
CHHAJED T
CHARTERED ACCOUNTANTS

CERTIFICATE ON BASIS FOR OFFER PRICE

To,
The Board of Directors,
Gem Aromatics Limited
A"/410, Kailas Complex,
Vikhroli Powai Link Road,
Park Site, Vikhroli(W), Mumbai,
Maharashtra - 400079

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower
Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi, Mumbai

Maharashtra, India 400025

(Motilal Oswal Investrnent Advisors Limited will be referled as "Book Running Lead Manager" or "BRLM")

Sub: proposed initial public offering of equity shares (Equity Shares) of Face Value Rs. 2 per share by Gem

Aromatics Limited comprising a fresh issue of Equity Shares and an offer for sale of the Equity Shares by

Selling Shareholders (Offer).

Dear Sir,

This Certificate is issued in accordance with the terms of our engagernent with Gem Aromatics Lirnited (the

,,Company"), a company incorporated under the Companies Act, 1 95 6 and having its registered office at AJ4 i 0,

Kailas Compiex, Vifhroli powai Link Road, Park Site, Vikhroli (W), Mumbai, Maharashtra - 400079 to certify

the basis foi office price for the financial years ended March 3 | , 2025, March 3 1 , 2024 and March 3 l, 2023 (the

"Relevant Period").

We have been infolned by rnanagernent of the Con.rpany that the Cotlpany is in the process of filing Red llcrring
prospectus (,,RIIP") and irospectus in relation to the Offer under Chapter II ofthe Securities and Exchange Board

of India (Iisue of Capital and Disclosure Requiremcnts) Regulations, 2018, as atnended ("SEBI ICDR

Regulations") and reievant provisions of the Cornpanies Act, 2013, as amended ("Companies Act").

We have audited the consolidated financial statements of thc Cornpany for the financial year ended March 31,

2025 prepared in accordance with the Companies Act and the Companies (Indian Accounting Standards) Rules,

2015 i,.I;d AS,') (the "Audited Consolidated Financial Statements") which have been approved by the Board

of Directors at their meeting held on May 30, 2025 and on which rve have issued our unmodified opinion through

our report dated MaY 30,2025.

Wc have carried out a special purpose audit, in accordance rvith the requireurents of Ind AS, the Companies Act,

Standards onAuditing specifiedunder Section 143(10) of the Companics Act andthc Standard onAuditing 800

(Special Considerationr - euAit of Financial Statements Plepared in Accordance lvith Special Purpose

irameworks), of the consolidated financial statements of the Company for the financial years ended March 31,

2024 andMarch 31,2023 which were preparcd as per generally accepted accounting principles in India and

auditedbyus (the "special Purpose a"aiteO Consolidated Financial Statements") rvhich have bcen approved

by the Btard of Diicctors at thcir mccting hcld on Dcccmbcr 16, 2024 aud on rvhich r'r'c havc issucd ont'

r.rnnrodified opinion thlough our reports dated Dccember 16,2024'

Subsequently, we have examined the restated consolidated financial statelnents prcpared on the basis of (i)

Audited Consolidated Financial Staternents and (ii) Spccial Purpose Audited Consolidated Financial Statetnents

in accordance with the SEBI ICDR Regulations and thc Guidance Note on Reports in company Prospecfuscs

(Revised 2019) ("Restated Consolidated Financial Statements")'
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Management's Responsibility

The management of the Company is responsible for ensuring that the requirements of the SEBI ICDR Regulations
and in specific with the rules and regulations thereof deaiing with the computation of accounting and other ratios
have been complied with.

The preparation of the enclosed Annexure A and B is the responsibility of the management of the Company
including the preparation and maintenance of all accounting and other records supporting its contents. This
responsibility includes the designing, implernentation and rnaintaining of internal control relevant to the
preparation and presentation of the Annexure A and B and applying an appropriate basis of preparation; and

rnaking estimates that are reasonable in the circumstances.

The Company is responsible for preparation of the Restated Consolidated Financial Statements for the purpose of
the Offer in accordance with the SEBI ICDR Regulations, as amended and read with the rules, circulars and

notifications issued in relation thereto, the Companies Act and the Ind AS.

Our Responsibility

At your specific request, we, M/s Chhajed & Doshi, Chartered Accountants, the stafutory auditors of the Company,
have examined the enclosed Annexure A and B. Our responsibility is to provide a reasonable assurance in the

forrn of tl.ris certificate for the information mentioned below after undertaking the following procedures:

i. Reviewed the cornputation of the weighted average Basic and Diluted Eamings per Share ("EPS") as

provided by the Company and traced the year wise values of the Basic and Diluted EPS from the Restated

Consolidated Financial Statements for the Relevant Period;

ii. Reviewed the computation of the weighted average Return on Net worth as provided by the Company;

iii. Reviewed the computation of the Net Asset Value per equify share as at March 31,2025 as provided by
the Company;

iv. Traced the amounts from audited consolidated financial results of Clean Science & Technology Limited,
Privi Specialty Chemicals Limited, Camlin Fine Sciences Limited, Yasho Industries Limited, S H Kelkar
and Company Limited and Oriental Aromatics Lirnited (collectively refcrred as "Listed Peers") as

available on the website of BSE Limited for the financial year ended March 31, 2025.

v. Recomputed the mathematical accuracy of the amounts total, percentage and ratios for the financial years

as indicated in Annexure A.

Obtained and reviewed the management representation letter.

Performed procedures for Annexure B as set out in Schedule 1 to the Annexure B.

v1.

vii.
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We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India ("ICAI"). The Guidance Note
requires that we comply with the ethical requirernents of the Code of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Reiated Services Engagements issued by the ICAI.

Opinion

Based on the procedures performed by us, and the information and explanation provided to us along with our
examination of the same, we are of the opinion that the accounting and other ratios and information as set out in
Annexure A and B have been properly computed in accordance with the requirement of SEBI ICDR Regulation.

Restriction of use

At the specific request of the Company, this certificate is also being addressed to the Book Running Lead Manager

to assist them in conducting their due diligence and documenting the affairs of the Company in connection with
the proposed Offer.

We confirm that the information in this certificate is true and fair. We hereby consent that this certificate either in
part or fulI can be used in RHP and Prospectus to be filed with the Registrar of Cornpanies, Mumbai at Maharashtra

("RoC") and submitted to Securities and Exchange Board of India ("SEBI") and the BSE Limited ("BSE") and

the National Stock Exchange of India Limited ("NSE') and together with the BSE, the "Stock Exchanges" in

connection with the Offer, and in any other material used in connection with the Offer and for disclosure on the

website of the Cornpany and the Book Running Lead Manager in connection with the Offcr. We hereby also

consent to the submission and disclosure of this certificate as may be necessary to the SEBI, the RoC, the Stock

Exchanges and any other regulatory, statutory, govemmental, judicial or colnpetent authorities and, or, for any

other litigation purposes (including in connection with any actual, potential or tlreatened legal, arbitral or

regulatory proceeding or investigation related to any matter regarding issuance and listing of the Equity Shares of
the Company) or affiliates of Book Running Lead Manager and/or for the records to be maintained by the Book
Running Lead Manager, and in accordance with applicable law. We also consent to the inclusion of this certificate
as a part of 'Material Contracts and Documents for Inspection' in connection with the Offer, which will be

available for public for inspection from the date of filing of the RHP until the Bid/Offer Closing Date.

As a result, the certificate may not be suitable for any other purpose and, save and except for above, should not

be distributed to or used by any third parties without our prior written consent. Accordingly, save and except for
above, we do not accept or assume any liability or any dufy of care for any other purpose or to any other person

to whom this certificate is shown or into whose hands it may come.

We confirm that any changes to the above information that are brought to our attention by the Company will
immediately be intimated to the Book Running Lead Manager until the date when the Equity Shares commence

trading on the re levant stock exchanges. In the absence of any communication from us, the Cornpany, the BRLM
and the legal advisors appointed with respect to Offermay assulne that there is no change in respect of the matters

covcred in this certificate.
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This certificate may be relied on by the Book Running Lead \4anager, their affiliates and the legal counsel in

relation to the Offer and to assist the Book Running Lead Manager in the context of due diligence procedures that

the Book Running Lead Manager has to conduct and the documents in relation of their investigation of the affairs

of the Corrpany in connection with the Offer.

Yours faithfully,

For and on behalf of
CHIIAJED & DOSHI
Chartered Accountants

CA Abhinav Chhajed
Partner
Membership No.: 049357
urnr /f-Lge,nszet"1N ut$ F \964
Place: Mumbai
n"t.' 12. O8.bd
Cc:

Legal Counsel to the Offer
Saraf and Partners
2402,Tower 2, One International Center

Senapati Bapat Marg, Prabhadevi West
Mumbai 400013, Maharashtra, India

Legal Counsel to the Book Running Lead Manager
Economic Laws Practice
9'h floor, Berger Tower
Sector 16B, Noida - 201301

Uttar Pradesh; India

ICAI Firm Regisgation No.: 101794W @e!s
(\.ll^ts)i
'.\ -/ 5
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ANNEXURE A

l. Basic and Diluted Earnings Per Equity Share (EPS), as adjusted for change in capital

Notes:

Weighted Average - Aggregate of year-wise weighted EPS diyided by the aggregate of weights i.e.
(EPS x llteight) for each year/Total of weights.
Basic Earnings per share ({) is calculated as the restated profit for the year attt"ibfiable to eEtity
holders of the Company dit,ided by the v,eighted ayerage number of Equity Shares outstanding du'ing
the year.
Diluted Earnings per share (() is calculated as restated profit for the year attribiltable to equity
holders of the Company divided by the weighted average number of Equity Shares outstanding during
the year consideredfor deriving basic earnings per share and the weighted overage number ofEquity
Shares during the year as adjusted for the effects of all dilutive potential Equity Shares during the
year.

EPS has been calculated in accordance with the Indian Accounting Standard 3 3 - 'Earning per share'
notified under the Companies (lndian Accounting Standards) Rules, 201 5.

The figures disclosed above.for the.financial years ended March 3 1, 2025, 2021 and 2023 are based
on the Restated Consolidated Financial Statements of the Company.
Theface value of Equily Shares of the Company is { 2. Equity Shares offace value of { l0 eachwere
sub-divided into Equity Shares offace value of { 2 each authori:ed by the Board pursuant to the
resolution at its meeting held onJuly I 3, 2023 andthe Shareholders pursuanl to the special resolution
at their meeting held on July 14, 2023. Furthermore, 3,79,28,233 fully paid up equity shares offace
value Ps. 2 each has been issued as bonus shares in the ratio of l7:4 by utilising the balance in
Securities Premium occount pursuant to a special resolution passed in the extt'aot'dinary general
meeting ofthe shareholders ofthe compony held on July 14,2023.

2. Industry P/E ratio

Note. The industry high and lov, has been consideredft'om the industt'y peer data set out in table 6 beloy,.
The industry dverage has been calculated as the arithmetic average P/E ofthe industry peer set
as given below.

1.

2.

4.

J,

6.

Financial year ended March 37, 2025

Financial year ended March37,2024
Financial year ended March 31 ,2023
Weighted Average for the above three

112.41

Page 5 of 11

Period Basic EPS (in Rs.) Diluted EPS (in Rs-) Weisht
11.39 1 1.39 3

10.69 10.69 2

9.53 9.53

10.85 1 0.85

Particulars P/E Ratio

Highest 3',74.92

Lowest 36.97

Average
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Financial year ended March37,2025

Financial year ended March31,2024

Financial year ended March37,2023

Weighted Average for the above three financial _vears

3. Return on Net Worth (RoNW):

Notes:

l. Weighted qverage : Aggregate of year-wise weighted RoNI4r divided by the aggregate of weights i.e.

(RoNI4r x l4reight) for each year/Total of weights.

2. Relurn on Net Worth (RoNtY) (%o) -- Restated Net profit afier taxfor the year altributable lo the owners
of the Company divided by the Restated Net worth at the yearend attribtttable to the owners of the

Company.
3. Net worth has been defined as the aggregate value of the paid-ttp equity share capital and all resetnes

created out of the profits and securities premium account and debit or credit balance of profit and loss

accoltnt, afier deducting the aggregate vahre of the accumulated losses, deferred expenditm'e and
miscellaneous expenditure notwritten ffi as per the audiled balance sheet, btt does not include rcserves
created out of revaluation of assets, write-back of depreciation and amalgamation as on March 3 I, 2025,

2024 and 2023 in accordancewith Regulation 2(1)(hh) ofthe SEBI ICDR Regulations, as amended.

4. The figures disclosed aboye for the financial years ended March 3 I , 2025, 2024 and 202 3 are based on

the Restated Consolidated Financial Information of the Company.

4. Net Asset Value (NA\) per Equity Share:

Net Asset Value per Equity Share Amount (Q

As at March 31,2025 60.61

Notes

1. Net Asset Value per Equity Shqre = Restated net worth for the year attributable to otvners of the

Company/ weighted average number of equity shares for the year.

2. The figure disclosed above for the financial year ended March 31, 2025, is based on the Reslated

Consolidated Financial Information of the Company.
3. Theface value of Equity Shares of the Company is { 2. Equity Shares offace value of { l0 eachwere

sub-divided into Equity Shares of face value of { 2 each authorized by the Board pursuant to the

resolution at its meeting held on July I j, 2023 and the Shareholders pursuant to lhe special resolution
at their meeting held on July 14, 2023. Fttrthermore, 3,79,28,233 fully paid up equity shares of foce
yalue Rs. 2 each has been issued as bonus shares in the ratio of I 7:4 by utilising the balance in Securities
Premium account pursuant to a special resolution passed in the extraordinary general nteeting ofthe
shareholders ofthe company held on July 14,2023.

6>.rs,
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Period RoNW* (%) Weight

18.80% 3

2\.73% 2

24.88% 1

20.79%



5. Listed Peers

*Financial informationfor Gem Aromatics Limited is deritedfrom the Restated Consolidated Financial Statements

for the year ended March 31, 2025.
lt Not meaningful since EPS is negative

$To be included post finalization of the Offer Price.

Notes:
l. AllthefinancialinformationforListedPeersmentionedaboveisonConsolidatedbasisandissourcedft'ont

the audited consolidatedfinancial results as available on BSE Limitedfor the financial year ending March
3 I, 2025.

P/E ratio is calculated based on market price of equity shares on closing of July I l, 2025 on BSE Liniled
divided by diluted EPSfor year ended March 31, 2025
Basic and Diluted EPS as reported in the audited consolidatedfinancial results of the Listed Peers es available
on BSE Limitedfor the financial year ending March 31, 2025.

Return on Net lilorth (%o) : lttet Profit after tax ottributable lo owners of the Company divided by net worth at
the year ended March 31, 2025 attributable to the owners of the Company.

Net asset value per equity share is computed as net worth attributable to owners of the Company divided by

weighted average number of shares outstanding during the year.

Net worth has been defined as the aggregate value of the paid-up equity shqre capital and all resenes created

out ofthe profits and securities premium accounl and debit or credil balance ofprofit and loss account, after
deducting the aggregate value of the accumulated losses, deferred expenditure and miscellaneous expendihu'e

not written ffi as per the audited balance sheet, but does not include reserves created out ofrevaluation of
assets, write-back of depreciation and amalgantation as on March 31, 2025 in accordance with Regulation
2(l)(hh) of the SEBI ICDR Regulations, as amended

Name of the
Company

Face
Value
(t per
share)

Closing
share

price on
July 11,

2025

Total Revenue
(in t million)

EPS

RONW NAV
(t per
share)

P/E

({ per share)

Basic Diluted

Gem
Aromatics
Limited*

2 NA 5,039.53 11.39 i 1.39 18.80% 60.61 NAS

Clean
Science &
Technology
Limited

1 1,426.25 9,666.44 24.88 24.88 18.67% 133.29 57.33

Privi
Speciality
Chemicals
Limited

10 2,417.15 21,011.91 47.87 47.81 16.95% 282.47 5C.51

Camlin Fine
Sciences

Limited
1 294.65 16,66s.27 (8.03 ) (7.es) (16.01)% 46.23 NM1

Yasho
Industries
Limited

10 1,994.55 6,685.00 5.32 5.32 1.46% 348.09 314.92

S H Kelkar
and Company
Limited

10 228.60 21,234.00 5.40 5.40 s.83% 90.66 42.33

Oriental
Aromatics
Limited

5 377.05 9,282.56 10.20 10.20 s.20% 196.20 36.97
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ANNEXURE B

Weighted average cost of acquisition (WACA), Floor Price and Cap

In this regard, we confirm the following:

I. For the purpose ofthe Issue price, Floor Price or Price Band, please note the following:

A. The price per share of the Company based on the primary/ new issue of shares (equity/ convertible
securities)

The details ofthe Equity Shares or convertible securities, excluding shares issued under the ESOP Scheme
and issuance of bonus shares, during the 1 8 months preceding the date of this certificate, where such
issuance is equal to or more that5%o of the fully diluted paid-up share capital of the Company (calculated
based on the pre-Issue capital before such transaction(s) and excluding ESOPs granted but not vested), in
a single ffansaction or multiple transactions combined together over a span of rolling 30 days ("Primary
lssuance") are as follows:

Except as stated above, it is confirmed that there have been no Primary Issuances, in the 18 rnonths prior
to the date ofthis certificate.

B. The price per share of the Company based on secondary sale/ acquisitions of shares (equity/
convertible securities)

The details ofsecondary sale/ acquisitions ofEquity Shares or any convertible securities ("security(ies)"),
where the Promoters, members of the promoter group, or shareholder(s) having the right to nominate
director(s) in the board ofdirectors ofthe Company are aparty to the transaction (excluding gifts), during
the 18 months preceding the date of this certificate, where either acquisition or sale is equal to or more than
5Yo of the fu1ly diluted paid up share capital of the Company (calculated based on tl.re pre-Issue capital
before such transaction/s and excluding employee stock options granted but not vested), in a single
transaction or multiple transactions combined together over a span of rolling 30 days ("secondary
Transactions"), are as below:

Except as stated above, it is confirmed that there are no SecondaryTransactions in the 18 months prior
to the date ofthis certificate.
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Weighted average cost of acquisition

C. Since there are no transactions to report under I(A) and I(B) above, the following are the details basis the

last five primary and secondary transactions (secondary transactions where Promoters, Promoter Group,
or Shareholder(s) having the right to nominate director(s) to the Board of the Company, are a party to the
transaction), in the last three years preceding the date ofthe Red Herring Prospectus irrespective ofthe size

of transactions:

Primary transactionsl

The details of primary transactions in the last three years preceding the date of the Red Hening Prospectus

are as follows:

Secondary acquisition :

Except as disclosed below, there have been no secondary transactions in which Promoters, members of the

Promoter Group, Selling Shareholders are a party to the transaction, in the last three years preceding the

date of the Red Herring Prospectus:

6lrs
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Type of transactions Weighted average cost
of acquisition (t per
['.nrrifv Sh*rp\

WACA of Primary
Transactions

NA

WACA ot Secondary
Transactions

NA

Date of
transfer

No. of
Equity
Shares

Face
value
per
Equity
Share
1a

Issue
Price
per
Equity
Share
/a)

Nature of
allotment

Nature of
consideration

Total
Consideration
(in t million)

July 14,
2023

37,928,233 2 NA
Bonus
Issue

NA Nil

Date of
Transfer

Name of
Transferee

Name of
Transferor

Number of
Equity
Shares

Fac
e

valu
e

per
equi
ty
shar
e(o

Price
Equity
Shares

Nature of
transaction

Nature of
considera
tion

Total
Considera
tion (in t
million)

July 4,
2023

Vruta Yash
Parekh

Yash
Parekh

1 10 Ni1 Transfer by
way of gift

NA Ni1

July 4,
2023

Prisha
Yash
Parekh

Yash
Parekh

1 10 Nil Transfer by
way of gift

NA Nil

July 4,
2023

Yash Vrpul
Parekh
HUF

Yash
Parekh

1 10 Nil Transfer by
way of gift

NA Nil



Based on the above transactions, below are the details ofthe weighted average cost ofacquisition:

Weighted average cost of
acquisition of primary
issue of Equity Shares as

Weighted average cost of
acquisition of secondary
hansactions of Equity

@*rB
ii ,n**i11 1,
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Date of
Transfer

Name of
Transferee

Name of
Transferor

Number of
Equify
Shares

Fac
e

valu
e

per
equi
ty
shar
e ({)

Price
Equify
Shares

Nature of
transaction

Nature of
considera
tion

Total
Cousidera
tion (in t
million)

October
05,2023

Parekh
Family
Trust

Vrpul
Parekh

1 0,600,000 2 Nil 'Iranster by
rvay of gift

NA Ni1

October
16,2023

Vipul
Parekh

Yash
Parekh

3,ooo,ooo Nil Transfer by
way of gift

NA Nrl

October
17 ,2C23

Vipul
Parekh

Kaksha
Vipul
Parekh

3,000,000 2 Ni1 Transfer by
way of gift

NA Nil

Transactions Weighted average
cost of acquisition (in
t'r

Nii

Nri



iii.

lv.

Schedule L

For reviewing the calculation of WACA and identification of underlying transactions as described in Annexure B
(D - (A), (B), (C) and (II), we have performed the following procedures:

v1.

obtainedthe list of Promoters, members of the Promoter Group, and Shareholder(s) having the rightto
nominate director(s) as defined under SEBI ICDR Regulations from the management of the Company
for the purpose ofcalculation ofprice per share;

compared the date of acquisition I sale I transfer; number of equity shares; and acquisition / issue cost
per equity share in respect of each of these persons/entities, with the Register of members, rninutes of
the meetings of the board of directors of the Company , minutes of annual general meeting and extra-
ordinary general meetings, relevant statutory registers including share allotment and share transfer
registers, Form PAS-3 pursuant to Section 39(4) of the Companies Act,2013, as amended, and Rule 12

of the Companies (Prospectus and Allotment of Securities) Rules, 2014, as arnended along with extracts
of relevant board and shareholder resolutions, Form SH-7 pursuant to Section 6a(1) of the Companies
Act,2073, as amended and Rule 15 of the Companies (Share Capital and Debenture) Rules,2014,
relevant filings with the Reserve Bank of India, share transfor forms presented to us;

verified the details of primary issuance rnade by the Company relevant allotment forms, statutory
registers of the Company fi1ed with the Registrar of Companies;

reviewed the cornputation of weighted average cost of acquisition for last l8 rronths for prirnary / new
issue ofshares (equityi convertible securities), excluding shares issued under an employee stock option
plan/employee stock purchase scheme and issuance ofbonus shares, during the 1 8 months preceding the
date of this certificate, where such issuance is equal to or more than five per cent of the fully diluted
paid-up share capital ofthe Company (calculated based on the pre-issue capital before such transaction/s
and excluding employee stock options granted but not vested), in a single transaction or multiple
transactions combined together over a span ofrolling 30 days.

reviewed the details of secondary acquisition I sale I transfer in respect of Promoters, members of the

Promoter Group, and Shareholder(s) having the right to nominate director(s) from share transfer forms;

reviewed the computation ofweighted average cost ofacquisition for last 18 months for secondary sale

/ acquisition of shares equity/convertible securities), where promoters / promoter group entities or
shareholder(s) having the right to nominate director(s) in company Board are a party to the transaction
(excluding gifts), during the 18 months preceding the date of this certificate, where either acquisition or
sale is equal to or more than five per cent of the ful1y diluted paid-up share capital of the Company
(calculated based on the pre-issue capital before such transaction/s and excluding ernployee stock options
granted but not vested), in a single hansaction or rnultiple transactions combined together ovcr a span of
rolling 30 days.

relied on the confirmation provided by Promoters, members of the Promoter Group and Shareholder(s)
having the right to nominate director(s); and

v11.
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