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(ii) Any query on Annual Report : Mr. K. M. Thacker
C/o. Uniphos Enterprises Limited
Secretarial Department
8, Shri Krishna Commercial Centre
Ground Floor, Opp. Raheja Solitaire
6 Udyog Nagar, Off S. V. Road

Goregaon (West), Mumbai 400 062.

E-Mail : thackerkm@uniphos.com

(iii)  Exclusive e-mail ID of the : uel.investors@uniphos.com
      Grievance redressel division

On behalf of the Board of Directors

Mumbai R. D. Shroff
3rd May, 2007 (Chairman & Managing Director)

DECLARATION

As provided under Clause 49 of the Listing Agreement with the Stock Exchanges, the Board Members
and the Senior Management Personnel have confirmed compliance with the Code of Conduct laid down
by the Company for the year ended 31st March, 2007.

For Uniphos Enterprises Limited
Mumbai R. D. Shroff

3rd May, 2007 (Non-Executive Chairman & Managing Director)

CERTIFICATE
To The Members of
UNIPHOS ENTERPRISES LIMITED

We have examined the compliance of conditions of corporate governance by Uniphos Enterprises Limited
for the year ended 31st March 2007, as stipulated in clause 49 of the Listing Agreement of the said
Company with Stock Exchanges.

The compliance of conditions of corporate governance is the responsibility of the management. Our
examination was limited to procedures and implementation thereof, adopted by the Company for ensuring
the compliance of the conditions of corporate governance. It is neither an audit nor an expression of
opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, we
certify that the Company has complied with the conditions of corporate governance as stipulated in the
above mentioned Listing Agreement.

We further state that such compliance is neither an assurance as to the future viability of the Company
nor the efficiency or effectiveness with which the management has conducted the affairs of the Company.

For S.V. GHATALIA & ASSOCIATES
Chartered Accountants

(P. V. Paranjape)
Mumbai Partner
3rd May, 2007 Membership No. 047296

CORPORATE GOVERNANCE (Contd.)
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INDUSTRY STRUCTURE AND DEVELOPMENT:

The Company is engage only in trading activities.

SEGMENTWISE PERFORMANCE:

The Company operates in a single segment, viz. trading activities.

BUSINESS OUTLOOK:

This has been dealt with in the Directors’ Report.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY:

The company has a proper and adequate system of internal controls to see that all its assets are

safeguarded and protected against loss from any unauthorized use or disposition, and all financial

records are maintained properly.  The group has its own internal audit team.

FINANCIAL AND OPERATIONAL PERFORMANCE:

This has been dealt with in the Directors’ Report.

HUMAN RESOURCES DEVELOPMENT:

The relationship with the employees continued to be cordial throughout the year.

CAUTIONARY STATEMENT:

Certain statements in this section relating to estimates, projections and expectations may be forward

looking within the meaning of applicable laws and regulations.  The actual results could differ materially

from what the directors envisage in terms of the future performance and outlook.  The factors that may

affect the performance of the company will be drought or shortfall in rains, change in government

policies, tariff barriers, delay in registrations, changes in local and overseas markets and the related

factors.

MANAGEMENT DISCUSSION AND ANALYSIS
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TO

THE MEMBERS OF

UNIPHOS ENTERPRISES LIMITED

We have audited the attached Balance Sheet of UNIPHOS ENTERPRISES LIMITED as at 31st March, 2007,
the Profit and Loss Account of the Company and the Cash Flow Statement for the year ended on that
date, annexed thereto. These financial statements are the responsibility of the Company’s management.
Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in India. Those
Standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

As required by the Companies (Auditor’s Report) Order, 2003 issued by the Central Government of India
in terms of sub-section (4A) of Section 227 of the Companies Act, 1956, we enclose in the Annexure, a
statement on the matters specified in paragraphs 4 and 5 of the said Order, on the basis of such checks
of the books and records of the Company as we considered appropriate and the information and
explanations given to us during the course of our audit.

Further to our comments in the Annexure referred to above, we report that:

(a) We have obtained all the information and explanations which to the best of our knowledge and
belief were necessary for the purposes of our audit;

(b) In our opinion, proper books of account as required by law have been kept by the Company so far
as appears from our examination of those books;

(c) The Balance Sheet, the Profit and Loss Account and the Cash Flow Statement dealt with by this
report are in agreement with the books of account;

(d) In our opinion, the Balance Sheet, the Profit and Loss Account and the Cash Flow Statement dealt
with by this report comply with the Accounting Standards referred to in sub-section (3C) of Section
211 of the Companies Act, 1956;

(e) On the basis of written representations received from the Directors and taken on record by the
Board of Directors, we report that none of the Directors is disqualified as on 31st March, 2007 from
being appointed as a Director under clause (g) of sub-section (1) of Section 274 of the Companies
Act, 1956;

(f) In our opinion and to the best of our information and according to the explanations given to us, the
accounts, read together with the notes thereon, give the information required by the Companies
Act, 1956, in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India:

(i) In the case of the Balance Sheet, of the state of affairs of the Company as at 31st March, 2007;

(ii) In the case of the Profit and Loss Account, of the loss of the Company for the year ended on
that date; and

(iii) In the case of the Cash Flow Statement, of the cash flows for the year ended on that date.

For S. V. GHATALIA & ASSOCIATES

Chartered Accountants

Mumbai (P.V. PARANJAPE)

3rd May, 2007 Partner

Membership No. 47296

AUDITORS’ REPORT
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(*  Referred to in our Report of even date on the accounts of Uniphos Enterprises Limited for the year
ended 31st March, 2007)

1. (a) The Company has maintained proper records to show full particulars including quantitative
details and situation of fixed assets.

(b) As explained to us, all the fixed assets have been physically verified by the management. The
frequency of verification is reasonable and no discrepancies have been noticed on such
verification.

(c) During the year, the Company has not disposed off a substantial part of the fixed assets.

2. The Company did not have any inventory during the year. Accordingly, provisions of clauses 4(ii)(a),
4(ii)(b) and 4(ii)(c) of the Companies (Auditors Report) Order, 2003, in respect of physical verification
of inventories, procedure of physical verification followed by the Company and maintenance of
proper records of inventory are not applicable to the Company.

3. (a) The Company had not granted any loan to companies, firms or other parties covered in the
register maintained under Section 301 of the Companies Act, 1956.

(b) Since the Company has not granted any loan to companies, firms or other parties covered in
the register maintained under Section 301 of the Companies Act, 1956, the provisions of
clauses 4(iii)(b), 4(iii)(c) and 4(iii)(d) of the Companies (Auditor’s Report) Order, 2003, in respect
of rate of interest and other terms and conditions of the loans granted, whether the principal
amount and interest has been paid regularly and whether reasonable steps for recovery of
principal amount and interest have been taken are not applicable to the Company.

(c) The Company has taken loan from a company covered in the register maintained under Section
301 of the Companies Act, 1956. The maximum amount involved during the year was Rs.
3,729.76 lacs and the year-end balance of the said loan is Rs. Nil.

(d) In our opinion, the rate of interest and other terms and conditions of the loan taken from a
company covered in the register maintained under Section 301 of the Companies Act, 1956
are not, prima facie, prejudicial to the interest of the Company.

(e) In respect of the aforesaid loan taken, the Company is regular in repayment of the principal
amount as stipulated and has been regular in payment of interest.

4. In our opinion and according to the information and explanations given to us, there is adequate
internal control system commensurate with the size of the Company and the nature of its business
with regard to purchase of fixed assets and sale of services. There was no purchase or sale of
inventory during the year, and hence, the question of reporting on the adequacy of internal control
system with regards to the purchase or sale of the aforesaid items does not arise. During the
course of our audit, we have not observed any continuing failure to correct major weaknesses in
internal control system.

5. (a) In our opinion and according to the information and explanations given to us, the particulars
of contracts or arrangements referred to in Section 301 of the Companies Act, 1956 have
been entered in the register maintained under the said section.

(b) In our opinion and according to the information and explanations given to us, the transactions
made in pursuance of contracts or arrangements entered in the register maintained under
Section 301 of the Companies Act, 1956 and exceeding the value of rupees five lacs in respect
of any party during the year have been made at prices which are reasonable having regard to
the prevailing market prices at the relevant time. However, in respect of certain transactions
made in pursuance of such contracts or arrangements, we are unable to comment in respect
thereof in the absence of similar transactions with other parties.

6. In our opinion and according to the information and explanations given to us, the Company has not
accepted any deposits from the public and accordingly, the provisions of Sections 58A and 58AA of
the Companies Act, 1956 and the Companies (Acceptance of Deposits) Rules, 1975 with regard to
the deposits accepted from the public are not applicable to the Company. We have been informed
that no Order has been passed by the Company Law Board or National Company Law Tribunal or
Reserve Bank of India or any Court or any other Tribunal.

7. In our opinion, the Company has an internal audit system commensurate with its size and nature
of its business.

ANNEXURE TO THE AUDITORS’ REPORT
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8. We have been informed that the Central Government has not made any Order for the maintenance
of cost records under Section 209(1)(d) of the Companies Act, 1956 for any of the product of the
Company.

9. (a) According to the records of the Company, undisputed statutory dues including Provident Fund,
Investor Education and Protection Fund, Employees’ State Insurance, Income-tax, Sales-tax,
Wealth-tax, Service-tax, Custom Duty, Excise duty, cess and any other statutory dues have
generally been deposited regularly during the year with the appropriate authorities. There
were no arrears of the aforesaid dues as on the date of the Balance Sheet for a period of
more than six months from the date they became payable.

(b) According to the records of the Company, the dues of sales tax, income tax, custom duty,
wealth tax, excise duty, service tax, cess which have not been deposited on account of disputes
and the forum where the dispute is pending are as under:

Sr. Name of the statute Nature of dues Amount Forum where dispute is
No. (Rs. in lacs) Pending

1 Income tax Act, 1961 Income-tax Demands 112.60 Commissioner of
Income-tax (Appeals)

10. The Company has no accumulated losses as at year-end and has incurred cash losses during the
financial year covered by our audit and in the immediately preceding financial year.

11. In our opinion and according to the information and explanations given to us, the Company has not
defaulted in repayment of dues to a financial institution or bank.

12. According to the information and explanations given to us, the Company has not granted loans
and advances on the basis of security by way of pledge of shares, debentures and other securities.

13. In our opinion, the Company is not a chit fund company or a nidhi / mutual benefit fund / society.
Therefore, the provisions of clause 4(xiii) of the Companies (Auditor’s Report) Order, 2003 are not
applicable to the Company.

14. In our opinion, the Company is not dealing in or trading in shares, securities, debentures and other
investments.  Accordingly, the provisions of clause 4(xiv) of the Companies (Auditor’s Report) Order,
2003 are not applicable to the Company.

15. In our opinion and according to the information and explanations given to us, the terms and
conditions on which the Company has given guarantees for loans taken by others from banks or
financial institutions are not prejudicial to the interest of the Company.

16. In our opinion and according to the information and explanations given to us, the Company has
generally applied the term loans for the purpose for which the loans were obtained.

17. According to the information and explanations given to us and on an overall examination of the
balance sheet and the cash flow statement of the Company, we are of the opinion that the funds
raised on short-term basis have been used for long-term investments.

18. In our opinion and according to the information and explanations given to us, the Company has not
made any preferential allotment of shares during the year to parties and companies covered in the
register maintained under Section 301 of the Companies Act, 1956.

19. According to information and explanations given to us, the Company has not issued any debentures.
Accordingly, the provisions of clause 4(xix) of the Companies (Auditor’s Report) Order, 2003 in
respect of creation of security for debentures issued are not applicable to the Company.

20. The Company has not raised any money by public issue during the year, and accordingly, the
question of disclosing the end use of money raised by public issue does not arise.

21. According to the information and explanations given to us, no fraud on or by the Company has
been noticed or reported during the course of our audit.

For S. V. GHATALIA & ASSOCIATES
Chartered Accountants

Mumbai (P.V. PARANJAPE)
3rd May, 2007 Partner

Membership No. 47296

ANNEXURE TO THE AUDITORS’ REPORT (Contd.)
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As at 31st As at 31st
March, 2007 March, 2006

Schedule Rs. in lacs Rs. in lacs Rs. in lacs

SOURCES OF FUNDS:

1 SHAREHOLDER’S FUNDS:
(a) Capital ‘A’ 509.49 509.49
(b) Reserves and Surplus ‘B’ 3,064.73 3,136.24

3,574.22 3,645.73
2 LOAN FUNDS:

(a) Secured Loans ‘C’ 2,502.83 1,003.67
(b) Unsecured Loans ‘D’ 3,385.00 1,820.00

5,887.83 2,823.67

3 DEFERRED TAX LIABILITY (NET) 26.61 23.90

TOTAL 9,488.66 6,493.30

APPLICATION OF FUNDS:

1 FIXED ASSETS: ‘E’

(a) Gross Block 3,659.18 891.84

(b) Less: Depreciation 411.20 385.04

(c) Net Block 3,247.98 506.80

(d) Capital Work-in-Progress 1,211.55 934.78

4,459.54 1,441.58

2 INVESTMENTS ‘F’ 5,455.03 5,320.62

3 CURRENT ASSETS, LOANS AND ADVANCES:

(a) Cash and Bank Balances ‘G’ 25.80 31.84
(b) Loans and Advances ‘H’ 1,846.17 1,507.31

1,871.97 1,539.15

Less:  CURRENT LIABILITIES AND PROVISIONS:

Liabilities ‘I’ 2,297.88 1,808.05
(b) Provisions
NET CURRENT ASSETS (425.91) (268.90)

TOTAL 9,488.66 6,493.30

NOTES ON ACCOUNTS ‘M’

BALANCE SHEET AS AT 31ST MARCH, 2007

As per our attached Report of even date
For S.V. GHATALIA & ASSOCIATES
Chartered Accountants

P.V. PARANJAPE R. D. SHROFF S. R. SHROFF K. M. THACKER
Partner Chairman and Managing Director Vice Chairman Company Secretary

Mumbai, 3rd May, 2007 Mumbai, 3rd May, 2007
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Current Previous
 Year Year

Schedule Rs. in lacs Rs. in lacs Rs. in lacs
INCOME:

Sale of Products: — 118.48
Less: Rebates & Discounts — 25.51

— 92.97
Other Income ‘J’ 411.47 384.28

411.47 477.25
Decrease in Stocks of Traded Goods — (0.62)

411.47 476.63
EXPENDITURE:
Purchases of Traded Goods — 30.66
Administrative and Other Expenses ‘K’ 22.07 270.73
Depreciation / Amortisation 26.16 36.51
Interest and Other Financial Cost (Net) ‘L’ 452.72 177.23

500.95 515.13

PROFIT/(LOSS) BEFORE TAXATION (89.48) (38.50)
Less: Provision for Taxation

Current — —
Deferred 2.71 (6.96)
Fringe Benefits Tax 0.06 7.00

2.77 0.04

PROFIT /(LOSS) AFTER TAXATION (92.25) (38.54)

Less: Prior Period Adjustments(Net)
Taxation (20.74) —

(71.51) (38.54)
Balance brought forward from Previous Year (28.79) 9.75

Balance Carried to Balance Sheet (100.30) (28.79)

EARNING PER SHARE
(Rerer Note No. 11 in Schedule ‘M’)
Basic and Diluted Earnings per Share (Rs.) (0.28) (0.15)
Face Value per Share (Rs.) 2.00 2.00

NOTES ON ACCOUNTS ‘M’

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31ST MARCH, 2007

As per our attached Report of even date
For S.V. GHATALIA & ASSOCIATES
Chartered Accountants

P.V. PARANJAPE R. D. SHROFF S. R. SHROFF K. M. THACKER
Partner Chairman and Managing Director Vice Chairman Company Secretary

Mumbai, 3rd May, 2007 Mumbai, 3rd May, 2007
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2007

For the year For the year
ended 31st ended 31st

March, 2007 March, 2006
(Rs. in lacs) (Rs. in lacs) (Rs. in lacs) (Rs. in lacs)

(A)CASH FLOW FROM OPERATING ACTIVITIES

Net Profit Before Tax and Extraordinary Items (89.48) (38.50)
Adjustments For :
Depreciation/Amortisation 26.16 36.51
Interest paid 452.72 177.23
Dividend Received (243.49) (88.54)
Interest received (50.37) (184.62)

185.02 (59.42)

Operating Profit Before Working Capital Changes 95.54 (97.92)
Adjustments for :
Trade and other Receivables 19.65 247.16
Inventories — 0.62
Trade Payable and other Liabilities 256.12 314.94

Cash Generated from Operations 371.31 464.80
Total interest paid (267.33) (188.12)
Taxes Paid (337.83) (127.82)

Net Cash from (used in) Operating Activities (233.85) 148.86

(B) CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Intangible Assets — (40.00)
Purchase of Fixed Assets (2,987.38) (798.59)
Investment in House Property (134.41) —
Sale of Fixed Assets — 8.16
Sale of Intangible assets — 32.00
Dividend Received 243.49 88.54
Interest Received 50.37 184.62

Net Cash from Investing activities (2,827.93) (525.27)

(C) CASH FLOW FROM FINANCING ACTIVITIES

Borrowings (Net) 3,064.16 377.54
Dividends Paid (8.42) (6.82)

Net Cash From (used in) Financing Activities 3,055.74 370.72

(D)Net Cash Increase in Cash and Cash Equivalents (6.04) (5.69)

Cash and Cash Equivalents as at the
Beginning of the year 31.84 37.53

Cash and Cash Equivalents as at the Close of the year 25.80 31.84

Signature to Schedules ‘A’ to ‘P’

As per our attached Report of even date
For S.V. GHATALIA & ASSOCIATES
Chartered Accountants
P.V. PARANJAPE R. D. SHROFF S. R. SHROFF K. M. THACKER
Partner Chairman and Managing Director Vice Chairman Company Secretary

Mumbai, 3rd May, 2007 Mumbai, 3rd May, 2007
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SCHEDULE FORMING PART OF THE BALANCE SHEET

As at 31st As at 31st
March, 2007 March, 2006

Rs. in lacs Rs. in lacs
SCHEDULE ‘A’:

CAPITAL:

Authorised:
15,00,00,000  Equity  Shares  of  Rs. 2 each 3,000.00 3,000.00
70,00,000   Preference Shares of Rs. 100 each 7,000.00 7,000.00

10,000.00 10,000.00
Issued, Subscribed and Paid-up:
2,54,74,670 Equity Shares of Rs. 2
each fully paid-up 509.49 509.49

TOTAL 509.49 509.49

Notes:

1. Of the above Equity Shares of  Rs.2 each fully paid-up:

(a) 1,74,87,335 Equity Shares have been allotted by way of Bonus Shares by capitalisation of
General Reserve.

(b) 50,000 Equity Shares have been allotted pursuant to a scheme of amalgamation, without
payments being received in cash.

(c) 45,95,835 Equity Shares have been allotted on partial conversion of Secured Redeemable
Convertible Debentures in pursuance of the terms of issue of the said Debentures.

(d) 9,00,000 Equity Shares have been allotted in respect of warrants issued to the promoters.

2. The rights in respect of  1,015  Equity Shares of Rs. 10 each arising out of part conversion of 17%
Secured Redeemable Partly Convertible Debentures and 1,015  Equity Shares arising as a result of
issue of Bonus Shares have been kept  in abeyance  under Section 206A of the Companies Act,1956.

As at 31st As at 31st
March, 2007 March, 2006

Rs. in lacs Rs. in lacs Rs. in lacs
SCHEDULE ‘B’

RESERVES AND SURPLUS:

1. Capital Reserve:
(a) Central and State Subsidies for a projcet in

backward area 60.00 60.00

(b) Capital Reserve arising on amalgamation of Shroffs
Industrial Chemicals Private Limited with the Company 3.01 3.01

(c) Profit on reissue of Forfeited Shares / Debentures 1.38 1.38

64.39 64.39

2. General Reserve :
Balance as per last Balance Sheet 3,100.64 3,100.64

3,165.03 3,165.03

Add/(Less) : Balance in Profit and Loss Account (100.30) (28.79)

TOTAL 3,064.73 3,136.24
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