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CERTIFICATE ON DIVIDEND

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 lnvestment Advisors Limited
Motilal Oswal Tower
Rahimtullah Sayani Road
Opposite Parel ST Depot, Prabhadevi, Mumbai
Maharashtra, India 400025

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

Sub: Proposed initial public offering of equity shares (Equity Shares) of Facc 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 thc terms of our engagement with Gem Arornatics Limited (the

"Company"),acolnpanyincorporatedundertheCompaniesAct, lg56andhavingitsregistercdofficeatA/410,
Kailas Cornplex, Vikhroli Powai Link Road, Park Site, Vikhroli (W), Mumbai, N'laharashtra - 400079 to ccrtily

the Dividend Declaration for the financial years ended March 31,2025, March 31, 2024 and N{arch 31, 2023 an'd

for period beginning from April 1, 2025 till the date of certificate (the "Relevant Period").

We have been informed by management of the Cornpany that the Con.rpany is in the proccss of filing a Recl

Hcrring Prospectus ('RHP") and Prospectus in relation to the Offer under Chapter II of tllc Sccurities and

Exchange Board of India (Issue of Capital and Disclosurc Require tlcnts) Regr.rlations, 20I8, as amcnde d ("SEBI

ICDR Regulations") and relevant provisions of the Companies Act, 2013, as arnended ("Companies Act").

We have audited the consolidated financial statemcnts of thc Company for thc finanoial ycar cnded ir{arch 31,

2025 prepared in accordance rvith the Companies Act and thc Cot.npanies (Indian Accounting Standards) Rules,

2015 1.'I;d AS") (the "Audited Consolidated Financial Statements") which have bccn approvcd bythe Board

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

our report dated May 30,2025.

We have carricd out a special prirpose audit, in accoldancc rvith the requireurcuts o1'the Ind AS, thc Companies

Act, Standards on Auditing specified undcr Section 143(10) of the Companies Act and the Standard on Auditing

800 (Spccial Considerations - Audit of Financial Statcments Prepared in Accordancc with Spccial Pulposc

Framervorks), of the consolidated financial stateurcnts of the Cornpany for the financial years endcd March 3l,
2024 6nd March 31. 2023 rvhich were preparcd as per generally accepted accottnting principles in India and

audited by us (the "special Purpose Audited Consolidated Financial Statemeuts") and ou s'hich I'zc l:avc

issued our unrnodified opinion through our reports dated Dccernber 16,2024 and on,.vhich rve have issucd onr

unmodified opinion through our reports dated December 16,2024.

Subsequently, wc havc examined the restated consolidatcd financial statcments prcpalcd on the basis of (i)

Audited Consolidated Financial Statements and (ii) Special Pnlpose Auditcd Consolidated Financial Statements

in accordance with the SEBI ICDR Regulations and the Guidance Note on Reports in Coupany Prospectuses

(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
dealing with the dividend policy of the Company have been complied with.

The preparation of the enclosed Annexure A and B dealing with the information of dividend 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, implementation and maintaining of internal
control relevant to the preparation and presentation ofthe Annexure A and B and applying an appropriate basis
of preparation; and making 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, IWs Ctrhajed & Doshi, Chartered Accountants, the statutory auditors of the Company,

have examined the enclosed Annexure A and B. Our responsibility is to provide a reasonable assurance in the

form of this certificate for the information mentioned below after undertaking the following procedures: -

i. Review of the relevant minutes of the meetings of the board of directors, annual general meetings, extra-

ordinary general meetings of the Company for the period from April 01, 2022 nll as set forth in the

minute books as of the date of this certificate;

ii. Review ofthe books ofaccount, ledgers and annual reports ofthe Relevant Period presented to us by the
Company.

iii. Review of Restated Consolidated Financial Statements of the company for the Relevant Period.

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 requirements 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
Conhol for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and

Related 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
examinition of the same, we are of the opinion that the details mentioned in Annexure A - dividend declarafion

have been accurately extracted from the books and records of the Company. Further, we confirm that the Company
has neither declared nor paid any dividend during the Relevant Period. Further, dividend distribution policy
adopted by the Company is as set out in Annexure B.

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 connectior-r 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 full can be used in RHP and the Prospectus to be filed with the Registrar of Companies, Mumbai at

Maharashtra ("RoC") and submitted to the Securities and Exchange Board of India ("SEBI"), the BSE Limited
(*BSE") and the National Stock Exchange of India Limited ("NSE") and together with the BSE, the "Stock
Exchanges" iri connection with the Offer, and in any other material used in connection with the Offer and for
disclosure on the website of the Company and the Book Running Lead Manager in connection with the Offer. We

hereby also consent to the submission and disclosure of this certificate as maybe necessary to the SEBI, the RoC,

the Stock Exchanges and any other regulatory, statutory, governmental, judicial or competent authorities and, or,
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for any other litigation purposes (including in connection with any actual, potential or threatened legal, arbitral or
regulatory proceeding or investigation related to any matter regalding issuance and listing ofthe Equity Shares of
the Company) or affiliates of Book Running Lead Manager and/or for the records to be r.naintained 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 lnspection' in connection with the Offer, which will be
available for public for inspection from the date of f,rling 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 duty 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 Cornpany will
immediately be intimated to the Book Running Lead Manager until the date when the Equity Shares commence
trading on the relevant stock exchanges. In the absence of any cornmunication frorn us, the Company, the BRLM
and the legal advisors appointed with respect to the Offer uray assulne that there is no change in respect of the
matters covered in this certificate.

This certificate rnay be relied on by the Book Running Lead Manager, their affiliates and the legal counsei 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 Company in connection with the Offer.

Yours faithfully,

For and on behalfof
CIIHAJED & DOSHI
Chartered Accountants
ICAI Firnr tion No.: l0l794W

CA Abhinav Chhajed
Partner
Membership No.: 196452

uDIN: LSlg6 tsZBl(|N ldtss?zoo
Place: Mumbai
Date: \2.0I ,9)15
Cc:

Legal Counsel to the Offer

Saraf and Partners
2402,Tower 2, One Intemational Center
Senapati Bapat Marg, Prabhadevi West
Mumbai 400013, Maharashtra, India

Legal Counsel to the Book Running Lead Manager

Economic Laws Practice
9s floor, Berger Tower
Sector 16B, Noida - 201301
Uttar Pradesh, India
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ANNEXUREA

*Note: The company vide Shareholder Resolution dated July 14,2023, had split the face value ofeach share of
Rs. 10 each to Rs. 2 each.

The company vide Shareholder Resolution dated July 74,2023, issued bonus shares in the rano l7:4 equity shares

for every 4 equity shares held as on the record date June 30,2023.

Particulars
From April 1,2025
till the date of this

certilicate

For the financial
year ended March

31,2025

For the financial
year ended March

31,2024

For the financial
year ended March

31,2023

Number of Equity
Shares*

4,68,52,s23 4,68,52,523 4,68,52,523 17,84,858

Face Value of
Equity Share (per
share) R)

2 2 2 10

Dividend (t) Nil Nil Nil Nil

Dividend per Equity
Share excluding
Dividend
Distribution Tax (t)

Nil Nil Nit Nil

Dividend Rate for
each Equity Share
(%\

Nil Nil Nil Ni1

Dividend
Distribution Tax
(%\

Nil Nil Ni1 Nil

Dividend
Distribution Tax (t)

Nil Ni1 Nil Ni1

Mode of payment of
Dividend

Not Applicable Not Applicable Not Applicable Not Applicable
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ANNEXI]RE B

DTVIDEND DISTRIBUTION POLICY ADOPTED BY THE BOARD OF DIRECTORS

(FBffiarft find*T ar Ger,1 AisfitstiE pvt. Ltd,l
Menu{g€tur€15 & ErFortcft 6l Essential Oils & Alumati<s CheinicDls

REEis+*r€d oftirE: .{i410-411, .\-WinS, Kailush tnd. Csmpt6l, poyr:i Vjkh roli link ftd,
Vikhroli !l'est, Murrrbai.4t?0ti?9'. hlEhitrir!hLrd, hdia..

Tel llo: r II-?5l85IIr,t518.5q-11 CtI{, U24:4tiil,f H:997PtC1I 105?
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{{tt ncr[)' ln<nrn rr.* f-iet.n..{rotttitli cs ]'t I'tu tu I -imit ri1

D IYII}ENI} DI ST'RI BTITION POLII]Y

iotFamlc Gfiia+: A/5u1, KuilJih lnd. ConrF +r, ft.\rf i tiikhroli ltlr < fi il, vi Itr: uli l'#!. iurJff ba t tvlih.tr;rltr i'i-. incl?. lrin ,r, +IJD79.
Fasiity 1: pAot ti(l 7,,itr'!.s'i Nr.l!.''4,r2, tr+ar Alch .nd..ilr -. ,- Uillir:i Rakhli. Sllr;;sa. 'larh. E irai.rnr Ha,,€lt, pilt rr 396fr0.

Ftrlllty?: Khd\0ri f{o8,q10,126, yitt;rblj63*ona, U;h;ni Eudlun hcad, Uistrk:t: Drrc,;un, Up, !:;jla, Fln ti2.fi6]q.
E-,-ft iil: I'Farei{hG]dErnaiDmatirt-in Wob: wwvr.genrlio..natiC!,in
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frow, Arsfior.*f irq, Liwifad
(Formerly Khown as Gem Aromatlcs Pvt. Ltd.)

Manufacturers & Exporters of Essential Oils & Aromatics Chernicals
Registered Office: A/410411, A-Wing, Kailash lnd. Complex, Powai Vikhroli link Rd,

Mkhroli West, Mumbai4O0079. Maharashtra, lndia,
Tel No: +91-2518523L/25185931 CIN: U24246MH1997P1C111057

GEM AROMATICS LIMITET'
(formerly ktrown us Gem Aromalics Privatc Linited)

DIVIDEND D ISTRIBI JTION PO[,{CY

The lloard ol Dircctors (the "Board") ol Gem Aromatics Limited (itrmerly knotun as Gem

lronutics Private Lirnited) (the "Company") at its meeting hel"d on 211091202:3 has adopted this
Dividend Diskibution Policy (the "Policy") and modificd Polioy has bcen adoptud at is meeting held

on2ll09l2023 as required by Regulation 43A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing Regulations") and

shall hecome effective lrorn thc datc ofits adoption by the Board.

I. Objcclive of the Policyr

The objcctive of this Policy is to establish the parameters to be considercd tefore declaring or

reoommcnding dividend by ttre Board of Dirrclors of the Cornpany and to rcgulate the proccss of
dividend declaration and its pay-out by the Cornpany which would ensure thc right balance betwccn

the quantunt ol' Dividend paid and atnounts of profits retained in the busincss for thc various

purposes.

The Cornpany would entlcavor to pay sustainable dividend keeping irr vicrv the Cr:utpany's poticy of
meeting the long-tcml growlh objectivcs from intenral cash accruals'

II. Philosophy

The philosophy of thc Company is to maximize the shareholders' wealth in the Conrpany through

variois means. Thc Cornpany believos that driving groll4h creates matimunr shareholdcr value'

Thus, the Company would Iirst utilize its profits for rvorking capital requirentents, capital

cxpcnditurc to meet expansion needs, reducing dcbt frorn its books olaccounts, earmorking reserycs

foi inorganic grouh opportrmities and thereafter distributing the surplus profils in thc fonn of
dividcnd to the shareholders.

m. RcgulatoryFramework:

Regulation 43A of Listing Regulations rcquires top one thousand listed conrpanies on market

capitalization (calculated as on lvlarch 3l of every financial year) to fornrulate a Dividend

Dishibution Policy.

Adhering to best corporate governance practicc and to comply with provisions of the Listing

Regulations as and whcn it becomes applicable, Gern Aromatics Lirnited frames this policy

corporate office: A/503, Kailash lnd. Complex, Powai Vikhroli link Rd/ Vikhro.li (W), Mumbai, Mahar6shtra, lndia, Pin ;t 400079.
Facility !: Plot No 2, Survey No.15/4/2, NearAlok lndustries, Village Rakhoii, Silvassa, Dadra & Nagar Haveli, Pin B 396230.

Facility2:KhasaraNo8,9,1C,126,VillageGathona,U,lhani BudaunRoad,District:Budaun,UP,lndia,PinS243639.

E-rnail: vparekh @gemaromatics.in Web: wwrv,gernaromatics.in
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Oew Aruwsfies Lituited
(Formerly Known as Gem Aroriatics Pvt. Ltd.)

Manufacturers & Exporters of Essentia! Oi!s & Arcmatics Cher.ricals
Registered Office: A,/410-411, A-Wing, Kailash Ind. Complex, PowaiVikhroli Iink Rd,

Vikhroli West, Mumbai-400079. Maharashtra, I ndia,
Tel No: +91-2518523t/25L8593L CIN: U24245MH L997 PLCII LC57

IV. Category of Dividends:

Thc Board of Dircctors shall have the powcr to recommend fiual dividcrrd to the equity shareholders

for their approval in the Annual General Mceting ofthe Company. Subject 10 compliance rvith the

provisions of Companies Act, 2013 including the Rules made thereunder c.nd other relevant

regulations as applicable form time to timc, if any, the Board of Direotors shall also havo lhe

abiolutc power to declare interim dividend during any financial year out ofthe strrplus in thc profit

and loss account and out ofprofits ofthe financial year in which such interiut di'ridend is sought to

be declared, as and when they consider it fit in cornpliance with Companics A,:1,2013 and other

relevant regulalions as applicable frorn titne to time.

V. Parameters to bc Considered bcfore Recornrnending Dividend

I'he Board of Directors of the Company shall consider the follorving financial / internal paramctcrs

rvhile declaring or reconrtnending dividcnd to shareholders:

r Distributable surplus availablc as pcr the Companies Act, 20 I 3 and Listing Regulations.

n Profits eanred during the financial year

r Retaincd Earnings
. Eanrings outlook
. preseni anrj l'unrrc capiml cxpenditure plans/rvorking capital reqtrircnrents olthc Company.

o Past Dividend Trends
. Any olher rclevant factors and material events as nay be deemed fit by the boar'<i

'l'he Board ol Directors of the Company shall considcr thc lbllou'ing external parameters rvhile

declaring or recolnmending dividend to shareltoiders:

o Dividend pay-out ratios of Companies in the sanle industry.

. Macro-economic environment - Significant changes in macro-ccottotnic environnrent nraterially

aflectirrg the businesscs irr rvhich the Company is engagcd in the gcograirlries in rvhich thc

ComPanY oPerates;

. Regulatory changes - Introduction ofncrv regulatory requirern-ents or material changes in existing

taxition or rcgulutory requirements, which significantly affect the businesscs in which the

CompanY is cngagcd;

o Technological changcs - Development in technolory rvhich nece.ssitate significant new

invesnnerits in any ofthe businesses in which the Cornpany is engagcd;

. Capital Markets - Dividend pay-out rlaY depend upon the capital market envi:'onmcnt and cost of

capilal to raise fresh funds through altemate resources;

o Taxation policy - The tax policy of a country also influenccs rhe dividend policy of a company.

The rate of tax dircctly inflren""r the amouit of profits available to the contpany lbr declaring

dividends.

Corporaie Office: 4/503, Kailash lnd, Complex, PowaiVikhroli link Rd, Vikhroli (W), Mumbai, Mahara jhtra, lndia, Pin fl 4OCO79.

Facility x: Plot No 2,5urvey No.!6/412, Near Alok lndustrles, village Rakhcli. Silvassa, Dadra & Nagar Haveli, Pin B 395230.
Facllity2:KhasaraNo8,9,10,126,VillageGathona,Ujhani Budar:nRoad,DistrictiBudaun,tJBh:dia,pinfl243639.

E-rnail: vparekh @gemaromatics.in Web: www,gemaromatics.in
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(Formerly t(nown as Gem Aromatics Pvt. Ltd,)

Manufacturers & Exporter of Esseraial Oils & Aromatics chemicals

Registered Office: A,/410-411, A-Wing, Kailash lnd. Complex, PowaiVikhroli link Rd,

vikhroli West, Mumbai-400079. Maharashtra, lndia,

Tel No: +91-2518523],/25!a593LCl N: U24246M H1997Pl-C111057

in any agreement as may be entered with

VI. Circumstances under which the sharchoklers may not expect Dividend

TheBoardofl)irectorsoftheCornpanymaynotdeolarcorrecommenddividendfora
p"nirrf* p"r;"d il it is ol thc vierv ttiat lt wo.ta be pnrdent to conserye calrital for the then

irr,eoi,g or'planncd business expansion or other factott *hi"h may be corrsidered by the Board'

The Shareholderc ofthe cornpany may not expect Dividend or expect reciuced clividend interalia'

but not limited to under the following circumstancos:

l. Inadequacy of profits or rvhcnever the Company has incuncd losses;

2. Proposed buy-back of sccurities;

i. SigniA"untty higher working cuiitul r"qui'"t"nts adversely impacting free cash florv;

+. EJpun.ion oi uurin"rr, u.i,,-i.ition, o, joint lenrures rcquiring significant allocation of

capital;
s. oi.rution of any law in force rvhich restricts payment of dividend in particular

circumstances; and

6. Any restrictions and covenants contained

thc
lenders.

VIL Utilization of Retained Earnings

The companv shall endeavor to utilizc the retained eamiilgs itr a manncr rvhich shall be beneficial

to th" irtter"irc ofthe Conrpany and also its shareholders'

The Company may utilize the retained- eamings for making invcstments tbr future growth

and expansion proirr,"il, ir," purpose.ofg.n.roiing highcr return^s.for the shareholdes or lor

"rv 
oor'., ,p."in" fu'rpor", as appiovcd uy ihe Board ofDirectcrs ofthc company.

VIII. Parameters that shall bc atlopted with rcgard to various Classes of Shares

,theCompanyhasissuedonlyoneclassofsharesviz.equityshare.;andhcncethe

pararncters discloscd lU.r.-.ppfy to the. saure. Paranreters for dividend paymenl; in respect of any

othcr class or ,rrr.Jriiri il'Jr p.r thc respecrive terms of issue and in accordance with the

applicable ,.gulution, ani*ili m O!rc,-ined, iiand rvhen the Company decides t. issue other classes

of sltares.

Corporate Office: A/503, Kailash lnd. Complex, Powai Vikhroli link Rd, Vikhroli (W), Mumbai, Maharaihtra, lndia, Pin f 400079'

Facility 1: plot No Z, Survey No.16/4/2, Near Alok lndustries, Village flakholi, Silvassa, Dadra & Nagar Haveli. Pin # 396230'

Facility2:KhasaraNoS,g,10,126,VillageGathona,Ujhani BudaunRoad,District:Budaun,UP,lndla,Pinlt243639.

E'mail: vparekh@genlaromatics.in Web: www gemaronlatics'in
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(Formerly Known as 6em Aromatlcs Pvt. Ltd.)
Manufacturers & Exporters of Essential Oils & Aromatics Chemicats

Registered Office: 4/410-411, A-Wing, Kailash tnd. Complex, powai Vikhroli link Rd,
Vikhroii Wes! Mum baF400O79. Maharashtra, I nd ia,

Tel No: +91-2518523L1 25L8593'J. Ct N: U24246MH 1997 ?LCLL'LOS7

Conllict in Policy

In the cvent of any conflict between this Policy and the provisions contained in the applicable
regulatious, such rcgulations shall prevail.

AME,NDMENT

Any amendrnent in this Policy may be carried out with the approval of the Board of Directors of the

Company.

In case any amendment(s), clarification(s), circular(s) and guidelirre(s) issued by Securities and

Exchauge Board of India/Stock Exchanges, that is not consistent with the requirerncnts specificd
under this Policy, then thc provisions of such arnendment(s), olarification(s), circular(s) and the

guidcline(s) shall prevail upon the requircmcnts hcrcundcr and this Policy shall stand atnended

accordingly cffective frorn the date as laid dorvn under such amendntent(s), clarification(s),

circula(s) and guidcline(s). Such anrendmcnts shall be brought to ths attention of the Board of
Directors.

CorpoGte of{ice: A/503, Xailash lnd. Complex, PowaiVikhroti link Rd, Vikhroli (W), Mumbai, Mahara jhtra, tndia, pin * 4t&079,
Facllity 1: Plot No 2, Survey N0.!6/412, NearAlok lndustriet Village Rakholi, Silvassa, Dadra & Nagar Haveli. pin s 396230.

facility2:KhasaraNo8,9,10.l.26,VillaBeGathona,Ujhani BudaunRoad,District:Budaun,UQIndia,Pin#243619.
E-mail: vparekh@temaromatics.in Web: www.gemaromatics.in

IX.

x.
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