicals used in the 
pharmaceutical and flame retardant industry.  
 
Pursuant to a scheme of arrangement and re-structuring in the nature of a de-merger (the “Scheme”) 
approved by the Hon’ble High Court of Gujarat at Ahmedabad on August 28, 2003, all the assets and 
liabilities pertaining to the manufacturing division of United Phosphorus Limited (“UPL”) were transferred 
to Search Chem Industries Limited (“SCIL”). The appointed date for the Scheme is March 1, 2003 (the 
“Appointed Date”). 
 
Pursuant to the Scheme:  
 

1. The shareholders of our Company were allotted one Equity Share of ` 2 each of our Company in 
lieu of every equity share of ` 10 each held by them in our Company. 

2. In addition to the above, the shareholders of our Company had an option to receive either one 
equity share of SCIL of ` 10 each or 14 redeemable preference shares of SCIL of ` 10 each for 
every one equity share held by our shareholders in our Company. 

3. SCIL ensured that the depository issued GDRs of SCIL to the then existing GDR holders of UPL. 
4. Every fully paid-up preference shareholder of our Company received 1 preference share of SCIL 

of ` 100 each for every 1 preference share of ` 100 each held in our Company. 
5. All legal proceedings by and against our Company as at the Appointed Date was continued and 

enforced by or against SCIL. 
6. All contracts, deeds, bonds, agreements and other instruments subsisting as of the effective date 

pertaining to the manufacturing division of our Company were continued in full force and effect, 
by or against SCIL. 

7. All staff, workmen and employees of manufacturing division of our Company as on the effective 
date was deemed to have become staff, workmen and employees of SCIL, with effect from the 
Appointed Date. 

8. All assets, liabilities and obligations of our Company not pertaining to its manufacturing division 
continued to be vested in and managed by our Company. 

9. With effect from the effective date, the name of our Company was changed to Uniphos Enterprises 
Limited and the name of SCIL was changed to United Phosphorus Limited. 

 
Subsequently, on March 3, 2005, the equity shares of our Company were delisted from the Ahmedabad 
Stock Exchange Limited. 
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Major events in the history of our Company  
 
Our Company is a part of the United Phosphorus group and was originally incorporated as United 
Phosphorous Private Limited and subsequently renamed as Uniphos Enterprises Limited. Pursuant to the 
Scheme, the manufacturing division of our Company was transferred till the year 2003 and consequently 
our Company undertook trading activities till the year 2006. Subsequent to 2006, our Company has been 
deriving income predominantly from the dividend received on investments made. We received rent income 
till the year 2009. 
 
Our Main Objects 
 
The main objects of our Company as contained in the Memorandum of Association are as set forth below:  
 
1. To carry on business to manufacture, formulate, process, refine, finish, recover, extract, import, 

export, buy, sell, distribute or otherwise deal in Red Phosphorus, Yellow or White Phosphorus, 
phosphates, phosphites, phosphides, insecticides, pesticides, fungicides, fumigants, rodanticides and 
their formulations and/or other agricultural chemicals and fertilizers of all types. 

 
2. To manufacture, formulate, process, refine, finish, recover, extract, buy, sell, distribute and/or deal in 

all organic and/or inorganic chemicals, pharmaceutical, medicinal products, pharmaceuticals, 
cosmetics, dies, intermediate paints, plastic resins and/or plastics. 

 
3. To manufacture, buy, sell, distribute, import, or deal in metals, alloys and amalgams. 
 
4. To carry on the business as manufacture, dealers, importers, or exporters of the formulation for the 

manufacture of matches, fire and/or other explosive and pirotechnic chemicals. 
 
5. To carry on the business of manufacturer, importers, exporters, and/or dealers of chemical plants, 

equipments and/or accessories. 
 
Corporate Structure of our Company 
 
Our Company is managed by the Board of our Company. 
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MANAGEMENT 
 

As per our Articles of Association, our Company cannot have less than three or more than twelve Directors 
on our Board. We currently have six Directors on our Board. 
 
The following table sets forth details regarding the Board of Directors as on the date of this Draft Letter of 
Offer:  
 

Sr. 
No. 

Name, Father’s Name, 
Designation, Address, 
Occupation, Date of 

Appointment, Tenure and DIN 

Nationality Age  
(years) 

Other directorships, partnerships 
and trusteeships  

 

1. Mr. Rajnikant Devidas Shroff 
 
S/o Mr. Devidas Shroff 
 
Chairman and Managing Director 
 
Address: 202, Parishram, Nargis 
Dutt Road, Pali Hill, Bandra (w), 
Mumbai 400050 
 
Occupation: Industrialist  
  
Date of appointment:29 May , 
1969 
 
Tenure: 5 years from April 1, 
2010 
 
DIN: 00180810 
 
 

Indian 78 Directorship 
 

1) United Phosphorus Limited 
2) Uniphos Agro Industries 

Limited 
3) Enviro Technology Limited 
4) Nivi Trading Limited 
5) Shroff United Chemicals 

Limited 
6) Demuric Holdings Private 

Limited 
7) Vyom Finvest Private Limited 
8) Swal Corporation Limited 
9) Sanguine Holdings Private 

Limited 
10) Pradeep Metals Limited 
11) Shroff Envirotral Private 

Limited 
12) Bharuch Enviro Infrastructure 

Limited 
13) Agri Net Solutions Limited 
14) Association of Small and 

Medium Chemical 
Manufacturers (India) 

15) Crop Care Federation of India 
16) Tatva Global Environment 

Limited 
17) Uniphos Envirotronic Private 

Limited 
18) UPL Global Eco Investments 

Holdings Private Limited 
19) Tatva Global Water 

Technologies Private Limited 
 

Partner 
 

1) Prakriya Pharmachem 
2) Urja Chemicals 

2. Mrs. Sandra Rajnikant Shroff 
 
Non Executive Vice Chairman  
 

British 70 Directorship 
 

1) United Phosphorus Limited 
2) Uniphos Agro Industries 
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Sr. 
No. 

Name, Father’s Name, 
Designation, Address, 
Occupation, Date of 

Appointment, Tenure and DIN 

Nationality Age  
(years) 

Other directorships, partnerships 
and trusteeships  

 

Address: 202, Parishram, Nargis 
Dutt Road, Pali Hill, Bandra (w), 
Mumbai 400050 
 
Occupation: Industrialist  
  
Date of appointment:May 29, 
1969 
 
Tenure: Permanent Director 
 
DIN: 00189012 
 
 

Limited 
3) Enviro Technology Limited 
4) Nivi Trading Limited 
5) Shroff United Chemicals 

Limited 
6) Ventura Guaranty Limited 
7) Demuric Holdings Private 

Limited 
8) Shroff Envirotral Private 

Limited 
9) Bharuch Enviro Infrastructure 

Limited 
10) Vapi Waste and Effluent 

Management Company Limited
11) UPL Enviromental Engineers 

Limited 
12) Uniphos Envirotronic Private 

Limited  
 

Partner 
 
1) Ultima Search 
2) Sarjan Chemicals 
3) Akruti Products 

 
 
 

3. Mr. Jaidev Rajnikant Shroff 
 
Non-Executive Director  
 
Address: 4/B, Summer Palace, 
Nargis Dutt Road, Pali Hill, 
Bandra (w), Mumbai 400050 
 
Occupation: Industrialist 
  
Date of appointment:3 February, 
1994 
 
Tenure: Liable to retire by 
rotation 
 
DIN: 00191050 
 
 

Indian 46 Directorship 
 

1) United Phosphorus Limited 
2) Enviro Technology Limited 
3) Nivi Trading Limited 
4) Ventura Guaranty Limited 
5) Demuric Holdings Private 

Limited 
6) Shroff Envirotral Private 

Limited 
7) Bharuch Enviro Infrastructure 

Limited 
8) Hardstone Properties Private 

Limited 
9) Magnus Properties Private 

Limited 
10) Tatva Global Environment 

Limited 
11) Isar Builders and Developers 

Private Limited 
12) UPL Environmental Engineers 

Limited 
13) Shivalik Solid Waste 

Management Limited 
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Sr. 
No. 

Name, Father’s Name, 
Designation, Address, 
Occupation, Date of 

Appointment, Tenure and DIN 

Nationality Age  
(years) 

Other directorships, partnerships 
and trusteeships  

 

14) Asia Society India Center 
15) Entrust Environment Limited 
16) Advanta India Limited 
17) Nirlon Limited 
18) Heline Environment Private 

Limited 
19) Praskand Environment Private 

Limited 
20) Khagay Environment Private 

Limited 
21) Khaline Environment Private 

Limited 
22) Sharvak Environment Private 

Limited 
23) Force Aviation Private Limited
24) Latur Water Supply 

Management Co. Limited 
25) Tatva Global Environment 

(Deonar) Limited 
26) Tatva Clean Tech Private 

Limited 
 

Partner 
 
1) Ultima Search 
2) Prakriya Pharmachem 
3) Sarjan Chemicals 

 
4. Mr. Arun Chandrasen Ashar 

 
Independent Director  
 
Address: Muktangan, 10th Floor, 
Sarojini Road, Santacruz (w), 
Mumbai 400054 
 
Occupation: Chartered 
Accountant 
  
Date of appointment:28 February, 
1992 
 
Tenure: Liable to retire by 
rotation 
 
DIN: 00192088 
 
 

Indian 62 Directorship 
 

1) United Phosphorus Limited 
2) Vyom Finvest Private Limited 
3) Sanguine Holdings Private 

Limited 
4) R. Shroff Consultants Private 

Limited 
5) Equator Holdings Private 

Limited 
6) Agri Net Solutions Limited 
7) Daman Ganga Paper and Pulp 

Private Limited 
8) Enviro Technology Limited 
9) Bharuch Enviro Infrastructure 

Limited 
10) Tatva Global Environment 

Limited 
11) UPL Environmental Engineers 

Limited 
12) Shivalik Solid Waste 

Management Limited 
13) Tatva Global Environment 
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Sr. 
No. 

Name, Father’s Name, 
Designation, Address, 
Occupation, Date of 

Appointment, Tenure and DIN 

Nationality Age  
(years) 

Other directorships, partnerships 
and trusteeships  

 

(Deonar) Limited 
14) Sharvak Environment Limited 
15) Entrust Environment Limited 
16) Latur Water Supply 

Management Company Limited
17) Coimbatore Integrated Waste 

Management Company Private 
Limited 

18) Gharpure Engineering and 
Construction Private Limited 

19) Kerala Enviro Infrastructure 
Limited 

20) Aklalies Manufacturers 
Association 

21) Tatva Global Renewable 
Energy Company Private 
Limited 

22) Tatva Clean Tech Private 
Limited 
 

5. Mr. Pradeep Goyal 
 
Independent Director  
 
Address: 171/172, Tower A, 
Kalpataru Horizan, S K Ahire 
Marg, Mumbai 400018 
 
Occupation: Business 
  
Date of appointment:29 March, 
2001 
 
Tenure: Liable to retire by 
rotation 
 
DIN: 00008370 
 

Indian 55 Directorship 
 

1) Pradeep Metals Limited 
2) SV Shah Construction Private 

Limited 
3) United Phosphorus Limited 
4) Hind Rectifiers Limited 
5) Entegra Limited 
6) Janakalyan Sahakari Bank 

Limited 
7) B.S. Metal Private Limited 

 
 

6. Mrs. Swati Sandesh Mayekar 
 
Independent Director  
 
Address: 218, Madhusheela, 
Homi Bhabha Road, Bandra West, 
Mumbai 400050 
 
Occupation: Business 
  
Date of appointment:28 January, 
2010 
 

Indian 54 Directorship 
 

1) Prodigy Finvest Private Limited 
2) Encode Advanced Dentistry 

Private Limited 
 
Proprietor  
 
Swati S Mayekar Associates 
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Sr. 
No. 

Name, Father’s Name, 
Designation, Address, 
Occupation, Date of 

Appointment, Tenure and DIN 

Nationality Age  
(years) 

Other directorships, partnerships 
and trusteeships  

 

Tenure: Liable to retire by 
rotation 
 
DIN: 00245261 

 
Further, Directors of our Company do not hold current and past directorship(s) for a period of five years in 
listed companies whose shares have been or were suspended from being traded on the Bombay Stock 
Exchange Limited or the National Stock Exchange of India Limited or in listed companies who have been / 
were delisted from stock exchanges.  
 
Relationship between Directors inter-se 
 

Name of the Directors Relationship between Directors 

Mr. Rajnikant D. Shroff 
 

Mr. Rajnikant D. Shroff is the husband of Mrs. Sandra R. 
Shroff and the father of Mr. Jaidev R. Shroff 

Mrs. Sandra R. Shroff Mrs. Sandra R. Shroff is the wife of Mr. Rajnikant D. Shroff 
and the mother of Mr. Jaidev R. Shroff 

Mr. Jaidev R. Shroff  
 

Mr. Jaidev R. Shroff is the son of Mr. Rajnikant D. Shroffand 
Mrs. Sandra R. Shroff  

 
Except as stated above, none of the other Directors are related to each other.  
 
Brief biography of our Directors  
 
Mr. Rajnikant Devidas Shroff is our Promoter, our Chairman and Managing Director. He holds a 
bachelors’ degree in chemistry from Bombay University, has completed a Company Management 
Programme from Harvard University and a course in Chemical Plant Design and Layout. He has over 40 
years of experience in the chemical and agro chemicals industry. In 1956, he became the first Indian to 
establish a chemical factory in the United Kingdom. He was awarded the President’s Gold Shield, India’s 
highest award for development of technology, in 1972 and an award for Research and Development in 
environmental matters from the Department of Industrial and Scientific Research in 2007. Mr. Shroff has 
established the Vapi Industries Association, the Sandra Shroff Nursing College as well as serving for 6 
years on the Board of the Gujrat Industrial Development Corporation.  
 
Mrs. Sandra Rajnikant Shroff is our promoter and the Vice-Chairman of the Board of Directors. She is a 
Senior Cambridge by education.She is the president of the Burns Association of India. She represents the 
agrochemical industry at various forums. She is also a member of the Indian Chemical Manufacturers' 
Association and the Federation of Indian Exporters.  
 
Mr. Jaidev Rajnikant Shroff is our promoter and a non-executive director of our Company. He holds a 
bachelor’s degree in chemistry from the University of Mumbai. He has over 20 years of experience within 
the group. He has been ranked 38th by ICIS Chemical Business in a ranking of the 40 most influential 
figures in chemicals industry worldwide. 




