
CHHAJED T
CHARTERED ACCOUNTANTS

CERTIFICATE ON COMPLIANCE WITH THE LISTING CRITERIA OF'THE STOCK
EXCIIANGES

'I'o:

The Board of Directors
Gem Aromatics Limited
A/410, Kailas Complex,
Vikkoli Powai Link Road,

Park Site, Vikhroli(W), Mumbai,
Maharashtra, India-400079

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi, Mumbai

Maharashtra, India 400025

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

Dear Sir,A4adam,

Re: Proposed initial public offering of equity shares of face value { 2 each (the'oEquity Shares") by
Gem Aromatics Limited comprising a fresh issue of Equity Shares and an offer for sale of the Equity Shares
by Selling Shareholders (the "Offer")

This Certificate is issued in accordance with the terms of our engagcment with Gem Aromatics Limited (the

"Company"), a company incorporated under the Cornpanies Act, 1956 and having its registered ofhce at A/410,
Kailas Corrplex, Vikhroli Powai Link Road, Park Site, Vikhroli (W), Mr"rmbai, Maharashtra - 400079 to provide

certain confirmations in relation to the Cornpany's conipliancc with the Iisting criteria prescribed by BSE Liurited
(.'BSE") and National Stock Exchange of India Limited ("NSE", togethcr with BSE, the "Stock Exchanges").

We have been infonned by management of the Company that the Company is in the process of filing a Red

Herring Prospectus (.'RHP") and Prospectus in relation to the Issue r"rnder Chapter II of the Securities and

Exchange Board of India (Issue of Capital and Disclosure Requilcrnents) Regulations, 201 8, as amended ("SEBI
ICDR Regulations") and relevant provisions of the Companies Ac| 2013, as atnended ("Companies Act").

We have audited the consolidated financial staterrents of the Company for the financial ycar cnded March 31,

2025 prcpared in accordance with the Companics Act and the Cornpanies (Indian Accor.rnting Standards) Rr"rles,

2015 ("Ind AS") (the "Audited Consolidated Financial Statements") which havc been apploved by the Board

of Directors at their meeting held on May 30, 2025 and on lvhich lve have issued our unrnodified opinion tht'ough

our report dated May 30,2025.

We have carried out a special purpose audit, in accordance lvith Ind AS, the Companics Act, Standards on

Auditing specified under Section 143(10) of the Companies Act and the Standard on Auditing 800 (Special

Considerations - Audit of Financial Statements Prepared in Accordance rvith Special Purpose Frameworks), of
the consolidated financial statements of the Company for thc financial years ended March 31, 2024 andMarch
31,2023 which were prepared as per generally acccpted accounting principles in India and audited by us (the

"special Purpose Audited Consolidated Financial Statements") rvhich have bcen approved by the Board of
Directors at their meeting held on December 16, 2024 and on which we have issr,red onr unmodified opinion

through our reports dated Decemb er 16, 2024.

y, we have examined the restated consolidated financial statements prepared on the basis of (i)
Consolidatcd Financial Statements and (ii) Special Purpose Audited Consolidated Financial Statements

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

2019) ("Restated Consolidated Financial Statemcnts").
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Management's Responsibility

The management of the Corrpany is responsible for ensuring the cornpliance of requirements of tlie SEBI ICDR

Regulations.

The preparation of the enclosed Annexure A, B & C dealing with conditions for eligibility is the responsibility

of thi managernent of the Company including the preparation and tnaintenance 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, B & C 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 puipose of
the Offeiin accordance witli the SEBI ICDR Regulations, as amended and read with the tules, 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 statutory auditors of tl.re Cornpany,

have exainined the enclosed Annexure A, B & C. Our responsibility is to provide a reasonable assr'irance in tlle

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

i. Reviewed the Restated Consolidated Financial Statements of the Cornpany for the financial years

ended March 31,2025, March 31, 2024 andMarch 31,2023 '

ii. Agreed the amounts in the Annexure A in relation to net tangible assets and monetary assets of the

Company, to tl.re corresponding amounts in the Restated Consolidated Financial Statements of the

Company.

iii. Agreed the amounts in the Annexure B of restated operating profits of the Company to the

corresponding amounts in the Restated Consolidated Financial Staten-rents of the Company.

iv. Agreed the arnounts in the Annexure C showing calculation of restated net worth of the Company

to the corresponding amounts in the Restated Consolidated Financial Staternents of the Company.

Tested the clerical and arithrnetical accuracy of the amounts contained in the Annexures A, B & C.

Reviewed the computation of average operating profit for the financial years ended March 31, 2025,

March 31, 2024 and March 31,2023.

Reviewed the list of litigation proceedings involving the Company and its prorroters datcd Artgnst

01,2025 together with necessary documents and details in relation to such proceedings, as requested

by us, and other relevant documents as provided by the l.ranagement of the Cornpany.

Reviewed the minutes of the rneetings of sliareholders, board of directors, extra-ordinary general

meetings and committees of board of directors held the financial years ended March 3l,2025,Matclt

31,2024 and March 31,2023.

Enquired with the management regarding changes in the name of the Company in the irnmediately

preieding year and obtained representation from management in this regard and compared the same

against tt. lut.rt Memorandum of Association of the Company filed with the Registrar of

Companies, Mumbai at Maharashtra ("RoC") as well as the latest certificate of incorporation issued

by the RoC.

Obtained and reviewed the statement on beneficiary positions (BENPOS) as on August 08, 2025 '

Enquired with the management regarding proceedings under the Insolvcncy and Bankruptcy Code,

2016 against the Cornpany and winding up petition adrnitted by the National Company Law Tribunal

and obtained representation from management in this regard.
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xii. Reviewed the list of wi1fu1 defaultcrs published by TransUnion CIBIL as on July 31,2025.

We conducted our examination in accordance witli tl.re Guidance Note on Reports or Certificates for Special

purposes (R.evised 2016) issued by the Instifute of Chartered Accountants of India (.'ICAI"). TI.re Guidance Note

,.qrri.". that we comply with the ethical requirements of the Code ,lf Ethics issued by the ICAI.

We have complied with the relevant appiicable requirements of the Standard on Quality Control (SQC) 1, Quality

Control for Firms that perform Audits and Reviews of Historical Financial Inforrnation, 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 orir

examination of the same, we certify that:

1. The Company is eligible to make an issue under the SEBI ICDR Regulations and is in cornpliance witli

Regulations 5 andT of the said regulations.

2. The Coryrpany is eligible for the Offer as per Regulation 6(1) of SEBI ICDR Regulations which is

undened as r-

Conditions for EligibilitY Regulation
Eligibilify

(yes/no)

The Company has net tangible assets of at least ( 3,00,00,0(t0 (Rupees

three crore) calculated on the basis ofRestated Consolidated Financial

Statements, in each of the preceding three full years (of 1 2 rrronths each),

of which not more than 50%o is held in monetary assets'

Provided that if rnore than 50% of the net tangible assets at2 held in

monelary assets, the ()omparyt has utilised ot' macle firnr colltllilme nls lo

utilise such excess nlonelary assets in ils business or projec:. (as indicated

in Annexure A);

6( l Xa) Yes

The Company has an average operating profit ofat least t 15,00,00,000

(Rupees fifteen crore) calculated on the basis of Restated Cxsolidated

Financial Statements, during the 3 preceding years (of 12 ronths each)

with operating profit in each ofthese preceding 3 years. (as indicated in

Annexure B);

6(1Xb) Yes

The Cornpany has a net worth of not less than < 1,00,00,0011 (Rupees one

crore) in each ofthe preceding 3 full years (of 12 months each), calculated

on the basis of Restated Consolidated Financial Statements (as indicated

in Annexure C);

6( 1 )(c) Yes

Tlie conlpany has not changed its name during the last one year and if it

has then at least 50% ofthe revenue, calculated on the basis ofRestated

Consolidated Financial Statements, for tl.re preceding 1 flill year has been

earned by it from the activity indicated by its new name'

6(1Xd) Yes*

cral nreeting of the shareholders of the

company held on July 14, 2023,ihe cornpany has converted frorn a private limited colnpany to a public

timited ctmpany and ionsequently, narne of the Company has changed to Gern Aromatics Limited pursuant

to freslr certificate of incorporation issued by RoC on Augr"rst 11 , 2023 '

3. The Company has not been referred to the Boarcl of Incustrial & Financial Reconstruction (BIFR) and

,o pro...dirrgs have been adr.nitted under the Insolvency and Banknrptcy Code, 2016, against the

Company;
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4. The Company has not received any u,rnding up petition adrnitted by tlie National Company Law

Tribunal;

5. The net worth of the Company as at March 31, 2025, March 3 1 , 2024 and Marcl.r 3 1 , 2023, as defined

under the SEBI ICDR Regulations, is positive;

6. The Company was incorporated in the fiscal year 1997 and therefore has a track record of more than

three years;

1. The Company has not sougltt listing on any stock exchange; therefore, the issue of defaulting on the

payment of listing fees to any stock exchange since its incorporation, as well as the tnatters of delisting

or suspension from trading, are not applicable; and

8. The Corrpany and its subsidiaries has not accepted any funds in the fonr.r of debenture/bondifixed

deposit and therefore the question of defaults in respect of paynent of interest and/or principal to the

debenture,/bond/fixed deposit holders by the Company and its subsidiaries does not arise.

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 witli
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 Prospectus to be filed with the RoC and submitted to the Securities and

Exchange Board of India ("SEBI") and 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 Company and the Book Running Lead

Manager in connection with the Offer. We hereby also consent to the submission and disclosure of this certifrcate

as may be necessary to the SEBI, the RoC, the Stock Exchanges and any other regulatory, statutory, governmental,

judicial or colnpetent authorities and, or, for any other litigation purposes (including in connection with any actual,

potential or tlueatened legal, arbitral or regulatory proceeding or investigation related to any lnatter 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 BidiOffer 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 ofcare for any othcr purposc or to any othcr 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
irnmediately be intimated to the Book Running Lead Manager until the date when the Equity Shares commence

tlading on the relevant stock exchanges. In the absence of any communication ftom us, the Company, the BRLM

and the 1egal advisors appointed with respect to the Offer may assume that there is no change in respect of the

matters covered in this certificate.

#L\)
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a)

This certificate may be relied on by the Book Running Lead Manager, 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 Company in connection with the Offer.

Yours Faithtully,

For and on behalfof
CHIIAJED & DOSHI
Chartered Accountants
ICAI Firm Registlation No.: 101794W

CA Abhinav Chhajed
Partner
Membership No.: 196452
uDrN: 2,sl36qsu$ MNN BA25+6
Place: Mumbai
Date: \[.08,2D2f
CC:

Legal Counsel to the Company as to Indian Law

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
9th floor, Berger Tower
Sector 168, Noida - 201301
Uttar Pradesh, India

Page 5 of9



ANNEXURE A

The Company's net tangible assets, operating profits and net worth, derived from the Restated Consolidated

Financiallnforrnation included for the last three financial years ended March 31, 2025,2024 and 2023 are set

forth below.

Statement showing the calculation of composition of net tangible assets, the composition of monetary assets,

monetary assets as a percentage ofthe net tangible assets and calculation ofoperating profit in each ofthe three

preceding full years:

t ,Restated Net Tangible Assets' means net block of Property, plant and equipntent, capital 
_tuork 

in progress for
property, plant anld equipment (including capital adttances), cla'renl assets, loans and adt'ances and excludes

loai funds (secured loans and unsecured loans) and cutent liabilities and provisions.

2,Restated Monetat? Assets' includes cash on hand, balances vith banks in cutenl accottnts and deposit accounts

and excludes earmarked balances with banks u,hich are not readily available for fiili:ation by the Company.

3,Restated operating profit' means the profit before finance costs, and tax expenses but after excluding other

income.

t' Ilestated Net't{orth' means the aggregate value of the paicl-up share capilal and all resen'es created out of the

profits and securities premium acciintind debit or credit balance ofprctfit and loss account' after deducting the
'ogirngnr, 

valtte of tie accumulated losses, deferred expencliture and miscellaneotrs expenditure not v'ritten off,

a"r'pr,:th, restatei attdited balance sheet, bul does not include resen)es created out of revaluation of assets, write-

back of depreciation and amalgamarion as on March 31, 2025, 2024 and 2023 in accordance with Regulalion

2(1)(hh) of the SEBI ICDR Regulations, as amended

Computation of Restated Net Tangible Assets

Restated Net Tangibie Assetsl ({ in million
105.73Restated Monetary Assets2 ({ in million

% of Restated Monetary Assets to Restated Net

81 1.10

Average Restated Operating profit ({ lr

2,839.81 ] z,:os.+a
Restated Net-wortha ({ in million)

'in (

rr< I T

Net block of Property, piant an4 sqiprngg! 433.41 402.76 263.26

Cup,tat work in progress for Property, plant and equipment

(including capital advances)

1 ,283.8 9 330.97 109.22

Current assets, loans and advances 3,427.85 2,804.64 2,443.10

Sub-total 5,145.1s 3.s38.37 2,816.18

Loan funds (Secured loans + Unsecured loans)
2,223.69 1,111 .25 893.6 1

Cunent liabilities and provisions
260.99 266.10 263.80

Sub-total
2,484.68 t,377.35 1,157.41

Total
2,660.47 2,161.02 1,658.77

4B'3N
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Description
As at / For the financial vears ended March 3l

2025 207.4 2023

2.660.47 2.1.61.02 1.6s8.11

11.31 280.84

0.43% 13.00% 6.31%

Restated Operating profid({ ;n million) 720.91 614.29

715.44

1 ,795.31

Description
As at March 31

2024 2023



Composition of Restated Monetary Assets:

E

Cash on hand 0.82 0.25 1.58

Balance with banks

- in current accounts 10.49 2.73 s.95

- in cash credit accounts 100.86 98.20

- in bank deposit accounts (bank deposits considered as

cash and cash equivalent)

55.00

- in ftxed deposit accounts (bank deposits not considered

as cash and cash equivaleL
122.00

Total 11.31 280.84 105.73

ElTD
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Description
As at March 3l

2025 2024 2023



Statement showing Restated Operating Profits:

747.15

81 1.10

ANNEXURE B

The average restated consolidated operating profit ofthe Company for the preceding tliree frnancial ycars, i.e.,

financial years ended March 31, 2025,March31,2024 and Malch 31,2023 is Rs. 715.44 niillion.

t'Restated Operating Profit' means the proftt before finance costs, and tax expenses bil after excluding other

income.

t('ltls,l 13
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Description
For the Financial Years Ended March 31

2025 2024 2023

Profit before Tax
67s.94 560.89

Less: Other Income (1 6.87) (17.73) (3.00)

Add: Finance Costs 80.82 62.70 56.40

Restated Operating profitl 720.91 614.29



Statement showing Restated Net Worth:

Restated Net worth

ANNEXURE C

Rgllated Net Worth' rneans the agg'egate t,alue of the paid-up share capital and all reserues crealed out of the profils

and securities p.emiutn account and debit or credit balance of profit and loss account, afier deducting the aggregate

value of the accumulated losses, deferred expenditure and miscellaneous expendittl'e not vtritten off, bttt does nol

incfi.rde resetnes created oul of revaluation of assets, write-back of deprecialion and amalgamation as on ltlart'h 3 l,

2025, 2024 and 2023 in accordance u,ith Regulation 2(1)(hh) ofthe SEBI ICDR Regulations, as umended.
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Description

As at March 31

2025 2024 2023

Paid-uo share caoital 93.7 t 93.71 1 7.85

Share premium account 401.98 401 .98 477.84

Reserves and surolus 2.344.12 1.809.79 1,299.62

2,839.81 2,305.48 1,795.31
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