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NOTICE

NOTICE is hereby given that the Twenty Third Annual General Meeting of the Members of the Company

will beheld on Monday, the29th day of September 2008 at 10.00am. at M.C. GhiaHdl, Bhogilal Hargovindas

Building, 18/20, Kaikhushru Dubhash Marg, Mumbai 400 001 to transact the following business :-

1  Toreceive, consider and adopt the Profit & Loss Account for the year ended 31 March 2008 and
the Balance Sheet as on that date together with the Reports of the Directors and Auditors thereon.

2 Toappoint aDirector in place of Mr. D. N. Singh who retires by rotation and being eligible, offers
himself for re-appointment.

SPECIAL BUSINESS:

3. Toconsider and if thought fit, to pass, with or without modification, the following resolution as a
Specia Resolution:
“RESOLVED THAT M/sDayal and Lohia, Chartered Accountants be and they are hereby appointed
asthe Statutory Auditors of the Company to hold office from the conclusion of thisAnnual General
Meeting until the conclusion of the next Annual General M eeting on aremuneration to be fixed by
the Board of Directors of the Company.”

4. To consider and if thought fit, to pass, with or without modification, as a Special Resolution the
following:
“RESOLVED THAT subject to such approvals, consents and sanctions as may be necessary and
further subject to such terms, conditions, stipulations and restrictions as may be imposed by the
authorities while granting such approvals, consents and sanctions, the consent of the Members be
and it ishereby accorded pursuant to the provisionsof Sections 198, 269, 309 Schedule XIIl and
al other applicable provisions, if any, of the Companies Act, 1956 for the reappointment of
Mr. D. J. Ramsinghani asthe Managing Director of the Company for a period of three yearsfrom
April 1,2008 on the terms and conditions as set out in the draft agreement between the Company
and Mr. D. J. Ramsinghani placed before the meeting and for the purpose of identificationinitialed
by the Chairman hereof.”
“FURTHER RESOLVED THAT the Directors be and they are hereby authorised to execute the
Agreement, interms of the said draft with such alterations, changes and/or variations as may be
agreed between the Directors and Mr. D. J. Ramsinghani .”
“FURTHER RESOLVED THAT the Board of Directors be and it is hereby authorised to take such
steps as may be necessary to give effect to the above Resolutions.”

NOTES

1  TheExplanatory Statement pursuant to the provisions of section 173 of the CompaniesAct, 1956in
respect of Special Business specified in the Notice is annexed hereto.

2 AMEMBERENTITLED TOATTENDAND VOTEAT THEMEETINGISENTITLED TOAPPOINT
ONE ORMORE PROXIESTOATTENDAND ONA POLL TOVOTEINSTEAD OFHIMSELFAND
THE PROXY NEED NOT BEA MEMBER OF THECOMPANY. THE INSTRUMENT APPOINTING
A PROXY SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY DULY COMPLETED NOT LESS THAN FORTYEIGHT HOURS BEFORE THE
COMMENCEMENT OFTHEMEETING

3 TheRegigter of Membersand the Share Transfer Booksof the Company will remain closed from Monday
the 22nd day of September 2008 to Monday the 29th day of September 2008 (both daysinclusive).

4.  Information required to be furnished as per the Listing Agreement about Director proposed to be
reappointed at the forthcoming Annual General Meeting is annexed hereto.
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5 Members desirous of seeking any information concerning the Accounts are requested to address
their queriesin writing to the Managing Director at | east seven days before the date of the Meeting
so that the requested information can be made available at the time of the Meeting.

6. Members are requested to bring their copies of the Annual Report to the Meeting since copies of
the Annual Report will not be distributed at the Meeting.

By Order of the Board

For RAMAPHOSPHATESLIMITED

Place: Mumbai J.K.PARAKH
Date : August 14, 2008 COMPANY SECRETARY

EXPLANATORY STATEMENT PURSUANT TO SECTION 1730FTHE COMPANIESACT, 1956
WITH REFERENCE TOTHE SPECIAL BUSINESS SPECIFIEDINTHENOTICE CONVENING THE
TWENTY THIRD ANNUAL GENERAL MEETING OF THE COMPANY.

ITEMNO.3

Section 224A of the CompaniesAct, 1956 requiresthat in case of such companieswherethe shareholding
of Financial Institutions/Banks is more than 25% of the paid up share capital of the company, the
appointment of Auditors should be made by a Specia Resolution. As the shareholding of Financia
Institutions and Banks exceedsthe af oresaid limit, Special Resolution is proposed for the appointment of
M/s Dayal and Lohia, Chartered Accountants as the Auditors of the Company.

None of the Directors arein any way concerned or interested in the said Resol ution.

ITEM NO.4

The Board of Directors of the Company, at their meeting held on April 29, 2008, have reappointed

Mr D. J. Ramsinghani as the Managing Director of the Company for a period of three years from

April 1, 2008 subject to such consents, approvals and sanctions as may be required.

Thetermsand conditions of the reappointment of Mr. D. J. Ramsinghani asthe Managing Director of the

Company areasfollows:

1 Dateof Reappointment : April 01,2008

2 Periodof Reappointment : ThreeyearsfromApril 01, 2008

3 Sdary: Rs. 90,000/ per monthinthegradeof 90000 —5000— 100000 with annual incrementson
1 April ineachyear.

4. Perquisites& Allowances:
In addition to the salary, Mr. D. J. Ramsinghani as the Managing Director shall also be entitled to
perquisites and allowances like accommodation (furnished or otherwise) or houserent allowancein
lieu thereof, house maintenance all owance together with reimbursement of expensesor allowances
for utilities such as gas, electricity, water, furnishings and repairs, servants allowance, contribution
to Provident Fund and Superannuation or Annuity Fund as per the Rules of the Company, Gratuity
asper the Rules of the Company, medical reimbursement for self and family, leavetravel concession
for self and family, club fees, personal accident insurance for self and family, lifeinsurance and
such other perquisites and allowances in accordance with the Rules of the Company or as may be
agreed to by the Board of Directorsand Mr. D. J. Ramsinghani, PROVIDED such perquisitesand
allowanceswill be subject to amaximum of hisAnnual basic salary.
Perquisitesand allowances shall be evaluated as per Income-tax Rules, wherever applicable. Inthe
absence of any such rules, perquisites and allowances shall be evaluated at actual cost.
Provisionfor use of Company’scar for official dutiesand telephone at residence (including payment for
locdl callsand long distance officia calls) shall not beincluded in the computation of perquisitesfor the
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purpose of calculating the said ceiling. Company’s contribution to Provident Fund and Superannuation
or Annuity Fund to the extent these either singly or together are not taxable under the Income-tax Act,
gratuity payable as per the rules of the Company and encashment of |leave at the end of histenure shall
also not beincluded in the computation of limitsfor the remuneration or perquisites aforesaid.

5. Commission:
1% of the Net Profit subject to amaximum of hisAnnual basic salary as may be determined by the
Board of Directors of the Company at the end of each financial year, subject to the overall ceilings
stipulated in Sections 198 and 309 of the CompaniesAct, 1956.

6.  Minimum Remuneration
Notwithstanding anything herein, where in any financial year during the currency of the tenure of
the Managing Director, the Company has no profits or its profits are inadequate, the Company will
pay remuneration by way of salary and perquisites as specified above, subject to the requisite
approvals being obtained.
The Draft Agreement between the Company and Mr. D. J. Ramsinghani isopen for inspection of
the Members at the Registered Office of the Company on all days except Saturdays, Sundays and
Public Holidays between 11.00 am. and 1.00 p.m.

Mr. D. J. Ramsinghani may be deemed to be concerned or interested in the Resolution asit relatesto his

own appointment.

ThisExplanatory Statement along with the accompanying noticeisand shall be deemed to be an abstract

under section 302 of the CompaniesAct, 1956.

By Order of the Board

For RAMAPHOSPHATESLIMITED

Place: Mumbai J. K. PARAKH
Date : August 14, 2008 COMPANY SECRETARY

INFORMATION PURSUANT TO CLAUSE 49(VI) OF THELISTINGAGREEMENT

Asrequired under the Listing Agreement, the particulars of Director who is proposed to be reappointed
at the forthcoming Annual General Meeting are given below :

Mr. D. N. SinghisaChemical Engineer from Banaras Hindu University and has over 42 years experience
in the field of Chemicals and Petrochemicals. He has held senior positions in several companies viz.
Synthetics and Chemicals Ltd., Cyanides and Chemicals Co., Alkyl Amines Chemicals Ltd. etc.
Mr. D. N. Singh does not hold any Equity Shares of the Company.

HeisaDirector of the following companies:

() RamaPetrochemicalsLimited (2 Rainbow DenimLimited

(3 RamalndustriesLimited (4 RamaCapital and Fiscal ServicesPvt. Ltd.
HeisaCommittee Member / Chairmanin thefollowing companies:

Rama Petr ochemicalsL imited Rainbow Denim Limited

Audit Committee- Member Audit Committee- Member
Shareholders Committee - Member Shareholders Committee - Chairman
Share Transfer Committee- Chairman Share Transfer Committee - Member

Remuneration Committee- Member
RamalndustriesLimited
Share Transfer Committee - Member




DIRECTORS REPORT

Your Directors present the Twenty Third Annual Report together with Audited Accounts for the year

ended March 31, 2008.

(Rs.in lacs)
FINANCIAL RESULTS YEARENDED YEARENDED
31/03/2008 31/03/2007
Sales& Other Income 26725.88 18184.83
Profit before financial charges& Depreciation 1177.56 46350
Less: Financial Charges 118.38 142863
Profit/(L oss) before Depreciation and amortization 1059.18 (960.13)
Less: Depreciation and other amortization 517.23 56346
Net Profit/(Loss) for the year 541.95 (1523.60)
Prior year Adjustment (Net) (36.60) (11.56)
Waiver of interest as per modified CDR Package 5533.73 —
Excess Provision for depreciation written back — 14.39
Sundry Debtors/ Creditors Balance written of f 0.28 (16.16)
Provision for doubtful advances — (66552
Excess provision written back 6.79 4765
Fringe Benefit Tax (13.31) (1263
Profit/(Loss) after adjustments 6032.84 (2167.43)
Profit & Loss balance brought forward from the previous year (11632.03) (9464.60)
Balancecarried to Balance Sheet (5599.19) (11632.02)
1. DIVIDEND

In view of accumulated losses, your Directors regret their inability to recommend any dividend for
the year under review.

REVIEW OF OPERATIONS

The company is engaged in manufacture of fertilizer namely, Single Super Phosphate (SSP), NPK,
Sulphuric Acid and Soya oil. The capacity utilization during the year was 46.32% as compared to
63.51% in the previousyear. Thereduction in capacity utilization was mainly on account of scarcity
of indigenous raw material namely, Rock Phosphate coupled with steep risein cost of imported Rock
Phosphate in international market. The year also witnessed steep rise in the cost of another raw
material, Sulphuric Acid. Due to all around increase in the cost of raw material on one side and
staghant MRP of the fertilizers fixed by the Govt., the Company took a conscious decision to keep
production at the optimum level so astoimprovebottom line. The Company also decided to concentrate
on other products like mixed fertilizers — NPK of various grades, Sulphuric acid, Oleum etc. The
combined results of the activities undertaken ultimately helped the Company inimproving the bottom
linedrastically. During theyear, the Oil Division crushed 70316 M T Soya seed as compared to 33156
MT in previous year.

In view of constant increase in input costs in domestic as well as international market, fertilizer
industry continued pressure on Central Govt. to upwardly revise MRP as al so compensate increased
cost by revising subsidy amount. After due persuasion, during the year, Central Govt. partially
compensated increased cost on account of increase in freight. The revised subsidy scheme has
since been announced by the Govt. for the year 2008-09.
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During the year Corporate Debt Restructuring — Empowered Group (CDR-EG) approved company’s
proposal of debt restructuring which envisaged waiver of interest and other reliefs based on
sustainable debt capacity of the Company. This has substantially reduced interest burden on the
company and helped in improving its performance.

Your Directors are hopeful that all around efforts made by the Company in achieving production
efficiency, improving brand image and thriving for higher capacity utilization, will help the Company
to stay afloat in competitive market. Various reliefs and concessions approved by CDR-EG will
further strengthen Company’s position in future.

FUTURE PROSPECTS

Sincere efforts made by the company in optimizing its capacity utilization in spite of severe scarcity
of basic raw material, has helped the company to keep an edge over its competitors. Variousreliefs
and concessions granted to the company by CDR-EG will further help the company in saving
substantial interest costs and ultimately will help in easing liquidity position. Also, the recent
announcement of subsidy revision by Central Govt. will further help the company to keep increased
cost compensated fully and thereby achieve higher capacity utilization. Increase in top line will
ultimately lead to improve profitability of the company. Asastrategy, company isnow concentrating
onmixed fertilizers—NPK of various grades—to utilizeitsidle capacity. Similarly, Company isalso
concentrating in increasing capacity of Soya seed crushing and with the availability of seeds round
the year, Company will be able to run the plant during off-season. Combined results of all these
activities are helping the Company to slowly improve its performance which is evident from the
results placed before the members.

REFERENCE TOBIFR

Asthe members are aware the Company has been declared as a Sick Industrial Company within the
meaning of Sick Industrial Companies (Special Provisions) Act, 1985 at the hearing held on
November 29, 2005 and IDBI Limited has been appointed as the Operating Agency.

The Operating Agency has since submitted Debt Rehabilitation Scheme (DRS) in linewith Corporate
Debt Restructuring proposal aready approved by CDR-EG. The Company is hopeful of getting the
rehabilitation proposal approved by BIFR shortly.

CORPORATE DEBT RESTRUCTURING (CDR)

Your Directors are pleased to inform you that during the year CDR — EG has approved company’s
revised debt restructuring proposal. As per the revised debt restructuring package approved, the
CDR members have sanctioned various reliefs / concessions envisaging revision in repayment
schedule, waiver of entire overdueinterest, FITL, deferredinterest, accrued interest, penal interest,
liquidity damage etc. This has brought down interest burden of the company substantially.

CORPORATE GOVERNANCE

A Report on Corporate Governance along with the Auditor’s Certificate regarding Compliance of the
conditions of Corporate Governance as a so aManagement Discussion and Analysis Report pursuant
to clause 49 of the Listing Agreement are annexed hereto.

DIRECTORSRESPONSIBILITY STATEMENT
Pursuant to Section 217(2AA) of the CompaniesAct, 1956 the Directors confirm that:
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1 Inthepreparation of theannual accounts, the applicable accounting standards have been followed;

2 Appropriate policies have been selected and applied consistently and have made judgements and
estimatesthat are reasonable and prudent so asto give atrueand fair view of the state of affairsof the
Company asat March 31, 2008 and of the Profit of the Company for the year ended March 31, 2008;

3. Proper and sufficient care has been taken for the maintenance of adequate accounting recordsin
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities; and

4. Thefinancial accounts have been prepared on a going concern basis.

AUDITCOMMITTEE

In accordance with the provisions of Section 292A of the CompaniesAct, 1956 and Clause 49 of the
Listing Agreement, the Company has constituted an Audit Committee comprising of the following
Directors viz. Mr. C R Maaviya (Chairman), Mr. Yashpal Gupta and Mr. Luke Fernandez. Audit
Committee actsin accordance with the terms of reference specified from timeto time by the Board.

SAFETY,ENVIRONMENTAL CONTROL & PROTECTION
The Company hastaken all the necessary stepsfor safety and environmental control & protection at
its plants at Indore, Udaipur and Pune.

DISCLOSURE OFPARTICULARS

Information as reguired under the Companies (Disclosure of Particularsin the Report of the Board of
Directors) Rules, 1988 relating to the conservation of energy, technology absorption, foreign exchange
earning and outgo is annexed hereto and forms a part of this Report.

PERSONNEL

There were no employees who were employed during the year under review or part thereof and who
werein receipt of remunerationin excessof thelimitsspecified under Section 217 (2A) of the Companies
Act, 1956 read with Companies (Particul ars of Employees) Rules, 1975 as amended to date.

DIRECTORS

Your Directors deeply regret to inform you about the sad demise of Mr. V T Khardekar on
7" August, 2008. The Board places on record its appreciation of the valuable contribution made to
the Company during histenure and the company immensely benefited in marketing strategy suggested
by him.

Shri Deonath Singh retiresfrom the Board of Directors by rotation and iseligiblefor re-appointment.

AUDITORSREPORT

Your Directorsrefer to the observations made by the Auditorsin their Report and wishto state asfollows:
The Company hasinformed all the parties concerned to confirm the balances and the company is hopeful
of getting the same. In respect of ascertainment of dues with small scale industries, the Company is
revising procedure for purchase so that relevant information can be easily made available. As regards
interest free loan given to sick company and its subsidiary in earlier years, the company has made
provision in the books of accounts and at the same time the Company is making full effortsfor recovery
of these dues. Asregards defaultsto secured lenders, the company liabilities are now restructured under
CDR mechanism hencethe company would be ableto fulfill commitments as per committed schedule.
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14. AUDITORS

15.

16.

17.

M/s. Daya & Lohia, theAuditors of the Company retire at the conclusion of the Forthcoming Annual
General Meeting and being eligible offer themselvesfor reappointment. The Company hasreceived
acertificate from them certifying that their appointment, if made, would be within thelimits specified
under Section 224(1-B) of the CompaniesAct, 1956.

COSTAUDIT

The Cost Accounts Records maintained by the Company for “Fertilizers’ and “ Sulphuric Acid” are
subject to yearly audit by qualified Cost Auditors. The Company has appointed Mr R S Raghavan, a
qualified Cost Auditor for conducting the Cost Audit of such recordsfor the financial year 2008-09.

INDUSTRIAL RELATIONS
The Industrial Relations remained cordial at al the units of the Company during the year under
review.

ACKNOWLEDGEMENT

Your Directors sincerely record their appreciation with gratitude for the continued support and
assistance extended to the Company by the Financial Institutions, Banks and various Government
Departments and Agencies. The Directors also wish to place on record the appreciation to the team
of executives, staff and workers who have shown devotion and efficiency in performing their jobs.

For and on behalf of the Board
Place: Mumbai DJRAMSINGHANI
Dated : August 14, 2008 CHAIRMAN & MANAGING DIRECTOR

ANNEXURE TO DIRECTORS REPORT

PARTICULARSPURSUANT TO SECTION 217(1)(e) OFTHE COMPANIESACT, 1956 READWITH THE
COMPANIES(DISCLOSURE OF PARTICULARSIN THE REPORT OFBOARD OFDIRECTORS RULES
1988AND FORMINGPART OF THE DIRECTORS REPORT FORTHE YEARENDED MARCH 31,2008,

CONSERVATION OFENERGY :

A. Energy conservation measures taken:

Over the years Company has taken several measures for energy conservation viz. installation of
Steam Turbineand Cod Fired Bailer, regular monitoring of Consumption of Power through managers,
installation of energy saving fans, installation of capacitors, modification of steam traps, conversion
of heaters, revamping of Turbine cooling tower, operating ball mill with the Turbine etc.

B. Additiond investment proposals, if any, being implemented for reduction of consumption of energy :
The Company has already invested substantial amount in the Steam Turbine and Coal Fired
Boiler during the previous year, which are in operation. During the year, the Company has
successfully installed Coal Fired Furnaces to change feedstock from Furnace oil to Coal in
respect of GSSPand NPK plant. The Company has several investment proposal such asinstallation
of variable frequence drives, additional economizer in Sulphuric Acid plant which will increase
steam generation resulting in power generation. Accordingly, the Company isactively considering
various investment proposal for further reduction in consumption of energy.
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C. Impact of measuresat (A) and (B) above for reduction of Energy Consumption and consequent
impact on the cost of production of goods :
As aresult of continuous effort, the Company has been able to achieve substantial saving in
energy cost.
D. Particulars with respect to energy consumption per unit of production
d POWERANDFUEL CONSUMPTION:
12monthsended 12 months ended

31.03.2008 31.03.2007
i) Electricity
a Purchased:
Units (in thousands) 7484 5383
Total amount (Rs. in lacs) 367.98 267.79
Rate/ Unit (Rs.) 491 497
b) Own Generation:
i) Through diesel generator:
Units (in thousand) 64.78 90.90
Unitsper litre of diesel ail 2.87 312
Cost / Unit (Rs.) 11.67 1021
i) Through steam turbine/generator :
Units (in thousand) 5265 11656
Unitsper M.T of Steam 92.54 11047
Cost/ Unit (Rs.) 1.99 118
ii) Coal (Rs.inlacs) 227.55 17293
iii) FurnaceOil (Rs.inlacs) 53.38 131.98

b) CONSUMPTION PER UNIT OF PRODUCTION:
SSP: Single Super Phosphate ~ GSSP: Granulated SSP SA: SulphuricAcid
SEP: Solvent Extraction Plant

31.03.2008 31.03.2007

Refinery SEP SSP GSSP SA NPK |Refinery SEP SSP GSSP SA NPK
Electricity
(Units) PMT| 95.00 37.59 21.13 12.53 67.22 33.00( 55.35 40.03 20.96 14.50 66.98 NIL
Furnace Qil
Litre NIL NIL  1.10 NIL NIL NIL NIL NIL 1.15 1055 NIL NIL
Cod
PMT 9375 62.09 NIL 2838 NIL 35.00| 96.47 5400 NIL 2516 NIL NIL

II.  TECHNOLOGYABSORPTION:
A) RESEARCH & DEVELOPMENT (R& D)

8 Specificareasinwhich R & D iscarried out by the Company :
The specific areasinwhichtheR & D activitiesare carried out by the Company arerelating
to improvement in quality of the existing products and development of new products to
meet market demands and changein the product mix.

b) Benefitsderived asaresultof R& D :
Research and Development has always been a continuous process at various Units of the
Company. Theareasinwhich R & D iscarried out are (a) minimization of effluentsand (b)
better sampling.

10
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¢) FuturePlan of Action:
The Company could not implement them during the year under review due to financia
constraints.

d) ExpenditureonR & D:
Dueto financia constraints the Company was unable to make any additional investment in
R & D activities.

B) TECHNOLOGY ABSORPTION,ADAPTATION & INNOVATION :
The Company has not imported any foreign technol ogy.

I1l. FOREIGN EXCHANGE EARNINGSANDOUTGO:
a Activitiesrelating to exports, initiatives taken to increase exports, development of new export
plans.
During the year, the Company has exported Soya De Oiled Cake. The Company is looking
forward for increasein export volumein coming period.
b. Total foreign exchange used & earned :

(Rs.inlacs)
Used: 1022.37
Earnings: 67.98
For and on behalf of the Board
Place : Mumbai DJRAMSINGHANI

Dated : August 14, 2008 CHAIRMAN & MANAGING DIRECTOR

11
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REPORT ON CORPORATE GOVERNANCE

Company’sPhilosophy on Cor porate Gover nance

As required by the Listing Agreement with various Stock Exchanges, the Company has fully
implemented the code of Corporate Governance and it is committed to the Philosophy of good
Corporate Governancein letter and in spirit.

Board of Directors

a) The present strength of the Board consists of Six Directors. (One Executive and Five Non
Executive al of whom are Independent Directors.)

b) The attendance at Board Mestings and last Annual General Meeting of each of the Directors
during the financial year of the Company was as under:

Nameof Director Category Attendanceat Director ship of Member ship/
Executive, Board Lag other Board Chairmanship
Non-executive/ | Meetings | Annual | (includingalternate of other Board
I ndependent general Director-shipsand Committees
meeting | PrivateCompanies)| Chairman | Member

Mr. D.J. Ramsinghani

Chairman & Executive Five Yes One Nil Nil

Managing Director

Mr. Deonath Singh Non

Director Executive Three Yes Four One Three
Independent

Mr. C. R. Malaviya Non

Director Executive Five Yes One One Nil
Independent

Mr. V. T. Khardekar Non

Director Executive Four Yes One Nil One

(upto 07.08.2008) Independent

Mr. R. C. Khurana Non

Nominee Director — BOI Executive Four No One Nil Nil
Independent

Mr. Yashpal Gupta Non

Nominee Director — IDBI Executive Five No Nil Nil Nil
Independent

Mr. Luke Fernandez Non

Nominee Director — UTI Executive Four No One Nil Nil
Independent

¢) During theyear Five Board Meetings were held on the following dates :
May 22, 2007, June 29, 2007, July 31, 2007, October 29, 2007 and January 28, 2008.

3.  Codeof Conduct

12

The Company has framed a Code of Conduct for the members of the Board of Directors and Senior
Management personnel of the company. The declaration by the Chairman and Managing Director
regarding compliance by the members of the Board and the Senior Management personnel with the
said code of conduct is annexed hereto.

Audit Committee
Role of the Audit Committee and its terms of reference include reviewing the financia statements,
overseeing the Company’sAnnual Report processand discussionswith internal and external Auditors.
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The Committee presently comprises of Mr. C. R. Maaviya— Chairman, Mr. Yashpa Gupta and
Mr. Luke Fernandez

During the year Five meetings of theAudit Committee were held on May 22, 2007, June 29, 2007,
July 31, 2007, October 29, 2007 and January 28, 2008. The attendance at Audit Committee meetings
of each of the Directorsisasfollows:

Nameof theDirector Attendanceat Audit Committee M eetings
Mr. C. R. Malaviya Five
Mr. Yashpal Gupta Five
Mr. Luke Fernandez Four

ShareTransfer Committee

The Board has delegated the power of share transfers to a Committee of Directors comprising of
Mr. D. J. Ramsinghani —Chairman, Mr. C. R. Maaviyaand Mr. D. N. Singh asasoto the Registrarsand
Transfer Agents of the Company who attend to the Share Transfer formalities, transmission of shares,
issue of duplicate certificates and issue of certificates on split/ consolidation/renewal and demat/
remat of share certificates etc. at least once in a fortnight. The transfers etc. approved by the
Registrars and Transfer Agent and the Share Transfer Committee are also noted at every meeting of
the Board of Directors. The Board has designated Mr. JK. Parakh — Company Secretary as the
Compliance Officer.

Barring certain cases pending in Courts relating to disputes over the title of shares in which the
Company has been made aparty, no investor complaint is pending for a period exceeding one month.

Remuneration Committee

The Remuneration Committee determinesthe managerial remuneration including perquisites payable
to Managerial Personnel and makes recommendations to the Board of Directors.

The Committee presently comprises of Mr. C. R. Malaviya — Chairman, Mr. Yashpal Gupta and
Mr. Luke Fernandez and one meeting of the Committee was held during the year under review.

Shar eholder ¢/l nvestor sGrievancesCommittee

The committee presently comprises of Mr. D. N. Singh — Chairman and Mr. D. J. Ramsinghani. In
termsof Clause 47 of the Listing Agreement the Company has appointed Mr. J. K. Parakh — Company
Secretary asthe Compliance Officer and the investors are requested to register their complaints, if
any, ontheexclusiveemail ID : jparakh@ramagroup.co.in

A Summary of complaints received and resolved by the Company during the year is given below :

Received Cleared

Non receipt of shares duly transferred 5 5
Non-Receipt of Dividend Warrants. 2 2
Non-Receipt of Annua Report 5 5
Non-Receipt Demat Credit/Remat Cert. 5 5
Non-Receipt of rejected DRF 3 3
Non-Receipt of Exchange Certificate 1 1
Non-Receipt of Endorsement Stickers 1 1
Miscellaneous 6 6
L ettersfrom Stock Exchanges, SEBI and Ministry

of Corporate Affairs NIL N.A.
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Remuneration of Directors
(& ManagingDirector

The remuneration paid to the Managing Director during the year was asfollows :

Name Designation Remuneration Sitting Fees
(Rs.Inlacs) (Rs)
Mr. D. J. Ramsinghani Managing Director 1560 Nil

(b) Non - ExecutiveDirectors:

The Non-Executive Directors are not paid any remuneration except sitting fees for attending
meetings of the Board or committees thereof. Details of sitting fees paid to Non Executive
Directorsareasfollows:

Nameof Dir ector Sitting Fees(Rs.)
Mr. D. N. Singh 3000/
Mr. C.R. Malaviya 10000/-
Mr. V. T. Khardekar 4000/-
Mr. Yashpal Gupta* 10000/-
Mr. R. C. Khurana** 4000/-
Mr. Luke Fernandez* ** 8000/-

*  Sitting Feespaid to IDBI for meetings attended by its Nominee Director Mr. Yashpal Gupta.
**  Sitting Feespaid to BOI for meetings attended by itsNominee Director Mr. R. C. Khurana.
***  Gtting Feespaid to UTI for meetingsattended by itsNominee Director Mr. Luke Fernandez.

General Body M esetings

Financial Year Date Time Location

2004-05 25/11/2005  10.00A.M. M C GhiaHall, Bhogilal HargovindasBldg.,
18/20, Kaikhushru Dubhash Marg,
Mumbai 400 001

2005-06 29/09/2006 10.00A.M. AshokaHall, Arcadia, Nariman Point,
Mumbai 400 021

2006-07 18/09/2007  10.00A.M. Babasaheb Dahanukar Hall,Oricon

House,12, K Dubhash Marg, Fort,
Mumbai 400 001

10. Postal Ballot / Special Resolution

No Resolutions were required to be approved through Postal Ballot at the last Annual General
Meeting nor is any resolution proposed for passing through Postal Ballot at the ensuing Annual
General Meeting.

Special Resolution passed in the previous Three Annual General Meetings.
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Date Particulars

25112005 Appointment of Auditors

25112005 Appointment of Mr. D. J. Ramsinghani as Managing Director for a period of three
yearsw.e.f. April 01, 2005.

29092006  Appointment of Auditors

18.09.2007  Appointment of Auditors
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11. Disclosures

ad Therewerenotransactionsof material nature with the Directors or the management or relatives
of the Directors during the financial year, which could have potential conflict with theinterests
of the Company at large.

b) Transactionswithrelated partiesas per requirements of Accounting Standard — 18 are disclosed
elsewhere in the Annual Report. None of these transactions have potential conflict with
interest of the Company at large.

¢) No penalties or strictures have been imposed on the Company by the Stock Exchanges, SEBI
or any other statutory authority on any matter related to the capital markets during the last
three years.

12. Meansof communication
The Company has not made any presentation to the institutional investors or analysts.

13. General Shareholder Information:
Annual General Meeting © September 29, 2008 at 10.00a.m. at
M.C. GhiaHall, Bhogilal HargovindasBldg.,
18/20, K Dubhash Marg, Fort, Mumbai 400001.

Dates of Book Closure : September 22, 2008 to September 29,2008
(Both Days Inclusive)

Dividend payment date : NotApplicable

Listing on Stock Exchange : Mumbai, Madras, M P, Calcuitta,
Ahmedabad, Delhi

Stock Code » 524037

International Securitiesldentification  : INESOSA01024

Number allotted By NSDL

The Company has not made any presentation to the institutional investors or analysts.

Note : Thecompany hasapplied for delisting from all the Stock Exchanges except Bombay Stock
Exchange Limited.

14. Market PriceData (High/L ow in Rs. during each month) :

Month High Low
April 2007 6.10 476
May 2007 6.32 410
June 2007 5.89 490
July 2007 6.40 461
August 2007 6.93 531
September 2007 885 555
October 2007 7.05 571
November 2007 820 5.60
December 2007 1245 7.30
January 2008 16.35 869
February 2008 912 741
March 2008 7.9 533

15




15.

16.

17.

18.

19.

20.

21

16

Reama Phgihatis L1l

Registrars& Transfer Agent

Intime Spectrum Registry Ltd.

C—13, Pannalal Silk Mills Compound

L .B. S. Marg, Bhandup (West), Mumbai 400078

Tel : 25963838 Fax : 25946969 Email : isrl @intimespectrum.com

Distribution of Shareholding asof March 31, 2008 :

Number of Equity Number of Per centage of Number of Percentage

Share Holdings Shareholders Shareholders Shares  of Shareholding

1-500 9301 R2.9% 952595 1714

501 — 1000 346 346 265333 a77

1001 — 2000 185 185 288718 520

2001 — 3000 57 057 146410 263

3001 — 4000 b 0.36 126422 228

4001 — 5000 19 019 86941 156

5001 — 10000 D 030 210476 379

10001 & above 3 031 3480131 62.63

Totd 10005 100.00 5557026 100.00

Shareholders Profileason March 31, 2008:

Sr.No.  Category of Shareholders No. of Sharesheld % toTotal Capital

1 Promoters 2277612 4099

2 Foreign Collaborators NIL N.A.

3 Banks 467842 842

4, Financial Institutions 83640 150

5 Foreign Institutional Investors NIL N.A.

6. Mutual Funds 5320 009

7. Domestic Companies 303272 5.46

8 Non Resident Indians 93359 168

9. General Public 2325981 41.86
Total 5557026 100.00

Dematerialization of sharesason Mar ch 31, 2008:
89.93% of the Company’s total equity share capital representing 4997523 shares are held in
dematerialised form.

Plant L ocation :

() 20/6, KM Stone, Indore— Ujjain Road, (Dharampuri), Indore 453 557 (M.P)

(2 P.O.Loni Kabhor, Tal Haveli Dist Pune412 201, Maharashtra.

(3 4807/11, UmraVillage, JamarkotraRoad, Teh. Girva, Dist. Udaipur, Rgjasthan 313901

Addressfor Correspondence:

Shareholders should address all correspondence to the Company at 51/52, Free Press House,
Nariman Point, Mumbai 400 021 or to the Registrarsand Transfer Agent — I ntime Spectrum Registry
Limited at C—13, Pannalal Silk MillsCompound, L. B. S. Marg, Bhandup (West), Mumbai 400 078.

Non Mandatory Items:
At present there is no policy for fixing the tenure of independent Directors.

b) The Company has constituted a Remuneration Committee.

c) Half yearly financial resultsincluding summary of significant eventsin the past six monthsare
presently not being sent to the Shareholders.

d) Thereisnoformal policy at present for training of the Board membersasall the Board members
are eminent and experienced professionals.
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€) Thereisnoformal mechanism at present for evaluation of non executive Directors.

f)  The Company has not established at present any formal Whistle Blower Policy.

0) Therepliesto the Qualificationsin Auditors Report on the financial statement are givenin the
Directors Report.

22.  Appointment / Reappointment of Directors:
Mr D. N. Singhisproposed to be reappointed at the forthcoming Annual General Meeting. Therelevant
information about Mr. D. N. Singh isgiven in the Notice convening the Annual General Mesting.
For and on behalf of theBoard,

Place : Mumbai D.J.RAMSINGHANI
Dated: August 14, 2008 CHAIRMAN & MANAGING DIRECTOR

DECLARATION REGARDING COMPLIANCEWITH THE COMPANY'SCODE OF CONDUCT

The Company has framed a specific Code of Conduct for the members of the Board of Directorsand the
Senior Management Personnel of the Company pursuant to Clause 49 of the Listing Agreement.

The Company has, in respect of the financial year ended March 31, 2008, received from the members of
the Board of Directors and the Senior Management Personnel adeclaration of compliance with the Code
of Conduct as applicable to them.

Place : Mumbai D.J.RAMSINGHANI
Dated : August 14, 2008 CHAIRMANAND MANAGINGDIRECTOR
CERTIFICATE

To the Members of

RAMAPHOSPHATESLIMITED

We have examined the compliance of conditions of corporate governance by RAMA PHOSPHATES
LIMITED, for theyear ended on 31 March, 2008, as stipulated in clause 49 of the Listing Agreement of
the said company with stock exchange(s).

The compliance of conditions of corporate governance is the responsibility of the management. Our
examination was limited to procedures and implementati on thereof, adopted by the company for ensuring
the compliance of the conditions of the 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 and based on
the representationsreceived from the Directorsand the management we certify that the company hascomplied
with the conditions of Corporate Governance as stipulated in the abovementioned 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 Dayal and L ohia,
Chartered Accountants

(Anil Lohia)
Place : Mumbai. Partner
Date : 14" August, 2008

17




Reama Phgihatis L1l

MANAGEMENT DISCUSSION & ANALY SISREPORT

1

18

INDUSTRY STRUCTUREAND DEVELOPMENTS

Fertilizer : Company is predominantly engaged in Single Super Phosphate (SSP) business which
isthemost popular fertilizer in farming community. SSP provides basic nutrientslike Phosphorous,
Calcium and Sulphur which enhances soil fertility. The year witnessed sharp decline in SSP
production mainly due to limited availability of Rock Phosphate from indigenous sources, steep
riseinrock phosphate pricesin international market and manifold risein prices of sulphur (over 10
times) in past one year. The industry, on the other side, continuously exerted pressure on central
government to compensate theindustry by fixing right concession (subsidy) to thefertilizer. While
Govt. of India in-principle have agreed to switch on fertilizer subsidy scheme from the present
system to nutrient basis, pending implementation of this decision, Govt. of Indiain the month of
April-08 has announced revised concession policy linking SSP subsidy to cost of major inputs
namely, Sulphur and Rock Phosphate and this decision will certainly help the industry in getting
part compensation of increased input costs. |mplementation of fresh policy asalso fixing uniform
MRP throughout the country will definitely help SSPindustry asawhole. Dueto steep increasein
pricesof fertilizerslike DAP/ Complex fertilizers, SSPislikely to emerge asbest possible alternative
tofertilizerslike DAP. Govt. of Indiaisalso trying to help the industry which may ultimately help
the SSPfertilizer for the yearsto come.

Soya Oil : Indiaisamajor consumer of edible cil in theworld and major part of thisreguirementsis
met through import of Palm oil. However, due to steady improvement in standard of living and
awareness of benefit of soyaoil, soyabased edible oil isbecoming popular due to nutritional value
on one hand and competitive prices on the other. Ason date, majority of middle and upper-middle
class population is shifting to Soyaoil from the traditional consumption pattern. Itisinteresting to
note that Soya seed growing pattern has been spreading from M.P. to neighbouring states like
Maharashtra, Rajasthan, Karnatakaetc., due to remunerative pricesto farmers. It isworthwhileto
note that consumption of soyaisgradually increasing on account of the properties of oil it contains
and also dueto high protein content. Traditionally soyameal isused to providelow cost hi-protein
feed to animals; but of late, soyameal isalso slowly being used for human consumption dueto high
nutritional value. Intheyearsto come, the patternislikely to grow further andit will definitely help
Soyaindustry to grow further. Dueto this property, Soyameal demand isalso growing steadily in
domestic market for both human aswell asanimal consumption.

OPPORTUNITIESAND THREATS

The Company isin thefield of manufacture and sale of Phosphatic Fertilizersand SoyaQil. Whilst
the phosphatic fertilizer demand is growing up steadily, day-by-day it is extremely difficult to
procurethe basic raw material required for producing Phosphatic fertilizer namely, Rock Phosphate.
On one hand domestic stock of Rock Phosphate at Udaipur is sharply depleting whereas on the
other hand miners/ suppliers of Rock Phosphate worldwide are capitalizing on the growing demand
by charging exorbitant prices.

Whilst the cost of production of SSP has steeply gone up during last oneyear Govt. of Indiahasfixed
uniform M RPthroughout the country without any sgnificant increaseand the differenceisbeling compensated
by way of subsidy. Delay on part of Govt. of Indiain releasing the subsidy is causing great strain on
working capital requirement of SSP manufacturerswhich may affect in maintaining production level.
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3.  SEGMENTWISEPERFORMANCE
Therequisiteinformation regarding Segmentwise performance has been givenin the Notesforming
part of the Accounts.

4. OUTLOOK

Though Govt. of India has helped the industry in compensating costs by revising subsidy payment
policy, the delay in payment of subsidy by Central Govt. isdefinitely hitting theindustry inimproving
production level. The Govt. on the other hand is also under pressure due to manifold increase in
subsidy billswhich isexpected to exceed Rs. 100,000 crores as compared to Rs. 45,000 croresin the
last year. Whilst the company istrying itslevel best to increase in capacity utilization of fertilizer
division by tightening the belt all around, current year’s production will greatly depend on timely
release of subsidy by Central Govt. Inorder to combat thissituation, your company hasstrategically
concentrating on mixed fertilizerslike NPK of various gradesto utilizeitsidle capacity which will
not only generate additional revenue but also improve cash flow. The company is aso planning
minor diversification in product linesfor improving itstop and bottom line.

Increased availability of soya seeds during the last year helped the company to continue its
operations partially in off-season and company proposes to continue the same trend in the yearsto
come. The company is optimistic that soya division will perform at its full capacity and bring in
better results in the year to come.

5. INTERNAL CONTROL SYSTEMS
The Company has an adequate system of internal control that ensures that all assets are protected
against loss from unauthorized use or disposition and al transactions are recorded and reported in
conformity with generally accepted accounting principles.

6. FINANCIAL PERFORMANCE
During the period sales amounted to Rs.26544.99 lacs as compared to Rs. 18051.01 lacs for the
year ended March 31, 2007. The profit for the year is Rs. 6032.84 lacs as compared to loss
Rs. 2167.43lacsin the previousyear.

7.  HUMANRESOURCESAND INDUSTRIAL RELATIONS
Theindustrial relations remained cordial during the period under review.

8. CAUTIONARY STATEMENT

Statements in this Report on Management Discussion and Analysis describing the Company’s
objectives, projections, estimates, expectations or predictions are based on certain assumptions
and expectations of future events. Actua results could differ materially from those expressed or
implied. Important factorsthat make adifferenceto the Company’s operationsinclude poor monsoon,
changes in Government regulations relating to fertilizer subsidy, economic conditions affecting
demand/supply, price conditions in the markets in which the company operates, competition from
small scale manufacturers, litigations and industrial relations. The Company assumes no
responsibility to amend, modify or revise any of the statements on the basis of subsequent
developments, information or events.

For and on behalf of the Board
Place : Mumbai DJRAMSINGHANI
Dated : August 14, 2008 CHAIRMAN & MANAGING DIRECTOR

19




Reama Phgihatis L1l

AUDITORSREPORT

To The Members of

RAMAPHOSPHATESLIMITED,

We have audited the attached Balance Sheet of Rama Phosphates Limited as at 31 March, 2008 and the
Profit and Loss Account for the year ended on that date, and also the cash flow statement for the year
ended on that date. These financial statements are the responsibility of the Company’s management. Our
responsihility is to express an opinion on these financial statements based on our audit.

1

2

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
check basis, evidence supporting the amounts and disclosures in the financia 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.

Asrequired by the Companies (Auditor’s Report) Order, 2003 asamended by the Companies (Auditor’s

Report) Order, 2004 issued by the Central Government of India in terms of section 227(4A) of the

CompaniesAct, 1956, we enclosein the Annexure a statement on the matters specified in paragraphs

4 and 5 of the said Order.

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

a Wehave obtained al the information and explanations which to the best of our knowledge and
belief were necessary for the purpose of our audit;

b) Inour opinion, proper books of accounts as required by the law have been kept by the Company
so far asit appears from our examination of the books.

€) TheBalance Sheet, the Profit and LossAccount and the Cash Flow statement dealt with by this
report are in agreement with the books of account;

d) In our opinion, the Profit and Loss Account and Balance Sheet comply with the Accounting
Standards referred to in sub-section (3C) of section 211 of the CompaniesAct, 1956;

€) Inour opinion and based on the information and explanations given to us, none of the directors
aredisgualified ason 31% March, 2008 from being appointed asdirectorsin termsof clause (g) of
sub-section (1) of section 274 of the CompaniesAct, 1956;

f)  Inour opinion and to the best of our information and according to the explanations given to us,
the said accounts read together with the notes thereon, give the information required by the
CompaniesAct, 1956, in the manner so required and subject to:

1. Company obtaining balance confirmations for parties accounts;
2. Note — 10 regarding non-disclosure of amounts overdue to small-scale industries;
3. Note — 14 regarding certain interest free advances made to related parties;
giveatrueand fair view:
i. in the case of the Balance Sheet, of the state of affairs of the Company as at 31¢
March, 2008; and
ii. inthe case of the Profit and Loss Account, of the profit of the Company for the
year ended on that date; and
iii. inthe case of the Cash Flow Statement, of the cash flows for the year ended on
that date.
For Dayal and L ohia
Chartered Accountants

(Anil Lohia)

Place: Mumbai Partner
Date: 14" August, 2008 M.No.: 31626
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ANNEXURETOTHEAUDITOR SREPORT

(Referred to in paragraph 2 of our Report of even date on the accounts of Rama Phosphates Limited for
theyear ended 31% March, 2008.)

1

In respect of its Fixed assets:

d The Company has maintained proper records showing full particulars including quantitative
details and situations of fixed assets on the basis of available information;

b) Management has certified that they have carried out physical verification of fixed assets and
no material discrepancies have been noticed on such verification.

¢) The Company has not disposed off any substantial part of fixed assets so asto affect itsgoing
concern.

In respect of itsinventories:

ad The inventories have been physicaly verified by the management during the year. In our
opinion, the frequency of verification is reasonable.

b) Inour opinion, the procedure of physical verification of stocksfollowed by the management are
reasonable and adequate in relation to the size of the Company and the nature of its business.

¢) Nomateria discrepancies have been noticed on physical verification of stocks ascompared to
book recordsin so far asit appears from our examination of the books.

() Inrespect of loans, secured or unsecured, granted by the Company to companies, firm or other

parties covered in the register maintained under section 301 of the CompaniesAct, 1956:

a Thecompany has granted interest free loan to aparty amountingto  Rs.305.27 lacsin
earlier years which is outstanding as on 31% March, 2008.

b) Inour opinion and according to the information and explanation given to us, the rate of
interest and other termsand conditions are primafacie not prejudicial to theinterest of the
Company.

(i) Inrespect of loans, secured or unsecured, taken by the Company from companies, firm or other

parties covered in the register maintained under section 301 of the CompaniesAct, 1956:

d Thecompany had taken interest free loan from a party amounting to Rs.60 lacs which is
fully repaid during the year.

b) Inour opinion and according to the information and explanation givento us, the  rate of
interest and other terms and conditions are primafacie not prejudicial to  theinterest of
the Company.

In our opinion and according to the information and explanations given to us, there are adequate
internal control procedures commensurate with the size of the Company and nature of its business
with regard to purchase of inventory, fixed assets and for sale of goods and services. During the
course of our audit, no major weakness has been noticed in the internal controls.

In respect of transactions covered under Section 301 of the CompaniesAct, 1956, according to the
information and explanations given to us, transactions in pursuance of contracts or arrangements
required to be entered in the register maintained under section 301 of the CompaniesAct, 1956 have
been made at prices which are reasonable having regard to the prevailing market prices at the
relevant time.

According to the information and explanation given to us, the company has not accepted the
deposits u/s 58A, 58AA or any other relevant provisions of the Companies Act, 1956, during the
year.
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In our opinion, the Company has an internal audit system commensurate with the size and the

nature of the business.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules

made by the central Government for the maintenance of cost records under section 209(1)(d) of the

Companies Act, 1956 in respect of the Company’s Products to which the said rules are made

applicable, and are of the opinion that primafacie, the prescribed accounts have been maintained.

We have, however not made adetailed examination of the recordswith aview to determine whether

they are accurate.

a) According to therecords of the Company, there were no undisputed amounts payablein
respect of Provident Fund, Investor Education and Protection Fund, Employee’s State
Insurance, Income Tax, Sales Tax, Wealth Tax, Service Tax, Custom Duty, Excise Duty,
Cess and any other statutory dues outstanding as on 31 March, 2008, for a period of
more than six months from the date they became payable, except Income Tax demand of
Rs.24.80 lacs.

b) According to the records of the Company and information and explanations given to usthere
are no dues of sales tax, income tax, wealth tax, service tax, custom duty, excise duty on
account of any disputes, except as given below: -

Statue Rs. Inlacs | Forum where disputeis Pending

Excise Duty 55.30 | TheAsst Commissioner of Customs & Central Excise,
Pune

Excise Duty 6.62 | The Additional Commissioner of Customs & Central
Excise, Indore

Excise Duty 161.72 | The Additional Commissioner of Customs & Central
Excise, Indore

Excise Duty 57.03 | The Additional Commissioner of Customs & Central
Excise, Indore

Excise Duty 4.05 | The Additional Commissioner of Customs & Central
Excise, Indore

VAT (2001-02) 3.58 | M.PCommissioner Appeal, Bhopal

Purchase Tax (05-06) 8.37 | Assistant Commissioner of Commercial Tax, Indore

Custom Duty 251.16 | Joint Director of Foreign Trade

Custom Duty 328.17 | Superitendent Customs, Alibag

Service Tax (1997-98) 15.10 | Asst Comm — Service Tax, Pune

Service Tax 44.41 | TheAdditonal Commissioner - Service Tax, Indore

SalesTax 6.47 | M.PHigh Court, Indore

Sales Tax/CST (1997 to 2005) 687.12 | Deputy Commissioner, Udaipur

M.P.Commercial Tax (03-04) 36.74 | Deputy Commissioner Appeal, Indore

M.P.Commercial Tax (04-05) 44.06 | Deputy Commissioner Appeal, Indore

CST (03-04) 35.65 | Deputy Commissioner Appeal, Indore

CST (04-05) 15.89 | Deputy Commissioner Appeal, Indore

Entry Tax (95-96) 3.91 | Assistant Commissioner of Commercia Tax, Indore

Entry Tax (04-05) 0.30 | Deputy Commissioner Appeal, Indore

The company has accumulated losses amounting to Rs. 5599.18 lacs ason 31 March, 2008. During
theyear company has not incurred cash loss and in theimmediately preceding financial year, it has
incurred cash lossof Rs. 1618.34 |acs.
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16.

RBb &

On the basis of our examination of books and according to information and explanations given
to us, the loans from Banks/Institutions have been restructured as per the Corporate Debt
Restructuring package sanctioned to the Company. The Company has defaulted in repayment of
dues to financial institutions, debenture holders and banks aggregating to Rs. 296 lacs as on
31% march, 2008.

According to theinformation and explanations given to us, the Company has not granted any loans
and advances on the basis of security by way of pledge of shares, debentures or any other securities.
In our opinion, the Company is not a Chit Fund, Nidhi or Mutual Fund/Society.

In our opinion, the Company is not dealing or trading in shares, securities, debentures and other
investments and hence the question of maintaining proper record of the transactions and contracts
of dealing in shares and securities and timely entering them in the records does not arise. All the
investments are held by the Company in its own name.

According to the information and explanations given to us, and the representations made by the
management, the Company has not given any guarantee for loanstaken by othersfrom any bank or
financial institution.

In our opinion and on the basis of information and explanations given to us, term loans availed by
the Company were, primafacie, applied by the Company during the year for the purpose for which
the loans were obtained.

According to the information and explanations given to us and on an overall examination of the
balance sheet of the Company, during the year no funds raised on short term basis have been used
for long term investment by the Company.

The Company has not made any preferential alotment of shares to parties and companies covered
in the register maintained under section 301 of the CompaniesAct, 1956.

The Company has not issued debentures during the year.

The Company has not raised any money by public issue during the year.

According to the information and explanations given to us, and to the best of our knowledge and
belief no fraud on or by the Company, has been noticed or reported during the year.

For Dayal and L ohia
Chartered Accountants

(Anil Lohia)
Partner

Place: Mumbai M.No.: 31626
Date: 14" August, 2008
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BALANCE SHEET
AsAt As At
31-Mar-08 31-Mar-07
Schedule Rs.InLacs Rs.InLacs
|  SOURCESOF FUNDS
1. Shareholders Funds
Share Capital 1 1,550.83 1,550.83
Share Application Money 1,848.39 1,048.39
Reserves & Surplus 2 1,721.66 1,721.66
2. LoanFunds:
Secured 3 9,314.22 15,482.69
Unsecured 4 1,706.44 1,207.22
Total 16,141.54 21,010.79
I APPLICATION OFFUNDS
1. Fixed Assets 5
GrossBlock 11,592.40 11,469.76
Less: Depreciation 8,080.82 7,570.82
Net Block 3,511.58 3,898.94
Capital Work In Progress 28.76 -
3,540.34 3898H
2. Investments 6 11.61 11.61
3. Deferred Tax Asset 400.00 400.00
4. Current Assets, Loans& Advances 7
Inventories 4,562.09 3,360.00
Sundry Debtors 604.88 1,040.70
Subsidy Receivable 981.21 742.66
Cash & Bank Balances 1,947.91 420.44
Loans & Advances 1,616.15 1,439.13
9,712.24 7,002.93
Current Liabilities& Provisions 8 3,121.84 1,934.70
6,590.40 5,068.23
Profit & LossAccount 5,599.19 11,632.03
5,599.19 11,632.03
Total 16,141.54 21,010.79
NOTESONACCOUNTS 13
Schedule1to 13 annexed heretoform part of the Balance Sheet and Profit & L ossAccount.
As per our Audit report of even date attached.
For Dayal and L ohia For and on behalf of theBoard
Chartered Accountants
Anil Lohia D.J. Ramsinghani AN Manudhane
Partner Chairman & Managing Director Chief Executive Officer
Place: Mumbai JK Parakh D N Singh
Dated: 14th August 2008 Company Secretary Director
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PROFITAND LOSSACCOUNT

For theyear For the year
ended 31-Mar-08  ended 31-Mar-07
Schedule RsInLacs Rs.In Lacs
INCOME
Sales& Other Income 9 26,725.88 18,184.83
Increase/ (Decrease) in Stock 10 (181.29) (133.82)
26,544.59 18,051.01
EXPENDITURE
Manufacturing and Other expenses 1 25,367.03 17,582.52
Profit beforeFinancial chargesand Depreciation 1,177.56 468.50
Financial Charges 12 118.38 1,428.63
Profit /(L oss) before Depreciation & Amortisation 1,059.18 (960.13)
Depreciation 517.23 563.46
Net Profit/(L oss) for the Year 541.95 (1,523.60)
Prior Period adjustments (Net) (36.60) (11.56)
Waiver of Interest as per modified CDR Package 5,533.73 -
Excess Provision for Depreciation w/back - 14.39
Sundry Dr / Cr balances written off 0.28 (16.16)
Provision for doubtful advances - (665.52)
Excess Provision w/back 6.79 47.65
Fringe Benefit Tax (13.31) (12.63)
Profit / (Loss) after adjustments 6,032.84 (2,167.43)
Add: Balance brought from Previous year (11,632.03) (9,464.60)
(5,599.19) (11,632.03)
APPROPRIATIONS
Balance carried to Balance Sheet (5,599.19) (11,632.03)
(5,599.19) (11,632.03)
Earning Per Share (In rupees) ( Refer Note no 6)
Basic 108.56 (39.00)
Diluted 54.48 (18.06)

NOTESONACCOUNTS 13

Schedule 1to 13 annexed heretoform part of the Balance Sheet and Profit & L ossAccount.
As per our Audit report of even date attached.

For Dayal and L ohia For and on behalf of theBoard

Chartered Accountants

Anil Lohia D.J. Ramsinghani A NManudhane
Partner Chairman & Managing Director Chief Executive Officer
Place: Mumbai JK Parakh D N Singh

Dated: 14th August 2008 Company Secretary Director
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SCHEDULES1TO 13FORMING PART OFTHE FINANCIAL STATEMENTS

AsAt As At
31-Mar-08 31-Mar-07
Rs.in Lacs Rs.inLacs
SCHEDULE 1
SHARE CAPITAL
Authorised
2,00,00,000 (Previousyear 2,00,00,000)
Equity Shares of Rs.10 each 2,000.00 2,000.00
2,10,00,000 (Previousyear 2,10,00,000)
Preference Shares of Rs.10 each 2,100.00 2,100.00
4,100.00 4,100.00
I ssued, Subscribed and paid up
55,57,026 (Previousyear 55,57,026) Equity Shares of
Rs.10 each fully paid up. Of these, 3830 (Previousyear 3830) shares
were issued for consideration other than cash. 555.70 555.70
Less: Cdlsinarrears 4.87 487
1,00,00,000 Optionaly Convertible
5.85% Cumul ative Preference Shares 1,000.00 1,000.00
of Rs. 10 each (Previousyear 1,00,00,000 shares) Refer Note 3
Total 1,550.83 1,550.83
SCHEDULE2
RESERVESAND SURPLUS
Investment Allowance Reserve 16.50 16.50
Debenture Redemption Reserve 12.50 1250
Share Premium Account 1,699.95 1,699.95
Less: Share Premiumrelatingto callsin arrears 7.31 731
1,692.64 1,692.64
Capital Reserve 0.02 0.02
Total 1,721.66 1,721.66

26




23rp AnNUAL Report 2007-2008

As At
31-Mar-07
Rs.inLacs

1,500.00
571291
741.44

7528.34

15,482.69

1,207.22

AsAt
31-Mar-08
Rs.in Lacs
SCHEDULE 3
SECURED LOANS
| FromIngitutions:
15,00,000 (Previousyear 15,00,000) 15% Non Convertible
Debentures of Rs 100 /- each 1,500.00
Term Loans 3,214.22
Interest accrued and due -
I FromBanks:
Cash Credit, Working Capital Demand
Loans & Funded Interest 4,600.00
Total 9,314.22
Notes:
1 Working Capital facilities from the banks are secured against
hypothecation of raw materials, stock in process, finished goods,
stores and spares and book debts and by second charge on
immovable properties of the company and further secured by
personal guarantee of a Director.
2 Debenturesare secured by first mortgage of immovable properties,
ranking parripassu with term loans present & future & by
hypothecation of all movables (except bookdebts) subject to prior
chargesreferred in note 1 above.
3 Term Loan are secured by first parripassu charge by way of
Equitable mortgage of immovable properties, present and future
and by hypothecation of all movables (excluding book debts)
including movable machinery, but subject to prior chargesreferred
in note 1 and further secured by personal guarantee of aDirector.
4 The above term loans and working capital facilities are further
secured by way of equitable mortgage of the properties situated
at Indore owned by afirm in which director isintersted and also
property situated at mumbai
SCHEDULE 4
UNSECURED LOANS
Loans & Deposits 1,706.44
Total 1,706.44

1,207.22
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SCHEDULE 6

INVESTMENTS

(Longterm - Non Trade)

Quoted:
3,03,900 (Previousyear 3,03,900) Equity sharesof
Rama PetrochemicalsLtd of Rs.10 each

Less :Provision for dimunition in the value of investments
Sub - Total

Unquoted:
716 (Previousyear 716) Equity shares of
Bombay Mercantile Co-op Bank Ltd of Rs.30 each at par

Total

Aggregate value of quoted investments
Aggregate value of unquoted investments
Aggregate Market value of quoted investments

SCHEDULE 7
CURRENT ASSETS, LOANSAND ADVANCES
Inventories:
(Astaken, valued and certified by the Management)
Raw Materials
Packing Materials
Stores and Spares
Finished Goods

Total

Sundry Debtors(Unsecured) :
Debts considered good ;
Outstanding for a period exceeding six months*
Others

Total

23rp AnNUAL Report 2007-2008

AsAt As At
31-Mar-08 31-Mar-07
Rs.in Lacs Rs.inLacs

12.26 12.26

12.26 12.26

0.87 0.87
11.39 11.39
0.22 0.22
11.61 11.61
11.39 11.39
0.22 0.22
36.62 17.23
1,699.81 410.28
100.18 69.14
321.46 258.65
2,440.64 2,621.93
4,562.09 3,360.00
390.60 17011
214.28 870.59
604.88 1,040.70

* Net of Provision for Doubtful DebtsRs.497.30 Lacs (PY. Rs.500.37 Lacs)
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AsAt As At
31-Mar-08 31-Mar-07
Rs.inLacs Rs.inLacs
Cash and Bank Balances:
Cash and Cheques in hand* 58.32 3543
Balances with Scheduled banks:
In Current Accounts 971.13 269.97
In Deposit towards Margin Money 918.46 11504
*  Cheguesin hand Rs. Nil (Previousyear Rs. 10.80L acs)
Total 1,947.91 420.44
L oansand Advances(Unsecured) :
a Advancesrecoverablein cash or kind or for value
to be received.
i. Considered Good 1,284.45 1,193.04
ii. Considered doubtful 772.95 768.96
Less: Provision for doubtful (772.95) (768.96)
b) Deposits with Government departments and others 331.70 246.09
Total 1,616.15 1,439.13
SCHEDULE 8
CURRENT LIABILITIESAND PROVISIONS
Current Liabilities:
Advance from customers 1,538.98 57047
Sundry Creditors for goods, services and Capital goods 974.08 764.96
Other liabilities and provisions 561.30 388.19
Unclaimed dividend - 239
Interest accrued but not due - 17452
Sub - Total 3,074.36 1,900.53
Provisions:
Provision for Tax 21.54 2154
Provisonfor FBT 25.94 1263
Sub - Total 47.48 34.17
Total 3,121.84 1,934.70
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SCHEDULE 9
SALESAND OTHERINCOME

Salesincluding Subsidy
Less: Excise Duty

Net Sales

Sales- Trading

Profit on sale of Assets
Exchange Fluctuation Gain
Miscellaneous Income

Total

SCHEDULE 10
INCREASE/(DECREASE) IN STOCK

Closing stock of Finished goods
Less: Opening stock of Finished goods

Total

SCHEDULE 11
MANUFACTURING AND OTHER EXPENSES

Raw Material Cost:
Opening stock
Add : Purchases

Less: Closing stock

Raw Material Consumed
Packing Material consumed
Cost of traded goods

Sub - Total

Salary, Wages & Benefits:

Salaries, Wages, Allowances, Gratuity and Others
Contribution to Provident Fund and others
Welfare and Other Benefits

Sub - Total
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Year ended Year ended
31-Mar-08 31-Mar-07
Rs.in Lacs Rs.inLacs
26,362.33 18,132.45
302.00 125.16
26,060.33 18,007.29
498.02 30.75

- 62.02

73.31 2202
94.22 62.75
26,725.88 18,184.83
2,440.64 2,621.93
2,621.93 2,755.75
(181.29) (133.82)
410.28 72550
21,552.23 12,414.07
21,962.51 13,139.57
1,699.81 410.28
20,262.70 12,729.29
595.62 648.17
377.85 3100
21,236.17 13,408.46
642.84 593.88
47.35 44.25
25.22 2354
715.41 661.67
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Manufacturing Expenses:
Power and Fuel
Stores Consumed

Repairs & Maintenance
Plant

Building
Others
Other manufacturing costs

Sub - Total
Sdlling and Distribution Expenses
Freight Outward
Sales Promotion Expenses
Handling charges and godown rent
Discount and commission
Travelling
Others

Sub - Total
Other expenses:
Legal and professional fees
Insurance
Travelling and conveyance
Vehicle maintenance
Directors sitting fees
Rent
Rates and Taxes

Reama Phgihatis L1l

Provision for Doubtful debts, fertiliser subsidy and advances

Miscellaneous expenses
Exchangerate Loss

Loss on sale of Fixed assets
Donation

Sub - Total
Total

SCHEDULE 12
FINANCIAL CHARGES

Interest on Debentures and Fixed Loans

Other Finance charges
Total

Year ended Year ended
31-Mar-08 31-Mar-07
Rs.in Lacs Rs.inLacs
701.30 580.54
328.96 453.20
91.14 124.88
3.15 10.49

457 2.89
160.61 158.38
1,289.73 1,330.38
1,568.83 1,479.55
34.47 54.14
18.61 36.15
13.78 470
28.44 37.16
2.32 8.80
1,666.45 1,620.50
80.56 65.71
27.00 30.71
62.30 51.29
41.71 37.46
0.39 0.37

1.46 1.19

6.37 22.20
24.49 201.59
214.37 147.07

- 326

0.45 0.39

0.17 0.27
459.27 561.51
25,367.03 17,582.52
- 693.54

118.38 735.09
118.38 1,428.63
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SCHEDULE - 13

(Notes on the Accounts)

Year Ended 31st March 2008

SIGNIFICANT ACCOUNTING POLICIES:

1

A)

B)

C)

D)

F

G)

H)

GENERAL

1 Theaccounts are prepared on the basis of the Historical Cost Convention and in accordance with
generally accepted accounting principles and provisions of the Companies Act, 1956.

2 Thecompany follows mercantile system of accounting and recognisesincome and expenditure on
accrual basis. Interest on unpaid call money is accounted for as and when received.

3 Sdesinclude sale of by-products and are net of salestax if any and includes subsidy.

4 Investmentsarevalued at cost of acquisition. Only permanent diminution in the value of investments
meant to be held for long term is recognised.

EXCISEDUTY

None of the company’sfinished products are ligble for Excise duty except Sulphuric Acid. Thisitemis

liable to excise duty in respect of the quantity sold to non-fertilisers producers or traders and not

inrespect of quantity used for producing fertilzers. Dueto difficulty in estimating the quantity of closing

stock of Sulphuric Acid held for selling to non-fertilisers producers or traders, excise duty liability onthe

same, which is required to be accounted as per AS-2-Valuation of Inventory, can not be ascertained.

FIXED ASSETS

Fixed Assets are stated at cost of acquisition including taxes, duties, freight and other incidental

expenses related to acquisition and installation of the concerned assets and net off cenvat.

DEPRECIATION

Depreciation is provided on straight-line method, at the rates prescribed in Schedule X1V to the

Companies Act, 1956 on a pro-rata basis commencing from the month of addition, except in case of

plant and factory building of edible oil refinery and solvent extraction unit and Sulphuric acid plants

where the depreciation is provided on written down value method.

EXPENDITURE DURING CONSTRUCTION YEAR

In case of new project and substantial expansion of existing plants, expenditure incurred including

interest on funds deployed for the project are capitalised. On completion of the project, the cost is

allocated to the respective fixed assets.

INVENTORIES

Inventories are valued as under

Raw materials : alanded cost on a Firstin First out ( FIFO) basis
Finished goods : atcostornet realisable value whichever islower
Packing materials, stores& spares :  at cost on aFirstin First out ( FIFO) basis

Work In Process :  at Material Cost

BORROWING COST
Borrowing costs directly attributable to the acquisition or construction of fixed assets are capitalised
as part of cost of the assets, upto the date the asset is put to use. Other Borrowing cost are charged to
Profit & loss account in the year in which they are incurred.
FOREIGN CURRENCY TRANSACTIONS
Foreign currency transactions are accounted for at the exchange rates prevailing on the date of such
transactionswhere these are not covered by forward contracts. Liabilitiesinforeign currenciesasonthe
date of balance sheet are converted at the exchange rate prevailing on that date.
Exchange differencein respect of liabilitiesincurred to acquire fixed assets prior toApril 1, 2007, are
adjusted to the carrying amount of such fixed assets and in other cases, are recognised as income or
expense in the period in which they arise.
PROVISION FOR RETIREMENT BENEFITS.
i) Short Term Employee Benefit
Short term employee benefits are recognised as an expenses at the amount disclosed in the profit
and loss account of the year in which the related service is rendered.
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ii) Post Employement benefits

Post employement benefits is detemined using the projected unit credit method, with actuarial
valuation being carried out at Balancesheet date. Actuarial gainsand lossesarerecognisedinfull in

the profit and loss account for the period in which they occur.

Asumptions Gratuity L eave encashment
Discount Rate 7.50% 7.50%
Rate of Increase in Compensation levels 2% 2%
Rate of return on plan assets - -
Withdrawl Rate 0.80% 0.80%
AmtinRs.
Changein present value of obligations Gratuity L eaveencashment
Present value of obligation asat 1.4.2007 1,18,87,284 25,33,825
Interest cost for the period 842413 155,705
Service cost for the period 13,12,750 6,43,368
Benefits paid during the period (13,10,225) (9,15,525)
Acturia (gain)/loss on obligation 12,32522 244,393
Present value of obligation ason 31.3.2008 1,39,64,744 26,61,766
Changesin fair valueof plan assets
Fair Value of Plan Assets at beginning of period - -
Expected Retrun of Plant Assets - -
Contribution during the period 130,225 9,15525
Benefit paid during the period (13,10,225) (9,15,525)
Acturial gain/(loss) on plan assets - -
Fair Value of Plan Assets at end of period - -
Liability recognised in Balance sheet
Present value of obligation ason 31.3.2008 1,39,64,744 26,61,766
Fair Value of Plan Assets - -
Liability recognised in Balance sheet ason 31.3.2008 (1,39,64,744) (26,61,766)
Expensesrecognised in Profit and L ossAccount
Current Service Cost 1312,750 6,43,368
Interrest Cost 842413 155,705
Expected return on Plant Assets - -
Net Acturial (Gain)/Loss recognised for the period 12,3252 244393
Total Expenses recognised in the statement of P& L A/c 33,87,685 10,43,466
Movement in theliability recognised in the
Balance Sheet
Liability ason 1.4.2007 1,18,87,284 2533825
Expenses as above 33,87,685 10,43,466
Contribution paid (13,10,225) (9,15,525)
Liability ason 31.3.2008 1,39,64,744 26,61,766

J) SUBSIDY RECEIVABLE

Subsidy receivable are accounted on the basis of actua sales and the deductions if any from the same,
made by the Certifying Authority, are accounted as and when the same are communicated to the Company.
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2

K)

REVENUE RECOGNITION
Revenuein respect of insurance/ other claims are recognised only when it isreasonably certain that the
ultimate collection will be made.

CONTINGENT LIABILITIESNOT PROVIDED FOR:

@

(b)

©

(d)

€

)

a Amount of Lettersof Credit and Bank Guaranteeissued by banks Rs. 77.91 Lacs (Previous Year.
Rs.54.17 Lacs)

b) Dividend on Optionally Convertible Preference shares Rs. 546.75 Lacs (Previousyear Rs. 488.25 Lacs).
¢) Royalty on rock phosphates claimed by RSMML Rs. 116.08 Lacs (PY. Rs.Nil)

d) Electricity duty Rs.57.37 Lacs (PY.Nil)

e CLAIMSNOTACKNOWLEDGEDASDEBT

i) Custom Duty, Excise duty, Demurrage, Sales Tax and Others Rs. 1765.65 lacs ( Previous year
Rs410.54 L acs)

ii) WagesRs. 24.40 lacs (Previous year Rs. 14.45 Lacs)
iii) Railway Claim Rs. 4.22 |lacs (Previous year Rs. 4.22 Lacs)

The company’s liahility to banks & ingtitutions have been restructured unders modified Corporate Debt
Restructure Package (CDR) w.ef 1.4.2008 subject to fulfilment of certain termsand conditions. Thefinancial
impact of such reliefsand concess onshas been accounted during theyear based on Company’sown calculation.

Pursuant to the provisions of Sec.100 of the Companies Act, 1956 and consent of members in the
Annual General meeting of the Company held on 29th December 2004, the Hon' ble Bombay high court
vide its order dated 10.06.2005 has sanctioned the reduction of Paid up Equity Share capital of the
Company from Rs. 13,89,25,660/- divided into 1,38,92,566 Equity Shares of Rs.10/- each to
Rs. 5,55,70,260/- divided into 55,57,026 Equity Shares of Rs.10/- each by cancelling 60% of the
existing Share Capital of the Company. Accordingly, Issued, Subscribed and Paid up Share capital of
the Company stands reduced and consequent to this, accumulated losses have been reduced to the
extent of Rs.8,33,55,400/-

15% Non-Convertible Debentures amounting to Rs. 1500 lacs issued during the last quarter of 1999 were
to beredeemed in 3 equal installments at the end of 5th, 6th and 7th year. After giving effect to the modified
CDR package, these are now redeemable in 36 quarterly installment commencing from April 2009.

12% Optionally Convertible Cumulative Preference Shares amounting to Rs. 1000 Lacsissued during
last quarter of 2000 were Optionally redeemable at the end of 4th, 5th and 6th year. After giving effect
of modified CDR package, dividend rate is reduced to 5.85% and these are now to be redeemed in 4
annual installment commencing from year 2019 at the option of the shareholders.

In view of the accumulated losses, no provision has been made during the year towards Debenture
Redemption Reserve and Capital Redemption Reserve .

The Company isrenegotiating itsliability / obligationsto Preference shareholders/ Debenture holders
and is expecting substantial relief. Based on the results of these negotiations, the obligation under para
2(b),3(c),3(d) & 3(e) may | undergo a change.

In accordance with the provisions of Accounting Standard 22 (AS-22) issued by the Institute of Chartered
Accountants of India pertaining to Accounting for Taxes on Income, the Company had recognised deferred tax
income of Rs. 400 lacs by crediting the Profit and Loss Account for the eighteen months period ended
30th June 2001. Considering the current year results and the projectionsfor the immediate future, no further
provision for deferred tax asset isbeing made for the year .
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5 REPORTING OF SEGMENT WISE REVENUE, RESULT AND OTHER DETAILS
UNDER CLAUSE 41 OF THE LISTING ARRANGEMENT
The company has disclosed Business Segments as its primary segments. Reporting segments have been
identified as Fertilizer and Qil, taking into account the nature of product, the different risk and returns, the
organizational structure and the internal reporting system
The company caters mainly to the need of domestic market. The direct export turnover isinsignificant during
the year. As such there are no reportable geographical segments.
Segment revenue, Segment results, Segment Assets and Segment Liabilities include the respective amounts
identifiableto each of the segments as al so amounts all ocated on areasonabl e basisto the respective segments.
The expenses, which are not directly relatable to the business segments, are shown as unallocated costs.
Assets and Liabilities that cannot be all ocated between the segments are shown as part of unallocated assets

andliabilities.

(RupeesIn Lacs)

Segments Fertilisers Qil Unallocable Total
a Segment Revenue 12,149.39 14,408.96 167.53 26,725.88
12853.08 5184.96 146.79 18184.83
b Segment Result 861.23 4.86 6.18 872.27
147.41 (59.63) (602.93) (515.14)
c Interest and financial cost - For the year - - (118.38) (118.38)
- - (1,428.63) (1,428.63)
d Net Corporate Office Expenses - - - (5,789.10)
- - - (898.61)
e Profit / (Loss) as per Profit & Loss Account - - - 6,032.84
- (2,167.41)
f Segment Assets 10,541.51 1,278.60 1,844.07 13,664.19
8,820.23 1,417.51 1,075.74 11,313.48
g Segment Liabilities 5,898.00 1,440.06 6,804.43 14,142.49
5,120.97 1,514.36 11,989.31 18,624.63

h Cost Incurred during the year to acquire

Segment Assets 115.98 1.13 26.63 143.74
55.86 1.31 13.09 70.26
i Segment Depreciation 446.99 64.88 5.36 517.23
489.44 69.53 4.49 563.46
j Non Cash Expenses other then Depreciation - - - -
2.33 - 665.52 667.85

(Previous year figure shown in Italic)
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Earnings per share (EPS) is calculated as under :

31.03.2008 31.03.2007
Rs. In lacs Rs. Inlacs
a) Numerator- Net Profit / (Loss) after tax and
extraordinary items 6032.84 (2167.42)
b)  Denominator - number of Equity Shares outstanding 5557026 5557026
c) Nominal value of Shares(inRs.) 10 10
d) Basic Earning per share ( on reduced capital as per note 3 (b)) 108.56 (39.00)
e Numerator- Net Profit / (Loss) after tax and extraordinary
itemsfor basic EPS 6032.84 (2167.42)
f) Less: Arrears of preference dividend 575.31 488.25
Net profit attributable to equity share holders 5457.53 (1679.17)
g  Weighed Average number of equity share outstanding
during theyear 10,017,263 9,299,612
h)  Nomina vaue of Shares(inRs.) 10 10
i) Diluted Earning per share (‘on reduced capital as per note 3 (b)) 54.48 (18.06)
7 Paymentsto Auditors 31.03.2008 31.03.2007
Satutory Auditors: Rs. In lacs Rs. Inlacs
Audit fees 6.15 4.39
Out of pocket expenses 0.05 0.19
For tax audit 1.40 131
Certification 121 0.96
Management services ( including Income Tax matters) 0.31 0.31
Total 9.12 7.15
8 Salaries, Wages & Benefits includes Remuneration to Managing Director
31.03.2008 31.03.2007
Rs. In lacs Rs. Inlacs
Salaries and allowances 13.41 14.38
Contribution to provident fund 1.04 1.06
Perquisites 115 0.69
Total 15.61 16.14

9 The computation of net profit for the purpose of Directors Remuneration under Section 349 of the
CompaniesAct, 1956, has not been given in view of accumulated losses as on balance sheet date

10 Inthe absence of information from suppliers of their status being small scale/ancillary undertakings,
amount overdue and interest payable thereon, if any, cannot be quantified.

11 Details of Expenditure allocated & debited to 31.03.2008 31.03.2007
Fixed assets during the year Rs. In lacs Rs. Inlacs
Others - 0.38
Stores & spares Capitalised 93.04 10.53

12  Difference due to exchange rate fluctuation has been debited / 31.03.2008 31.03.2007
credited as follows. Rs. In lacs Rs. Inlacs
Other expenses / (Miscellaneous income) including prior period items (73.31) (18.76)
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13 Related party disclosure under Accounting Standard -18
a  Thelist of therelated parties as identified by the management are as under:
)] Enterprises over which Key Management Personnel, with their relatives, is able to
exercise significant influence.
Blue Lagoon Investments Private Limited
Rama Enterprises
I1)  Enterprisesover which the sameindividual, isableto exercise significant influence.
Rainbow Denim Limited
Rainbow Agri Industries Limited
Rama PetrochemicalsLimited
Rama Industries Limited
Rama Capital and Fiscals ServicesLimited
1) Key Management Personnel (KMP)
D JRamsinghani, Chairman & Managing Director
b)  Thefollowing transactions were carried out with the related parties

Sr. No. Particulars Key Enterprise over
M anagement which KM P, with

personnel and their relative, is

their relatives able to exercise

significant influence

Rs. In lacs Rs. In lacs

1 Balance outstanding as of 31.3.2008

Receivable - 888.17

- (1,083.56)

Payable - -

2 Balance outstanding as Investments as on 31.03.2008 - 11.39
- (11.39)

3 Payment made on their behalf - -
- (7.49)

4 Payment made on our behalf - -
5 Loans & Advances given / repaid - 80.00
- (152.00)

6 Loans & Advances received / recovered - 140.00
- (129.74)

7 Share Application money received - 800.00
- (269.93)

8 Remuneration to KMP 15.61 -
(16.14) -

9 Purchases and other services 30.34

(The figures of the previous year has been shown in the bracket)

14  Loans and advances referred to in note 13 (b) above includes an interest free loan of Rs. 665.52 Lacs
( Previous Year Rs 665.52 Lacs) due from a sick company and its subsidiary against which provision has
already been madein earlier years.

38




23rp AnNUAL Report 2007-2008

15

16

17
18

(8 Subsidy receivable is netted off from provision for doubtful subsidy receivable aggregating Rs.57.91
lacs (Previous year Rs.37.46 Lacs)

(b) Salesincludes Subsidy Rs. 2548.24 Lacs (Previous Year Rs.2938.72 Lacs)

In the opinion of the Board:

a  All the current assets, loans and advances are approximately of the value stated, if realised in the
ordinary course of business.

b)  Alltheknown liabilities have been provided for and thereisno liability, contingent or otherwise, except
those which are stated in the accounts.

Previousyear figures have been regrouped / rearranged, wherever necessary.

ADDITIONAL INFORMATION PURSUANT TO THE PROVISION OF PARAGRAPHS 3, 4C and 4D

OF PART Il OF SCHEDULE VI OF THE COMPANIESACT

A)  Capacity And Production

Installed Capacity P.A. Production

Qty ( Mts) Qty ( Mts)

Single Super Phosphates © 462,000 214,020
(462,000) (293,359)

Sulphuric acid 83,600 53,212
(183,600) (99,415)

Granulated SSP 198,000 39,392
(198,000) (76,105)

NPK 120,000 8,647
(60,000) (2,043)

Solvent Extraction Plant, Seed Crushing 120,000 70,316
(120,000) (33,156)

Refinery 30,000 3,648
(30,000) (3,418)

O  Includes39,392MT consumed for granulation (Previousyear 76,105 MT)

Figuresin the brackets are for the previous year.

The details of the licensed Capacity has not been given as the Industries have been de-licensed.
B) Sock of Finished Goods

31.3.2008 31.3.2007 31.3.2006
Qty. (Mts) Rs.Inlacs Qty. ( Mts) Rs. Inlacs Qty. ( Mts.) Rs. In lacs

Single Super Phosphates 52,019 2,026.23 64,509 2,080.39 72,567 2,336.09
(Powdered and granul ated)

Sulphuric acid (98%) 3,817 145.97 3,601 74.03 3,949 86.05
NPK 2,258 150.62 1,686 109.07 184 11.36
Oil 210 105.01 962 347.76 954 31592
Deoiled cake 65 10.65 101 10.68 79 6.32

C) Turnover 31.03.2008 31.03.2007

Qty (Mts) Rs.Inlacs  Qty ( Mts) Rs. In lacs
Single Super Phosphates (Including Subsidy) @ 226,510 9,758.55 301,418 11,970.58

(Powdered and granul ated)

SulphuricAcid 98% ® 52,995 1,641.87 100,288 816.20
Oil 12,929 6,234.88 5,908 2,404.81
De-oiled Cake 58,833 7,836.53 27,588 2,756.85
N PK 8,075 542.13 541 37.22
Traded goods - 498.02 - 30.76
Others 46.37 21.63

O Includes 1,130 MT Captive consumption (PY. 500 MT)
® Includes 21,599 MT Captive consumption (PY. 58,996 MT)
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D) Raw material Consumed 31.03.2008 31.03.2007
Oty (Mts) Rs.Inlacs Oty ( Mts) Rs.Inlacs
Rock Phosphates 119,273 4,096.10 164,372  5,540.45
© Sulphur 18,364 1,597.58 33475 1,652.80
Sulphuric acid 98% 28,702 512.98 28,388 401.13
Oil Seeds 70,316  12,520.11 33,156  4,654.11
Traded goods - 377.85 - 31.00
Others - 1,535.94 - 480.80

© Includes 835 MT For Trading (PY. Nil)

E)  Value of Imported and I ndigenous Raw Material Consumed.

31.03.2008 31.03.2007
Raw Materials Stores & Spare Parts Raw Materials ~ Stores & Spare Parts
Rs.Inlacs % Rs. Inlacs % Rs.Inlacs % Rs.Inlacs %
Imported 1,566.80 7.59 - - 2,117.37 16.59 - -
Indigenous 19,073.75 9241 328.96 100.00 10,642.92 8341 45320 100.00
Total 20,640.55 100.00 328.96 100.00 12,760.29 100.00 453.20 100.00
F)  C.I.F. Valueof Imports 31.03.2008 31.03.2007
Rs. In lacs Rs. Inlacs
Raw Material 1,460.58 1,515.69
G) Earningsin Foreign Exchange 31.03.2008 31.03.2007
Rs. In lacs Rs. Inlacs
FOB value of Exports 67.98 -

For and on behalf of the Board

D J Ramsinghani A N Manudhane
Chairman & Managing Director Chief Executive Officer
Place: Mumbai J K Parakh D N Singh
Dated: 14th August 2008 Company Secretary Director
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23rp AnNUAL Report 2007-2008

CASH FLOW STATEMENT FOR THE YEAR ENDED 31st March 2008

Year ended Year ended
31st March 2008 31st March 2007
12 Months 12 Months
Rs. In lacs Rs. In lacs
A. Cash flow from Operating activities
Net Profit/(Loss) before taxation and extra ordinary items 541.95 (1,523.59)
Adjustments for -
Depreciation 517.23 563.46
Foreign exchange (gain) / loss (73.31) (18.76)
Interest and financing charges 118.38 1,428.63
Profit on sale of assets - (62.02)
Loss on sale of Assets 0.45 0.39
562.76 1,911.70
Operating profit beforeworking capital changes 1,104.71 388.11
Decrease / (Increase) in trade and other receivables  20.25 84.12
Decrease / (Increase) in inventories (1,202.09) 426.88
Increase / (Decrease) in Short term borrowings(2,928.34) 607.24
Increase / (Decrease) in trade payables 1,187.12 (2,923.05) (166.64) 951.60
Cash generated from Operations (1,818.35) 1,339.71
Interest (118.38) (1,428.63)
Cash flow before Extra-ordinary items (1,936.73) (88.91)
Prior period items (36.60) (11.56)
Foreign exchange gain / (10ss) 73.31 18.76
Excess provision written back 7.07 45.88
Provision for doubtful debts - (665.52)
Reversal of Interest as per CDR 5,533.73 -
Fringe Benefit Tax (13.31) (12.63)
Net Cash from Operating Activities (A) 3,627.47 (713.98)
B. Cash flow from investing activities - -
Purchase of fixed assets (159.40) (69.82)
Sale of fixed assets 0.32 21.13
Profit on sale of Fixed assets - 62.02
- (159.08) - 13.33
Net cash used in Investing Activities (B) (159.08) 13.33
C. Cash flows from financing activities - -
Share Capital 800.00 269.93
Increase in long term borrowings (3,240.14) 528.88
Increase in unsecured loan 499.22 (18.47)
(1,940.92) 780.34
Net cash from Financing Activities ©) (1,940.92) 780.34
Net increase in cash and cash equivalent (A+B+C) 1,527.47 79.68
Cash and cash equivalents (Opening balance) 420.44 341.44
Cash and cash equivalents (Closing balance) 1,947.91 420.44
As per our Audit report of even date attached.
For Dayal and L ohia For and on behalf of theBoard
Chartered Accountants
Anil Lohia D.J. Ramsinghani AN Manudhane
Partner Chairman & Managing Director Chief Executive Officer
Place: Mumbai JK Parakh D N Singh
Dated: 14th August 2008 Company Secretary Director
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Reama Phgihatis L1l

STATEMENT PURSUANT TO PART IV OFTHE SCHEDULE VI OF THE COMPANIESACT, 1956
BALANCE SHEETABSTRACTAND COMPANY’SGENERAL BUSINESSPROFILE

| Registration details
Registration no.: 33917 State code 11
Balance sheet date 310308

I Capital Raised during the year (Amount in Rs. Lacs)

Public Issue 0.00 Rights issue 0.00

Bonus issue 0.00 Private placement 0.00
11 Position of mobilization and deployment of funds (Amount Rs. In Lacs)

Total liabilities 16141.54 Total assets 16141.54

Sour ces of funds

Paid up capital 1550.83 Resarves and surplus 1721.66

Secured |oans 9314.22 Unsecured |oans 1706.44

Application of funds

Net fixed assets 3540.34 Investments 11.61

Deferred Tax Assets 0400.00

Net current assets 6590.40

Accumulated |osses 5599.19 Misc. expenditure NIL
v Performance of the company (Amount Rs. In Lacs)

Turnover 26544.59 Total expenditure 20231.07

Profit/loss before tax 6046.15 Profit/loss after tax 6032.84

Earnings Per Share 108.56 Dividend rate % NIL
\% Generic names of three principal products of the company (as per monetary terms)

1) Item code No. 31031000

(ITC Code)

Product description: Single Super Phosphate

I) Item code No. 23040002

(ITC Code)

Product description: Soya bean De oiled cake

I11) Item code No. 15071000

(ITC Code)

Product description: Soyabean Oil

Schedule1to13 annexed hereto form part of the Balance Sheet and Profit and L oss Account

As per our Audit report of even date attached.
For Dayal and L ohia For and on behalf of theBoard
Chartered Accountants

Anil Lohia D.J. Ramsinghani A NManudhane
Partner Chairman & Managing Dir ector Chief Executive Officer
Place: Mumbai JK Parakh D N Singh

Dated: 14th August 2008 Company Secretary Director
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RAMA PHOSPHATES LIMITED

Regd. Office: 812, RahejaChambers, Nariman Point, Mumbai 400 021.

PROXY FORM
For Dematted Shares For Physical Shares
| DPID | | | REGD. FOLIONO, | |
| CLIENTID | | | N0.0FSHARESHELD| |
I/We s/o, w/o, d/o

residing at
being member / member(s) of the above named company hereby
appoint Mr./Ms. residing at
or failing him/her Mr./ Ms.

residing at
asmy/our proxy to vote for me/us and on my/our behalf at the Twenty Third Annual General Meeting of the
Company to be held on Monday the 29th day of September, 2008 at 10.00 am. at M. C. GhiaHall, Bhogilal
Hargovindas Bldg., 18/20, Kaikhushru Dubhash Marg, Mumbai 400 001 and at any adjournment thereof.

Affix
Revenue
Stamp of
Rs. 0.15
Signature

(Please sign across the Stamp)
Note: Thisform in order to be valid should be duly stamped, completed and signed and must reach the

Registered Office of the Company not lessthan 48 hours before the commencement of the Mesting.

Signed this dayof 2008

RAMA PHOSPHATES LIMITED

Regd. Office: 812, RahejaChambers, Nariman Point, Mumbai 400 021.
ATTENDANCE SLIP

For Dematted Shares For Physical Shares
| DPID | | |REGD. FOLIONO. | |

| CLIENTID | | |No. OFSHARESHELD| |

| certify that | am aregistered shareholder / proxy for the registered shareholder of the Company. | hereby
record my presence at the Twenty Third Annual General Meeting of the Company held on Monday the
29th day of September, 2008 at 10.00a.m. at M. C. GhiaHall, Bhogila HargovindasBldg., 18/20, Kaikhushru
Dubhash Marg, Mumbai 400 001

Member’s/Proxy’sNamein Block | etters Member’s/ Proxy’s Signature
(Shareholders attending the meeting in person or by proxy are requested to complete the attendance slip and hand over
the same at the entrance of the meeting hall.)



If undelivered please, return to :
Intime Spectrum Registry Ltd.
Unit : Rama Phosphates Limited
C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (W),

Mumbai 400 078.

BOOK-POST



