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NOTICE TO INVESTORS

Our Company accepts responsibility for the information carthin the Placement Document and to the best of
our knowledge and belief, having made all reasonable enqua@dirms that the Placement Document
contains all information with respect to our Company anceEdngity Shares which is material in the context of
the Issue. The statements contained in the Placement Dotrefating to our Company and the Equity Shares
are, in every material respect, true and accurate and Blgtaating, the opinions and intentions expressed in the
Placement Document with regard to our Company and théyEShares are honestly held, have been reached
after considering all relevant circumstances, are basaédfamation presently available to our Company and
are based on reasonable assumptions. There are no otken fieelation to our Company and the Equity Shares,
the omission of which would, in the context of the Issorake any statement in the Placement Document
misleading in any material respect. Further, all readenabquiries have been made by our Company to
ascertain such facts and to verify the accuracy dfualh information and statements. The Global Coordinators
and Book Running Lead Managers and the Co-BRLM have not selyarerified the information contained in
the Placement Document (financial, legal or otherwi&egordingly, neither the Global Coordinators and Book
Running Lead Managers, the Co-BRLM nor any member, emplayainsel, officer, director, representative,
agent or affiliate of the Global Coordinators and Book Rupiiead Managers or the Co-BRLM makes any
express or implied representation, warranty or undertakirtynarresponsibility or liability is accepted, by the
Global Coordinators and Book Running Lead Managers or thBRLdv, as to the accuracy or completeness of
the information contained in the Placement Document oro#imgr information supplied in connection with the
Equity Shares. Each person receiving the Placement Dotatierowledges that such person has relied neither
on the Global Coordinators and Book Running Lead Manatier<0o-BRLM nor on any person affiliated with
the Global Coordinators and Book Running Lead Managers ®rQb-BRLM, in connection with its
investigation of the accuracy of such information oiriteestment decision, and each such person must rely on
its own examination of our Company and the merits and risksviedoh investing in the Equity Shares issued
pursuant to the Issue.

No person is authorized to give any information or to meke representation not contained in the Placement
Document and any information or representation not so contained nougte relied upon as having been
authorized by or on behalf of our Company or the Globalr@inators and Book Running Lead Managers or
the Co-BRLM. The delivery of the Placement Documentrgt ime does not imply that the information
contained in it is correct as at any time subsequetd tiate.

The Equity Shares have not been approved, disapproved ocecommended by any regulatory authority in
any jurisdiction. No regulatory authority has passed on orendorsed the merits of this Issue or the
accuracy or adequacy of the Placement Document. Any represeniai to the contrary may be a criminal
offence.

The distribution of the Placement Document and the isstieeoEquity Shares in certain jurisdictions may be
restricted by law. As such, the Placement Document doesamdtitute, and may not be used for or in
connection with, an offer or solicitation by anyone iy gurisdiction in which such offer or solicitation ri®t
authorized or to any person to whom it is unlawful to melkeh offer or solicitation. In particular, no action has
been taken by our Company or the Global Coordinators and Bookifyy Lead Managers or the Co-BRLM
which would permit an offering of the Equity Shares ostribution of the Placement Document in any
jurisdiction, other than India, where action for that puepissrequired. Accordingly, the Equity Shares may not
be offered or sold, directly or indirectly, and neither thacBment Document nor any offering materials in
connection with the Equity Shares may be distributepubtished in or from any country or jurisdiction except
under circumstances that will result in compliance with applicable rules and regulations of any such country
or jurisdiction.

In making an investment decision, Investors must rely om tven examination of our Company and the terms
of the Issue, including the merits and risks involved. Investbould not construe the contents of the Placement
Document as legal, tax, accounting or investment adviveestors should consult their own counsel and
advisors as to business, legal, tax, accounting and refagttbrs, whether relating to India or any other
jurisdiction, concerning the Issue. In addition, neither our @omyg nor the Global Coordinators and Book
Running Lead Managers or the Co-BRLM are making any reptaton to any offeree or purchaser of the
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Equity Shares regarding the legality of an investmenhénEquity Shares by such offeree or purchaser under
applicable legal, investment or similar laws or regufegjdoth inside and outside India. Each purchaser of the
Equity Shares in the Issue is deemed to have acknowledgeeseated and agreed that it is eligible to invest in
India and in our Company under Indian law, including ChaptérAXof the SEBI DIP Guidelines and is not
prohibited by the SEBI or any other statutory authorityrf buying, selling or dealing in securities. Each
purchaser of Equity Shares in the Issue also acknowledgei kizet been afforded an opportunity to request
from our Company and review information relating to our @any and the Equity Shares.

The information on our Company's website, Website: wwwreiltd.in or the website of the Global
Coordinators and Book Running Lead Managers or the Co-BRbo&s dhot constitute nor form part of the
Placement Document.

The Placement Document contains summaries of certain troertain documents, but reference is made to
the actual documents, copies of which will be made availaplon request during the offering period for

physical inspection at the Registered Office of our Comgacated at Kolkata, West Bengal, India, subject to
applicable confidentiality restrictions. All such summases qualified in their entirety by this reference.

This document has been sent to you in an electronic féom.are reminded that documents transmitted via
this medium may be altered or changed during the pradessctronic transmission and consequently the GC-
BRLMs and the Co-BRLM, as named in this document, nor@ergon who controls the GC-BRLMs or the
Co-BRLM, any director, officer, employee nor agent ofnther affiliate of any such person accepts any
liability or responsibility whatsoever in respect of alifference between the document distributed to you in
electronic format and the hard copy version available toogrotequest from GC-BRLMs or the Co-BRLM.

You are reminded that you have accessed the attached Ptad@ooseiment on the basis that you are a person
into whose possession the Placement Document may Ibelladelivered in accordance with the laws of the
jurisdiction in which you are located and you may not ner you authorized to deliver or forward this
document, electronically or otherwise, to any othesger If you have gained access to this transmission
contrary to the foregoing restrictions, you will be unabl@urchase any of the securities described therein.

Actions That You May Not Take: You should not reply by e-mail to this announcemend, you may not
purchase any securities by doing so. Any reply via @-ctenmunications, including those you generate by
using the “Reply” function on your e-mail software, Wi# ignored or rejected.

You may not and are not authorized to (1) forward or deliverattached Placement Document, electronically
or otherwise, to any other person or (2) reproduce suclerfRiE Document in any manner whatsoever. Any
forwarding, distribution or reproduction of this documerd &éme attached Placement Document in whole or in
part is unauthorized. Failure to comply with this directivay result in a violation of the U.S. Securities Act

or the applicable laws of other jurisdictions.

You are responsible for protection against viruses andtber destructive items. Your use of this e-mail is
at your own risk and it is your responsibility to takeqautions to ensure that it is free from viruses and other
items of a destructive nature.

REPRESENTATIONS BY INVESTORS
By purchasing the Equity Shares under the Issue, you aneede® have acknowledged and agreed as follows:

e you are a qualified institutional buyer as defined in u6é&2.2.2B(v) of the SEBI DIP Guidelines, and
are eligible to participate in the Issue undertakecpuiie, hold, manage or dispose of any Equity
Shares that are allocated to you for the purposes of lyaginess in accordance with Chapter XIIIA
SEBI Guidelines;

e you confirm that if allotted Equity Shares pursuant to Rfecement Document, you shall not, for a
period of one (1) year from the date of allotment, thedlEquity Shares so acquired otherwise than on a
recognized stock exchange. As per current regulations, anypgalay of a “bulk deal” or “block
deal” in accordance with the procedures prescribed byl B the concerned recognized stock
exchange, shall also be treated as a sale on a recogmick@sthange;
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e (@) the electronic mail address that you gave us and to whéele-mail has been delivered is not
located in the United States, its territories or pssiems and (b) to the extent that you purchase the
securities described in the attached Placement Documeantwill be doing so in an “offshore
transaction” as that term defined in Regulation S

e the securities offered hereby have not been and will notdigteeed under the U.S. Securities Act;

e you consent to delivery of the attached Placement Docunmehttay amendments or supplements
thereto by electronic transmission. You are reminded fiidbcument has been delivered to you on
the basis that you are a person into whose posse$sgadcument may be lawfully delivered in
accordance with the laws of the jurisdiction in which yoel lacated and you may not, nor are you
authorized to, deliver this document to any other person.nfdterials relating to the Issue do not
constitute, and may not be used in connection with, an offsolicitation in any place where offers or
solicitations are not permitted by law;

e you are aware that the Equity Shares have not been andatilbe registered under the SEBI
regulations or under any other law in force in India. Tlecément Document has not been vetted,
verified or affirmed by the SEBI or the Stock Exchasmgad will not be filed with the Registrar of
Companies. The Placement Document will be filed with thekSExchanges and will be displayed on
the website of our Company and the Stock Exchanges;

e you are entitled to subscribe for and / or purchase thétye§hares under the laws of all relevant
jurisdictions which apply to you and that you have fully obsersiech laws and obtained all such
governmental and other guarantees and other consentshit@&se which may be required thereunder
and complied with all necessary formalities. You confirnt ffau are eligible to apply and hold Equity
Shares so allotted and together with any Equity Shaeks by you prior to the Issue. You further
confirm that holding does not and shall not, exceed the lpgghissible as per any applicable
regulations applicable to you

e you are entitled to acquire the Equity Shares under the ¢tdwall relevant jurisdictions and that you
have all necessary capacity and have obtained all megasmnsents and authorities to enable you to
commit to this participation in the Issue and to penfgour obligations in relation thereto (including,
without limitation, in the case of any person on whose bgfoalfare acting, all necessary consents and
authorities to agree to the terms set out or referredtteeiflacement Document) and will honor such
obligations;

e neither the Company nor the GC-BRLMs rtbe Co-BRLMis not making any recommendations to
you, advising you regarding the suitability of any transastiit may enter into in connection with the
Issue and that participation in the Issue is on the basiyobaare not and will not be a client of the
GC-BRLMs or theCo-BRLM in relation to subscription in the Issue and that the GCNaRandthe
Co-BRLM have no duties or responsibilities to you for providing the ptioteafforded to their clients
or customers or for providing advice in relation to the dsand is in no way acting in a fiduciary
capacity;

e you are aware and understand that the Equity Shares aig difééned only to QIBs on a private
placement basis and are not being offered to the generat pmiol the allotment of the same shall be
on a discretionary basis;

e you have made, or been deemed to have made, as appliteblepresentations set forth under
“Transfer Restrictions”;

e you have been provided a serially numbered copy of the Pétddocument and shall have read the
Placement Document in its entirety;

e that in making your investment decision, (i) you have redieyour own examination of our Company
and the terms of the Issue, including the merits and iiskalved, (i) you have made your own
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assessment of our Company, the Equity Shares andrthe of the Issue based on such information as
is publicly available, (iii) you have consulted your own indejgsm counsel and advisors or otherwise
have satisfied yourself concerning, without limitatione teffects of local laws, and (iv) you have
received all information that you believe is necessargppropriate in order to make an investment
decision in respect of our Company and the Equity Shares;

you have such knowledge and experience in financial anchdsssimatters as to be capable of
evaluating the merits and risks of the investment in the E@higres and you and any accounts for
which you are subscribing the Equity Shares (i) are eaoh @bbear the economic risk of the
investment in the Equity Shares, (ii) will not look to oum@any and / or the directors and / or the
officers of our Company and the GC-BRLMs and / or the thrscand / or the officers of the GC-
BRLMs and the Co-BRLM or any other person connected withlskee whatsoever (other than
persons hired / employed by you) for all or part of amhdoss or losses that may be suffered, (iii) are
able to sustain a complete loss on the investment in theyEgjudtres, (iv) have no need for liquidity
with respect to the investment in the Equity Shared,(@nhave no reason to anticipate any change in
your or their circumstances, financial or otherwishjclr may cause or require any sale or distribution
by you or them of all or any part of the Equity Shares;

that where you are acquiring the Equity Shares for one oe managed accounts, you represent and
warrant that you are authorized in writing, by each suahaged account to acquire the Equity Shares
for each managed account;

you are not a Promoter and are not a person related Ryaheoters of our Company, either directly or
indirectly and your bid does not, directly or indirectly, repréour Promoter or promoter group of our
Company;

you have no rights under a shareholders agreementiog\agreement with the Promoters or persons
related to the Promoters, no veto rights or right to appamiy nominee director on the Board of our
Company other than the rights acquired in the capacity afdefenhich shall not be deemed to be a
person related to the Promoters;

you have no right to withdraw your bid after submitting Hid;
the Equity Shares, when issued, will be credited ag fdid and will rankpari passuin all respects
with the then existing Equity Shares including the right teeiree all dividends and other distributions

declared, made or paid in respect of Equity Shates tfe date of issue of the Equity Shares; and

you are eligible to bid for and hold Equity Shares sdtaltband together with any Equity Shares held
by you prior to the Issue.

You further confirm that your holding upon the issue of the &qgBhares shall not exceed the level
permissible as per any applicable regulations;

the bids made by you would not eventually result in triggegitgnder offer under the Takeover Code;

to the best of your knowledge and belief together witlero@IBs in the Issue that belong to the same
group or are under common control as you, the Allotmentruthéepresent Issue shall not exceed 50%
of the size of the Issue. For the purposes of this stateme

a) The expression ‘belonging to the same group’ shall derive medrong the concept of
‘companies under the same group’ as provided in sub-sedinof Section 372 of the
Companies Act;

b) “Control” shall have the same meaning as is assignédjgoclause (c) of Regulation 2 of the
Takeover Code.
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« you shall not undertake any trade in the Equity Shaesdited to your depository participant account
until such time that the final trading approval for the EqSityares is issued by the Stock Exchanges;

e you are aware that applications shall be made to the $wrchkanges for in-principle approval for
listing of the Equity Shares. Further applications shaliiaele for seeking the approval for trading of
the Equity Shares on the Stock Exchanges;

* the contents of the Placement Document are exclusively spomsibility and that neither the GC-
BRLMs nor the Co-BRLM nor any person acting on their fehat any other third party connected
with the Issue has or shall have any liability for any imfation, representation or statement contained
in the Placement Document or any information previouslyiglt by or on our behalf and will not
be liable for your decision to participate in the Issue basedny information, representation or
statement contained in the Placement Document or otheByissccepting a participation in the Issue,
you agree to the same and confirm that you have neithewveedoeor relied on any other information,
representation, warranty or statement made by or on befhidlé GC-BRLMs or the Co-BRLM or on
our behalf or any other person and neither the GC-BRLMgh® Co-BRLM nor we nor any other
person will be liable for your decision to participatetle Issue based on any other information,
representation, warranty or statement that you may tiategned or received;

e the only information you are entitled to rely on and on which ywe helied in committing yourself to
acquire the Equity Shares is contained in the PlaceBweument, such information being all that you
deem necessary to make an investment decision in regpé&we Equity Shares and that you have
neither received nor relied on any other information givereprasentations, warranties or statements
made by the GC-BRLMs or the Co-BRLM or us and neither #6eBRLMs nor the Co-BRLM nor we
will be liable for your decision to accept an invitation totiggrate in the Issue based on any other
information, representation, warranty or statement;

e all statements other than statements of historical fettded in the Placement Document, including,
without limitation, those regarding our Company’s financial posijtibusiness strategy, plans and
objectives of management for future operations (includingldpment plans and objectives relating to
our Company’s products), are forward-looking statesiestich forward-looking statements involve
known and unknown risks, uncertainties and other importantrgatitat could cause actual results to
be materially different from future results, perfomoa or achievements expressed or implied by such
forward-looking statements; such forward-looking statemergsbased on numerous assumptions
regarding our Company’'s present and future business sésitagd the environment in which our
Company will operate in the future; you should not place unduencelison forward-looking
statements, which speak only as at the date of the Pémtdbocument; our Company assumes no
responsibility to update any of the forward-looking statet:eontained in the Placement Document;

e that you are eligible to invest in India under applicaldersl including the Foreign Exchange
Management (Transfer or Issue of Security by Persord®etsOutside India) Regulations, 2000, as
amended from time to time, and have not been prohibited bg$EBe or any other court, tribunal or
regulatory authority, inside or outside India, from buyisejjing or dealing in securities;

e you agree to indemnify and hold us, the GC-BRLMs andGbeBRLM harmless from any and all
costs, claims, liabilities and expenses (including legaldeesexpenses) arising out of or in connection
with any breach of the representations and warranties asimemthererin. You agree that the
indemnity set forth in this paragraph shall survive thealees of the Equity Shares including by or on
behalf of the managed accounts;

e that our Companythe GC-BRLMs, the Co-BRLMand others will rely on the truth and accuracy of the
foregoing representations, warranties, acknowledgements andakmaigs, each of which is given to
the GC-BRLMs or the Co-BRLMon your own behalf and on our behalf and each of which is
irrevocable; and

« that all references to “you” are to the prospective iroresh the Equity Shares.
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OFFSHORE DERIVATIVE INSTRUMENTS (P — NOTES)

Foreign Institutional Investors as defined under the SEBI Goéteor their sub-accounts (together referred to
as ‘FlIs”), including FII affiliates of the GC-BRLMs and the @®RLM, were permitted under Regulations
15A(1) of the Securities and Exchange Board of India (Foreigrntutistial Investors) Regulations, 1995, as
amended, to issue, deal in or hold, off shore derigatigétruments such as participatory notes, equity linked
notes or any other similar instruments against Shallesated in the Issue (all such off shore derivative
instruments referred to herein &-Notes), for which they may receive compensation from the pwehsof
such instruments. The SEBIide Securities and Exchange Board of India (Foreign Institutiomeagstors)
(Amendment) Regulations, 2008, as further amended b$elerities and Exchange Board of India (Foreign
Institutional Investors) (Second Amendment) Regulations8 Z0@mendment Regulation$) has stated that

no Fll shall issue any offshore derivative instrumemtsaty person other than a person regulated by an
appropriate foreign regulatory authority, that they should be dsafter compliance with ‘know your client’
norms and the Flls are required to cancel, redeem se dot such offshore derivative instruments so issued to
a person other than a person regulated by an appropriatgrfeegulatory authority, before March 31, 2009.
FII's are also required to ensure that no further issuiansfer is made of any P-Notes issued by or on behalf o
it to any person other than a person regulated by an appgeofotaign regulatory authority.. Further, no sub-
account shall, directly or indirectly, issue offshore darixe instruments: and the offshore derivative
instruments issued directly or indirectly by a sub-accobefpre the commencement of the Amendment
Regulations and outstanding as at such commencement shahbelled or redeemed or closed out before
March 31, 2009. FlI's are also required information rdigey such P-Notes in such format and at such intervals
as is prescribed by SEBI from time to time.

P-Notes have not been and are not being offered or saddgnirto the Placement Document. The Placement
Document does not contain nor will it contain any infororattoncerning P-Notes or the issuer(s) of any P-
Notes, including without limitation, any information regaglany risk factors relating thereto.

Any P-Notes that may be issued are not securities ofComnpany and do not constitute any obligations of,
claim on, or interests in our Company. Our Company haparticipated in any offer of any P-Notes, or in the

establishment of the terms of any P-Notes, or in the paéparof any disclosure related to any P-Notes. Any P-
Notes that may be offered are issued by, and are dbkelgbligations of, third parties that are unrelated to our
Company. Our Company and its affiliates do not make angmmendation as to any investment in P-Notes
and do not accept any responsibility whatsoever in connectibrawy P-Notes.

Any P-Notes that may be issued are not securitiesed®€C-BRLMs or the Co-BRLMand do not constitute any
obligations of, or claims on, tH@C-BRLMs or the Co-BRLM

Prospective Investors interested in purchasing any P-Netesthe responsibility to obtain adequate disclosure
as to the issuer(s) of any P-Notes and the terms andtiomsddf any such P-Notes from the issuer(s) of such P-
Notes. Neither SEBI nor any other regulatory authdridyg reviewed or approved any P-Notes or any disclosure
related thereto. Prospective Investors are urged to kamgh their own financial, legal, accounting and tax
advisors regarding any contemplated investment in Rd\oincluding whether P-Notes are issued in
compliance with applicable laws and regulations.
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DISCLAIMER CLAUSE OF THE STOCK EXCHANGES

As required, a copy of the Preliminary Placement DocumahPdéacement Document has been submitted to the
Stock Exchanges. The Stock Exchanges do not in any manner:

1. warrant, certify or endorse the correctness onpieteness of any of the contents of the Preliminary
Placement Document or the Placement Document;

2. warrant that our Company’s Equity Shares will be listedvill continue to be listed on the Stock
Exchanges; or

3. take any responsibility for the financial or other sousdnef our Company, its Promoters, its
management or any scheme or project of our Company;

and it should not for any reason be deemed or construedan that the Preliminary Placement Document or
the Placement Document has been cleared or approvetbdly ES<changes. Every person who desires to apply
for or otherwise acquires any securities of our Compary do so pursuant to an independent inquiry,
investigation and analysis and shall not have any claimstgtiie Stock Exchanges whatsoever by reason of
any loss which may be suffered by such person consequenbrtdn connection with such
subscription/acquisition whether by reason of anything statesinitted to be stated herein or for any other
reason whatsoever.
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PRESENTATION OF FINANCIALS AND OTHER INFORMATION

The financial statements included in the Placement Doctiare prepared in accordance with Indian GAAP.
Any discrepancies in any table between the totals anguheof the amounts listed are due to rounding off.
Indian GAAP differs significantly in certain respects frdfRS and U.S. GAAP. We do not provide a
reconciliation of any financial statements to IFRS 06.UGAAP financial statements or a summary of the
principal differences between Indian GAAP, IFRS and G.SAP relevant to our business.

In the placement document, unless otherwise indicated or thtextmtherwise requires, all references to
“Emami Limited”, “Emami”, the “Company”, “we”, “our”, is”, or similar terms are to “Emami Limited” and
all references to “you” are to the prospective investorshe Equity Shares. References in the Placement
Document to “India” are to the Republic of India and ti@&oVernment” are to the Governments of India,
central, state or local level, as applicable.

Unless stated otherwise, the financial data in theeRlaat Document is derived from our financial statements
prepared in accordance with Indian GAAP. Our Fiscal gearmences on April 1 and ends on March 31 of the
next year, so all references to a particular Fiscal gsato the twelve-month period ended on March 31 of that
year.

All references to “Rupees”, “Rs” or “Rs.” are to IndiRupees, the official currency of the Republic of India.
All references to “US$”, “USD” or “US Dollars” are torlited States Dollars, the official currency of the Udhite
States of America.

For additional definitions, please refer to the chaptkdtiGlossary of Terms /Abbreviatioof the Placement
Document.

Market and industry data used in the Placement Documentieagveobtained from publications available in the
public domain. These publications generally state that foeniation contained therein has been obtained from
sources believed to be reliable but that their accuracy emgleteness are not guaranteed and their reliability
cannot be assured. Although the industry data used in #e=rRént Document is reliable, it has not been
independently verified.

11
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INDUSTRY AND MARKET DATA

Information regarding market position, growth rates aherindustry data pertaining to our business contained
in the Placement Document consists of estimates baseldta reports compiled by professional organizations
and analysts, data from other external sources and our égeviof markets in which we compete. The
statistical information included in the Placement Docoineas been reproduced from various trade, industry
and government publications and websites. This data is stbjebange and cannot be verified with complete
certainty due to limits on the availability and relialyildaf the raw data and other limitations and uncertainties
inherent in any statistical survey. In many cases, tisate readily available external information (whether from
trade or industry associations, government bodies or otiganizations) to validate market-related analyses and
estimates, so we rely on internally developed estim§l#sle we have compiled, extracted and reproduced this
data from external sources, including third parties, traddustry or general publications, we accept
responsibility for accurately reproducing such data. Hameneither we nor the Global Coordinators and Book
Running Lead Managers nor the Co-BRLM have independentiffeeethis data and neither we nor the Global
Coordinators and Book Running Lead Managers nor the CdBRlake any representation regarding the
accuracy of such data. Similarly, while we believe oterinal estimates to be reasonable, such estimates have
not been verified by any independent sources and neithelowthe Global Coordinators and Book Running
Lead Managers nor the Co-BRLM can assure potential imgeasoto their accuracy.

12
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FORWARD-LOOKING STATEMENTS

The Placement Document, as well as the information iecud oral statements or other written statements
made, or to be made, by us, contain, or will contain, assces which are ‘forward-looking statements’.
Investors can generally identify forward-looking sta¢ems by terminology such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “objective”, glan”, “project”, “shall”, “will", “will continue”, “will
pursue”, “could”, “may”, “should”, “would” or other wordsr @hrases of similar import. Similarly, statements
that describe our strategies, objectives, plans orsgaa also forward-looking statements. These statesment
include, among other things, statements about our busitteteyy, market position, future operations, income
and revenue, profitability, liquidity and capital resourcEsese forward-looking statements are based on our
current plans and expectations, speak only as of the datee d?lacement Document and are subject to a
number of uncertainties and risks that could significantfgca our current plans and expectations and our
future financial condition and results. These forward-lnglstatements and any other projections contained in
the Placement Document (whether made by us or anygaitgl) are predictions and are not historical facts and
therefore, involve known and unknown risks, uncertainties @ther factors that may cause our actual results,
performance or achievements or other forward-lookingestants to be materially different from any future
results, performance or achievements expressed orewnfly such forward-looking statements or other
projections. These factors include, but are not limited to:

i changes in competitors’ pricing and other competitive stragegi

. changes in consumer spending pattern;

. general economic and political changes and changes imaledveegulations that apply to the Indian or
global industry, including with respect to import duties,igxaduties or environmental regulations;

i our ability to successfully implement our strategy, owuwgh and expansion plans and technological
changes;

. the market prices and demand;

i the loss of any significant customers;

i Employee unrest or deterioration of relations with emplgyees

. actions by our suppliers, stockists, distributors, or othesiness partners that could adversely affect
our business;

i governmental and business conditions globally and in India;

. global or local recessionary or inflationary conditions;

. changes in interest rates, and in exchange rates;

i our ability to obtain financing needed to repay maturing obtigatand to fund expansion in a timely
manner and on satisfactory terms and conditions; and

. the other risk factors discussed in the Placement Dodyrimetuding those set forth in the section

entitled Risk Factorsof the Placement Document.

Additional factors that could cause actual results, pedoce or achievements to differ materially include, but
are not limited to, those discussed underdustry Overview' ‘Business Overview' andManagement’s
Discussion and Analysis of Financial Condition and Restil@perations’of the Placement Document.

The forward-looking statements contained in the Placememurdent are based on the beliefs of our
management, as well as the assumptions made by anthation currently available to our management.
Although we believe that the expectations reflected in $ockard-looking statements are reasonable at this
time, we cannot assure investors that such expectatidhprove to be correct. Given these uncertainties,
investors are cautioned not to place undue reliance orfeweard-looking statements. If any of these risks and
uncertainties materialize, or if any of our underlyinguasptions prove to be incorrect, our actual results of
operations or financial condition could differ materially aswabstantially from that described herein as
anticipated, believed, estimated or expected. All subséqwetten and oral forward-looking statements

attributable to us are expressly qualified in theirrentiby reference to these cautionary statements.

13
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ENFORCEMENT OF CIVIL LIABILITIES

Our Company is a limited liability company incorpoitender the laws of India. All or substantially all of our
Company’s Directors and senior management are resideiidia and all or substantially all of its assets and
the assets of our Company’'s Directors and senior marageare located in India. As a result, it may not be
possible for investors to effect service of process wuwrCompany or such persons outside India, or to enforce
judgments obtained against such parties outside India.

Recognition and enforcement of foreign judgments is provided fderuSection 13 and Section 44A of the
Code of Civil Procedure, 1908, of India (the “Civil Code”) arstatutory basis. Section 13 of the Civil Code
provides that foreign judgments shall be conclusive regardingnatigr directly adjudicated upon, except:

« where the judgment has not been pronounced by a court of camjoeisdiction;
« where the judgment has not been given on the merits cbes

* where it appears on the face of the proceedings that the judigrfennded on an incorrect view of
international law or a refusal to recognize the law of Iimdieases to which such law is applicable;

« where the proceedings in which the judgment was obtained were ogpos&dral justice;
« where the judgment has been obtained by fraud; and
« where the judgment sustains a claim founded on a breach &haulgen in force in India.

Under the Civil Code, a court in India shall, upon the prodoctif any document purporting to be a certified
copy of a foreign judgment, presume that the judgment was proaduy a court of competent jurisdiction,
unless the contrary appears on record.

India is not a party to any international treaty in iefato the recognition or enforcement of foreign judgments.
Section 44A of the Civil Code provides that where a fargigigment has been rendered by a superior court,
within the meaning of such Section, in any country or tayributside India which the Government has by
notification declared to be a reciprocating territorynéty be enforced in India by proceedings in execution as if
the judgment had been rendered by the relevant court in. IHdiaever, Section 44A of the Civil Code is
applicable only to monetary decrees not being of the sarmeeras amounts payable in respect of taxes, other
charges of a like nature or of a fine or other penallibe United Kingdom, Singapore and Hong Kong have
been declared by the Gol to be reciprocating terrgdoethe purposes of Section 44A.

A judgment of a court of a country, that is not a recigtiog territory, may be enforced only by a suit upon the
judgment and not by proceedings in execution. Such aasiiiohbe filed in India within two years from the date
of the judgment in the same manner as any other suit diledforce a civil liability in India. It is unlikely that
court in India would award damages on the same basis @®igrf court if an action was brought in India.
Furthermore, it is unlikely that an Indian court would enfdmeign judgments if that court were of the view
that the amount of damages awarded was excessive or steomsivith public policy. A party seeking to
enforce a foreign judgment in India is required to obtain agrioom the RBI to repatriate outside India any
amount recovered pursuant to the execution of such a judgment. iomdaly judgment in a foreign currency
would be converted into Indian Rupees on the date of the judgnd not on the date of payment.

In addition, all or substantially all of our assets aretkxtan India. Majority of our directors and officers are

residents of India, and all or a substantial portion of thegtasse or may be located in India. As a result, it
may difficult for you to effect service of process upartts persons, or to enforce against their judgments
obtained in courts or arbitral tribunals outside India piegdit upon the laws of jurisdictions other than India,
including the civil liability provisions of the United Seatfederal or state securities laws.
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GLOSSARY OF TERMS /ABBREVIATIONS
The following list of defined terms is intended for the convecgeof the investors and is not exhaustive. Unless
the context otherwise requires or otherwise speciftesl following words / phrases / abbreviations shall have
the following meaning in the Placement Document:

Company related terms

Term Description

Articles/Articles of Association / AOA Our Articles dfssociation.

Board/Board of Directors Our Board of Directors or a @ottee constituted thereof.
Committee Committee of the Board of Directors.

Director(s) Director(s) on our Company, unless otherafsified.

“Emami” / “the Company” / “our Emami Limited, a public limited Company incorporated undher t
Company” / “we” / “us” / “our” Companies Act.

Memorandum / Memorandum

of .
Association / MoA The Memorandum of Association of our Company.

Promoters Mr. Radheshyam Agarwal and Mr. Radheshyamkaoe
Proposed Composite Scheme ofhe following composite Scheme of Arrangement (hereinafter
Arrangement referred to as the “Proposed Composite Scheme of

Arrangement”) was approved by Board of Directors of the
Company and Zandu on June 19, 2009:

1. Consolidation of FMCG Business into one entithe FMCG
business of Zandu to be demerged into Emami.

2. Consolidation of real estate holdingEhe realty undertaking
of Emami including Emami Realty Limited and Emami's
interests in Zandu’s non-core business including realteest
will be demerged into a separate company, Slick Ptieger
Private Limited (SPL).

For this purpose, SPL is being converted into a pubifigtdid
company and will subsequently file application for chaofyjpame
to Emami Infrastructure Ltd. SPL is hereinafter refertedas
“Emami Infrastructure Limited”.

Zandu / ZPWL The Zandu Pharmaceuticals Works Limited, a igulhited
company incorporated under the Companies Act, 1913.

Issue Related Terms

Term Description

Act/ Companies Act/ the Act The Companies Act, 1956 , tegethith any and all modifications,
amendments and replacements thereto from time to time.

Allocation/ Allocated The determination of QIBs and themier of Equity Shares to be

allocated to each QIB for the purposes of payment of Bidies and
subsequent Allotment, done at our sole discretion in consultedii

the Global Coordinators and Book Running Lead Managers rand i
compliance with Chapter XIlI-A of the SEBI DIP Guidwtis.

Allotment Unless the context otherwise requires, therakot of Equity Shares
to the successful Investors pursuant to the Issue.

Auditors The statutory auditors of our Company, M/s. S. K. Wgfa&
Company, Chartered Accountants.

Bid An indication of QIBs’ interest, including all rewvisis and

modifications of interest as provided in the Bid cum Agatiion Form
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Term Description
to subscribe to our Equity Shares offered pursuant to the Issue
Bid Closing Date Thursday, July 2, 2009
Bid cum Application Form The form sent to select QIB’stérms of which the QIB to whom the

said Bid cum Application Form is sent can Bid for Equfilyares in
the Issue. Any QIB who has Bid for Equity Shares may eetle
same as per terms contained in the said Bid cum Appulic&drm.

Bid Opening Date Tuesday, June 30, 2009

Bidding Period / Issue Period The period between the Bidndg Date and Bid Closing Date,
inclusive of both dates, during which QIBs may submit tBéiis

Bidder Any QIB to whom an Bid cum Application Form is senphysical or

electronic form, and who Bids for Equity Shares in the Bion
Application Form.

Chapter XIlI-A Chapter XllI-A of the SEBI DIP Guidelines amended from time to
time, setting out the norms for qualified institutiondhcement by
listed Indian companies.

Co-Book Running Lead Manager /Avendus Capital Private Limited (Avendus)
Co-BRLM

Confirmation of Allocation Note / Note or advice or intimation to QIBs for Allocation Bfjuity Shares

CAN after discovery of the Issue Price.

Cut-off Price The Issue Price which shall be finalized $ynuconsultation with the
Global Coordinators and Book Running Lead Managers.

Depositories Act The Depositories Act, 1996, as amendedtiroe to time.

Depository A depository registered with SEBI under the SERIp(@3itories and
Participant) Regulations, 1996, as amended from time & tim

Depository Participant A depository participant as definatbuthe Depositories Act.

Equity Shares Our Equity Shares of face value of Rs. B, eagless specified
otherwise in the context thereof.

Equity Shareholders Persons holding Equity Shares of our Compatess otherwise
specified in the context thereof

Escrow Account The Account titled ‘Emami - QIP Escrow Accbopened with the
Collection Bank pursuant to the Escrow Agreement

Escrow Agreement The agreement entered into between oupa®gmARFSL (GC-

BRLM), and HDFC Bank Limited the Collection Bank datemhe 29,
2009 to open and operate the Escrow Account in relatidretmbnies
to be received pursuant to the Issue.

Financial Year / Fiscal/ FY The twelve months ending M&t of a particular year.

Floor Price Rs. 276.67 which has been calculated in aagoedwith clause 13A.3
of the SEBI DIP Guidelines.

Global Coordinators and Book Anand Rathi Financial Services Limited (ARFSL) and Iniditoline
Running Lead Managers / GC -Limited (IIFL)

BRLMs

Investors Any prospective investor who makes a Bid putstaethe terms of the
Preliminary Placement Document and the Bid cum Appéoa-orm.

Issue Issue of 1,00,00,000 Equity Shares of Rs. 2/- ea®iBs by our
Company at a price of Rs. 310/, including a premiurRsf308/- per
Equity Share, pursuant to Chapter XllI-A of SEBI DIP Glirtkss.

Issue Price A price per Equity Share of Rs. 310/-, inolydi premium of Rs.
308/- per Equity Share.

Issue Size The Issue of 1,00,00,000 Equity Shares agiggpdat Rs. 3100/-
million.

Mutual Fund A mutual fund registered with SEBI under the SEBut(dl Funds)
Regulations, 1996.

Pay-in Date Bid Closing Date or the last date specifiethe CAN sent to the
Bidders, as applicable.

Placement Document The Placement Document dated July 6is20@8@ in accordance with
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Term

Description

Chapter XIlI-A of the SEBI DIP Guidelines, filed with thgtock
Exchanges after the Issue and subsequently filed with S&mBin

thirty days of the Allotment of the Equity Shares for recpurposes
only.

Preliminary Placement Document

The Preliminary Placer®®cument dated June 29, 2009, issued in
accordance with Chapter XllI-A of SEBI DIP Guidelines gidced
on our website and the website of the Stock Exchanges.

Qualified Institutional Buyers / QIBs

Clause 2.2.2B (vj BEBI DIP Guidelines defines Qualified
Institutional Buyers to mean (i) a public financial insiios as
specified in Section 4A of the Companies Act, (i) a schetiu
commercial bank, (iii) a mutual fund registred with $EHBv) a
Foreign Institutional Investor registered with SEBI, &/)nultilateral
and bilateral development financial institution, (vi) a \(eatCapital
Fund registered with SEBI, (vii) a Foreign Venture Cdpitaestor
registered with SEBI, (viii) a state industrial developmemporation,
(ix) an insurance company registered with the Insurance Regyl
And Development Authority (IRDA), (x) a provident fund with a
minimum corpus of Rs. 250 million, (xi) a pension fund with a
minimum corpus of Rs. 250 million and (xii) National Investrine
Fund set up by resolution no. F. No. 2/3/2005-DDI| dated Ndesm
23, 2005 of Government of India published in the Gazette of.India

Registered Office

Emami Tower, 687, Anandapur, East®tetropolitian Bypass,
Kolkata — 700 107, West Bengal, India

Registrar of Companies / RoC

Registrar of Companiesst\Bengal located at Kolkata

Regulation S

Regulation S under the U.S Securities Act.

Relevant Date

June 28, 2008 (that is, the date which iy thérgs prior to July 28,
2008, that is the date on which the special resolution wastedidy
the shareholders of our Company pursuant to Section 81(1#&)eof
Companies Act, declared and approved in accordance with the
provisions of Section 192A of the Companies Act read wiith
Companies (Passing of the Resolutions by Postal B&ldgs, 2001.

SEBI Act

The Securities and Exchange Board of India Act, 1882amended
from time to time.

SEBI DIP Guidelines

SEBI (Disclosure and Investor Ritid@) Guidelines, 2000 issued by
SEBI on January 27, 2000, as amended, including instructinds
clarifications issued by SEBI from time to time.

Stock Exchanges

BSE, NSE and CSE.

Takeover Code

Securities and Exchange Board of India (SuiastAcquisition of
Shares and Takeovers) Regulations, 1997, as amended fremoaotim
time.

U.S. Securities Act

U.S. Securities Act, 1933 as anttnde

Other Defined Terms

Term Description

Civil Code The Code of Civil Procedure, 1908.

Crore 1,00,00,000 i.e. ten million or hundred Lacs.

Indian GAAP The generally accepted accounting principlesingia based on
Accounting Standards, Guidance Notes and other principlesdaid
by the ICAI.

Lakh / Lacs 100,000 i.e. one-tenth of a million.

Million / Mn. / mn.

1,000,000 i.e. Ten Lacs
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Abbreviations

Abbreviations Full Form

AGM Annual General Meeting

AS Accounting Standards as issued by the Institute bfart€red
Accountants of India

BSE Bombay Stock Exchange Limited

CAGR Compound Annual Growth Rate

COO Chief Operating Officer

CDSL Central Depository Services (India) Limited

CSE Calcutta Stock Exchange Association Limited

DGFT Director General of Foreign Trade

DP Depository Participant

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign Direct Investment

FEMA The Foreign Exchange Management Act, 1999, as amendadime
to time, and the rules and regulations framed thereunder.

FI Financial Institution.

Fll Foreign Institutional Investor (as defined under the Saesriand
Exchange Board of India (Foreign Institutional InvestorsyuRaions,
1995) registered with SEBI under applicable laws in India.

FIPB Foreign Investment Promotion Board

GAAP Generally Accepted Accounting Principles

Gol Government of India

IAS International Accounting Standards

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

I.T. Act The Income Tax Act, 1961, as amended frone timtime

IT Information Technology

ITES Information Technology Enabled Services

MF Mutual Funds

MOU Memorandum of Understanding

n.a. Not Applicable

NAV Net Asset Value

NRI Non-Resident Indian

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCBs Overseas Corporate Bodies

p.a. per annum.

P/E Price/Earnings Ratio

PAN Permanent Account Number.

PAT Profit After Tax

PLR Prime Lending Rate

Re./Rs. Indian Rupee /Indian Rupees, the official cagreof Republic of
India.

RBI The Reserve Bank of India.

RoC The Registrar of Companies, West Bengal.

SCRA Securities Contract (Regulation) Act, 1956, as antefrden time to
time

SCRR Securities Contracts (Regulation) Rules, 1957, andad from time
to time

SEBI The Securities and Exchange Board of India condituteder the
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Abbreviations Full Form
SEBI Act, 1992.
STT Securities Transaction Tax
US/USA United States of America

US Dollar / US Dollars / USD / US$ /The currency of the United States of America
$

VAT Value Added Tax

YOY Year on year

Company / Industry Related Terms

Abbreviations Full Form

BPAC Boroplus Antiseptic Cream

BPPHP Boroplus Prickly Heat Powder

C & F Agents Carriage and Forwarding Agents
cGMP Certificate for Good Manufacturing Practices
ERP Enterprise Resource Planning
FMCG Fast Moving Consumer Goods
HFR Himani Fast Relief

ISO International Standard Organization
LUP Low Unit Pack

NRO Navratna Oll

OoTC Over The Counter

R&D Research and Development

SCCP Sona Chandi Chyawanprash

EMT Emami Mobile Traders
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GENERAL INFORMATION

Our Company was incorporated on March 11, 1983 as A.MydJWiniyog Limited under the Companies
Act. In 1994, Himani Limited was merged with our Comparide Calcutta High Court order dated February
8, 1994 and our Company’s name was changed as per frtificate of incorporation dated May 5, 1994 to
Himani Limited. Our Promoters had a partnership firm, ‘KhenChemicals’ which was converted into a
company under Chapter IX of the Companies Act named Erbinitied. In 1998, Emami Limited was merged
with our Companyide Calcutta High Court order dated July 21, 1998 and its naasechanged to Emami
Limited as per fresh certificate of incorporation dateght8mber 1, 1998. In the year 2000, with a view to
concentrate on its core FMCG business, investment ukdegtaf our Company was de-merged to Pan Emami
Cosmed Limited through Scheme of Arrangeméde Calcutta High Court order dated September 04, 2000.
During March, 2005, our Company came out with a follow onipubsue of 50,00,000 (Five million) Equity
Shares of 2/- each at a premium of Rs.68/- per shareMaBeting & Finance Limited, a company engaged in
marketing and selling of the products of our Company wagedewith our Company w.ef. April 01, 200&le

the Calcutta High Court order dated February 23, 2007.

1. Our Registered Office is at Emami Tower, 687, Anandapasieen Metropolitian Bypass, Kolkata — 700
107, West Bengal, India

2. Our main objects which are relevant to our current and peopogerations, as set out in our MOA are as
under:

e To buy, sell, produce, manufacture and deal irkiallis of soaps, hair oils, perfumery cosmeticdetoi
preparations and any new materials for the manufaabli soaps, essence and any byproducts and
subsidiaries arising therefrom.

e To carry on the business of makers and manufacturers dfrigest inks, polishes, paints, pigments,
varnishes, colours, oils, fats, glycerine, disitdats, sanitary preparations, drugs, acids, chdsnica
medicinal and medicated preparations, aromatic iadsnessentials oils, syrups and allied products.

e To carry on business of manufacturing, dealing, purchasitijygserading, distributing, indenting,
exporting, importing and otherwise dealing either dacjal or agents in stationery goods, writing
instruments, all types of pen, ball point pen|lggfcolour pencils, pencils, erasers, rulers, gdiles, gums,
adhesive tapes and all kinds of stationery.

e To carry on business of manufacturing, dealing, purchasifijygserading, distributing, indenting,
exporting, importing and otherwise dealing either ascjral or agents in household and consumer goods,
insecticides, cleansing compounds, floor cleaners, dish wastpw cleaner, polishing preparations,
deodorants, toothbrushes, toothpaste, all kinds of health asdnpé care products, confectionery,
sweets, food provisions, tinned products, other edible gimdnd other merchandise goods.

e To carry on and undertake business of hire purchaasinly, selling on instalments and on deferred
payment system, letting on hire of all kinds of mole and immovable assets including motor vehicles,
agricultural machinery, other plant & machinery-anditioners, air-conditioning plants, equipments
electronic equipments and any other equipmentssetathat the Company may think fit, to let on lease
hire or otherwise deal with all or any of them includiegale thereof regardless of whether any such
item be new or used or reconditioned and to provide adv@orpunseling service on lease and leasing
operations to any Company or obtain such advice ocseram the leasing arm of any other Company.

2.1 Pursuant to the special resolution adopted by our sharehoidées Section 149 (2A) of the Companies
Act on July 28, 2008, in accordance with the provisions cfi@e 192A of the Companies Act read with
the Companies (Passing of the Resolutions by Postal BalligsR2001, consent was accorded for the
commencement of the business of real estate and reletiwities as covered in Clause 68 of the “Other
Objects” Clause of the Memorandum of Association of oun@any, which reads as follows:
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10.

“To construct, purchase and sale or develop and construgtvigbeacquire, purchase on auction, hire,
lease or advance and loan money on or arrange loan or g®rtgeany buildings, houses, bungalows,
factories, trade premises, plant, machinery, public lmgklilands farms or any other kind of asset, estate or
property(movable or immovable)rights or things in auction.”

Pursuant to the special resolution adopted by our shareholddes Section 149 (2A) of the Companies
Act on November 1, 2008, in accordance with the provisions cid®e192A of the Companies Act read

with the Companies (Passing of the Resolutions by PostitBRules, 2001, consent was accorded for
new business of Coal Mining and Power Generation & Disiohuas covered in Clause 21 of the “Other
Objects” Clause of the Memorandum of Association of oun@any, which reads as follows:

“To generate, develop, accumulate, produce, manufacturehgsgrc process, transform, distribute,

transmit, sale, supply and / or otherwise import, expegl in any kind of power or electricity energy

using coal, lignite, petroleum products or any other suosts, wind energy, solar energy, wave energy,
tidal energy, hydro energy or any other form and any ymsdor by- products derived from any such

business of energy and to set up power plants, wind turbinesy ptations, hydel power station, solar

energy systems or any other source and to produce, bpgrtinsale, treat, exchange, renovate, alter,
modernize install or otherwise deal in any type of mackinequipment, implements, materials, articles,

and stores for generating, distributing, transmitting enengiuding electricity and to deal with all persons

including Companies, government and semi-government bodiessi® furpose and to deal with all place

including cities, towns, villages, districts, docks, m#skéheatres, building, industries, offices etc. and to
do all such acts deeds and things including constructiomgajown, establishing, fixing and to carry out

all necessary activities for the aforesaid purpose.”

The Issue has been approved by a resolution passed by our B@irdotbrs dated May 28, 2008. Further

the Issue is authorized by a special resolution adoptemlbghareholders pursuant to Section 81(1A) of
the Companies Act on July 28, 2008 in accordance with thegiwosi of Section 192A of the Companies

Act read with the Companies (Passing of the Resolutions bglBatot) Rules, 2001.

We have received prior approval under clause 24(ahefListing Agreement from BSE, NSE and CSE
vide their letters dated June 29, 2009, June 29, 2009 and JuP@0®%or the listing of the Equity Shares
on the BSE and NSE respectively.

Copies of our Memorandum and Articles of Association Wwé available for inspection during usual
business hours on any weekday (except Saturdays, Sundays andhplideigs) at our Registered Office.

We have obtained all consents, approvals and authorizations teguitennection with the Issue, except
for consents from the following lenders for which we hapelied for, namely State Bank of India, ICICI
Bank Limited, Canara Bank, IBH Loan Trust, a trust fadrbg IL & FS Trust Company Limited, , HSBC,

Axis Bank Limited, IDBI Bank Limited, Indusind Bank Limide Yes Bank Limited, The Bank of Rajasthan
Limited

Except as disclosed in the Placement Document, there hasnbesignificant change in our financial
position since March 31, 2008, the date of our last puldi§hancial results.

Except as disclosed in the Placement Document, there diteggation or arbitration proceedings against or
affecting us or our assets or revenues, nor are weeaaany pending or threatened litigation or arbitration
proceedings, which are or might be material in the contexaro€ompany or the Issue of Equity Shares.

Our statutory Auditors are M/s S. K. Agrawal & Compa@hartered Accountants, who have audited and
reviewed the accounts for the Financial Years ended 2008 and 2@9Zdresented to the inclusion of their
report in the Placement Document

We confirm that we are in compliance with the minimunblpushareholding requirements as required
under the terms of the listing agreements with thek3oechanges.
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11. We, the Global Coordinators and Book Running Lead Managerthar@o-BRLM accept no responsibility
for statements made otherwise than in the Placement Docameérgnyone placing reliance on any other
source of information, including our website, Website: wemamiltd.in would be doing so at his or her

own risk.

12. The Floor Price for the Issue is Rs. 276.67 per Equity Shfdiace value of Rs. 2 each. The Floor Price is
calculated in accordance with clause 13A.3 of the SEBI DIflelines.
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DETAILS OF GLOBAL COORDINATORS AND BOOK RUNNING LEA D MANAGERS, AND
OTHER ADVISORS

Company Secretary and GM - Legal

Mr. Arun Kumar Joshi

Emami Tower

687, Anandapur,

Eastern Metropolitian Bypass,
Kolkata - 700 107

Tel: +91-33- 6613 6264

Fax: +91-33-6613 6600

E-mail: akjoshi@emamigroup.com
Website:www.emamiltd.in

Global Coordinators and Book Running Lead Managers

Anand Rathi Financial Services Limited

11" Floor, Times Tower, Senapati Bapat Marg
Lower Parel,

Mumbai — 400 013.

Tel: +91- 22 4047 7000

Fax: +91- 22 4047 7070

E-mail: emami.qip@rathi.com

Website: www.rathi.com

SEBI Registration Number: MB / INM000010478
Contact Person: Akshay Bhandari

India Infoline Limited

10" Floor, One IBC

841 Senapati Bapat Marg, Elphinstone Road (W)
Mumbai - 400 013

Tel: +91-22-46464600

Fax: +91-22-46464700

Email: ib@iiflcap.com

Website: www.iiflcap.com

SEBI Registration Number: MB / INM000010940
Contact Person: Pinak R Bhattacharyya

Co-Book Running Lead Manager

Avendus Capital Private Limited
The IL&FS Financial Centre

5" Floor, B Quadrant

Bandra Kurla Complex, Bandra (E)
Mumbai - 400051

Tel: + 91 22 6648 0050

Fax: +91 22 6648 0040

E-mail: emami.gip@avendus.com
Website: www.avendus.com

SEBI Registration Number: MB / INM000011021
Contact Person: Amit Kadoo
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Legal Advisor to the Issue

M/s. Crawford Bayley & Co.

Advocates and Solicitors

State Bank Buildings,"4floor

N. G. N. Vaidya Marg

Fort,

Mumbai - 400 023

Tel : +91 22 2266 8000

Fax: +91 22 2266 0355

E-mail: sanjay.asher@crawfordbayley.com

International Legal Advisors to the International Law
Dorsey & Whitney (Europe) LLP

21 Wilson Street, London, United Kingdom EC2M 2TD
Tel. No: +44 (0)20 7588 0800

Fax No: +44 (0)20 7588 0555

Statutory Auditors

M/s. S. K. Agrawal & Company,
Chartered Accountants

4A, Council House Street,

Kolkata - 700 001

Tel: +91- 33 2248 7312

Fax: +91- 33 2231 6305

E-mail: saxenacompany@vsnl.net
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SUMMARY OF THE ISSUE

The following is a general summary of the terms oflsisee:

Issuer Emami Limited

Issue Size 1,00,00,000 Equity Shares of the Company of Rs. 2
each.

Issue Price 310/- per Equity Share

Eligible Investors

Qualified Institutional Buyers

Equity Shares issued and outstanding immediately 62,145,177 Equity Shares issued and outstanding

prior to and after the Issue

immediately prior to the Issue.
Immediately after the Issue, 72,145,177 Equity Shares
will be issued and outstanding.

Listing

Our Company shall make applications to each of the
Stock Exchanges to obtain in-principle approvals for
the listing of the Equity Shares on the Stock
Exchanges. The Equity Shares shall be listed on BSE,
NSE and CSE.

Transferability Restriction

The Equity Shares being allotted pursuant to this Issue
shall not be sold for a period of one year from the dat
of Allotment except on a recognized stock exchange in
India. Please refer to the section titled“Selling
Restrictions” and “Transfer Restrictions” relating to

the sale of the Equity Shares.

Ranking

The Equity Shares being issued shall be subject to the
provisions of our Memorandum and Articles of
Association and shall rank pari passu in all respects
with the existing Equity Shares including rights in
respect of dividends. The shareholders will be entitled
to participate in dividends and other corporate
benefits, if any, declared after the date of Allotment, i
compliance with the Companies Act. Shareholders
may attend and vote in shareholders’ meetings.

Use of Proceeds

The total proceeds of the issue is Rs. 3100/- million.
Subject to compliance with applicable laws and
regulations, the Company intends to use the net
proceeds received from the Offering to accelerate
further growth, fund various expansion plans, long-
term working capital requirements, to finance
investment opportunities and for general corporate
purposes and for any other uses that may be
permissible under applicable law. For further details,
please refer to the Chapter titleldse of Proceedsof

the Placement Document.

Risk Factors

Prior to making an investment decision in this Issue,
see “Risk Factors”.

Security Codes:

ISIN
BSE Code
NSE Code
CSE Code
Bloomberg
Reuters

INE548C01024
531162
EMAMILTD
18136
HMN IN Equity
EMAM.BO

SUMMARY OF BUSINESS
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Emami is the flagship company of the Emami Group which isljopromoted by Kolkata based industrialists
Mr. Radheshyam Agarwal and Mr. Radheshyam Goenka.Thepgi® engaged in the business of
manufacturing personal care and health care products/éor3 decades and has diversified in the field of real
estate, paper, biofuel, cement etc. Our product offasingell diversified across segments like skincare, hair
care, therapeutic products, ayurvedic food supplements and T@eeCounter segment. Some of our major
products have become household names such as Boroplus AntSegatin, Boroplus Prickly Heat Powder,
Fair and Handsome Fairness Cream for men, Navratna @ilarkl Fast Relief, Mentho Plus balm, Sona
Chandi Chyawanprash and Amritprash, amongst others.

Our consolidated Total Income for the financial years epdMarch 31, 2008 and 2007 was Rs. 6214.11
million and Rs. 5217.45 million respectively, and our Rrafiter Tax and minority interests for the said years
was Rs. 901.86 million and Rs. 661.88 respectively. Our consdidaties have grown at a CAGR of 41.46%
over the last 3 financial years and our Profit After Baxd Minority Interest has grown at a CAGR of 45.53%
over the last 3 financial years.

FMCG Business

Our Promoters have been in the FMCG business since 18y #iave a strong presence in the FMCG sector and
our product range encompasses the skin care, beautyhaareare, ayurvedic medicines and OTC products.

Our Strengths

¢ Robust and visible brands

¢ Brand Ambassadors

e Strong Research and Development

¢ Innovative packaging

e Strong professional management team and motivated work forc
* Pan India Operations and Distribution Capabilities

« Backward area benefits to achieve cost efficiency

» Experience in the FMCG sector for over three decades

Business Strategy

e Growth through innovation and entry into new categories

¢ New products to drive growth

¢ Increased exports and wider international reach

* To undertake new initiatives in increasing our distributieach through Modern retail outlets, E-
choupals, Emami Mobile Traders (EMT), Paan-biri shops, acamps, tie up with Indian Oil
Corporation

The task of winning over consumers by drawing them to dpat brand and retaining them however remains
challenging. Constant interaction with consumers and aecunsight into the needs and wants of the
consumers which then can be converted into products malliyfproduct delivery is the main instrument for
tapping this opportunity. The companies in the FMCG sehairwill achieve success in the future are likely to
be those which focus on meeting the consumer’s stated aratathsieeds and at the same time are able to
communicate effectively.
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RECENT DEVELOPMENTS

A) Acquisition of stake in Zandu:

Our Company has acquired controlling stake of 68.9%hia Zandu Pharmaceuticals Works Limited. Zandu, a
renowned name in the field of aurveydic medicines, OTC alner dtealth care products, is a listed company
and is listed on the BSE and the NSE.

The salient features in relation to the acquisition of Zizar@ as set out below:

A strategic fit as Zandu is an age old ayurvedic, hendlheealthcare company with strong R & D base

owning popular brands like Zandu Balm, Zandu Special Chyawanprasother ayurvedic products.

Distribution synergies: Rollout of Zandu products through trengt& bigger distribution network of
Emami.

Production synergies: Production of common products of Zandu aadghEim Emami's wide spread
production facilities at tax efficient locations.

For the financial year ended March 31, 2008, Zandu had ainotahe of Rs. 1,729.61 million, profit
after Tax of Rs. 164.99 million and a net worth of Rs. 82@%nillion and Book Value Per Share of Rs.
1029.22.

B) Emami — Proposed Composite Scheme of Arrangement

The following composite Scheme of Arrangement (hereinaéferred to as thtProposed Composite Scheme
of Arrangement”) was approved by Board of Directors of the Company amdiZan June 19, 2009:

1.

Consolidation of FMCG Business into one entifyie FMCG business of Zandu to be demerged into
Emami.

Consolidation of real estate holdingShe realty undertaking of Emami including Emami Realty
Limited and Emami’s interests in Zandu’s non-core busiivedsding real estate will be demerged

into a separate company, Slick Properties Private ein{SPL). For this purpose, SPL is being
converted into a public limited company and will subseqysdii# application for change of name to

Emami Infrastructure Ltd. SPL is hereinafter referreds8Emami Infrastructure Limited”.

Share Swap Details for the Proposed Composite Scheme af#ngement:

1.

Under the terms of the Proposed Composite Scheme ohdenaent, shareholders of Emami will
receive 1 (one) equity share of face value Rs. 2/ eddEmami Infrastructure Limited for every 3
(three) equity shares of face value Rs. 2/- each hellddmy in Emami.

Shareholders of Emami shall continue to hold their existiryeholding in Emami comprising of
equity shares of face value Rs. 2/- each, and such existinghskding would not be impacted by the
Proposed Composite Scheme of Arrangement.

Shareholders of Zandu will receive 14 (fourteen) equityes of Emami of face value Rs. 2/- each for
every 1 (One) equity share of face value Rs. 100Ah batd by them in Zandu.

Shareholders of Zandu shall continue to hold their existing Isblaiag in that company comprising of
equity shares of face value Rs. 2/- each, and such existinghskding would not be impacted by the
Proposed Composite Scheme of Arrangement.

The Appointed Date for the Proposed Composite Scheme of Arr@mgieshall be November 5, 2008. The
Proposed Composite Scheme of Arrangement is subjeetassary approvals.
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RISK FACTORS

An investment in the Equity Shares involves a high degfreisk. You should carefully consider all of the

information in the Placement Document, including the risks amzkrtainties described below, before making
an investment in our Equity Shares. If any of the followisigs actually occur, our business, financial condition
and results of operations could suffer, the trading price ofsmuity Shares could decline, and you may lose all
or part of your investment.

The Placement Document also contains forward-looking statertfgtitsnvolve risks and uncertainties. Our
actual results could differ materially from those anticipatedhese forward-looking statements as a result of
certain factors, including the considerations describedowebnd elsewhere in the Placement Document.
Prospective Investors should pay particular attention to thetfeat we are an Indian company and are subject
to a legal and regulatory environment which may differ intaiarrespects from that of other countries.

Unless specified or quantified in the relevant risk factorowgewe are not in a position to quantify the
financial or other implication of any of the risks mentidierein under:

Internal Risk Factors

1. Risks arising out of outstanding litigation against our Company

Our company is involved in certain litigations that havenbided by / against it in relation to taxation,
intellectual property rights, consumer matters, civil matend criminal matters. Any final judgement
awarding material damages against our Company could haaegiah adverse impact on the future
financial performance of our Company.

Claims made by the consumers due to any accidentalngeesé defect in the products sold to them
may lead to loss of business and reputation. In such an, eventmay also be subjected to the
imposition of financial liability arising out of the legatoceedings initiated against our Company.

2. The objects of the Issue for which funds are being raed have not been appraised by any bank or
financial institution

The objects for which the funds raised through theelssll be deployed, as stated in the chapter “Use of
Proceeds” in the Placement Document, has not beenisgipiay a bank or a financial institution.
Deployment of Issue proceeds would be at our managena#scretion. .Any unplanned major increase
in the fund requirements or cost escalation may itpadinancial performance of our Company.

3. Failure to successfully identify and conclude acquisitns or manage the integration of the
businesses acquired or the performance of such bussses being below expectations may cause
profitability and operations to suffer.

We have identified inorganic growth as one of our avenuegréwth and have undertaken and further
intend to acquire businesses which are strategically irupofor the growth for our Company. We
intend to acquire and enter into strategic relationsimpghe future as a part of our strategy. We may
not be able to identify or conclude appropriate or viagaeuisitions in a timely manner. Further, the
acquisitions may not necessarily contribute to our profitgtahd may divert management attention or
require us to assume a high level of debt or contingeblilifies. In addition, we may experience
difficulty in integrating operations and harmonizing cultures legudd a non-realisation of anticipated
synergies or efficiencies from such acquisitions.sehdifficulties could disrupt our ongoing business.

4. The Promoters will hold significant part of the equity stares of our Company post the proposed
Issue, and will continue to control our Company.

After the Issue is completed, our Promoters and pterngroup will collectively control, directly or
indirectly approximately 75.67 % of our Company's outdtag Equity Shares. As a result, our
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Promoters will have the ability to exercise significaontrol over us and all matters requiring the
approval of shareholders, including election of diretour business strategy and policies and approval
of significant corporate transactions such as mergadsbusiness combinations. The interests of our
Promoters may conflict with the interest of the otheestors, and investors may not agree with the way
in which the Promoters exercise their voting rights podiers. This could delay, defer or prevent a
change in control of our Company, impede a mergersatofation, take-over or other business
combination involving our Company, discourage a paérgcquirer from making a tender offer or
otherwise attempting to obtain control of our Company.

In a business that survives on brand equity, even a teuorary drop in quality could affect
customer perception, reduce off-take and market share.

Over the years, our Company has gradually evolvedjutdity control from material testing to a
systematic discipline. This is reflected in a strimgguality discipline across its life cycle. In spitethe
aforesaid, even a temporary drop in quality couldcafcustomer perception, reduce off-take and market
share, thereby adversely impacting our Company’s tegeand profitability.

The availability of spurious, look-alikes, counterfeit produds primarily in our domestic market,
could lead to losses in revenues and harm the reputatiaf our products.

We are exposed to the risk that entities in India andvilses could pass off their products as ours,
including spurious or pirated products. For example, cegatities could imitate our brand name,
packaging material or attempt to create look-alike praduthis would not only reduce our market
share due to replacement of demand for our productsrelvii we may not be able to recover our
initial development costs or experience loss in revenugscduld also harm the reputation of our
brands. The proliferation of unauthorized copies of our pradacid the time lost in defending claims
and complaints about spurious products and in suing / prosecutieigdefé who infringe on our
intellectual property rights could decrease the revenueaegeive from our products and have a
material adverse effect on our reputation, business, fimlacandition and results of operations.

The launch of new products that prove to be unsuccess$foould impact our growth plans and
may adversely impact earnings.

We have identified new product introductions in ourcele business segments as one of the avenues for
growth. Each of the elements of the new product tiiea carries significant risks, as well as the
possibility of adverse consequences, including:

» the acceptance of the new product initiatives byretail customers may not be as high as we
anticipate;

» sale of the new products to our retail customers maaye as high as we anticipate for a number
of factors including product pricing;

» our marketing strategies for the new products mag$e éffective than planned and may fail to
effectively reach the targeted consumer base or engdmadesired consumption and the rate of
purchases by our consumers may not be as high asicipate,;

* we may incur costs exceeding our expectations as & oéshe continued development and
launch of the new products;

* we may experience a decrease in sales of certaguroéxisting products as a result of the
introduction of related new products;

 any delays or other difficulties impacting our abijlitgr the ability of our third party
manufacturers and suppliers, to manufacture, distrimdeship products in a timely manner in
connection with launching the new product initiatives.

Each of the risks referred to above could delay oenfepour ability to achieve our growth objectives or
we may not be successful in achieving our growthadivjes at all, through these means, which would
have a material adverse effect on our business, resuperations and financial condition.
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In a dynamic FMCG industry, market realities change sgedily, making it imperative for players
to be market-focused at all times to preserve competiteness. Any delay in doing so could lead to
a reduced market share.

Over the years, our Company has endeavoured to stenigghmarket-responsiveness through initiatives
like an ongoing dealer communication, a progressivél ghivards value-for-money packaging and
expansion of the market, a continuous effort to makietralations attractive and an ongoing mapping of
the customer's mind leading to the introduction of nesdycts.

Any delay in our Company’s reactions to changes amket realities, or a shift in its market-focus may
affect the competitiveness of our Company’'s produbtreby having an adverse impact on the market
share and revenues of our Company.

We are applicants in respect of several trademark applid&ons, copyright applications, patent
applications and design applications, which are pendingegistration.

We are heavily dependant on our intellectual property. Wdee obtained intellectual property
protection for our brands, processes and designs by way isfratign under the Trade Marks Act,
1999, the Copyright Act, 1957, the Patent Act, 1970 and tisggB® Act, 2000. However, we have not
yet obtained registration of some of our trademarks, égiptg, patents and designs.

We cannot assure you that any of these applications BbBafiranted by the relevant trademark
authorities. We may face oppositions in relation to our egidins, and incur costly litigation to
defend our intellectual property rights from opposition fingfements, in which we cannot assure you
that we shall be successful in defending the same.

Further, we have recently made an application dated Septe25p2008 for the registration of the logo

of our Company under class 3, 5, 29 and 30 of the Trade Matk4 299, which is pending before the

Registrar of Trademarks, West Bengal. In the eventthigalogo is not registered or there is a delay in
the registration, it may adversely affect us.

Negative publicity if any, would adversely affect the vala of our brand, and our sales.

Our business is dependent on the trust our customers have welfig gf our merchandise as well as
on our ability to protect our trademarks, copyrights and otiteHéctual property and to maintain our
brand value. If we fail to adequately protect our intéllatproperty, competitors may market products
similar to ours. Any negative publicity regarding the Compabrands, or products and disputes
concerning the ownership of intellectual property, or anyrothdoreseen events could adversely
affect our reputation our brand value, our operations andesults from operations.

FMCG business is highly competitive and we cannot asseithat we would be successful in the
same.

We operate in a highly competitive market that hagegawho may have financial and other resources
that are far greater than ours. Further, there may henadgr smaller players who may compete with
us in specific geographical areas or segments. Tkegenerally increasing competitive pressure in
most segments of the industry in which we operate, whictesalr goals of increasing market shares
and broadening our consumer base a continuing challengeasimgecompetitive pressures may also
impact our ability to improve realisations from our producte Wed to respond to competitive
business strategies adopted by other players and consequentlysts, including advertising and sales
promotion expenses increase. We cannot assure that we weuklidzessful in meeting this
competition and it may lead to reduction in sales and mafkates, loss of revenues, margins and
profitability which may have a material adverse effeot our business, results of operations and
financial conditions.
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Emergence of large-scale organized retail in India in ta form of supermarkets and hypermarket
chains may adversely affect our pricing ability

The FMCG industry in India has been witnessing the emergeihoewer channels of distribution,
such as direct marketing and new supermarket and hypermarkigis.chWith urban consumers
becoming more affluent, younger on an average and mgpeational, and with supermarket and
hypermarket chains emerging in cities across the caupgmnetration of large-scale organized retail in
India is likely to continue to increase. While this provideportunities to FMCG players like us in
terms of improving supply chain efficiencies and the vigibibf our brands, it also puts pressure on
our margins as volume purchases from large-scale orgaret&l chains considerably increases their
negotiating position, specially in terms of pricing and dregtims, which may have a material adverse
effect on our pricing and margins, consequently adveraffgcting our results of operations and
financial condition.

Product innovation and research and development activitieare an integral part of our business
model. If our research and product development effort@re not successful, our business may be
restricted.

Growth of our future operations depends upon our ability toessfally carry out research and
development of new processes and produce new and better qualtitycts from a variety of raw
materials. These processes must meet quality standéwele applicable and may sometimes require
regulatory approvals. The development and commercialization grdoesthese products would
require time and capital outlay. Our ongoing investmentsegearch and development for future
products and processes may result in higher costs withquinarease in revenues. Any failure or
delay in timely development and commercialization of rmeraducts or our inability to obtain legal
protection for our future products may have a materiaksdy effect on our business, results of
operations and financial condition.

We depend heavily on our channel partners such as didutors and failure to manage the
distribution network efficiently will adversely affect our performance.

We have developed a strong network of distributors both iia Bwd certain overseas markets. We are
dependent on these channel partners for the distributioargroducts. While relationships with them
have been satisfactory, we have no long-term contratitsany of these channel partners and most of
these distributors function independently. There can be no assuthat we will be successful in
continuing to receive uninterrupted and high quality of serfiom these channel partners for our
current and future products.

If our Company is unable to attract and retain key employes, our operations could be adversely
affected.

Our business substantially depends on the continued service kéyuranagerial personnel. The loss
of the services of our key managerial personnel could haweterial adverse effect on us. Our future
success will also depend on our ability to attract highillesl personnel and senior management
professionals. Our Company could experience difficulty frometto time in hiring the personnel

necessary to support our current business and future growthr i€E@mpany does not succeed in
attracting new high quality employees, our reputation maydeersely impacted and our future
earnings may be negatively impacted.

Failure to effectively manage labour or failure to esure availability of sufficient labour could affect
the business operations of our Company.

Our Company’s manufacturing facilities including its smutrcing units are placed at different locations
namely Pondicherry, Assam and Kolkata by which @ampany has the flexibility to produce different
products from more than one place. Labour intensiveatipas call for good monitoring and healthy
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relations with the work force. Paucity of labour amdioy dispute between the labour and management
may affect the business operations of our Companyrigadiloss of man hours.

Non renewal of the statutory and regulatory permissions an@pprovals required to operate our
business may have a material adverse effect on our bussse

Being in the manufacturing business, our Company requiresadestatutory and regulatory permits,
licenses and approvals to operate the business. Mahgs# approvals are granted for fixed periods of
time and need renewal from time to time. Our Company is med|td renew such permits, licenses and
approvals. There can be no assurance that the relevéuarites will issue any of such permits or
approvals in time or at all. Further, these permits,nies and approvals are subject to several
conditions, and our Company cannot assure that it shabllbeéacontinuously meet such conditions or
be able to prove compliance with such conditions to stgtuauthorities, and this may lead to
cancellation, revocation or suspension of relevant pernitsidies/ approvals. Failure by our Company
to renew, maintain or obtain the required permits, licensegpprovals, or cancellation, suspension or
revocation of any of the permits, licenses or approvals maytri@ the interruption of our Company’s
operations and may have a material adverse effect dyutieess.

We have made fresh / renewal applications for some ofpeumits / licenses for our various

plants/manufacturing facilities and cannot assure whetteeregulatory authorities will grant us the

requisite permission / licenses. Non-receipt of the sameeceipt of the same subject to conditions
which may be unfavourable to us, may expose us to highey, fiosts, penalties, regulatory action and
sanctions, would have a material adverse effect on our grodugperations and consequently our
business,

Certain manufacturing and distributing operations are being conducted on premises that have
been taken on lease. Our inability to seek renewal/®nsion of such lease terms may cause
disruption in our operations.

Certain premises on which we operate are taken on ledsaverand license agreements with various
third parties. We may also enter into such transactiotisthird parties in future. Any adverse impact
on the title, ownership rights, development rights of almers from whose premises we operate or
breach of the contractual terms of such leave and licenseragnts or any inability to renew the said
leases / leave and license agreements on terms acceptablenay impede our business operations.

We have entered into a lease deed dated April 10, 2001 witdidPerry Industrial Promotion
Development and Investment Corporation Limited for takimglease two “C” type sheds bearing
numbers C-46 and C-47 in Industrial Estate at Mettupaiayzondicherry for a term of three years
commencing from October 11, 2000. The lease deed expir€attober 10, 2003. We have received a
letter dated October 3, 2008 from Pondicherry Industrial Pramdievelopment and Investment
Corporation Limited stating that the request for executiolease deed in respect of C-46 and C-47 in
Industrial Estate at Mettupalayam, Pondicherry is under comasioler Decision as to non-renewal of
lease with us by Pondicherry Industrial Promotion Developraadtinvestment Corporation Limited
could affect our operations in the aforementioned premiseg wdrlewal on unfavourable terms could
adversely impact our business, results of operations and ifshaoaditions.

Some of the agreements entered into by our Company with gspect to our depots and other
leasehold premises are not adequately stamped and registd.

Some of the agreements entered into by our Company asgiect to our depots and other leasehold
premises are not adequately stamped and registered. et effinadequate stamping and non-

registration is that the document is not admissible ateeck in legal proceedings, and parties to that
agreement may not be able to legally enforce to samepexdter paying a penalty for inadequate

stamping and non-registration.

32



-

emami &mi Limited —Placement Document

20. As per the loan agreements entered into by us with ouehders, there are certain restrictions on
us, which may hamper our future business growth and disiness policies.

We have entered into agreements for availing financiellittes from various lenders. Certain
covenants in these agreements require us to obtain approwalisgien from our lenders. These
covenants include, amongst others, implementation of any scloérexpansion / diversification /
renovation / capital expenditure, formulation of anyesne of amalgamation or reconstruction,
undertaking of guarantee obligation, any change in ouraagiitucture, among others. Accordingly,
we are required to obtain prior consent from our lendershiotdsue. We are yet to obtain consents
for this Issue from our lenders to whom we have appliedState Bank of India, ICICI Bank Limited,
Canara Bank, IBH Loan Trust, a trust formed by IL & R8st Company Limited, , HSBC, Axis Bank
Limited, IDBI Bank Limited, Indusind Bank Limited, ¥eBank Limited, The Bank of Rajasthan
Limited

In the event these approvals are not received by us, andoaeeprwith the Issue, it may expose our
Company to adverse consequences inclugtiteg alia proceedings in relation to breach of contract and
immediate repayment of the outstanding amount(s) due to thanelbank(s).

21. Any rise in the price of raw materials and packagingoroducts may have a negative impact of the
profitability of our Company.

Our Company is dependent on a regular and an un-intetrugupply of raw materials for the
manufacture and marketing of its products. Increagténprice or erratic supply of raw material may
increase the cost of production which would in @edrersely impact our margins.

22. Costs and availability of raw materials and packaging madrials

Costs and availability of key raw materials and packagiaggerials is crucial for our operations. Any
disruption in supply, or increase in the costs of such mtgecould adversely affect our ability to

meet customer demand, and also have a material adveese @ifour margins and consequently our
results of operations and financial condition.

The contingent liabilities of our Company as on Marck31, 200%ure as follows (Rs. in Mn.)
PARTICULARS As on March 31, As on March 31,

2008 2009
Excise Duty demands (net of advances) 7.37 7.37
Entry Tax (net of advances) 2.61 1.71
Sales Tax demands under appeal (net of advances) 120.49 81.25
Income Tax Demands (net of advances) 1.24 NIL
Guarantees and counter guarantees given 25.07 1,025.14

Apart from above the company has entered into a Put OptiomaCbAigreement with ICICI Bank and
Emami Paper Mills Limited in connection with the Exter@alimmercial Borrowings facilities availed
of by Emami Paper Mills Limited from ICICI Bank forsam of US$ 16.50 million.

If any of the aforesaid liabilities materialise,\theay adversely affect our results of operatioashdlows and
financial condition.

23. We have entered into and shall continue to enter inteelated party transactions
Our business model involves entering into certain related peygactions. We have entered into

certain related party transactions with our Promof@irgctors and Promoter group entities. For further
details, refer to the section title&ihancial Statementsbdf the Placement Document.
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Some of our subsdiaries have incurred losses or hawegative reserves (as per their standalone
financial statements) for the FY ended March 31, ZUB.

(Rs. in Mn.)

Name of the Company Incurred Losses Negative Reserves
Emami Rainbow Niketan Private Limited -0.02 -0.02
Emami Vriddhi Commercial Private Limited -3.78 -0.03
Nathvar Tracon Private Limited 0.29 -0.02
New Age Realty Private Limited -0.07 -0.05
Octagon BPO Private Limited -0.06 -0.06
Emami Skyhigh Private Limited 0.29 -0.01
Emami Ashiana Private Limited -0.03 -0.02
Emami Properties Private Limited -0.04 -0.04
Sri Mohamaya Investments Private Limited -0.77 -0.03
Emami Constructions Private Ltd -0.05 -0.05
A Raj Abasan Private Limited - Standlaone 0.39 -0.01
Swastik Promoters Private Limited -0.14 -0.06
Orbit Projects Private Limited -2.05 -3.20

Investors should take note that our Company’s Financia Statements are not prepared in
accordance with IFRS or US GAAPR

Our Company has not prepared its financial statementscordence with the International Financial
Reporting Standards of the International Accounting &teds Board (“IFRS”) or in accordance with
generally accepted accounting principles in the UniteteStaf America (“US GAAP”). Our Company
has prepared its financial statements, and the finaidi@mation contained herein, in accordance
with Indian GAAP (“Indian Accounting Practices”). The reguirents of Indian Accounting Practices
differ in certain respects from those of IFRS and US GABRr Company has not presented a
reconciliation of its financial statements to IFRS or BRAP in the Placement Document.
Furthermore, our Company has not identified or quantiffesl impact of the differences between
Indian Accounting Practices, IFRS and US GAAP as agpbeits financial statements. There may be
substantial differences in our Company’s results of ojersit cash flows and financial position if it
were to prepare its financial statements in accordantte MRS or US GAAP. In particular, greater
reliance may be placed by the auditors on representatiade by our Company’s management and
there may be less independent verification of informatiom tivauld be the case in certain other
countries.

There is no guarantee that the Equity Shares issued purant to the Issue will be listed on BSE,
NSE and CSE in a timely manner or at all.

In accordance with Indian law and practice, final perrais$or listing of the Equity Shares will not be
granted until after those Equity Shares have been issued latiddal Approval will require all other
relevant documents authorizing the issuing of Equity Shrde submitted. There could be a failure
or delay in listing the Equity Shares on BSE and/or NSEcar@SE. Any failure or delay in obtaining
the approval would restrict your ability to dispose off yBauity Shares.

The Proposed Composite Scheme of Arrangement may notictify

The Proposed Scheme of Arrangement may not fructify cowat of pending approvals not being

received or otherwise. If the same does not so fryatifly plans to consolidate our FMCG business
and real estate holdings as contained in the Proposed CoenfSotieme of Arrangment would not

fructify, which could have a material adverse effectoan reputation and our standing. in addition to
not being able to adequately unlock value from differeninesses spread across various entities.

34



-

-
emami

&mi Limited —Placement Document

External Risk Factors

28.

29.

30.

31.

Political, economic and social developments in India atd adversely affect the business of our
Company.

Since 1991, the Government of India has pursued policies of e@orifr@ralisation, including
significantly relaxing restrictions on the private sec®overnment may change economic policies
which might have an adverse impact on our Company. The raeooomic liberalisation in India
could change, as could specific laws and policies, forgigastment, currency exchange rates and
other matters affecting an investment in the Equity &haBignificant changes in India's economic
liberalization and deregulation policies could disrupt busiress economic conditions in India and
affect the business of our Company adversely.

Any future issuance of Equity Shares by us or the issugf stock options under an employee stock
option plan may dilute the investor’'s shareholding or adversly affect trading price of the Equity
Shares.

Any future issuance of Equity Shares by us or the issugtonk options under an employee stock
option plan could dilute the investor’'s shareholding. Additignadales of our Equity Shares by the
Promoters or other significant shareholders could also raee\gerse affect on the trading price of the
Equity Shares. Such events could also impact our abilitaise capital through an offering of our
securities. In addition, any perception by investors shiah issuances or sales might occur could also
affect the trading price of the Equity Shares.

After this Issue, our Equity Shares may experience pce and volume fluctuations.

The Issue price of the Equity Shares in the Issue will bermd@ied by us in consultation with the
Global Coordinators and Book Running Lead Managers, basetleoBidls received in compliance
with Chapter XIlI-A of the SEBI Guidelines and it may macessarily be indicative of the market
price of the Equity Shares after the Issue is compléte. may be unable to resell your Equity Shares
at or above the Issue Price and, as a result, you mayllosr part of your investment. The price of the
Equity Shares may fluctuate after the Issue as a reswévaral factors, including volatility in the
Indian and global securities markets, the results pfoparations, the performance of our competitors,
developments in the Indian FMCG sector, adverse media regons or the Indian FMCG industry,
changes in the estimates of our performance or recommersldtjofinancial analysts, significant
developments in India’s economic liberalization and deregulatitinigs, significant development in
India’s fiscal regulations or fiscal condition.

Conditions in the Indian securities market may affecthe price or liquidity of the Equity Shares.

The Indian securities markets are smaller and may be wudatle than securities markets in more
developed economies. The regulation and monitoring of Indienrgies markets and the activities of
investors, brokers and other participants differ,dms cases significantly, from those in the U.S and
Europe Indian stock exchanges have in the past experienbstastial fluctuations in the prices of
listed securities. Indian stock exchanges have experienobteprs that have affected the market price
and liquidity of the securities of Indian companies, sucheasporary exchange closures, broker
defaults, settlement delays and strikes by brokersdditian, the governing bodies of the Indian stock
exchanges have from time to time restricted securities firading, limited price movements and
increased margin requirements. Further, disputes have ot@mreccasion between listed companies
and the Indian stock exchanges and other regulatory bodiesntlsaime cases, have had a negative
effect on market sentiment. Similarly, adverse conditionsglobal securities market have also
adversely affected sentiments in Indian markets. Iflamproblems occur in the future, the market
price and liquidity of the Equity Shares could be adversééctefd. Historical trading prices, therefore,
may not be indicative of the prices at which the EgBltgares will trade in the future.
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There are restrictions on daily movements in the prie of the Equity Shares, which may adversely
affect a shareholder's ability to sell, or the price at \Wich it can sell Equity Shares at a particular
point in time.

We might be subject to a daily "circuit breaker" imposgdalh stock exchanges in India, which does
not allow transactions beyond specified increases or aeesein the price of the Equity Shares. This
circuit breaker operates independently of the index-based tnaidke circuit breakers generally
imposed by SEBI on Indian stock exchanges. The percentageolitrcuit breakers is set by the
stock exchanges based on the historical volatility in thes @i trading volume of the Equity Shares.
The stock exchanges do not inform us of the percentagedirtiie circuit breaker in effect from time
to time and may change it without our knowledge. Thisudirbreaker limits the upward and
downward movements in the price of the Equity Shares. Asudt i&f this circuit breaker, no assurance
may be given regarding your ability to sell your Equihafes or the price at which you may be able to
sell your Equity Shares at any particular time.

Your ability to sell Equity Shares that you acquire inthe Issue areis restricted by the transfer
restrictions set forth in the Placement Document.

The Equity Shares are subject to restrictions on treatsfity and resale. You are required to inform
yourself about and observe these restrictions, which afertiein the Placement Document under the
heading “Transfer Restrictions”. We, our represengstiand our agents will not be obligated to
recognize any acquisition, transfer or resale of thetdhares made other than in compliance with
the restrictions set forthherein.

Any change in regulatory environment may have an ipact on the business of our Company.

In case our Company is unable to adapt itself to regulat@yges in jurisdictions where our business
is conducted, the business of our Company may be impadvedsaly.

Any change in policies by the countries, in terms dfriff and non-tariff barriers, from which our
Company imports its raw materials and/ or exports its prodicts to, will have an impact on our
Company's profitability.

Our Company's exports and imports are spread to many @surifvhenever such policy changes
affect our Company's business, our Company would work towamagplying with or reckoning the
policy changes and adopt appropriate strategies to susthirsitess

Our Company currently benefits from the various tax exemtions and deductions, which are
applicable to units established in backward area / statesThe Government of India has
announced the gradual elimination of some of the tax exertipns. Non-availability of these tax
exemptions will increase our Company's future tax liabities and adversely affect the
profitability of Our Company in future.

Our Company's new facility at Guwahati are entitled to%@Xemptions from income tax and excise
duty refund upto the financial year 2013 and exemptionsig available for sales tax upto Rs. 122.8
million till the year 2010. However, if the government pieligcchange and at the end of the aforesaid
exemption period, it would have an adverse impact on the goffaur company.

Fierce competition, competitive pricing and a satwusted distribution mark the performance of the
Indian FMCG industry. Should this trend continue, long-standing investments could become
unprofitable.

The FMCG sector in India is affected by fierce contmetj competitive pricing and distribution
networks. If these challenges continue to grow, it wouldeesely affect the players in the FMCG
sector in India, including our Company.
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Our Company is subject to risk arising from exchange ratdluctuations.

The exchange rate between the Rupee and other curremeatable and may continue to fluctuate in
the future. Fluctuations in the exchange rates may affectCompany to the extent of such orders
being placed by overseas vendors for our Company’s produaysadverse fluctuations with respect
to the exchange rate of any foreign currency for Indian &aipe likely to adversely affect our
Company'’s profitability.

Our Company is subject to risk rising from changesn interest rates and banking policy
Our Company is dependent on various banks and financial irmtgutor arranging our Company’s

working capital requirements, term loans, etc. Accorginghy change in the extant banking policy or
increase in interest rates may have an adverse impact @oomypany’s profitability.
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Our Equity Shares have been listed since 1983.
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The table set forth below is for the periods that inditia¢ehigh and low prices of our Equity Shares and also
the volume of trading activity. On June 25, 2009, thusioly price of our Equity Shares on BSE and NSE was
Rs. 338.55 and Rs. 336.35 respectively (Equity Shares of/éwee of Rs. 2 each).

1) The high, low and average market prices of our Equityés during the preceding three years.

Year

Ending Date
March 31%

2010 16-Jun-09
(30-Jun -09)

2009 30-May-08
2008 03-Jan-08
2007 11-May-06

High **
(Rs.)

375.75

320.10
370.90
309.00

*- Average of daily closing prices
** . Based on daily closing prices

Source:_ www.bseindia.com

Year

Ending Date
March 31

2010 16-Jun-09
(30-Jun-09)

2009 30-May-08
2008 3-Jan-08
2007 17-Oct-06
(# 3-Aug-06)

High **
(Rs.)

375.25

317.65
373.45
300.45

*- Average of daily closing prices
** . Based on daily closing prices

# - Our Equity Shares were listed and started trading on N&E 3vAug-06

Source: www.nseindia.com

Volume

on date

of High

(No. of

shares)
32,709

102,505
23,591
27,348

Volume

on date

of High

(No. of

shares)
32,858

71,785
18,772

4,241

BSE
Date

28-Apr-09
17-Mar-09

05-Apr-07
03-Apr-06

NSE
Date

28-Apr-09

17-Mar-09

5-Apr-07
7-Mar-07

Low ** Volume Average
(Rs.) on date (Rs.) *
of Low
(No. of
shares)
200.10 636 245.43
183.50 21,553 243.95
190.50 635 244.58
177.75 21,842 251.09
Low ** Volume Average
(Rs.) on date (Rs.) *
of Low
(No. of
shares)
200.60 687 245.42
183.05 22,163 243.72
190.70 1,787 244.06
190.30 1,124 255.14
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2) Monthly high and low prices on the Stock Exchanges for thensixths preceding the date of filing of this

Placement Document.

Month BSE
Date High ** Volume on Date Low ** Volume Average
(Rs.) date of (Rs.) on date (Rs.) *
High (No. of Low
of shares) (No. of
shares)
June, 2009 16-Jun-09 375.75 32,709
(30-Jun-09) 2-Jun-09 324.65 145,323 347.01
May, 2009 29-May-09 337.35 32,615 4-May-09 206.45 3,369 247.80
April, 2009 17-Apr-09 220.65 7,149 28-Apr-09 200.10 636 210.07
March, 2009 27-Mar-09 211.75 9,306 17-Mar-09 183.50 21,553 193.53
February, 2009  25-Feb-09 205.85 6 6-Feb-09 195.10 24 200.87
January, 2009 2-Jan-09 225.00 174 19-Jan-09 201.05 106,157 215.90
December, 2008 15-Dec-08 228.40 63,912 11-Dec-08 213.80 2,237 223.12
*- Average of daily closing prices
** . Based on daily closing prices
Source: www.bseindia.com
Month NSE
Date High ** Volume on Date Low ** Volume Average
(Rs.) date of (Rs.) on date (Rs.) *
High (No. of Low
of shares) (No. of
shares)

June, 2009 16-Jun-09 375.25 32,858
(30-Jun-09) 02-Jun-09 329.60 208,048 347.60
May, 2009 29-May-09 335.40 56,882  4-May-09 204.90 2,070 248.18
April, 2009 17-Apr-09 223.05 7,952  28-Apr-09 200.60 687 209.00
March, 2009 30-Mar-09 221.75 18,698 17-Mar-09 183.05 22,163 193.62
February, 2009 09-Feb-09 203.60 202 11-Feb-09 197.40 12,114 201.01
January, 2009 02-Jan-09 225.00 1,458 29-Jan-09 202.35 232,299 215.48
December, 2008  02-Dec-08 230.00 11,778 11-Dec-08 215.80 1,091 223.61

*- Average of daily closing prices
** . Based on daily closing prices

Source:_ www.nseindia.com

Notes

* Inthe above data provided, High, Low and Average prices are datlyeclosing prices.
* In case of two days with same closing, the date with higbleme has been considered.
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Date BSE NSE
Open High Low Close Traded Turnover Open High
Volume (Rs. in
(No. of Mn.)
Shares)
28-May-08 285.00 302.00 285.00 299.20 29,955 8.87 285.00
29-May-08 304.80 308.50 289.10 291.10 35,298 10.69 252.70
28-Jul-08  250.00 250.00 235.00 237.50 1,228 0.30 240.00
29-Jul-08  241.50 243.50 235.00 241.00 3,742 0.89 244.00

-
emami
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3) Market Price on the first working day following the Bwmavleeting approving the Qualified Institution
Placement, in this case being May 28, 2008 and afteagheoval of the members by postal ballot on July 28,

Source: www.bseindia.conwww.nseindia.com

Low Close Traded Turnover

Volume (Rs. in
(No. of Mn.)
Shares)

304.00 2830®02 45,698 13.49

307.85 25292010 77,806 23.52

249.70 237.806523 1,651 0.40

24400 235.001524 1,721 0.41

4) Volume of business transacted during the lastngirths on the Stock Exchanges.

Month BSE NSE
Total Volume of Total Value of Total Volume of Total Value of
Securities Traded Securities Securities Traded Securities
(No. of shares) Transacted (Rs. (No. of shares) Transacted (Rs.
In Mn.) In Mn.)

June, 2009 7,65,377 268. 85 1,198,037 416.78
May, 2009 1,156,118 293.54 1,952,949 496.14
April, 2009 35,004 7.50 42,979 9.17
March, 2009 242,120 45.66 880,434 174.33
February, 2009 200,305 40.24 187,219 37.47
January, 2009 296,076 61.58 441,841 91.29
December, 2008 102,931 23.94 152,971 35.10
Total 2,032,554 472.46 3,658,393 843.50

Source: www.bseindia.conwww.nseindia.com

Note: As there is no or insignificant trading on CSE, prte statistics are disclosed for BSE and NSE and

are not provided for CSE.
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USE OF PROCEEDS

The proceeds of the Issue are estimated to be approxinRge100/- million, before deducting the expenses
of the Issue. The proceeds of the Issue will be used in carogligith applicable laws.

Our Company operates in the Fast Moving Conumser G@aMdEG) sector, which is essentially governed by

the tastes and prefernces of the consumers. Keepimg vt such dynamism requires us to be innovative
along with being fast paced. We therefore, we make anagodeto adequately respond to such environment
and hence our aim is to outperform the average industwytgmrate.

Subject to compliance with applicable laws and regulatitms,Company intends to use the net proceeds
received from the Offering to accelerate further growvitind various expansion plans, long-term working
capital requirements, to repay the debts, to finance imezgtopportunities and for any other uses that may be
permissible under applicable law.

Our main objects clause and objects incidental orlancito the main objects clause of our Memorandum of
Association enables us to undertake our existing activities.

In accordance with the policies instituted by our Board,management will have the flexibility in deploying
the proceeds for the purposes mentioned above. Furthprabeeds may also be utilized for general corporate
purposes and meeting expenses of the Issue. Pendingtiotilifar the purposes described above, we intend to
temporarily invest funds in creditworthy instruments, inahigdmoney market mutual funds and deposits with
banks. Such investments would be in accordance with thetinees policies as approved by the Board from
time to time.
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(Rs. in Mn.)
STANDALONE CAPITALISATION STATEMENT
Particulars Pre-Issue Post Issue*

As at March 31,
2008#

Borrowings
Secured Loans
- Term Loan 350.00 350.00
- Working Capital Loans 1.95 1.95
Unsecured Loans 30.64 30.64
Total Debt 382.58 382.58
Shareholder's Funds
Equity Share Capital 124.29 124.29
Fresh Issue for QIP 20.00
Reserves & Surplus 2765.73 2765.73
Additional Share premium on fresh Issue for QIP 3080.00
Total Shareholders' Funds 2890.02 5990.02
Total Debt / Equity Ratio 0.13:1

* All the details post QIP are as on March 31, 2008, onlyiticeease in equity share capital and Share

Premium account pursuant to QIP have been considered.

# The balance sheet for March 2009 has been reviewecdaaddited till date, the above statement will change

to that extent.
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CAPITAL STRUCTURE AND MAJOR SHAREHOLDERS

Buildup of the equity share capital of our Company is astianed below:

Date of Number Cumulative Cumulative Face Issue price Consideration Remarks
Allotment/  Of Equity Number Of equity value (Rs.)
made fully Shares Equity share (Rs.)
paid up Shares capital
(Rs.)
11.03.1983 70 70 700 10 10 Cash Subscribers to
the
Memorandum.
05.05.1983 98,930 99,000 990,000 10 10 Cash Further
Allotment
30.08.1983 150,000 249,000 2,490,000 10 10 Cash Allotted in
public issue
17.09.1994 4,480,000 4,729,000 47,290,000 10 *As per swWap per Sanctioned by
ratioin scheme of the High
scheme of amalgamation Court at
amalgamation of Himani Calcutta
Limited with
our Company
07.09.1998 886,000 5,615,000 56,150,000 10 ** AS pEAS per Sanctioned by
swap ratio in scheme of the High
scheme of amalgamation Court at
amalgamation of Emami Calcutta
Limited with
our Company
30.01.2004 28,075,000 28,075,000 56,150,000 2 2 - @ - Split of
equity share
of Rs. 10/-
into five

Equity Shares
of Rs. 2/- each

as per
shareholders

approval on
January 30,

2004 (Record
date February
24, 2004)

31.03.2004 28,075,000 56,150,000 112,300,000 2 2 Bonus

Bonus Shares
issued in ratio
1:1

22.03.2005 5,000,000 61,150,000 122,300,000 2 68 Cash

Follow on
public issue

26.04.2007 995,177 62,145,177 124,290,354 2 *ZAs per

Sanctioned by

scheme of the High

amalgamation
of J. B.
Marketing &
Finance

Limited with
our Company

Court at
Calcutta
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@ - A share split was approved at the EGM of the membetiseo€ompany held on January 30, 2004
resulting in 56,15,000 equity shares of Rs.10/- each beindj\sded into 2,80,75,000 Equity Shares of Rs.
2/- each, that is, each equity share of face vallRsofL0/- each was sub-divided into five Equity Shares of
face value Rs. 2/- each.

* Amalgamation of Himani Limited with our Company at ansideration of 7 equity shares of our
Company issued for 1 equity share of Himani Limited. 40@0,equity shares of face value of Rs. 10/-
each were allotted pursuant to the scheme of amalganagiapproved by the High Court at Calcutta.

** Amalgamation of Emami Limited with our Company at a cdesation of 1 equity share of Emami
Limited issued for 1 equity share of our Company. 8,86,@Q\eshares of face value of Rs. 10/- each
were allotted pursuant to the scheme of amalgamation agvaplpoy the High Court at Calcutta.

*** Amalgamation of J. B. Marketing & Finance Limited with oG@ompany at a consideration of 1 Equity
Share issued for 3 equity shares of J. B. Marketingn&@ar€e Limited. 9,95,177 Equity Shares of Rs. 2/-
each were allotted pursuant to the scheme of amalganagiapproved by the High Court at Calcutta.

Note: On the implementation of the Proposed Composite Stlémrrangementafter receiving requisite
approvals, the issued share capital would increase toexttent of the shares of Emami issued to
shareholders of Zandu pursuant to the Proposed Composite &diesmrangement. For details, please
refer chapter titled “Recent Developments” of thecBlaent Document.
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SHAREHOLDING PATTERN

Our shareholding pattern as on June 19, 2009 is as follows:

Category of Shareholder No. of Shares % Shareholding
(A) Shareholding of Promoter and Promoter Group
(1) Indian
Individuals / Hindu Undivided Family 7,585,959 12.21%
Bodies Corporate 44,355,678 71.37%
Financial Institutions / Banks
Sub-Total 51,941,637 83.58%
(2) Foreign
Individuals (NRI/Foreign Individuals) 2,649,616 4.26%
Total shareholding of Promoter and Promoter Group (A) 54,591,253 87.84%

(B) Public Shareholding

(1) Institutions

Mutual Funds / UTI 20000 0.03%
Financial Institutions Investors 100 0.00%
Others 550 0.00%
Sub-Total 20,650 0.03%
(2) Non Institutions

Bodies Corporate 5479083 8.82%
Individuals

Individual shareholders holding nominal share capital upto Rs.

100,000 978102 1.57%
Individual shareholders holding nominal share capital in excess

of Rs. 100,000 1071189 1.72%
Any others (specify)

NRIs/OCBs 4900 0.01%
Clearing Members

Trusts

Sub-Total 7,533,274 12.12%
Total Public Shareholding (B) 7,553,924 12.16%
Total (A)+(B) 62,145,177 100.00%
(C) Shares held by Custodians and against which Deposiy Nil

Receipts have been issued

Total (A)+(B)+(C) 62,145,177 100.00%
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Sl Name of the Shareholder No of Shares % of

No. Shareholding

1. Suraj Viniyog Private Limited 10,780,476 17.35

2. Bhanu Vyapaar Private Limited 10,748,700 a7z.3

3. Diwakar Viniyog Private Limited 10,687,476 17.20

4. Suntrack Commerce Private Limited 10,339,500 16.64

5. Amitabh Goenka 2,649,616 4.26

6. TMT Viniyogan Limited 1,450,000 32.

7. Avees Trading And Finance Private Limited 1,442,592 2.32

8. Miscrosec Resources Private Limited 1,079,657 1.74

9. Deevee Commercials Limited 763,442 1.23

10. Priti Sureka 671,944 1.08
TOTAL 50,613,403 81.44
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DIVIDEND AND DIVDEND POLICY

We do not have a formal dividend policy. The declaragiod payment of dividend will be recommended by our
Board and approved by our shareholders, at their disoretnd will depend on a number of factors, including
but not limited to our profits, capital requirements and ovdiadincial condition and guidelines issued by
regulatory authorities this regard.

Under the Companies Act, an Indian company pays dividends upeormamendation by its board of directors
and approval by a majority of the shareholders, who haveghieto decrease but not to increase the amount of
the dividend recommended by the board of directors. Uthde€ompanies Act, dividends may be paid out of
profits of a company in the year in which the dividendeslared or out of the undistributed profits or reserves
of previous fiscal years or out of both, subject to @ertanditions/limitations in this regard.

The table below sets forth the details of the dividends dEtlay us on Equity Shares during the last two fiscal
years:

Particulars Fiscal Year Ended March 3f'

2008 2007
No of Outstanding Equity Shares 62,145,177 61,150,000
Face value of Equity Shares 2 2
(Rs. per Equity Share)
Interim Dividend on Equity Shares (%) Nil 150%
Final Dividend on Equity Shares (%) 225% 50%
Total Dividend on Equity Shares for the year (%) 225% 200%
Total amount of Dividend on Equity Shares 279.65 248.58
(Rs. in Mn.)
Dividend Distribution Tax 47.53 36.71
(Rs. in Mn.)

The amounts paid as dividends in the past are not necedadidgtive of our dividend policy or dividend
amounts, if any, in the future.
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SUMMARY SELECTED FINANCIAL AND OPERATING DATA

The summary financial information as of and for the fwars ended March 31, 2008 and 2007 set forth below
has been derived from our financial statements included le¢sevin this Placement Document. Our financial
statements are prepared and presented in accordance with GA®&P. For a summary of our significant
accounting policies and the basis of the presentatiaumnfinancial statements, please refer to the notes to the
financial statements included in the Placement Docunidm.summary financial information set forth below
should be read in conjunction with “Management’s DiscussimhAmnalysis of Financial Condition and Results
of Operations” and our financial statements included in thedhent Document.
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Consolidated

Net Sales / Income from Operations
Expenditure
(Increase) / Decrease In Stock In Trade & WIP
Advertisement Expenses
Consumption of Raw Materials
Depreciation
Employees Cost
Other Expenditure
Purchase of Traded Goods
Realty Project Expenses
Profit from Operations before Other Income, InterestExakptional Items
Other Income
Profit before Interest and Exceptional Items
Interest
Profit after Interest but before Exceptional Items
Exceptional ltems
Profit (+)/ Loss (-) from Ordinary Activities befoilax
Tax
Net Profit (+)/ Loss (-) from Ordinary Activitiestar Tax
Extraordinary Items
Net Profit
Minority Interest
Share of Profit & Loss of Asso
Net Profit after Mino Inter & Share of P & L
Any Other
Income Attributable to Consolidated Group
Cost of Investment In Sub
Equity Capital
Face Value (in Rs)
Reserves
EPS before Extraordinary items (in Rs)
EPS after Extraordinary items (in Rs)
Basic & Diluted EPS after Extraordinary items

&mi Limited —Placement Document

(Rs. in Mn.)
Un-Audited
Limited Reviewed
FY 2009

7,556.5

-6,339.3
725.2
-1,223.1
-1,918.8
-83.9
-495.4
-1,422.8
-1,281.8
-638.7
1,217.2
54.4
1,271.6
-311.2
960.4
0.0
960.4
-162.1
798.4
0.0
798.4
-38.9
0.0
759.5
0.0
759.5
0.0
124.3
2.0
0.0

12.22
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(Rs. in Mn.)

Standalone Un-Audited Audited

Limited FY 2008

Reviewed

FY 2009
Net Sales / Interest Earned / Operating Income 6,510.10 7.5B3
Other Income 34.7 26.6
Total Income 6,544.80 5,863.70
Expenditure -5,420.00 -4,876.90
Operating Profit 1,124.80 986.8
Interest -256.8 135.3
Profit Before Depreciation and Tax 868 1,122.10
Depreciation -72.3 -72.8
Profit before Tax 795.7 1,049.30
Tax -122.1 -121.8
Net Profit 673.6 927.5
Equity Capital 124.3 124.3
Reserves - 2,765.70
Basic and Diluted EPS after Extraordinary item 10.84 14.92
Operating Profit Margin 17.28 16.91
Net Profit Margin 10.35 15.89

1. The above results have been reviewed by the Audit Céeerand approved by the Board of Directors at
their meeting held on April 29, 2009. Limited review ofgbegesults, as required under clause 41 of the Listing
Agreement, has been completed by the statutory auditore oé$pective companies.

2. The unaudited consolidated financial results for the quaniged and year ended March 31, 2009 comprise
of Emami Ltd and its subsidiaries viz. The Zandu Pharotécze Works Ltd (Zandu) - Standalone, Emami UK
Ltd, Emami International FZE, Emami Bangladesh Ltd, EimRealty Ltd (ERL) and its subsidiaries. However
the results of Zandu Chemicals Ltd (ZCL)(a subsid@rgandu, for part of the year) have not been included in
the above financial results, since as part of the busieessicturing process, ZCL no longer remains subsidiary
and does not require consolidation as per provisions of AS-2is(@idated Financial Statements).

3. Zandu has become subsidiary of Emami Ltd with effect fidomember 2008. Hence, the consolidated
figures of preceding period are not comparable.

4. The consolidated results does not include profit / édddbe associate companies of Emami Ltd viz, Palace
Properties (India) Pvt Ltd, Rosedale Developers Pvt LtdjarUrban Pvt Ltd, P S Srijan Projects, Shraddha
Niketan Pvt Ltd, N K Plaza Pvt Ltd since the accountsHersame are not available. However this will not have
any significant impact on consolidated results.

5. As a part of business restructuring during the quarter.
a) Zandu has sold investments in ZCL and has recovered / $e#tesland advances from ZCL aggregating Rs
932.46 lakhs out of total outstanding of Rs 1092.46 lakhs as aniber 31, 2008 and the balance of Rs 160

lakhs has been charged to the Profit and Loss Account.

b) Zandu has sold investments in associate companies arrédma®red loans and advances given to these
companies aggregating Rs 1491.28 lakhs (outstanding as at Brc@mB008 Rs 1468.75 lakhs).

The recoverability of the investments / loans and advarefesred above was a matter of reference by the
Statutory Auditors of Zandu.
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6. The Company has opted for accounting the exchange differanising on reporting of long term foreign
currency monetary items in line with Companies (AccountBigndards) Amendment Rules 2009 on
Accounting Standard 11 (AS-11) notified by Government ofdrafi March 31, 2009. Accordingly the effect of
exchange differences on Loans is accounted by transfer teigfRoCurrency Monetary Items Translation
Difference account" to be amortised in subsequent period.rAsult of this change in accounting for exchange
difference, profit before tax for the quarter and yeaeenMarch 31, 2009 is higher by Rs 315.87 lacs.

7. In standalone results, other expenditure includes flmex of Rs 962 lacs incurred during the year ended
March 31, 2009 and Rs 168 lacs for the quarter ended Mar&@dGQ.

8. Based on guiding principles given in Accounting Standard egrf@nt Reporting" (AS 17) issued by the
Institute of Chartered Accountants of India the Compasyasdalone business activity falls mainly within
Personal and Healthcare segment, the disclosure requirenfeS-17 in this regard are, therefore, not
applicable. However, in case of consolidation, the conigapyimary business segments are Personal and
Healthcare & Real Estate Business.

9. The following composite Scheme of Arrangement (herenaéferred to as th&roposed Composite
Scheme of Arrangement) was approved by Board of Directors of the Compamy Zandu on June 19, 2009:

1. Consolidation of FMCG Business into one entiftixe FMCG business of Zandu to be demerged into
Emami.

2. Consolidation of real estate holding3he realty undertaking of Emami including Emami Realty
Limited and Emami’s interests in Zandu’s non-core busimedsiding real estate will be demerged
into a separate company, Slick Properties Private ein{SPL). For this purpose, SPL is being
converted into a public limited company and will subseqyédii# application for change of name to
Emami Infrastructure Ltd.

The Appointed Date for the Proposed Composite Scheme of Arr@mgeshall be November 5, 2008. The
Proposed Composite Scheme of Arrangement is subject éssay approvals. For share swap details, please
refer to section titled “Recent Developments” in thecement Document. Pending receipt of requisite
approvals for the Proposed Composite Scheme of Arrangmemerftndineial effect, if any, on the above
results cannot be ascertained at this stage.

10. In the current year there has been net interest expeRse2668 lacs against net interest income of Rs 1353
lacs earned in previous year in Standalone results. This isodamount spent on acquisition of business of
Zandu through investments in the current year.

11. Comparative figures have been rearranged / regroupedwehaszessary.
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STANDALONE BALANCE SHEET OF EMAMI LIMITED

Rs. in Mn.
Schedul As at As at
Particulars e 31 March 2008 31 March 2007
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share Capital 1 124.29 124.29
2,169.9
Reserves & Surplus 2 2,765.73 2,890.02 4 2,294.23
LOAN FUNDS
Secured Loans 3 351.95 228.14
Unsecured Loans 4 30.64 382.58 26.06 254,19
Deferred Tax (Net) 5 21.29 25.82
Total 3,293.89 2,574.24
APPLICATION OF FUNDS
FIXED ASSETS
Gross Block 6 1,057.26 685.91
Less: Depreciation 279.07 217.89
Net Block 778.19 468.03
Capital Work-in-Progress 134.75 344.85
912.93 812.88
INVESTMENTS 7 1,029.65 781.79
CURRENT  ASSETS, LOANS AND
ADVANCES
Inventories 8 401.00 411.99
Sundry Debtors 9 340.29 457.72
Cash & Bank Balances 10 28.03 184.18
Loans & Advances 11 1,526.76 535.23
1,589.1
2,296.08 1
Less:
CURRENT LIABILITIES & PROVISIONS 12 944.77 609.54
NET CURRENT ASSETS 1,351.31 979.57
Total 3,293.89 2,574.24
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STANDALONE PROFIT AND LOSS ACCOUNT OF EMAMI LIMITED
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Rs. in Mn.

For the year ended

For the year ended

Particulars Schedule 31st March 2008 31st March 2007

INCOME

Operating Income 13 5,837.10 5,157.98

Other Income 14 26.60 34.89

Total 5,863.71 5,192.87

EXPENDITURE

Cost of Goods Sold/ Consumed 15 2,483.62 2,258.02

Manufacturing, Administrative &

Selling Expenses 16 2,393.30 2,245.12

Interest & Finance Charges 17 (135.26) (101.75)

Total 4,741.66 4,401.39

PROFIT

Profit Before Depreciation & Taxation 1,122.04 791.48

Depreciation 72.76 46.54

Profit Before Taxation 1,049.29 744.94

Provision for Taxation

- Current Tax 120.00 84.13

- Fringe Benefit Tax 4.00 4.30

- Deferred Tax (Net) (2.20) 121.80 (2.70) 85.73

Profit After Taxation 927.49 659.21

Excess Provision for Taxation of earlier years - 0.09

Balance of Profit & Loss Account of

Amalgamating Company transferred - 22.10

Balance Brought Forward 118.97 23.40

Available for Appropriation 1,046.46 704.80

APPROPRIATIONS

General Reserve 554.52 300.54

Interim Dividend - 186.44

Proposed Dividend 279.65 62.15

Corporate Dividend Tax 47.53 36.71

Balance Carried Forward 164.76 118.97
1,046.46 704.80
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STANDALONE CASH FLOW OF EMAMI LIMITED
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Rs. in Mn.

As at

As at

Particulars 31° March 2008 31° March 2007
A. CASH FLOW FROM OPERATING ACTIVITIES
NET PROFIT BEFORE TAX AND EXTRAORDINARY ITEMS 1049.29 744.94
Add : ADJUSTMENTS FOR
Depreciation 72.76 46.54
Interest (135.26) (101.75)
Loss / (Profit) on sale of Fixed Assets (7.15) 3.48
Loss / (Profit) on sale of Investments (0.18) 490.
Foreign Exchange Fluctuations (5.73) (8.62)
Dividend Received (2.16) (10.33)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 976.5 673.77
Add : DECREASE / (INCREASE) IN WORKING CAPITAL
Trade & other Payables 70.23 23.36
Inventories 10.99 (8.80)
Trade & other Receivables (838.82) (43.03)
Provision for Sales Tax 16.40 56.93
Provision for Gratuity and Leave Encashment 7.49 3.10
(733.71) 31.56
CASH GENERATED FROM OPERATIONS 237.85 705.33
Less: Direct Taxes Paid 119.09 92.70
NET CASH FLOW FROM OPERATING ACTIVITIES 118.77 612.63
B. CASH FLOW FROM INVESTING ACTIVITIES :
Sale of Fixed Assets 20.67 8.74
Interest Received 149.38 139.40
Dividend Received 2.16 10.33
Sale of Investments 650.47 809.61
822.68 968.08
Less: Purchase of Fixed Assets 186.33 366.67
Purchase of Investments 800.15 650.00
Purchase of Investments in Subsidiary 98.00 -
NET CASH USED IN INVESTING ACTIVITIES (261.80) (48.59)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings 354.34 27.15
Less: Repayment of Loan 226.19 109.86
Interest Paid 54.72 38.25
Dividend Paid 81.72 289.08
Corporate Dividend Tax 10.56 43.30
373.18 480.48
NET CASH USED IN FINANCING ACTIVITIES (18.85) (453.33)
Effect of Foreign Exchange Fluctuation 5.73 8.62
NET CHANGES IN CASH & CASH EQUIVALENTS (A+B+C) (15866) 119.34
* CASH & CASH EQUIVALENTS-OPENING BALANCE 184.18 64.85
* CASH & CASH EQUIVALENTS-CLOSING BALANCE 28.03 184.18
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CONSOLIDATED BALANCE SHEET OF EMAMI LIMITED

Rs. in Mn.
Schedul As at 3T'March As at 3% March
Particulars e 2008 2007
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share Capital 1 125.04 124.29
Reserves & Surplus 2 2739.33 2864.37 2169.30 2293.59
Minority Interest 4.81 -
LOAN FUNDS
Secured Loans 3 460.25 357.50
Unsecured Loans 4 797.78 1258.03 26.06 383.56
Deferred Tax (Net) 5 21.46 25.82
APPLICATION OF FUNDS 4148.66 2702.97
GOODWILL ON CONSOLIDATION 40.08 -
FIXED ASSETS
Gross Block 6 1071.19 687.00
Less: Depreciation 283.05 218.18
Net Block 788.14 468.82
Capital Work-in-Progress 134.75 344.85
922.89 813.67
INVESTMENTS 7 1140.50 777.00
CURRENT  ASSETS,
ADVANCES
Inventories 8 976.30 422.65
Sundry Debtors 9 378.25 453.93
Cash & Bank Balances 10 66.19 231.79
Loans & Advances 11 1944.46 623.48
3365.18 1731.84
Less:
CURRENT LIABILITIES & PROVISIONS 12 1321.10 620.89
NET CURRENT ASSETS 2044.09 1110.96
MISCELLANEOUS EXPENDITURE
Preliminary Expenses 0.39 0.33
Preoperative Expenses 0.72 1.11 1.01 1.34
4148.66 2702.97
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CONSOLIDATED PROFIT AND LOSS ACCOUNT OF EMAMI LIMIT ED

Rs. in Mn.
For the year For the
ended year ended
31 March 31 March
Particulars Schedule 2008 2007
INCOME
Operating Income 13 6180.34 5182.56
Other Income 14 33.77 34.89
6214.11 5217.45
EXPENDITURE
Cost of Goods Sold/ Consumed 15 2294.83 2256.99
Project Expenses 16 453.16 -
Manufacturing, Administrative &
Selling Expenses 17 245411 2267.90
Interest & Finance Charges 18 (101.23) (101.84)
5100.88 4423.05
Profit Before Depreciation, Taxation & Minority
Interest 1113.23 794.40
Depreciation 74.04 46.70
Profit Before Taxation 1039.19 747.69
Provision for Taxation
- Current Tax 124.34 84.13
- Fringe Benefit Tax 4.26 4.30
- Deferred Tax (Net) (2.03) 126.56 (2.70) 85.73
Profit After Taxation Before Minority
Interest 912.63 661.97
Share of Pre Acquisition Profit transferred to
Goodwill (6.43) -
Share of Minority Interest (4.28) -
Share of Loss in Associate (0.05) -
Profit After Minority Interest 901.87 661.97
Excess Provision for Taxation of earlier years 0.00 0.09
Balance of Profit & Loss Account of
Amalgamating Company transferred - 22.10
Balance Brought Forward 117.67 19.34
Available for Appropriation 1019.54 703.50
APPROPRIATIONS
General Reserve 554.52 300.54
Interim Dividend - 186.44
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 36.71
Balance Carried Forward 137.84 117.67
1019.54 703.50

56



emami &mi Limited —Placement Document

CONSOLIDATED CASH FLOW OF EMAMI LIMITED

Rs. in Mn.
For the year For the year
ended ended
Particulars 31° March 2008 31° March 2007
A. CASH FLOW FROM OPERATING ACTIVITIES
NET PROFIT BEFORE TAX AND EXTRAORDINARY
ITEMS 1039.19 747.69
Add : ADJUSTMENTS FOR
Depreciation 74.04 46.70
Interest (101.23) (101.84)
Loss / (Profit) on sale of Fixed Assets (7.15) 3.48
Loss / (Profit) on sale of Investments (0.85) 490.
Foreign Exchange Fluctuations (5.73) (8.62)
Dividend Received (2.36) (10.33)
OPERATING PROFIT BEFORE WORKING CAPITAL
CHANGES 995.92 676.60
DECREASE |/ (INCREASE) IN WORKING
Add : CAPITAL
Trade & other Payables 103.55 30.62
Inventories (172.04) (16.98)
Trade & other Receivables (604.12) (172.90)
Provision for Sales Tax 16.40 56.93
Provision for Gratuity and Leave Encashment 7.49 3.10
(648.71) (99.23)
CASH GENERATED FROM OPERATIONS 347.21 577.37
Less: Direct Taxes Paid 128.55 92.68
CASH FLOW BEFORE EXTRAORDINARY ITEMS 218.66 484.69
Extraordinary Items - -
NET CASH FLOW FROM OPERATING ACTIVITIES 218.66 484.69
B. CASH FLOW FROM INVESTING ACTIVITIES :
Sale of Fixed Assets 20.69 8.74
Interest Received 161.15 143.01
Dividend Received 2.36 10.33
Sale of Investments 672.51 809.61
856.71 971.70
Less: Purchase of Fixed Assets 193.60 367.44
Purchase of Investments 1076.36 650.00
Preoperative and Preliminary Expenses (0.44) (0.22)
NET CASH USED IN INVESTING ACTIVITIES (412.82) (45.52)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings 503.35 156.52
Share Capital Raised 5.40 -
508.75 156.52
Less: Repayment of Loan 355.82 109.86
Interest Paid 57.96 41.19
Dividend Paid 81.72 289.08
Corporate Dividend Tax 10.56 43.30
506.07 483.42
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For the year For the year
ended ended
Particulars 31° March 2008 31° March 2007

NET CASH USED IN FINANCING ACTIVITIES 2.68 (326.90)
Effect of Foreign Exchange Fluctuation 5.58 9.28
NET CHANGES IN CASH & CASH EQUIVALENTS

(A+B+C) (185.90) 121.56
* CASH & CASH EQUIVALENTS-OPENING BALANCE # 252.09 110.23
* CASH & CASH EQUIVALENTS-CLOSING BALANCE 66.18 231.79
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MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF
OPERATIONS

Investors should read the following discussion of our firrtondition and results of operations together with
our audited financial statements under Indian GAAP anddkes to those statements included in the Placement
Document. The following discussion is based on our audited fimlastsitements and on information available
from other sources. Our fiscal year ends on March 31 df gear, so all references to a patrticular fiscal year
are to the 12 month period ended March 31 of that year.

Key factors influencing results of operations

The key factors influencing the company results of opmmatiprofitability and cash flow are:
Competition

There is generally increasing competitive pressuredstmegments of the industry in which we operate, which
makes our goals of increasing market shares and broadeningoosumer base a continuing challenge.
Increasing competitive pressures may also impact ouityatnl improve realisations from our products. We

need to respond to competitive business strategies adbptexdher players and consequently our costs,
including advertising and sales promotion expenses increase.

Supermarket and Hypermarket Chains in India

The FMCG industry in India has been witnessing the emergehoewer channels of distribution, such as

direct marketing and new supermarket and hypermarket chditisurban consumers becoming more affluent,

younger on average and more aspirational, and with supesteaeknerging in cities across the country,

penetration of supermarkets is likely to continue to incre@Bis provides the opportunity to improve supply

chain efficiencies and the visibility of our brands, howeWealso puts pressure on our margins as volume
purchases from large supermarket chains increased#rgaining position.

Costs and availability of raw materials and packaging materiad

Costs and availability of key raw materials and paakggnaterials is crucial for our operations. Any disruption
in supply, or increase in the costs, of such material&dcaffiect our ability to reach our customers with a
successful value proposition and satisfy existing demand. Wedhaags been innovative in sourcing of raw
materials and packaging materials with a view to soalteenative raw materials, to insulate from future nise
prices, and reduce the cost of packaging, and will camtinunaintain this approach going forward.

In a business that survives on brand equity, even a tempary quality drop could affect customer
perception, reduce off take and market share.

Over the years, the Company has gradually evolved itstguantrol from material testing to a systematic
discipline. This is reflected in a stringent, comprediee and documented quality discipline across itlfde.

Its coverage commences from vendor sites to factomsdat shop floor to packaging to the dispatch points.
Besides, the Company has sought business-enhancingcedidifi - the 1SO which endorses the process and
products, enabling the Company to make deep inroads into gedefieographies. Inspite of all of this, even a
temporary quality drop could affect customer perceptioduce offtake and market share, thereby impacting
the Company’s revenues and profitability.

Responsiveness to dynamics of market environment

In a dynamic FMCG industry, market realities changthwspeed, making it imperative for us to be market-
focused at all times to preserve competitiveness. Anydeldoing so could lead to a reduced market share.
Over the years, the Company strengthened its marketargispaess through the following initiatives: an
ongoing communication with dealers which helped it comprehbadntarket reality at any given time, a
progressive shift towards value-for-money packaging thaebelpcreate consumers and expand the market, a
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continuous incentivisation of trade relations and an ongoingpmgf the customer's mind leading to the
introduction of new products.

General Economic Condition

The economic condition of India has a direct impact onraome as most of our businesses and operations are
located in India and a substantial majority of our incomgeisved from India. We believe that the success of
our business is dependant on the general economic conditions in Grdiath in the GDP and per capita
income of Indians generally results in increased demand farmber of our products as well as our property
developments and as such, an increase in our income
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The table below sets forth information regarding the compamgcome, expenditure and profits for the

indicated period.

Rs. in Mn.
FY 2008 FY 2007
Increase
: % to . % to
Particulars Rs. Net in 2\00?3 Rs. Net
Sales V'$AMVIS Sales
2007
INCOME
Net Sales 5,837.10 100.0% 13.2% 5,157.98 100.0%
Other Income 26.60 0.5% -23.7% 34.89 0.7%
Total Income 5,863.71 100.5% 12.9% 5,192.87 100.7%
EXPENDITURE
Cost of Goods Sold/ Consumed 2,483.62 42.5% 10.0% 2,258.02 43.8%
Employee Remuneration & Benefits 312.70 5.4% 41.9% 220.32 % 4.3
Other Manufacturing Expenses 15.79 0.3% 1.8% 15.51 0.3%
Administration Expenses 294.56 5.0% 6.5% 276.60 5.4%
Freight & Forwarding 148.63 2.5% 10.0% 135.07 2.6%
Advertisement & Sales Promotion 1,029.20 17.6% -2.0% 1,050.54 20.4%
Selling & Distribution Expenses 592.43 10.1% 8.3% 547.08 10.6%
Interest & Finance Expenses (Net) (135.26) -2.3% 32.9% (101.75)2.0%
Total Expenditure 4,741.66 81.2% 71.7% 4,401.39 85.3%
Profit Before Depreciation & Taxation 1,122.04 19.2% 41.8% 91.48 15.3%
Depreciation 72.76 1.2% 56.3% 46.54 0.9%
Profit Before Taxation 1,049.29 18.0%  40.9% 74494  14.4%
Provision for Taxation
- Current Tax 120.00 84.13
- Fringe Benefit Tax 4.00 4.30
- Deferred Tax (Net) (2.20) (2.70)
Total Provision for Tax 121.80 2.1% 42.1% 85.73 1.7%
Profit After Taxation 927.49  15.9% 40.7% 659.21  12.8%
Excess Provision for Taxation of earlier years - 0.09
Balance of Profit & Loss Account of
Amalgamating Company transferred - 22.10
Balance Brought Forward 118.97 23.40
Available for Appropriation 1,046.46 704.80
APPROPRIATIONS
General Reserve 554.52 300.54
Interim Dividend - 186.44
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 36.71
Balance Carried Forward 164.76 118.97
1,046.46 704.80

COMPARISON OF FISCAL YEAR 2008 VIS -VIS WITH FISCAL YEAR 2007
Total Income and Sales

The total income for the year 2008 stood at Rs. 5868illion in comparison to Rs. 5192.87 million for the
previous year 2007 depicting a growth of 12.9%. The Compasyangely seen good growth in the revenues
due to increase in the sales of products manufacturdeebyompany in domestic and export markets. Net sales
increased from Rs. 5837.10 million to 5157.98 million, an incref48.8%. Export sales have increased from
Rs. 557 million to Rs. 622 million showing an increase of%l.
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1. Cost of Good Sold / Consumed

The cost of goods sold / consumed was at 42.5% in FY 2008w 43.8% a reduction in cost of 1.3%. In
absolute terms the cost increased by 10.0% compared tim ssdes of 13.2%. This was due to effective cost
management strategies and utilisation of improved raw raltemd better packaging materials.

2. Administrative & Other Expenses

The administrative expenses stood at Rs. 294.56 million i2FD8 against Rs. 276.60 million in FY 2007, an
increase of 6.5% in absolute terms. It constituted S0D%e net sales for FY 2008 as compared to 5.4% for FY
2007, a reduction of 0.4%.

3. Freight & Forwarding

The Freight & Forwarding expenses have marginally decreas@dLb6 from 2.6% of net sales in FY 2007 to
2.5% of net sales in FY 2008. In absolute terms, thehassincreased by 10.0% from the previous year.

4. Advertisement and Sales Promotion

The advertisement and sales promotion expenses for #rewgs 17.6% of our net sales as against 20.4%
during 2007, a fall of 2.8% in terms of percentage tosaés. In absolute terms also there has been a fall of
2.0% since FY 2007. As our brands are maturing, they are s&if sustainable, hence even with reasonable
expenditure, it is adequately visible in the market. Thusxperediture towards advertising and sales promotion

has reduced.

5. Selling & Distribution Expenses

The selling & distribution expenses for the year were %00f our net sales as against 10.6% during 2007. In
absolute terms these expenses have increased by 8@¥pared to last year.

6. Interest and Finance Expenses (Net)

Interest and finance expenses paid for the year FY BO8BRs. 54.32 million as compared to Rs. 37.65 million
in FY 2007, an increase of 44.3%. The secured and unse@aesl faken have increased from Rs. 254.19
million in FY 2007 to Rs. 382.58 million in lieu of the expanséom growth objectives of our Company.

7. Depreciation

Depreciation for the FY 2008 is 1.2% of our net sales agpaoed to 0.9% in the FY 2007. It increased by
56.3% in absolute terms as compared to the previous yeagroks fixed assets stood at Rs. 1057.26 million,
an increase of Rs. 371.35 million since the previous. yE#s increase was primarily due to capitalisation of
work in progress of our office, Emami Tower, at E. MpBygs Road.

8. Profit Before Tax and Profit After Tax

Our Profit Before Tax increased by Rs. 304.35 millioonf Rs. 744.94 million in FY 2007 to Rs. 1049.29
million in FY 2008 a 40.9% jump in absolute terms. PBTcprtage has improved from 14.4% to 18.0%.

Our Company posted a huge jump in the Profit After TaxHY 2008 standing at Rs. 927.49 million up from
Rs. 659.21 million in FY 2007, a 40.7% jump from previous y&his was mainly on account of improved
plant performance, cost optimization, customer focus andeptddrex and financial management.
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Cash Flows Statement

(Rs. in Mn.)

Particulars For the period ending March 31,
2008 2007

Net Cash Flow From Operating Activities 118.77 612.63
Net Cash Used In Investing Activities (261.80) (48.59)
Net Cash Used In Financing Activities (18.85) (453.33)
Effect Of Foreign Exchange Fluctuation 5.73 8.62
Net Changes In Cash & Cash Equivalents (a+b+c) (156.16) 119.34
Cash & Cash Equivalents-opening Balance 184.18 64.85
Cash & Cash Equivalents-closing Balance 28.03 184.18

Cash Flow from Operating Activity

Our net cash flow from operating activity was Rs. 118.77 onillior the financial year 2008 vis-a-vis Rs.
612.63 million in FY 2007. The difference was mainly attributedthe increase in the trade and other
receivables by Rs. (838.82) million.

Cash Flow from Investing Activity

Our net cash flow from investing activity mainly re@ets the purchase and sale of fixed assets and purchase
and sale of investments. The net cash flow from inmgsdictivity were Rs. (261.80) million and Rs. (48.59)
million for the financial year ended March 2008 and M&007 respectively.

Cash Flow from Financing Activity

Our net cash used in financing activities is determinedapiiynby the level of principal and interest payments
due on, and any additional incurrence of, indebtedness.Net cash flow from financing activity for the
financial year ended March 2008 and March 2007 were Rs. (18#@%on and Rs. (453.33) million
respectively. In the year ended March 2008, our borrowingsaseteby Rs. 354.34 million since the FY 2007,
we had also repaid loan amounting to Rs. 226.19 milliorharFy 2008.

Distribution of our revenues is as given below:

Prickly Heat Powder
Other Products 4%
5%

Chyawanprash Fast Relief Navratna Oil
4% 3% 33%

Mentho Plus Balm
8%

Fair & Handsome
9%

Boroplus Antiseptic

Exports cream
11% 23%
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INDUSTRY OVERVIEW

The information presented in this section has been oltdnoen publicly available documents, from various
sources including stock exchange and industry related websaes publications; and is based on government
and company estimates. Industry websites and publications allgnstate that the information contained
thereon has been obtained from sources believed to l@bleslibut their accuracy and completeness are not
guaranteed and their reliability cannot be assured. Although wieveelndustry, market and government data
used in the Placement Document is reliable and that wetiatgeis as current as practicable, these have not
been independently verified by us or any agency on our b@&iaiflarly, our Company’s internal estimates,
which we believe to be reliable, have not been verifieghlyyindependent agencies.

Indian Economy

Notwithstanding the recent turmoil in the major financialrkets of the world, the Indian economy has
remained steadfast, propelling towards growth supported ing ffisreign exchange reserves, a booming capital
market and a rapid rise in Foreign Direct Investmentpéysdata released in the Economic Survey for the year
2007-08, India is likely to witness an average real GDP traate of 8.74% over the last five years. This
phenomenal growth has been mainly fueled by the growtteahtustrial and services sector.

The measure of growth in India is in terms of meeting platerggts as laid down under the 5-year plan model.
The magnitude of increase in India's per capita incamgnprecedented. While per capita GDP grew at an
annual average rate of approximately 3-4% from 1980-81 to @B0Dfhiere has been a marked increase since
the year 2003-2004 up to 2007-2008, the new average being 7.2%.

Growth Rate of Real GDP (Aggregate) mAgicuture 2 Alled Activities
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Source: Macroeconomic and Monetary Developments, Third Quartemwé@aé7 - 2008

The parameters which are indicative of this skyrocketingitir@re mentioned hereinbelow:
* FDl inflows have almost tripled to US$ 15.7 billion in 2606 as against US$ 5.5 billion in 2005-06.
« India's National Stock Exchange (NSE) ranks first in tbelsfutures trade in the world.

e The number of companies with a market capitalizatio®$ 1 billion or more has increased 40 per
cent to total 209 at the end of November 2007 compared tatketgl of 2006.

« The boom in the stock market has contributed to making Intiatsillionaires the wealthiest group in
all of Asia.

The fast moving consumer goods (FMCG) industry represemtisumer goods required for daily or frequent
use. It can be broadly classified into personal caed,carre and household products. Domestic FMCG industry
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lacks a clear definition and scope and there are attdmptiglen its scope. The Indian FMCG sector, valued at
Rs.60,000 cr is an important contributor to the count®3P.

The Indian FMCG industry is characterized by a well-éistladd distribution network, intense competition

between the organized and unorganized sector and low opetatmsts. The FMCG market is set to increase
from US$ 11.6 billion in 2003 to US$ 33.4 hillion in 2015. (Soureew.ibef.org.

The FAST Moving Consumer Goods (FMCG) industry is potsedock a 16 per cent growth in sales during
2008-09, against a growth rate of 14.5 per cent achievenigd2@07-08.

In the past decade, this industry has witnessed a booisi.h@k been due to liberalization, urbanization, an
increase in the disposable incomes, altered lifestyleeapdcially a heightened level of awareness among the
rural community consequent to the introduction of satefétevisions. Furthermore, the boom has also been
fuelled by the reduction in the excise duties, de-retiervérom the small-scale sector and the concerted sffort
of the companies engaged in the business of manufacturpegsnal care and beauty care products to woo the
burgeoning affluent segment of the middle class throughntheduction of innovative methods of packaging
the products.

The industry requires intricate distribution network and kieaspenditure on brand building. These two factors
have been the major deterrents for the new players to iattethe market. The business per se is not capital
intensive.

Contrary to the perception, the FMCG sector catethgmneeds of the masses. It does not merely address the
needs of the rich and the elite. Low-priced products Her fower income and lower middle income groups
account for over 60 per cent of the sector's sales. Mereasural markets account for 56 per cent of total
domestic FMCG demand.

The FMCG sector is the fourth largest sector of the mdonomy with a present market size in excess of USD
13.1 billion. (Source: www. ibef.org). It is a key compah of India’s GDP and is a significant (direct and
indirect) employer accounting for 5% of the total fagtemployment in the country. The broad FMCG industry
in India grew at a CAGR of about 6% in last three gear

The sector also creates employment for three millieopfe in downstream activities, much of which is
disbursed in small towns and rural India. The sector hraagtinks with agriculture and around 71% of the
sales come from agro-based products. The consumption of RM@Bcts in these pockets grew by 17% in the
first ten months (April-December 2007) of 2007-08 [source#)(one of the highest in any financial year.

Constituent Segments

FMCG Industry

Packaged Foods

Household Care
and Beverages

Personal Care Health Care

Ready to eat food
Health Beverages
Soft Drinks
Snack Foods

ousehold cleaners

Skin Care OTC products ¢
Insecticides

Oral Care Ayurvedic
i Medicines
Hair Care

Toiletries ]
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Salient Features of the Industry
Cost Dynamics

The industry demands expenditure on manufacturing, admiisstramarketing and advertising. Unlike other
sectors, production cost in this industry is less. Tarstry is marked by enormous cost factor consisting of
advertising and brand building. The capital to sales iatiow on account of outsourcing and relatively less
investment in fixed assets. Supply chain and brand managemethe key factors in the industry. Costs
incurred on advertisement range from 5% to 25% of thentevand at times even more depending upon the life
cycle of the product, brand value, competition in the segmernthandarketing strategy of the players.

Brand Equity

Creating strong brands is important for FMCG compamied considerable money and effort is spent in
developing these brands.. With competition being stiff, braqbielps in achieving customer loyalty and helps
us maintain the volume of sales.

Brand equities are built over a period of time by innovationgechnology, consistent quality, aggressive
advertising and marketing.

Building, positioning and extending a brand plays a crucial irolthe success of a product. Slowdown in
demand and fierce competition has forced the key playersctgs fon their brands and work towards cost
reduction besides focusing on aggressive marketing.

Occasionally products are re-launched by repositioning thedsrto improve the life cycle of a product and
extract better value there from.

Distribution Channels

Accessibility of the products is an important factor whigntdbutes towards its success. According to
estimates, there are around seven lac FMCG outletbémundia and over three lac outlets in rural areas.

The players in this industry derive their strength from higpital turnover, strong brand equity and effective
management of logistics as regards distribution. The stresfgthe distribution network is a key element in
building a successful brand and helping it garner volumes thiauggased penetration levels..

However, well integrated network of distribution can oslicceed when it is coupled with the right packaging
and pricing. In the price-sensitive rural economy, compatiave to constantly launch value-for-money
products which cater to the needs of a rural consumer.h@isised to the introduction of the concept of “mini-
packs” which now enjoys widespread popularity.

Demand Drivers

Growing numbers in the strata of middle class has leshtimcrease in the awareness about health, hygiene and
preference for packaged food which has given a major bodbsetdemand of FMCG products. Further, an
increase in the disposable income, constant innovations iprduict, aggressive advertising and efforts to
increase the visibility have acted as the driving fdrekind the growing demand of the products.

Consumers’ preference for FMCG products is shifting towardbehi lifestyle categories like skin care,
shampoos, deodorants, anti-aging solutions, fairness prahettsen’s products.

Pricing

An average Indian consumer is price conscious. The FMCtBrsailows the companies to partially shift the

increase in the cost on to the consumer. . Most brangsihtoduced products with mass-market pricing, so as
to build volumes. The increased promotional activity hasgegked brand loyalty to the backseat. Moreover, the
stiff competition has restricted the players in thidustry to increase the price of their products thereby
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benefiting the consumer. With the rise in disposable incombeofonsumers, players in the premium-product
categories will be able to increase volume of theirssale

In 2003-04, as the Indian FMCG industry was hit by staggefftake which made, prudent pricing vital to
marketing. As a result, manufacturers gave discountd$raaties to the consumers to push volume of sales. As
consumers increasingly demanded value-for-money pack#iesipacking ruled the shelf space. Sachets, tubes
and dibbies were introduced and were priced between the rige.0.50/- to Rs. 5/- to push the volume of
sales in the rural markets.

Huge costs incurred on the launch of new products, ooing advertisement and promotion

Companies incur huge expenditure on the launch of new prodindsentire process goes involves a series of
sub-processes such as product development, markeraieséest marketing etc. All this requires heavy cash
outflow. Further, in order to build awareness abouthtend and develop franchise for a new brand initial
expenditure is incurred on the launch of the product, advertisitige @roduct, distribution of free samples and
promotion of the product. Launch costs are as high as 50-Dd@%venue earned in the first year and these
costs progressively reduce as the brand matures, gains areeoeptance and subsequently the turnover rises.
For the established brands, the advertisement expenditues Wiamin 5 - 12% depending on the product. It is
common to give occasional push to the volume of sales of augirday re-launches, which involves
repositioning of brands with sizable marketing support.

Low capital intensive

The sector is not so capital intensive as majority optioeucts require very low investment in fixed assets. The
sector is also characterised by high turnover to invedtmagio; turnover is typically five to eight times the
investment made in a greenfield plant at full capacity. Aeotbason for this sector to be less capital intensive
is that the bulk of sales from the manufacturers takeepia a cash basis.

Herbal Products

The global market for herbal products (health supplements, Hegbaty and toiletry products) is estimated at
around US $ 62bn. A forecast by “WHO’ indicates thatdlabal market for herbal products could grow to

USS$ 5 trillion by 2050. Diversity in population of ovene billion arising out of the geographical vastness
makes India one of the world’s largest markets for heawtalth and personal care products. The Indian
Ayurvedic market is huge and is growing at an attractive rate estimated that the rural markets account for
56 percent of the total FMCG demand in the country.

OTC (over-the-counter) products

Over-the-counter (OTC) drugs are medicines that may bketeal without a prescription (as opposed to drugs
that require prescriptions). These items can be found orhgiees of grocery or cosmetic stores and bought
like any other packaged product in some countries, or irrotimay be bought ‘over-the-counter’ from the
pharmacy.

In 2007, the Indian OTC segment was estimated at Rs. 6,008 With a fast-paced life, people are shifting
from drugs which require medical prescription to OTC pragluds far as the distribution is concerned the
accessibility of the chemists is about 4% while that géaeral store is 14%, a grocer is 52% and others 22%, if
OTC drugs are made accessible to these outlets then tiraevof sales will rise exorbitantly.

There are a number of reasons supporting India’s growth stry

Population: The population growth of a country indicates a sustainailolease in the demand for consumer
goods thereby benefiting the FMCG manufacturers. India papaation of 1.1 billion which is growing at the
annual rate of 1.19% and is expected to touch 1.33 billion by 2028i2illtaneous economic growth will
reduce the population below the poverty line from 54% 2005 to 22025 in urban areas and from 65% to
29% in the rural areas. Some 291 million people are expectedve out of the BPL category while 322
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million people are likely to be added to the country’s pajra This is indicative of the fact that by 2025 India
will have 465 million people added to the mainstream seatioich can afford basic amenities.

Incomes: Incomes are rapidly on the rise in India thereby irtiigathe strengthening of purchasing power and
the levels of consumption. Indian salaries reported a dediit hike of 14.5% for the fourth year consecutive
in 2007, which is the highest in the Asia-Pacific regibine average Indian today is twice as rich as he was in
1985 and in another 20 years, this pace is likely to furtbelarate; by 2025, per capita income is expected to
increase almost three times from the level recordeddd% 2vhich is reflective of the fact that India would
graduating from being the twelfth largest consuming econtomtpe fifth largest consuming economy. The
optimism is reinforced by the fact that 882 million Intiawill be between the age group of 15-64 years age by
2020, discretionary spending will rise and household savingsgaxpected to decline from 28% to 22% by
2025. Consequently, India’s consumer market will grow teougSD8.2 trillion

Retail boom: India’s retail industry is estimated to be about USED billion in 2007 and is estimated to double
by 2015 due to the constant investment being made in the shappilg retail chains, department stores and
hypermarkets thereby widening the accessibility ofciiesumer goods to the public. The Indian retail sector is
dominated by more than 12 million small outlets — one efttighest in the world. This is notwithstanding the
fact that there is a growing influence of the modern regal retail sector. Only 4% of India’s retail industry is
organized thereby limiting the reach of FMCG companiesh\Wibdern retail space now being commissioned
faster than ever before and supermarkets, department atatdsypermarkets emerging as viable and visible
structure, Indian FMCG companies are entering into partnersiitpsretail outlets for distribution and other
advantages accruing therefrom. The country is expectedvi® 400 malls by 2015 creating a vast potential for
its FMCG sector.

Increasing households:The number of rural households using FMCG increased from 186nnin 2004 to
143 million in 2007.

Changing face of Rural India

Rural India' dependence on monsoon has progressively declingd de#er irrigation. Interestingly, around
half of rural India’s GDP is derived from non-agriculil activity thereby stabilizing the offtake of various
products and services. India’s per capita income increased¥soml,672 in 2003-04 to Rs. 24,321 in 2007-08.
Rural India accounted for a 34% off-take of FMCG prosglaatd grew by 17% in 2007.

Higher aspirations

Due to higher incomes and greater visibility due to mriaom of the products through television, there is now a
drastic shift to high-value branded products. A rise in the didpesncomes has encouraged a higher spending
on personal hygiene and grooming.

Demographics

The FMCG growth in rural and semi-urban markets waddddly the ever expanding financially independent
youth of this country (estimated at 180 million). The Compasponded to this reality through the launch of
relevant products and endorsements by youth icons.

Emergence of Young Working Class

India’s leadership in the ITES sector and the BPO boom ivas gse to large numbers of young consumers,
who typically live with their families and have large ghisable incomes that can be spent at their discretion.
These young consumers are experimental and willing to trypreducts. Understanding and capturing their
needs and synthesizing these into actionable strategieshandnto final product is important for FMCG
players. This may lead to the launch of products specifidaygned for the young people.

Income-consumption cycle

FMCG sector in India is enjoying the positive impact of higtmisumption due to rising income level. India’s
low level of investment reflects that consumption hag/gdl a bigger role in the Indian growth story than in
case of any other developing country. At 62% of GDP, Iadiansumption share is proportionally closer to that
of the developed economies like Japan and the US than iClsina
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Untapped rural areas

The government has invested more than USD1 billion in Bharatad, a four-year plan for strengthening
India’s rural infrastructure through construction ofdpalectrification, telecom and sanitation facilities. Biés
will enhance rural employment opportunities and reduce thendigmce on agriculture. In turn, average
household incomes in India are set to increase at 3.8% anouaflyhe next 20 years.

Outlook

FMCG Industry is showing early signs of growth. Volumok sale of the products like soaps, shampoos,
detergents, toothpaste, etc. has increased after theioadurctheir prices. Clearly tables have turned in the
favour of the branded products. However, the regional competitiatinues to be fierce, putting pressure on
the profitability, as the increasing pressures ohgsiosts is not shifted to the market

In sync with industry dynamics

The Indian FMCG industry grew by about 16% in 2007-08, alrheite the national GDP growth. Going
ahead, the USD17.36-billion Indian FMCG sector is progettegrow to USD33.4 billion by 2015 [Source:
FICCI].

With the market in a bearish phase, the FMCG sector tasdfflavour among investors. The sector's
defensiveness is demonstrated by the stability in retenergted even during times of slow economic growth.
While the Sensex is down by 28% since the beginning of #ds, yhe ET FMCG index comprising the top 20
stocks in the sector, has fallen only by 7%.
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The task of winning over consumers by drawing them to a&pkat brand and retaining them however remains
challenging. Constant interaction with consumers and aecunsight into the needs and wants of the
consumers which then can be converted into products malliyfproduct delivery is the main instrument for
tapping this opportunity. The companies in the FMCG sehairwill achieve success in the future are likely to
be those which focus on meeting the consumer’s stated aratathsieeds and at the same time are able to
communicate effectively.
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BUSINESS OVERVIEW

Emami is the flagship company of the Emami Group which iljopromoted by Kolkata based industrialists
Mr. Radheshyam Agarwal and Mr. Radheshyam Goenkagidup is engaged in the business of personal care
and health care products for over 3 decades and has deetiisitihe field of real estate, paper, biofuel, cement
etc. Our product offering is well diversified across segmsédike skincare, hair care, therapeutic products,
ayurvedic food supplements and Over The Counter segment. Somer ohajor products have become
household names such as Boroplus Antiseptic Cream, BoropkidyPHeat Powder, Fair and Handsome
Fairness Cream for men, Navratna Oil, Himani Fast Réllentho Plus balm, Sona Chandi Chyawanprash and
Amritprash, amongst others.

Our products like Boroplus Antiseptic Cream, Navratna Oil Baid and Handsome cream are market leaders
in their respective categories.

Our consolidated Total Income for the financial years epdMarch 31, 2008 and 2007 was Rs. 6214.11
million and Rs. 5217.45 million respectively, and our Rrafter Tax and minority interests for the said years

was Rs. 901.86 million and Rs. 661.88 respectively. Our conssdidales have grown at a CAGR of 41.46%

over the last 3 financial years and our Profit After &zl Minority Interest has grown at a CAGR of 45.53%

over the last 3 financial years.

Our business can be categorised as depicted in the chart:

Emami Limited

L

Fersonai Caie Heaith Care
Toiletries
Skin Care OTC products
Oral Care Ayurvedic Medicines
Hair Care

FMCG Business

Our Promoters have been in the FMCG business since 18y #iave a strong presence in the FMCG sector and
our product range encompasses the skin care, beautha#reare, ayurvedic medicines and OTC products.

Our Strengths

* Robust and visible brands Our brands enjoy great visibility in the market with imsermrecall value.
Further many of our products are market leaders im thepective categories. We have maintained our focus
on unique FMCG products in niche categories Ek#iseptic creams, cooling oils, chyawanprash, balms.
Some of our power brands are:

o Boroplus Antiseptic Cream, the market leader with 73%ketashare,

Navratna Oil with 54% market share is again a marletdein its category,

Boroplus Prickly Heat Powder with a 22% market share,

Mentho Plus Balm with 16.6% market share,

Himani Fast Relief with a 11.5% market share,

O O Oo0Oo
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0 Sona Chandi Chyawanprash and Amritprash.
o Fair and Handsome Cream

* Brand Ambassadors The focus of our marketing strategy is to gain mass apgealgh popular
personalities endorsing our products. Celebrities like aphitBachchan, Shahrukh Khan, Madhuri Dixit,
Kareena Kapoor, Sunny Deol and many other eminent personalieeshe brand ambassadors of our
products thereby adding value to our brand and enhancing biaaid re

» Strong Research and Development (R&D)Our Company’s advisory panel consists of Ayurvedic experts
from India and abroad, including Padamshree Vaidya Suresh Chafubvediari Shankar Sharma (former
dean of Jamnagar University and Ayurvedacharya), DroeHinamura (Director of Ayurvedic Research
Society, Osaka, Japan), Dr. S. K. Mishra (ex-commigsiof Indian System of Medicines and Homoeopathy,
Department of Health and Family Welfare, New Delhiyl d&r. Pawan Sharma (MD-Ayurveda and gold
medallist). They provide guidance and direction to our in éidvssearch and Development activities. Our
Manufacturing units in West Bengal, Assam and Tamil Nadue haaceived certificate of Good
Manufacturing Practices (cGMP).

 Innovative packaging: We have always been innovative in the packaging of our ptediith a view to suit
customer requirements. We have introduced many of our produdtsw Unit Packs (LUP’s), sachets,
dibbies and small tubes which helped us expand our customerbpaseating new customers thereby
resulting in an increased market share across various seggmen

 Strong professional management team and motivated work forc®©ur Company is managed by a team of
qualified and highly experienced professionals who exclusige&l in their area of expertise be it research
and development, marketing, manufacturing or finance. Our gm® and our management has vast
experience in business of personal care and health care grodhich has led us achieve greater heights and
aim for higher goals.

» Pan India Operations and Distribution Capabilities: It is vital in the FMCG business to market the
products adequately which requires a strong backing of aieetf supply chain management to ensure that
the products reach the right consumer at the right time. Headay a lot of emphasis on developing newer
ways of reaching out to our widely dispersed customerstagrhshening the existing network.

Keeping in line with our ideology, the function of marketiand distribution which was initially handled by
our group company J. B. Marketing & Finance Limited whigds merged with Our Company to bring on
board better operational synergies. This has ensarethooth and efficient supply chain management for
placing our products on the shelf in minimum time ambrag wide section of consumers spread across the
country. Today our products are distributed through variomovative channels which have widened our
coverage through direct distributors and has increased istibdtor strength to more than 2,800 sub-
distributor strength to approximately 200 and van routes to ajppately 450, thereby resulting in a direct
coverage of 4 Lac outlets. Our products are availabtessa@.6 million outlets.
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¢ Backward area benefits to achieve cost efficiencDur Company commissioned a Rs. 4000 Lacs greenfield
manufacturing unit at Abhaypor in Guwahati, a tax free zdhere are various tax incentives of operating
through this plant. Further our Amingaon unit at Guwahatisis eligible for tax incentives. These tax sops
provide us an edge in costing our products. The major tax teaeéilable to our company in relation to the
location and time of setting up the manufacturing faesiare set out below:

Act Units Eligible upto Asst. Year Eligible upto Asst. Year
100% 30%

Income Tax Pondicherry Il 2003-2004 2008-2009
Pondicherry llI 2005-2006 2010-2011
Pondicherry IV 2006-2007 2011-2012
Amingaon 2013-2014
Abhoypur 2018-2019

Act Units Eligible upto Year

99%

Local Sales Tax Amingaon Sep-2010

Abhoypur Jul-2015

Our Company enjoys certain benefits of central excise.
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Business Strategy

» Growth through innovation and entry into new categories:Emami is well established in categories such
as antiseptic creams, cooling oils, chyawanprash, balmszedwth in these segments will be derived from
low unit packs and deeper penetration into the rural marketsturther growth, we shall extend our brand
offerings in existing segments and enter into new segments. Bxtargsions would not only ensure growth
in the existing segment but would also lead to our entry m@w segments, which would become large
categories in future.

* New products to drive growth: Our Company expects tonvent’ new categories as it did with men’s
fairness cream. We will respond to the emerging tifes and increasing stress levels through the
development of effective healthcare Ayurvedic medicines.

* Increased exports and wider international reach:We export approximately to 60 countries. Our presence
across the continents is felt in Africa, North Ameridajan and Europe. Our international business grew by
12% in 2007-08, despite rupee appreciation against the B$fbrts contributed about 10% to revenue for
the year 2007-08. Our international operations remained buaypdnive have tied up with strong distributors
who focus on modern retail formats, stronger supply chain atdbdition linkages in the GCC countries
(Gulf Co-operation Council). We have penetrated intoomglike:

0 East Africa which continued to be a strong sales marké#lémtho Plus Balm and Naturally Fair Cream.
Mentho Plus Balm is now a number two brand in its category iny&e

0 Boroplus Antiseptic Cream continued to remain the numberboaed in Russia, Commonwealth of
Independent States and SAARC countries.

Given below is our international reach, representing apmabely 60 countries:
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Recently to widen our reach to the end customer in the wdrapetitive markets and sell in remote areas, we
have tied up and entered into alliances with variousapgjvgovernment, semi-government organisations as
mentioned hereinbelow:

* Modern retail outlets: Our Company is targeting customers in shopping malls tastylie outlets.

* E-choupals We have tied up with ITC Limited for the distribution ofir products through e-choupals
which aims at strengthening our rural penetration. Theractitwhich commenced within Uttar Pradesh,
extended to Maharashtra, Madhya Pradesh and Rajasthavilldmel progressively widened.

« Emami Mobile Traders (EMT): We have appointed youth from rural areas to act astdwezbnsumer
distributors, carrying products to rural households anehgthening our base in the rural parts of this
country. These EMTs earn performance-based incentives. edvar 11000 EMTs operating in various
states.
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» Paan-biri shops, army campsEmami’s distribution network is extensive enough to incllodal paan-
biri shops to reach the lower and lower-middle income population giegides army CSDs have also
served as a significant mode of penetration into otherwézessible areas.

* Indian Oil Corporation: Tie up with the Indian Oil's petrol pumps located in theal areas has made it
possible for us to access the untapped rural markets

Key growth and value drivers for Our Company

Raw material management

With the growing volatility in the price of raw materiaur management ensures efficient raw material
management which will in turn lead to high profitability, cadre flow of investment and sustain organizational
growth.

Our principal raw materials comprise of petroleum-baddd, lvegetable oil (crude and refineddil, rice bran

oil) and agricultural products (herbs and menthol). We adgocommodities like sugar, mentha, gold and silver
foil in our manufacturing and packing process. We have icepdgproper hedging policy in order to mitigate the
risk of volatile commodity prices. We have ensured thate is constant improvement in the yield and quality
of our products through innovative methods of alterationsafgtitution of raw material. We have altered our
raw material usages and substituted our inputs therebyumgrthe product yield and quality. As a deliberate
strategy, our Company procured its raw materials frond@es in non-excisable areas i.e. Assbittranchal &
Himachal Pradesh - at affordable costs. We have creadedicated vendor community in non-excisable zones,
protecting their interests through assured offtake. We hawxeed from a multi-vendor to single-vendor focus
within plant proximity, reducing freight. This resulted intoclitee in inventory costs coupled with enhanced
working capital efficiency.

Farm forestry Another attempt at protection against volatile commodityggris the farm forestry initiatives by
our Company. This backward integration will ensure an tewinpted supply of herbs from Orissa, Madhya
Pradesh and Uttar Pradesh.

We plan to put in place a green channel system of stalistgwhere the quality check will be completed at the
vendor’s site, and the raw material shall be directgtdo our manufacturing units. Besides, we expect to
counter raw material cost increases with a correspgradist reduction through the use of alternative inputs and
packaging adaptations. Our effective cost-management sydgsenneduced costs through a prudent change in
specifications, sizes and dimensions of raw materialgetisas the introduction of substitutes.

Operations
Since our business is marked by competitive margins,atiispriority to leverage operational efficiency and
circumvent rising costs.

Our Company has responded through a number of initiatives suicicraase in the number of manufacturing
plants along with an increase in their production capaciti@sjufacturing in tax-free zones, focussing on
operational efficiency, ensuring vendor proximity to thedoction units, adoption of upgraded technology and
better working capital management. Presently approxim8&@y of our products are manufactured in tax free
zones.

Contract manufacturing

We outsourced the production of talcum powder from unitickv are located near to raw material
manufacturing units, saving freight on raw material and alptaténvestment as well as man-power.

In order to cut down on our expenses incurred on transportatid manpower, we have re — located the
manufacturing facilities of talcum powder closer to thanufacturing unit of raw material. Our other cost
management measures include waste reduction, better technelegyexpanding manufacturing base and
shifting from single cavity to multi cavity equipment téky reducing labour and processing time.

Quality
Our principal objective of the quality agenda is to achiewstomer delight. It becomes particularly relevat in
business where a multitude of products are used every micratgsaseveral countries. Personal care and health
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care products must be manufactured with a responsibilitynia&es their use safe, benign and effective at all
times.

We believe that such a high level of commitment is the outcofmentinuous emphasis on discipline and
quality which encompasses mindset, processes, inputs, vemilodsicts and standards. The result is that
quality in delivery is infused right from product concegisation and it ends with the proof of our efficacy
months after the products have been manufactured.

Such an attitude has fetched us endorsement from our satisfigminers and has led to acceptance of our
product and increased market share.

Quality initiatives
We maintain extremely high standards of quality through:
» Training of our workforce to maintain accountability and iefusbustness
e Stringent controls using standard operating procedures
e Systematic monitoring through audit observations and takingethesite corrective and preventive
actions

Human resource

In a business where the cost of quality lapses could beisagnj recurring and enduring, our Company has
remained focused on right recruitment, adequate training, emgeoneat through empowerment and reliability
resulting in retention.

Our Company has strengthened its recruitment policieshasdbeen recruiting professionals from reputed
business schools. Our employees undergo extensive training progsarmmareas such as business
communication, personality development, information tettgy, SAP etc. Adequate focus is given to
employees’ aspirations and key skills which can be therrdgee in an appropriate manner for the betterment
of the organisation as well as the employee. Spiritual ftriggnincluded Art of LivingBrahmakumars session
etc., facilitating stress management and work-lifeabe. Informal interaction with employees has helped us
understand them better and has improved inter-personal relatisnthereby creating a healthy work
environment. Emami has sponsored one-year programmegsigdananagement institutes like the 1IMs.

Information Technology

Our business demands quick and informed decision makingrmafion technology has been a tremendous
help in this regard. Therefore, in order to increaseoresipeness and efficiency we stress and will continue to
emphasize on the adoption of upgraded technology. We areovelected across 28 states and 60 countries
since we have proper systems in place.

We have invested in a comprehensive information backbone vehigsitble in our supply chain management.
Besides this, the SAP ECC 5.0 implementation projéddan was rated as one of the top 10 studies in
innovation in India by IBM.

All this investment has made it possible for us to transfiermation and to remain connected with 36 Emami
locations within India. The implementation of supply chainirojgiation tools like SAP in 2008-09 will
facilitate cost-effectiveness, better production schaduind quicker dispatch thereby helping us to utilize the
available resources in an optimum manner. It will thug gis a competitive edge and enable is to enable us to
capitalise on the market opportunities.

In future, we aim to integrate SAP ECC 5.0 with bar codRaitio Frequency ldentification (RFID). Wireless
devices and mobiles will ensure ready availabilityndébimation.

Research & Development
Research and Development forms the backbone of any businessredpiiires gauging the ever changing needs

of the consumers. “Innovation” therefore, becomes thevkerd of our business and helps us to create new
products or categories.
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Our philosophy is to conduct pharmaceutical, pharmacogatspharmacological & clinical evaluation in
order to expand are product range and experiment with innovaineepts with the purpose of creating better
products which are at par with the international standards.

We have also established Himani Ayurvedic Science Foundatiorhvidi@ state-of-the-art Kolkata-based

research hub. It focuses on product development, promoting ayuageda effective medicinal science,

developing effective and innovative ayurvedic products, avipg efficacy of existing products and processes
and developing systems for evaluation.

Our Company received recognition from DST CSIR (Depantmof Science and Technology/Council of
Scientific and Industrial Research), Delhi, for itshiouse Research and Development facility. In thenGizé
year 2007 - 2008 we completed research on 20 new products rehidted in the introduction of new product
launches like Keshkala, Navratna Extra Thanda Oil, Naar&lil Lite, Malai Kesar Cold Cream and Hair Life.

Our Brands our Strength

Our products have been launched and positioned in a manner thaatleeemerged as dominant players in the
market. Some of them are clearly the market leadettseir respective categories.

We have a well balanced portfolio of personal care andheale products. We have successfully blended
ayurvedic principles into some of the most prominent branttsdia. We have proven ability to launch winning
products in niche gaps where MNCs are not interested and &mdédih players lack the financial and
management bandwidth, e.g. Cooling oil (Navratna Oil).

Boroplus Antiseptic Cream and Body Lotion
Twacha ka suraksha kawach

Market share in Boro brands segment

Product ideology: A preventive, curative and healing
Ayurvedic ointment. Positioned not only as an
antiseptic cream but also as a protector from mikior s
diseases and harsh weather conditions. It keeps the skin
moisturised throughout the year. Emami , 73%

Other brands , 27%

Major players: Peer brands include Boroline and
Borosoft.

Market share: The market size of Boro Brand was worth Rs. 190 crore gldhie year ; the market share of
our Company’s brand grew to 73% in volume, an increment3%oJasis points over the previous year; in
terms of value, the market share of the brand grew by 74%

Advertising: Boroplus Antiseptic cream is endorsed by superstataahiBachchan and Kareena Kapoor

Product extensions:We introduced Boroplus Winter Lotion and Boroplus Summer botwhich are milder
and lighter variants of Boroplus Antiseptic Cream; its naagy moisturising formula hydrates the skin
without making it oily.

Other brands, 46%
Himani Navratna Oil
“Sirdard, Tension, Anidra aur Thakan Jao Bhool - Raho Thanda Thanda
Cool Cool”

Volume Market share of Navratna Oil in Ayurvedic Cool Oil category
Navratna Oil, 54%
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Product ideology: A potent therapeutic oil, meticulously prepared from a coatimn of nine ayurvedic herbs,

it soothes frayed nerves which reduces stress and gaesssa of relaxation and rejuvenation - thereby enabling
one to get on with life.

Navratna Oil is the undisputed leader in its category singevides multiple benefits to its satisfied and ever
growing consumer base.

Major players: Competitors includes Himgange, Marico Maha Thanda, D&omwer Thanda, Banphool and
Rahat Rooh

Product extensions: Navratna has been quite discerning and successful in its exteeorts. With the
introduction of two strategic variants such as NavratnaaEkianda and Navratna Lite we have provided more
choices to our consumers— with the same fundamental valpesition.

The brand extension in the form of Navratna Cool Talc, whigbositioned a®uniya Ka Sabse Chota AG
is hugely successful and presently the fastest growingibreits category across India.

Advertising spend: Navratna is one of the top investors in Above The Line (ATheaiking among all hair

oil brands - across media and markets. Apart from ATL,bitend also invests heavily in Below The Line
(BTL) to generate trial and awareness throughout the year.

Boroplus Prickly Heat Powder

Others , 78%
Competitive edge:We have enhanced the popularity of our
product by incurring expenditure on advertising and brand
endorsement through actor Kareena Kapoor. It is also
supported by a comprehensive distribution network. It is a
product which provides value for money since it combines
the benefit of being an antiseptic and cosmetic cream.

Emami, 22%

Mentho Plus Balm
Dus siron ka dard bhagaye!

Product ideology: It is aneffective and superior headache reliever as well affentive remedy for cough,
cold, tiredness, backache, sprain and muscular pain.

Major players: Peer group brands like Amrutanjan balm, Tiger balm and storé balm

Market share: Presently themarket share stands at 16.6%. It grew by 160 basis pewitsr{e) and 180 basis
points (value) in the year 2007-08. We expanded our preseraregh an increased visibility in 110,000 outlets.
The highest growth was achieved in Assam (78 %), wHigharashtra, Andhra Pradesh, Tamil Nadu and
Karnataka accounted for 75% of the revenues.

Himani Fast Relief
Dard mitaye chutki mein

Product ideology: Expert in providing instant relief from pain.
Major players: Moov and lodex.

Market share: The market share dimani Fast Relief rose to 11.5% in volume and 11% in velitie robust
growth in Madhya Pradesh (18%), Uttar Pradesh (16%), BiT&6) and West Bengal (14%).
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Sona Chandi Chyawanprash

Surakshit tan, tez dimag chaho, to Sona Chandi Chyawanprksao

Product ideology: A complete ayurvedic health supplement which enhances immuejtyvenates health and
provides round the year protection.

Major players: Dabur, Baidyanath and Zandu

Market share (volume): The market share of Sona Chandi grew to 10% marked byrgstonsumption in
Uttar Pradesh and Uttaranchal which stood at 12%, Madtgdesh (10%) and Maharashtra (8%). In the
medium-sized markets of Delhi, Rajasthan, Punjab angafarthe brand enjoyed a market share of 16%, 21%,
11% and 22% respectively.

Product extensions:We have introduced Sona Chandi Kesar Chyawanprash whicla égher nutritional
value due to the presence of extra saffron and dry fliiestarget senior citizens as our consumers. We have
also created a variant for summers called Sona Chandi gxasit and a chocolate variant for children called
Chocoprash.

Advertising: During 2007-08, our Company invested aggressively in the buildidgabsequent enhancement
of the brand value of Sona Chandi Chyawanprash. The ipdmihg endorsed by Shah Rukh Khan.

Emami Fair & Handsome
Hi handsome hi Handsome!

Product ideology: Emami created a completely different genre of producteittgducing India’s first fairness
cream customised for men.

Major players: Peer brands include Nivea whitening, Menz Active, Faireivairone Man, Setwet Get Fair,
Lovely and Fair One.

Advertising: We invested aggressively in the promotion of the product by maleiedprities like Shah Rukh
Khan as our brand ambassador and actor Surya as our brandadobasSouth India.

Navratna Cool Talc
“Duniya Ka Sabse Chota AC”

Product ideology: Navratna Cool Talc provides a refreshing break from usi@im powders. It counters heat
and humidity through its cooling property. It prevents exgessweating and curbs body odour and keeps one
cool and fresh all day long.

Major players: Dermicool, Ponds

Category growth: The brand registered a volume growth of 33% over theykest (2006-07), (as per ACN
ORG MAT) because of the advanced and contemporary packiginched all over India, which evoked a very
favourable response among consumers.

Product extension:We have successfully launched a new variant called ‘N@a@ool Talc — Active Deo’

Advertising: Aptly positioned as ‘Duniya Ka Sabse Chota Atbe brand is endorsed by Shah Rilttan at
the national level and by the Tamil super8arya,for southern India.
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Zandu Brands
= Zandu is a century old household name in India and a leading Ayuneaithcare company
= It has a strong research and development base in Ayurveda
» |t has a leadership position in pain balm (rubificieatlegory
» Zandu brand has regularly figured in the Economic Ti8wwsey of Most Popular brands in India,
some of its prominent brands include
e  Zandu Balm
* Zandu Chyawanprash
o  Kesri Jeevan

¢ Pancharishta

* Nityam Churna

Our Employees

As of March 31, 2009, we employed a total of 980 indivislu&ome of our employees are covered by
collective bargaining agreements. We have not experiengestidkes or work stoppages over two decades and
we consider our relationship with our employees to be caadidlcooperative.

Intellectual Property

We currently have the rights to the “Emami” and “Hinianademarks and other trademarks for our products
and brands. Pursuant to the scheme of amalgamation weoaréha owners of the all the trademarks and
copyrights originally registered in the name of the en#vHimani Limited and Kemco Chemicals. We are

thus entitled to exclusively use and reproduce the tradenaad artistic labels on our goods in respect of which
the trademarks have been registered or are pending registrat

Our Company has various copyrights, including on the word f&ifhand certain copyright registrations are
pending. Further, our Company has also obtained patentragigiss on some of our processes and for some
registration is pending. We have also obtained designtratiiss for some of our packaging materials and for
some registration is pending.

Insurance
We maintain insurance coverage with leading insurers imnalnflome of the major risks covered for our

business assets are against risk of fire, natural ca¢emitansit, burglary, implosion and explosion for boilers
We also have keyman Insurance policies for some of oecioirs and Key Managerial Personnel.
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-
emami

Properties

Our Registered Office is situated at Emami Tower, 88iandapur, Eastern Metropolitan Bypass Kolkata — 700
107, West Bengal, India. Our operational manufacturing amédocated at Pondicherry, Amingaon, Abhoypur

and Kolkata.

80



Dl

emami &mi Limited —Placement Document

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Composition

The composition of the Board of Directors is goverbgdthe provisions of the Companies Act and and the
listing agreements with the Stock Exchanges where the EquitysStfattee Company are listed. The Articles of
Association provide that the number of directors shallbeotess than three or more than 15 unless otherwise
approved in a general meeting.

The following table sets out the composition of the BoardDwéctors as of the date of the Placement
Document.

Name Age Designation Address
Mr. Radheshyam Agarwal 63 Executive Chairman 118, Southeznue,
Kolkata - 700 029.
Mr. Radheshyam Goenka 62 Non-Executive Direct@d0 A, Southern Avenue,
and Non-Independent  Kolkata - 700 029.
Mr. Sushil Kumar Goenka 53 Managing Director 110A, 8Seut Avenue
Kolkata -700 029.
Mr. Aditya Vardhan Agarwal 34 Whole-time andl18, Southern Avenue
Executive Director Kolkata - 700 029.
Mr. Harsh Vardhan Agarwal 33 Whole-time and 18, Southern Avenue
Executive Director Kolkata - 700 029
Mr. Mohan Goenka 36 Whole-time andL10A, Southern Avenue
Executive Director Kolkata-700 029.
Mr. Kashi Nath Memani 70 Non-Executive 177,C W7 Western Avenue, Sainik Farm,
Independent Director  New Delhi -110062
Mr. Krishna Kumar Khemka 77 Non-Executive 25, Ballyganj Park, Rajnigandha Apartment
Independent Director  (4th floor), Kolkata- 700019
Mr. Shrawan Kumar Todi 68 Non-Executive 2, Queen Park Kolkata — 700 019
Independent Director
Mr. Shyamanand Jalan 75 Non-Executive 6/7 A, A.J.C. Bose Road,
Independent Director  Kolkata -700017
Mr. Viren J Shah 83 Non-Executive 62, Sunita, B G Kher Marg, Mumbai —
Independent Director  400006.
Padamshree Vaidya SuresiB1 Non-Executive “Shakti”, Charat Singh Colony, M.V. Road,
Chaturvedi Independent Director  Andheri (E), Mumbai 400 053.
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Brief Biographies of our Directors
Mr. Radheshyam Agarwal

Mr. Radheshyam Agarwal is 63 years old and is a residdntif. He holds a Bachelors’ degree in law and is a
qualified Chartered Accountant and Company Secretary. He bégarareer as a Senior Executive of Birla
Group. Gradually, he became associated with other proje@&slafGroup including Industrial Plants Ltd., and
foreign projects in Indonesia and Bangkok. In the 44, he left the job and started a Joint Venture with M
Radheshyam Goenka by setting up an ayurvedic medicine an@ttosnanufacturing unit in Kolkata, West
Bengal. He is a leading industrialist and has vast®gampce in strategic planning, corporate affairs anarfce.

He is also on the Board of several other companies asichhe Zandu Pharmaceutical Works Ltd, Emami
Paper Mills Ltd. Emami Realty Ltd., Advance Medicaré&r&search Institute Ltd, South City Projects (Kolkata)
Ltd., Bengal South City Matrix Infrastructure Ltd, Bendgaimol South City Infrastructure Ltd., Bengal NRI
Complex Ltd , Rupa & Co Ltd., Merchants Chambers of @emnte and others.

Mr. Radheshyam Goenka

Mr. Radheshyam Goenka is 62 years old and is a resident af Heiholds a Masters’ degree in Commerce
and Bachelors degree in law. He started his career iyetire1970 with Birla Group of Industries. He has deep
understanding of taxation, strategic planning, corporate aHauldinance, and financial planning of industries.
In the year 1974, he left the service of Birla Group daded a Joint venture with Mr. Radheshyam Agarwal by
setting up an ayurvedic medicine and cosmetics manufactuming Kolkata, West Bengal. He is on the Board
of several other companies such as The Zandu Pharmacédfické Ltd, Emami Paper Mills Ltd., Bengal
South City Matrix Infrastructure Ltd., Bengal Anmol SouthyCibfrastructure Ltd., Advance Medicare &
Research Institute Ltd., South City Projects (Kolkata) ,Lihaitan (India) Ltd., Merchants Chambers of
Commerce, etc. He is closely associated with manymaljtcharitable and social service organisations

Mr. Sushil Kumar Goenka

Mr. Sushil Kumar Goenka is 53 years old and is a resiofelndia. He holds a Bachelors’ degree in Commerce.
He joined the Emami Group after completing his graduatiorhda$espent almost three decades in the business
and has served as Director of several other leadingrireiimpanies. He is secretary of Aradhana Trust, Vishwa
Jagriti Mission Trust (Kolkata) and Vivekananda Hospitadl &Research Center, Kolkata. He looks after the
production, operations, human resources, distribution and pelditons of Emami Limited.

Mr. Aditya Vardhan Agarwal

Mr. Aditya Vardhan Agarwal, is 34 years old and a reside#ntndia. He holds a Bachelors’ degree in
Commerce. He is the former President of Merchantsindfer of Commerce (MCC), former Director of West
Bengal Industrial Development Corporation, Committee Member aaitr@an (FMCG) of ASSOCHAM and
holds the position of an advisor in the Academy of Ayureétictors of India, Kolkata.

Mr. Harsh Vardhan Agarwal

Mr. Harsh Vardhan Agarwal, is 33 years old and a residénindia. He holds a Bachelors’ degree in
Commerce. He has served as Director on the Board ofadestber companies. He has extensive knowledge
and experience in the field of marketing as well as bdawvelopment. He is the Joint Managing Director of The
Zandu Pharmaceutical Works Limited

Mr. Mohan Goenka

Mr. Mohan Goenka is 36 years old and a resident of Indigaholds a Bachelors’ degree in Commerce and
holds a Masters’ degree in Business Administration fromJthieed Kingdom. He is the Vice Chairman of the

Marketing Committee of Confederation of Indian Industry YCHastern Region. He is also a member of
Merchants’ Chamber of Commerce (MCC) and Young Entrepre@eganization. He has more than 10 years
of experience in the FMCG sector with specialization @rkating and brand development. He is the Joint
Managing Director of The Zandu Pharmaceutical Worksiteith
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Mr. Kashi Nath Memani

Mr. Kashi Nath Memani is 70 years old and is resident ofalnde is a Senior Chartered Accountant. He is the
former Chairman and Managing Partner (India) of Ernst & Yolmdja. Mr. Memani specializes in business
and corporate advisory, foreign taxation, financial consultatcyand is consulted on the corporate matters by
several domestic and foreign companies. He was assouidtedeveral multi-national companies in setting up
businesses in India. He is on the Board of many compauigls as DLF Limited, Hindustan Times, ICICI
Venture Funds Management Company Ltd., HEG, Indo Rama,Adgln etc. Mr. Memani was also a member
of the Expert Committee constituted by the Ministry of the Gany Law for the amendment of the Companies
Act; he was on the External Audit Committee (EAC) of ltternational Monetary Fund and was appointed the
Chairman of EAC for the year 1999-2000. Mr. Memani iseaniper of the National Advisory Committee on
Accounting Standards (NACAS).

Mr. Krishna Kumar Khemka

Mr. Krishna Kumar Khemka, is 77 years old and is a resideIndia. He holds a Bachelors’ degree in Science.
He has set up several mega size projects in the fielded,tgulp & paper, heavy chemicals etc. He had served
as the Chairman of Indian Paper Mills Association, formersidlent of Rotary Club of Calcutta, former
President of Indo - American Chamber of Commerce and eiorRresident of Indo-Italian Chamber of
Commerce etc. He is the Honorary Consul General dipplnies. He has served as a Director on the Board of
several companies and has 40 years of industrial experience

Mr. Shrawan Kumar Todi

Mr. Shrawan Kumar Todi is 68 years old and is a residelmidié. He holds a Maters’ degree in Commerce. He
is the Chairman of Shrachi Group of Companies and is oBdhed of Directors of several Companies such as
Advance Medicare & Research Institute Limited, Bengal NRI @ler Limited, Bengal Shrachi Housing
Development Limited, Bengal Tools Limited, Emami Paptits Limited, Bhaskar Shrachi Alloys Limited,
South City Kolkata Projects Limited, Khaitan (India) Limitelratidin Prakashani (P) Limited, Shrachi
Securities Limited, Web Development Company Limited anlderst He is a member of the Managing
Committee of Associated Chamber of Commerce and Indastdew Delhi, member the Executive Committee
of Merchants’ Chamber of Commerce (MCC) and the Chairmfabevelopment Committee of Marwari
Hospital. He is also associated with the various ut#tits such as Refugee Handicrafts, Manovikas Kendra
Rehabilitation & Research Institute for Handicapped, Bujddommittee, Hindustan Club Limited etc.

Mr. Shyamanand Jalan

Mr. Shyamanand Jalan, is 75years old and is a residdndiaf. He holds a Bachelors’ degree in Commerce
and a Bachelors’ degree in law. He is an Attorney in baat Member of Incorporated Law Society, India and
is a member of the Bar Council of India. His expertiss in areas of real estate and property laws, lalated

to finance & infrastructure Projects.

Mr. Viren J. Shah

Mr. Viren J. Shah is 83 years old and is a residennhdifi. He is an AMP (Harvard Business School) U.S.A.
with special expertise in General Business Managenitnhas served as the Governor of West Bengal from
December 1999 to December 2004. Prior to that he waShaeman of Mukund Limited for 27 years. He was
a Member of Parliament for 16 years and was on the boasdvefral Parliamentary Committees. He has also
served as a Director on the Board of several compamig®ipast. Mr. Viren J. Shah is a member on the Board
of Trustee of the Asiatic Society.

Padamshree Vaidya Suresh Chaturvedi
Padmashree Vaidya Suresh Chaturvedi is 81 years old andentes India. He is a Kaviraj, Ayurvedacharya,

BIMS, MAMS. He has held key positions in Rastriya Ayurveda Mandaliali\cademy of Sexology, Indian
Association of Traditional Asian Medicines. He is a membf Occult India, All India Ayurveda Congress,
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Medvisa International, Bharata Kalyan Manch and Nationaltitetof Ayurveda. He is an Honorary Physician
to the Governor of Maharashtra and a Consultant PhysicidheoBombay Hospital. He was awarded the
Padmashree by the Government of India, the Bharat Nirmahdtgea award by the Government of Tripura and
was felicitated at the International Conference on AltaradMedicines.

BORROWING POWERS OF BOARD OF DIRECTORS

Pursuant to the provisions of Section 293(1)(d) of the Coiepaict, 1956, the current borrowing powers of
the Board of Directors of Emami Limited, as approvedhgyshareholders of the Company is Rs. 1500 crores.
COMPENSATION OF DIRECTORS

Managing Director

Our Managing Director, Mr. Sushil Kumar Goenka, is entiledthe following remuneration, benefits and
perquisites:

TheManaging Directorshall be entitled to the following remuneration, perqusited benefits:

Salary Rs. 4,00,000 per month
Perquisites and 0] Leave Travel Allowance for self and family once in a yearper
Allowances Rules of the Company
(ii) Medical expenses actually incurred by him and his family stijec
maximum of one month salary i.e. Rs. 4,00,000/-
(i) Provision for use of car for official business and persasal of car
will be billed to the Managing Director
(iv) Provision for telephone at residence - personal longrdistaalls will
be billed to the Managing Director
Other benefits (i) The Company will make suitable contribution towards Provifiemd,
Superannuation fund and Annuity fund
(ii) Gratuity will be payable as per Rules of the Company
(iii) Leave as per Rules of the Company including encashmént o

unavailed leave at the end of the tenure

Executive Chairman

Our Executive Chairman, Mr. Radheshyam Agarwal, steéititled to the following remuneration, perquisites
and benefits:

Salary a) Rs. 8,00,000 per month with the Annual increments of Rs 260(|
Rupees Two Lac only ) per month which shall be effechiven 1st
April 2010.

b) Commission not exceeding 2% , 3% and 4% for the finance 3809
— 2010, 2010 — 2011, 2011 — 2012 respectively

Perquisites and 0] Leave Travel Allowance for self and family once ineay as
Allowances per Rules of the Company
(i) Medical expenses actually incurred by him and his famil
(iii) Provision for use of car for official business and peasaise of
car will be billed to the Chairman
(iv) Provision for telephone at residence - personal long distanc
calls will be billed to the Chairman
(V) Club membership fees subject to the maximum of two clubs
Other benefits 0] The Company will make suitable contribution towards
Provident fund, Superannuation fund and Annuity fund
(i) Gratuity will be payable as per Rules of the Company
(iii) Leave as per Rules of the Company including encashment of

unavailed leave at the end of the tenure
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Whole-time Directors

Our Whole-time Directors, Mr. Aditya Vardhan Agarwal, . NMttarsh Vardhan Agarwal and Mr. Mohan Goenka,
are each entitled to the following remuneration, pergssand benefits:

Salary Rs. 3,00,000 per month
Perquisites and ® Leave Travel Allowance for self and family once ineay as
Allowances per Rules of the Company
(i) Medical expenses actually incurred by him and his family
subject to maximum of one month salary i.e. Rs. 3,00,000/-
(iii) Provision for use of car for official business and pead use of
car will be billed to the Whole-time Director
(iv) Provision for telephone at residence - personal long distanc
calls will be billed to the Whole-time Director
Other benefits 0] The Company will make suitable contribution towards
Provident fund, Superannuation fund and Annuity fund
(i) Gratuity will be payable as per Rules of the Company
(iii) Leave as per Rules of the Company including encashment of
unavailed leave at the end of the tenure
(iv) The Company will provide Rent free Accommodation to the
Whole-time Directors

Compensation of Executive Directors/ Non — Executive Diréars for the year ended March 31, 2008 is as

follows:
Sr.  Name of the Director Sitting Salary Comm- Contribut Value of Total
No. fees ission ionto PF  perquisites
1.  Mr. Radheshyam Agarwal - 6,600,000 10,000,000 1,008,000 15,00017,623,000
(Chairman)
2. Mr. Radheshyam Goenka 120,000 - - 120,000
3. Mr. Sushil Kumar Goenka - 4,200,000 - 504,000 8,142 4,712,142
(Managing Director)
4.  Mr. Mohan Goenka - 3,075,000 - 369,000 228,307 3,672,307
5.  Mr. Aditya Vardhan - 3,075,000 - 369,000 261,908 3,705,908
Agarwal
6.  Mr. Harsh Vardhan - 3,075,000 - 369,000 143,801 3,587,801
Agarwal
7. Mr. Viren J. Shah 20,000 - - - - 20,000
8. Mr. Kashi Nath Memani 40,000 - - - - 40,000
9.  Mr. Shrawan Kumar Todi 320,000 - - - - 320,000
10. Mr. Shyamanand Jalan 105,000 - - - - 105,000
11. Padamshree Vaidya 60,000 - - - - 60,000
Suresh Chaturvedi
12.  Mr. Krishna Kumar 205,000 - - - - 205,000
Khemka
Total 870,000 20,025,000 10,000,000 2,619,000 657,158 34,171,158

Pursuant to Section 309(4) and all other applicable provisibasy, of the Companies Act, 1956 approval was
accorded for payment of commission to the Non-Executidepgendent Directors of the Company for a period
of five years, of such sums as the Board may deem fitreming from financial year1April, 2008 provided
that maximum amount of commission that may be paid to thewtality during a year shall not exceed 1 % of
the net profit of the Company computed in accordance witprilvsions of Section 349 of the Companies Act,
1956.
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Corporate Governance

We stand committed to good corporate governance — trampardisclosure and independent supervision to
increase the value of its stakeholders. We have compligd SEBI DIP Guidelines in respect of corporate
governance specially with respect to broad basing the Boardjtatngtthe Committeesiz,, Share Transfer
and Shareholders’/Investors’ Grievance Committee, Audiim@ittee etc. The corporate governance
framework is based on an effective independent Board, sepacdtthe Board's supervisory role from the
executive management and the constitution of the Board Cosesiit-unctional Committees of the Board have
been also constituted in order to look into the variousergth respect of compensation, shareholding, audit,
etc, details of which are as follows:

Audit Committee

Pursuant to Clause 49 of the Listing Agreement, the curcerstitution of the Audit Committee is as follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Shrawan Kumar Todi Independent Director Chairman
Mr. Krishna Kumar Khemka Independent Director Member
Mr. Radheshyam Goenka Non-executive and Noktember
Independent
Mr. Shyamanand Jalan Independent Director Member

Brief terms of reference

0] Overseeing the Company’s financial reporting process and disela$ financial information to
ensure that the financial statements are correctcgritiand credible.

(ii) Review of the quarterly, half-yearly and annual finahsi@mtements before submission to the
Board

(i) Reviewing with the management, external and internal auditeesadequacy of internal control
systems

(iv) Reviewing the adequacy of internal audit function

(v) Reviewing the company’s financial and risk management policies.

(vi) Discussing with internal and external auditors any siggnitt finding and follow-up on such issues

(vii) Review of key accounting matters and developments and
(viii)  Other matters as directed by the Board

Remuneration Committee

Pursuant to Clause 49 of the Listing Agreement, the cucamtitution of the Remuneration Committee is as
follows:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Krishna Kumar Khemka Independent Director Chairman
Mr. Shyamanand Jalan Independent Director Member
Mr. Shrawan Kumar Todi Independent Director Member

Brief terms of reference

The Committee evaluates, recommends, and approves to th Bearemuneration of the Executive Directors
to bring about the objectivity in determining the remutierapackage while striking a balance between the
interest of the company and the shareholders. The Rentione2ommittee takes into account experience,
gualification and prevailing industry practices before giving fecommendation to the Board. On

recommendation of the Remuneration Committee, the Boardletecemuneration to be paid to Executive
Directors, subject to approval of shareholders in termsafigions of the Companies Act, read with Schedule
XIll thereof. The Committee aims towards rewarding, onlibsis of performance, reviewed on a periodical
basis.
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Share Transfer and Shareholders’/Investors’ Grievance Gmmittee

Pursuant to Clasue 49 of the Listing Agreement, the curcenstitution of the Share Transfer and
Shareholder’s/Investors’ Grievance Committee is Hovis:

Name of the Director Nature of Directorship Designation in the Committee
Mr. Shrawan Kumar Todi Independent Director Chairman

Mr. Mohan Goenka Executive Director Member

Mr. Aditya Vardhan Agarwal Executive Director Member

Brief terms of reference

The Committee reviews the status of investors’ grievances periodical basis. All the complaints and/or
grievances as received from the investors are promggjyonded to and satisfactorily replied.
The business usually transacted by the Committee is as $ollow

0] Approval of share transfers and transmissions

(ii) Taking note of the re-materialisation of shares

(i) Issue of share certificates on re-materialisation

(iv) Taking actions on routine complaints of shareholders

(V) To do any allied matter(s) out of and incidental to tHesetions and such other acts assigned by
the Board.

Executive Committee

At the Board Meeting held on January 31, 2008, the Company coedtduseparate Executive Committee for
the purpose of exploring possibilities of acquisitions, takexy business alliances, tie-ups etc. in addition to the
other business as may be delegated by the Board of Dseftton time to time. Currently the Committee
consists of:

Members of the Committee Nature of Directorship Designation in the Committee

Mr. Radheshyam Agarwal Executive Chairman Chairman

Mr. Radheshyam Goenka Non — Executive and Non Member
Independent Director

Shrawan Kumar Todi Independent Director Member

Mr. Krishna Kumar Khemka Independent Director Member

Finance Committee

The Finance Committe comprises of five Directors filwbom belongs to promoter group. The current
constitution of the Finance Committee is as follows:

Members of the Committee Nature of Directorship Designation in the
Committee

Shri R S Goenka Non executive and Non- Independent Chairman

Shri S K Goenka Managing Director Member

Shri Mohan Goenka Whole-time and Executive Member

Shri AV Agarwal Whole-time and Executive Member

Shri H V Agarwal Whole-time and Executive Member

Terms of reference

0] Review banking arrangements and cash management
(ii) Exercise all powers to borrow moneys (otherwise than meisé debentures), and taking necessary
actions connected therewith including refinancing for optitiieaof borrowing costs
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(i) Giving of guarantees/ issuing letters of comfort/ providiegurities within the limits approved by the
Board
(iv) Provide corporate guarantees / performance guarantee Iothpany within the limits approved by
the Board
V) Approve opening and operation of Bank Accounts
(vi) Carry out any other function as is mandated by the Board firmeto time and or/ enforced by any
statutory notification, amendment or modification as t@ypplicable
(vii) Other transactions or financial issues that the Boarddeaie to have them reviewed by the Finance
Committee
(viii) Delegate authorities from time to time to the Executivisthorised persons to implement the
decisions of the Committee

Brief terms of reference

The Board of Directors has assigned various jobs tonthis Committee including availing of opportunities of
acquisition/takeover of companies or brands or businesmaeestments.

Business Reorganization/ Restructuring Committee

At the meeting of the Board of Directors of the Company beald/arch 30, 2009, the specific Committee was
constituted to explore various options for restructuengd reorganizing FMCG and Realty business carried on
by Emami Limited and subsidiary companies i.e. Zandu Plewautagal Works Limited and Emami Realty
Limited.

Terms of Reference

0] To examine and evaluate restructuring and reorganiziffidi@#G and realty business being carried on
by these companies through merger, demerger or any otherearamig

(ii) To appoint advocates, legal advisors, valuers, merchaikebmand any other experts for taking their
views and opinions in this respect

(iii) To frame appropriate scheme and recommend to the Boardedt@s of the Company

(iv) To do all such acts and deeds which are necessary irespisat

Members of the Committee Nature of Directorship Designation in the Committee

Mr. Viren J. Shah Independent Director Chairman

Mr. Radheyshyam Agarwal Promoter and Executive Member

Mr. Radheyshyam Goenka Promoter and Non Executive Member

Mr. Kashi Nath Memani Independent Director Member

Mr. Shrawan Kumar Todi Independent Director Member

Mr. Krishna Kumar Khemka Independent Director Member

Mr. Shyamanand Jalan Independent Director Member

Shareholding of Directors in the Company as on June 19, 2009

Sr. No. Name of the Director No. of Shares % of Paid Up capital

1 R. S. Agarwal 873,500 1.41%

2 Harsha Vardhan Agarwal 613,563 0.99%

3 Aditya Vardhan Agarwal 363,716 0.59%

4 Radheshyam Goenka 290,046 0.47%

5 Sushil Kumar Goenka 59,000 0.09%

6 Mohan Goenka 52,150 0.08%

7 Viren J. Shah 5100 0.01%

9 Shrawan Kumar Todi 100 0.00%
Total 2,257,175 3.63%
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Policy on Disclosures and Internal Procedure for Prevant of Insider Trading

Regulation 12 (1) of the SEBI (Prohibition of Insider TradiRggulations
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, 1992 applies to us and our

employees, and requires us to implement a code of interoe¢dures and conduct for the prevention of insider
trading. We have already implemented an internal cod®mduct in line with the SEBI (Prohibition of Insider

Trading) Regulations, 1992 in this regard.
Interest of Directors

The Directors of our Company do not have any interest@xto the extent of

the compensation as mentioned

above, the shares held by them, directly or indirectlg the agreements entered into with our Company

pursuant to which the payments have been provided for, asstidcunder the
under the headintRelated Party Transactions”.

sectidRinancial Statements”

All our Directors may be deemed to be interested irctimgracts, agreements/arrangements entered into or to be

entered into by our Company or other entity with any comp@myhich they ho

Id directorships or they or their

relatives hold significant shareholding or beneficigiiast any partnership firm in which they or their retsi

are partners as declared in their respective dedasati

Organization Structure
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Key Managerial Personnel:

&mi Limited —Placement Document

In addition to our Board as set forth above, the following farpart of our senior management

Sr. No. Name Designation Qualification Year of
experience
1. Mr. N.Venkateswarlu CEO & ExecutiveMBA from IIM, Ahemdabad, 19 years
Director BE - Mech. From NIT
2. Mr S K Mitra CEO -Technical MBBS & MD 17 Years
3. Mr Krishna Mohan President Sales MBA 17 Years
4.  Mr. Shyam Sutaria CEO -InternationaB.TECH (Chem) from IIT 26 Years
Business Bombay, Masters in
Management  Studies in
University of Mumbai
5.  Mr. N.H.Bhansali President- CFO FCA 17 Years
6. Mr. Rajkumar Surana President B.Com 26 Years
Operations &
Commercial
7. Mr. Sanjay Madan VP-Operation AMIE, PGDBM 13 Years
8.  Mr. Dilip Poddar VP-Coordination B.Com 29 Years
9. Mr. Rajesh Sharma Sr.GM-Finance &ACA,ACS 11 Years
Accounts
10. Mr. Vikram Saxena Sr. GM -IT M.SC, MBA 17 Years
11. Mr. Manoj Agarwal Sr. GM- Internal LLB, FCA, CIA 15 Years
Audit
12. Mr. A K Joshi Company SecretaryFCS 16 Years
& GM-Legal
13. Mr. Raj Kumar Gupta  GM- Purchase ACA 13 Years
14. Mr. Samir Chaturvedi GM- Supply Chain  BE, (IND. ENGG.J{rom 17 Years

Roorkee University (1988),
ME from Rorkee University

(1990)
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REGULATIONS AND POLICIES

BUSINESS RELATED REGULATIONS

Drugs and Cosmetics Act, 1940

The Drugs and Cosmetics Act, 1940 and the Drugs and Cosnfatles, 1945 regulate the import into,
manufacture, distribution and sale of drugs and cosmieticslia. The enforcement of the Drugs and Cosmetics
Act and the Drugs and Cosmetics Rules, is entrusted tDiteetor General of Health Services, Ministry of
Health and Family Welfare, Government of India. The Drargd Cosmetics Act imposes stringent penalties on
persons indulging in the manufacture or sale of adulterateguwious drugs not of standard quality which are
likely to cause death or grievous hurt to the user. Bssck of ingredients of the drugs on the label of the
container is mandatory under section 18 (a)(iii) for thesgrvation of health and safety of the purchasers. The
central government has the power to prohibit import anufecture of drugs and cosmetics in the public interest
where the government is satisfied that the use of any @rugsmetic is likely to involve any risk to human
beings or animals or that any drug does not have therapailitie claimed for it and that in the public interest it
is necessary to prohibit the import of such drugs or cosmaiVhere an offence is committed by the company,
every person who at the time when the offence was coetnittas in charge of, and was responsible to the
company for the conduct of the business of the company, laasmiie company is deemed to be guilty of the
offence and is be liable to be proceeded and punished augigrd

The Factories Act, 1948

The Factories Act, 1948 (“Factories Act”) defines adagctto cover any premises which employs ten (10) or
more workers and in which the manufacturing processmiged on with the aid of power and any premises
where there are at least twenty (20) workers evengtmdhere is no electricity aided manufacturing process
being carried on. The Factories Act which is a socidklatjon provides that an occupier of a factory i.e. the
person who has ultimate control over the affairs of tleéofgt and in case of a company, any of the directors,
must ensure the health, safety, welfare, working hoeavel and other benefits for workers employed in
factories. It was enacted primarily with the objectpobtecting workers from industrial and occupational
hazards. Under this statute, an approval must be grantedgtle setting up of the factory and a license must
be granted post the setting up of the same, by the Chjgédtes of Factories. In case of contravention of any
provision of the Factories Act or rules framed there underpticupier and the manager of a factory may be
punished with the imprisonment for a term of up to twoy@ars or with a fine of up to Rs. 100,000 or with
both, and in case of a contravention continuing after conmictiith a fine of up to one thousand rupees per day
of the contravention

The Standard of Weights and Measures Act, 1976

The Standard of Weights and Measures Act, 1976 (fMeights and Measures AcY) aims at introducing
standard in relation to weights and measures used in tradeoamderce. The Weights and Measures Act
stipulates that every unit of weight or measure shalldsed on the units of the metric system. The Weights and
Measures Act provides to prescribe specification of meaguristruments used in commercial transaction,
industrial production and measurement affecting public healtl human safety. The specifications are given in
the Standard of Weights and Measures (General) Rules T&&7Weights and Measures Act contains penal
provisions for violating the provisions of the Weights and MeasticesWhile the Weights and Measures Act

is a central legislation, its enforcement lies with #tate governments through the Standards of Weights and
Measures (Enforcement) Act, 1985. The Weights and Measict also gives powers to inspectors to search,
seize and forfeit non-standard weight or measures. Thea§ed Commodities Rules 1977 framed under the
Weights and Measures Act contains provisions laying down @mmsnto be followed, in the interests of
consumer safety, when commodities are sold or distridutpdckaged form in the course of inter-state trade or
commerce
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Prevention of Food Adulteration Act, 1954

In order to sell foodstuffs in India, we are required to cgmyth the Prevention of Food Adulteration Act,
1954. The Prevention of Food and Adulteration Act, is consiiéo be a consumer protection legislation,
which has been designed to prevent, curb and check theratiahieof foodstuffs and to adequately punish the
offenders. It covers various aspects of food processing as food colour, preservatives, pesticide residue,
packaging and labelling and regulation of sales. To givecteffethe provisions of the Prevention of Food
Adulteration Act, 1954, the Prevention of Food AdulteratiarieR, 1955 were promulgated. The offence of
adulteration under the Prevention of Food Adulterationi®\et cognizable offence. If any offence is committed
by a company under the Prevention of Food Adulteration Act,ttiteenominee shall be liable to be proceeded
against and punished accordingly. The courts are empoweradpbse penalties on the offenders for the
contraventions of the provisions of the Prevention of Food Aratibn Act. The liabilities of the
manufacturers, dealers and retailers are also poeskctivereunder.

ENVIRONMENT RELATED REGULATIONS

The Water (Prevention and Control of Pollution) Act9T4

The Water ( Prevention and Control of Pollution) Act, AgMater Act”) prohibits the use of any stream or

well for disposal of polluting matter, in violation of stiards set down by the State Pollution Control Board
(“SPCB"). This statute provides that prior permissiamnirthe relevant SPCB is required for the setting up of
any industry, which is likely to discharge effluents.

The functions of the Central Board include coordination afisies of the State Boards, collecting data relating
to water pollution and the measures for the prevention anttotasf water pollution and prescription of
standards for streams or wells. The State PollutiontrGlofoards are responsible for the planning for
programmes for prevention and control of pollution of streaand wells, collecting and disseminating
information relating to water pollution and its preventiand control; inspection of sewage or trade effluents,
works and plants for their treatment and to review thecifipation and data relating to plants set up for
treatment and purification of water; laying down or annulling effluent standards fro trade effluents to be
discharged. This legislation debars any person from esiétidi any industry, operation or process or any
treatment and disposal system, which is likely to dischaege teffluent into a stream, well or sewer without
taking prior consent of the State Pollution Control Bloar

The Air (Prevention and Control of Pollution) Act, 1981

The Air (Prevention and Control of Pollution) Act, 1981, aimsthar prevention, control and abatement of air
pollution. It is mandated under this Act that no person eatihout the previous consent of the State Board,
establish or operate any industrial plant in an air gohutontrol area.

This statute seeks to prevent and abate the level of aitipolnd grants certain powers to the SPCB to ensure
the same. Under the provisions of this legislation, evaeilify has to obtain a consent order from the relevant
SPCB in order to carry on its industrial operatiortse BPCB is required to grant consent within four months of
receipt of the application. The consent may contain comditrelating to specifications of pollution control
equipments to be installed.

The Environment (Protection) Act, 1986

The Environment (Protection) Act, 1986 and the rules nthdecsunder provides for ambient standards in

respect of noise for different categories of areas (resalecommercial, and industrial) and silence zones have
been notified. Noise limits have been prescribed for autdesmybdomestic appliances and construction

equipment at the manufacturing stage. The Noise Pollutioru(&em and Control) Rules 2000 (as amended in

2002) provides that the owner of any diesel generator detypiv 1000 KVA requires an acoustic chamber and
must have a conformance certificate.

The Environment Act has been enacted for the protectimhi@mprovement of the environment. The Act
empowers the central government to take measures to tpastémprove the environment such as by laying
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down the standards for emission or discharge of pollut@ntsiding for restrictions regarding areas where
industries may operate and so on. The Central Governmagtmake rules for regulating environmental
pollution.

FISCAL REGULATIONS

Central Excise

Excise duty imposes a liability on a manufacturer to payse duty on production or manufacture of goods in
India. The Central Excise Act, 1944 is the principal lediien in this respect, which provides for the levy and
collection of excise and also prescribes procedures foraclees from factory once the goods have been
manufactured etc. Additionally, the Central Excise ffakct, 1985 prescribes the rates of excise duties for
various goods.

Value Added Tax Act

VAT is a system of multi-point levy on each of theigées in the supply chain with the facility of set-offunt

tax whereby tax is paid at the stage of purchase of gbopdstrader and on purchase of raw materials by a
manufacturer. Only the value addition in the hands of eatiheoéntities is subject to tax. VAT is based on the

value addition of goods, and the related VAT liability of tleler is calculated by deducting input tax credit for

tax collected on the sales during a particular period. VidTessentially a consumption tax applicable to all

commercial activities involving the production and distribuitof goods, and each State that has introduced
VAT has its own VAT Act, under which, persons liable to p&T must register themselves and obtain a

registration number.

Central Sales Tax Act

The tax on sale of movable assets within India is governetiedoprovisions of the Central Sales Tax (CST)

Act, or the state legislations depending upon the movement of goosisapt to such sale. If the goods move

inter-state pursuant to a sale arrangement, then thieiligxaf such sale is determined by the CST Act. On the
other hand, when the taxability of an arrangement of salmmfable assets which does not contemplate
movement of goods outside the state where the sale igjtpkice is determined as per the local sales tax/VAT
legislations in place within the states

The Income Tax Act, 1961
The Income Tax Act provides that any company deducting tast mpply to the assessing officer for the
allotment of a tax deduction account number. Furthermoreggisldtion requires every tax payer to apply to

the assessing officer for a Permanent Account Number.

EMPLOYMENT RELATED REGULATIONS

The Employee’s State Insurance Act, 1948

The Employees State Insurance Act, 1948 is applicablé tactbries and to such establishments as the Central
Government may notify, unless a specific exemption has beamegr The employers in such factories and

establishments are required to pay contributions to the dymgs State Insurance Corporation, in respect of
each employee at the rate prescribed by the Centralr@oeat. Companies which are controlled by the

Government are exempt from the aforesaid requirement ikethgloyees are receiving benefits which are

similar or superior to the benefits prescribed under the &mapk State Insurance Act, 1948.

Employee’s Provident Funds and Miscellaneous Provisigkd, 1952

Under the Employee’s Provident Funds and Miscellaneous Rmosigct, 1952, compulsory provident fund,
family pension fund and deposit linked insurance is payabémployees in factories and other establishments
for their benefit. The legislation provides that an establient employing more than twenty (20) persons, either
directly or indirectly, in any capacity whatsoever,eisher required to constitute its own provident fund or

93



-

emami &mi Limited —Placement Document

subscribe to the statutory employee’s provident fund. Th@@mr of such establishment is required to make a
monthly contribution to the provident fund equivalent to #&mount of the employee’s contribution to the
provident fund, subject to a minimum contribution of 18f4he basic wages, dearness allowance and retaining
allowance, if any payable to each of the employee’s.

Payment of Bonus Act, 1965

An employee in a factory who has worked for at leaistytl{30) days in a year is eligible to be paid bonus.
‘Allocable surplus’ is defined as 67% of the available surpiute financial year, before making arrangements
for the payment of dividend out of profit. The minimum borixed by the statute must be paid irrespective of
the existence of any allocable surplus. If allocablplss exceeds minimum bonus payable, then the employer
must pay bonus proportionate to the salary or wage earnewydhét period, subject to a maximum of twenty
per cent of such salary or wage. Contravention of the simvof the legislation is punishable by imprisonment
up to six (6) months or a fine up to one thousand rupees or both.

Payment of Gratuity Act, 1972

Under the Payment of Gratuity Act, 1972 an employee in arfact deemed to be in ‘continuous service’ for a
period notwithstanding that his service has been interruptedgdtivat period by sickness, accident, leave,
absence without leave, lay-off, strike, lock out orse¢i®n of work not due to the fault of the employee, or the
employee has worked at least two hundred and forty (24 thaa period of twelve (12) months or one
hundred and twenty (120) days in a period of six (6) montihsediately preceding the date of reckoning. An
employee, who after having completed at least fivec@bitinuous years of service in an establishment resign
retires, or is disabled due to an accident or diseiaseligible to receive gratuity. To meet this lidtyil
employers of all establishments to which the legistatipplies are liable to contribute towards gratuity.

LABOR RELATED REGULATIONS

The Trade Unions Act, 1926

The Trade Unions Act, 1926 was enacted to provide for the natgist of trade unions and for defining the law

in relation to trade unions. This legislation sets out theqola@ for registration of trade unions and also
provides the rights and liabilities of registered tradeonsi The statute also provides immunity to registered
trade unions from civil suits in certain cases. This lagish is of great significance for those organizations
whose workers have organized and formed registered tragiesuni

Industrial Disputes Act, 1947

The Industrial Disputes Act, 1947 provides the machinady@ocedure for the investigation and settlement of
industrial disputes and for providing certain safeguards tomtriers. The Industrial Disputes Act aims to
improve the service conditions of industrial labour. Wigedispute exists or is apprehended, the appropriate
government is empowered to refer to the dispute to droatyt mentioned under the Industrial Dispute Act in
order to prevent the occurrence or continuance of the didRaference may be made to a labour court, tribunal
or arbitrator, as the case may be, to prevent aestnidock out while a proceeding is pending. Wide powers
have been given to the labour courts and tribunals undéndhstrial Disputes Act while adjudicating a dispute
to grant appropriate relief such as modification of amttof employment or reinstate workmen with ancillary
relief.

REGULATIONS RELATED TO INTELLUTUAL PROPERTY RIGHTS

Trademarks Act, 1999

The Indian law on trademarks is enshrined in the Trade Marks1889. Under the existing legislation, a
trademark is a mark used in relation to goods and sergicas to indicate a connection in the course of trade
between the goods and some person having the right as proprias® tike mark. A ‘mark’ may consist of a
word or invented word, signature, device, letter, numdnand, heading, label, name written in a particular
style and so forth. The trademark, once applied for, isrtided in the trademarks journal. Oppositions, if any,
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are invited and, after satisfactory adjudications ofsérae, a certificate of registration is issued. The tglse
the mark can be exercised either by the registered ptopdr a registered user. The present term of registration
of a trademark is ten years, which may be renewesifficitar periods on payment of prescribed renewal fee.

Patents Act, 1970

The laws on patents in India are governed by the Patentd2@9. Under the existing legislation, two types of
patents are granted, i.e. Product Patent and Proe¢sstPAn application is made for the grant of patent is
made under Section 24 (2) is made before the Controlleaei. The application contains in detail the
specifications of the invention or the innovation, as the caay be. The applicant must make out a prima facie
case for the grant of patent. The same is investigatéloeb@ontroller. If upon the investigation of the evidence,
a prima facie case for the grant of patent is made loeiy the applicant receives the patent under the Act, or
else the application is rejected. The patent is grantedhbyController of patents. Once granted, the
infringement is punishable offence under Sections 58 and &®ohct. The patent is granted for duration of
twenty years.

Copyright Act, 1957

The Copyright Act, 1957 Copyright Act”) covers registration of copyrights of original literagramatic,
musical and artistic works, cinematographic films and soendrdings. A copyright board has been constituted
under the Copyright Act, which ordinarily hears all proceeslimgtituted before it under the Copyright Act.
Licensing and assignment of copyright is permitted icoestance with the provisions of the Copyright Act.
Infringement of copyright may amount to either a civil dminal offence, depending on the circumstances in
which the offence was committed.

REGULATION OF FOREIGN INVESTMENT IN INDIA

Foreign Exchange Management Act, 1999

Foreign investment in India is primarily governed by the promsiof the Foreign Exchange Management Act,
1999 (‘FEMA™) and the rules and regulations promulgated thereunderRBi, in exercise of its powers under
FEMA, has notified the Foreign Exchange Managemerar(@fer or Issue of Security by a Person Resident
Outside India) Regulations, 2000FEMA Regulations”) which prohibit, restrict and regulate, transfer or issue
of securities, to a person resident outside India. Pursoidimé FEMA Regulations, no prior consent or approval
is required from the RBI for foreign direct investment unither “automatic route” within the specified sectoral
caps prescribed for various industrial sectors. In resgeal! industries not specified under the automatic route
and in respect of investments in excess of the specifigdraélimits under the automatic route, approval for
such investment may be required from the FIPB and/or tHe RB

Transfers of equity shares previously required ther @mpproval of the FIPB. However, vide a circular dated
October 4, 2004 issued by the RBI, the transfer of shategebn an Indian resident and a non-resident does not
require the prior approval of the FIPB or the RBI, provitieat (i) the activities of the investee company are
under the automatic route under the FDI Policy and transfes dot attract the provisions of the SEBI
(Substantial Acquisition of Shares and Takeovers) Reguktil997 (ii) the non-resident shareholding is within
the sectoral limits under the FDI policy, and (the pricing is in accordance with the guidelines prescribed by
the SEBI/RBI.

EXPORT PROMOTION CAPITAL GOODS SCHEME (“EPCG")

This scheme framed under the Foreign Trade Policy faetitenport of capital goods at a concessional rate of
duty coupled with an appropriate export obligation tduilled by the person availing the benefits under the
scheme within a designated period of time.

In addition to the above, the Company is required to comply tlui¢ provisions of the Companies Act, 1956
and other applicable statutes.
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ISSUE PROCEDURE

Below is a summary intended to present a general outlirtbe procedure relating to the bidding, payment,
Allocation and Allotment of Equity Shares. The procedurevat in the Issue may differ from the one
mentioned below and the Investors are assumed to have aggpthEmselves of the same from our Company or
the GC-BRLMs. The Investors are advised to inform thepselvany restrictions or limitations that may be
applicable to them, and are required to consult their respeectilxésers in this regard. Investors that apply in
this Issue will be required to confirm and will be deemellatee represented to our Company, the GC-BRLMs
and their respective directors, officers, agents, affifiated representatives that they are eligible under all
applicable laws, rules, regulations, guidelines and approva&ctpire Equity Shares of our Company and will
not offer, sell, pledge or transfer the Equity Shares of com@any to any person who is not eligible under
applicable laws, rules, regulations, guidelines and approvals toieediquity Shares. Our Company and the
GC-BRLMs and their respective directors, officers, agemSiiliates and representatives accept no
responsibility or liability for advising any investor on whet such investor is eligible to acquire Equity Shares
of our Company.

Qualified Institutional Placement

The Issue is being made in reliance upon Chapter XllI-A®fSEBI DIP Guidelines through the mechanism of
qualified institutional placements wherein a Indian listechgany may issue and allot equity shares/ fully
convertible debentures/ partly convertible debentures or any s#oerity (excluding warrants) on a private
placement basis to Qualified Institutional Buyers asngefiin Clause 2.2.2B (v) of the SEBI DIP Guidelines.

We have received prior approval under clause 24(a) oLidieng Agreement from BSE, NSE and CSE vide
their letters dated June 29, 2009 June 29, 2009 and June 29, 208 listing of the Equity Shares on BSE
and NSE

We have also filed a copy of the Preliminary Placemenubent and the Placement Document with the Stock
Exchanges.

Issue procedure

1. Our Company and the GC-BRLMs shall circulate serially lnerad copies of the Preliminary Placement
Document and the Bid cum Application Form, either ircetic form and/or physical form to not more
than 49 QIBs.

2. The list of QIBs to whom the Bid cum Application Forsndelivered shall be determined by our Company
and the GC-BRLMst their sole discretion. Unless a serially numbered rRirgdiry Placement Document
and the Bid cum Application Form is addressed to a partic@IB; no invitation to subscribe shall be
deemed to have been made. Even if such documentation were tdntorttee possession of any person
other than the intended recipient, no offer or invitatiooffer shall be deemed to have been made to such
person.

3. Our Company shall intimate the Bid/Issue Opening Date t&tbek Exchanges.

4. QIBs may submit their Bids through the Bid cum Apation Form during the Issue period to the GC-
BRLMs.

5. QIBs may submit such Bid cum Application Forms to the GQ-RR and would have to indicate the

following in the Bid cum Application Form:

a. Name of the QIB to whom Equity Shares are to be atlotte

b. Number of Equity Shares Bid for

c. Price at which they are agreeable to Bid for the Equityeshairovided that QIBs may also indicate that
they are agreeable to submit a Bid at “Cut-off Pricelclishall be any price as may be determined by
our Company in consultation with the GC-BRLMs at or above ritieimum price calculated in
accordance with Clause 13A.3 of the SEBI DIP Guidelines wdfiell be the Floor Price;
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d. The details of the dematerialised account(s) to whicltthety Shares should be credited.

Note: Each sub-account of an FIlI will be considered asnaindividual QIB and separate Bid cum
Application Form will be required from each sub-accountfor submitting Bids.

6.

10.

11.

12.

13.

Once the Bid cum Application Form is submitted by the QH& Bid constitutes an irrevocable offer and
cannot be withdrawn. The Bid may be revised till Bid/Is€l@sing Date, for which the QIB will have to
revise the Bid in a Revision Form available with the BREMs. Revision Forms received after the closure
of the Issue on Bid/Issue Closing Date shall not be considsredlid and original Bid will stand. Upon the
receipt of duly completed Bid cum Application Form, the -BRLMs shall issue the CAN to the
applicants.

Upon receipt of the duly completed Bid cum Application Form,@ampany shall, in consultation with the
GC-BRLMs, after the closure of the Issue, decide @)Isue Price and (ii) the number of Equity Shares to
be Allocated and the Applicants to whom the same would becated. Our Company shall notify the
Stock Exchanges of the Issue Price. On determinaticgheoissue Price, the GC-BRLMs will send the
CAN to the QIBs who have been Allocatédjuity Shares. The dispatch of the CAN shall be deemed a
valid, binding and irrevocable contract for the QIBs to ey entire Issue Price for all ti&juity Shares
Allocated to such QIBs. The CAN shall contain details tike number oEquity Shares Allocated to the
QIB and payment instructions including the details of the ansouenyable by the QIB for the Allotment of
Equity Shares in its name and the Pay-in Date as applicaliteetoespective QIB. The decision of our
Company and the GC-BRLMs in this regard shall be at g@é& and absolute discretion, and may not be
proportionate to the number of Equity Shares applied for.

QIBs would have to deliver the cheque /confirmation of payntbrough electronic transfer for the
subscription monies to the designated bank account of the Corhpahg Pay-In Date as specified in the
CAN sent to the respective QIBs.

Upon receipt of the application monies from QIBs, our Comsa}l issue and allot the Equity Shares to
those QIBs as per the details provided in their respectivdsC®ur Company shall intimate to the Stock
Exchanges the details of the Allotment. The allottesl in no event exceed 49 (Forty-nine) in number.

After receipt of the in-principle approval of the Stock Exwges, our Company shall allot the shares. Then
it shall apply for listing of the Equity Shares. After eaing the listing (final in-principle) approval Equity
Shares shall be credited into the depository participaouats of the QIBs.

Our Company shall then apply for the final trading permisgiom fthe Stock Exchanges.

The Equity Shares that have been so allotted and credited depository participant accounts of the QIBs
shall be eligible for trading on the Stock Exchanges opbnuhe receipt of final trading approval from the
Stock Exchanges.

As per the applicable laws, the Stock Exchanges shéfy tio¢ final trading and listing permissions, which
are ordinarily available on their websites, and our Compm@al communicate the receipt of the final
trading and listing permissions from the Stock Exchangeélase QIBs to whom the Equity Shares have
been allotted. Our Company shall not be responsible for day de non-receipt of the communication of
the final trading and listing permissions from the Stock Brges or any loss arising from such delay or
non-receipt. QIBs are advised to appraise themselvé® aftatus of the receipt of the permissions from the
Stock Exchanges or our Company.

Qualified Institutional Buyers

Only QIBs as defined in clause 2.2.2B (v)of the SEBI [@Ridelines are eligible to invest. For the
purposes of this Issue, the term “QIB” means the follo{8eg Note 1 below)

* Public financial institutions as defined in section 4A of @enpanies Act, 1956;

*  Scheduled commercial banks;
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e Mutual funds registered with SEBI;

» Foreign Institutional Investors registered with SEBI;

« Multilateral and bilateral development financial indiibas;

« Venture capital funds registered with SEBI;

e Foreign venture capital investors registered with SEBI,

e State industrial development corporations;

e Insurance companies registered with Insurance Regulatorevelopment Authority, India;

e Provident Funds with minimum corpus of Rs. 250 million;

e Pension Funds with minimum corpus of Rs. 250 million; and

« National Investment Fund set up by resolution no. F. No. @08:DDI| dated November 23, 2005 of
Government of India published in the Gazette of India.

Note 1: SEBI, vide Circular bearing No. SEBI/CFD/DIL/DIP/32/2008(2®B/dated August 28, 2008 (the
“Circular "), effected certain changes in relation to the deinitof the term “Qualified Institutional Buyer”
under the SEBI DIP Guidelines. The changes comprise of tlieitabef of the term “Qualified Institutional
Buyer” being shifted to clause 1.2.1 (xxiv a) from Clags22B (v) of the SEBI DIP Guidelines, and excluding
from the aforesaid definition sub-accounts of Flisngdoreign corporates or foreign individuals. Clause 3.1 of
the Circular, which determines the applicability of @iecular, reads as follows:

“3.1 The amendments made vide this circular shall be applicablender:
(a) Amendments to clause 1.2.1(xxiva) shall be applicableth&tedate of this circular to:

0] all notices for general meeting sent to shareholders for @pgr of the issue, in case of
preferential allotment and QIP; and
(ii) all prospectuses (in case of a fixed price issue) and Redndeliospectuses (in case of a book

built issue) filed with the Registrar of Companies orelettof offer filed with Designated Stock
Exchange, as the case may be.”

Hence, in terms of the aforesaid clause concerningcyility of the Circular, the amendment to the definition
of “Qualified Institutional Buyer” would be applicable orly notices of general meetings sent to shareholders
for approval of the issue, in case of QIP’s. Howevergase of our Company, the notice to the shareholders for
approval for this Issue has been sent prior to the date d€itbalar, and approval of our shareholders was
received by a special resolution adopted pursuant to s&ti{d®) of the Companies Act on July 28, 2008 [in
accordance with the provisions of Section 192A of the Comepakct read with the Companies (Passing of the
Resolutions by Postal Ballot) Rules, 2001], that is godhe date of the Circular. Hence, the amendment in the
Circular to the definition of “Qualified Institutional Bugewill not be applicable to this Issue, and the
definition contained under the erstwhile clause 2.2.2Bofythe SEBI DIP Guidelines would continue to be
applicable.

Flls are permitted to participate in this Issue including through the Portfolio Investment Scheme (PIS).
Persons resident outside India are permitted to partipate in the issue subject to compliance with all
applicable laws and such that the shareholding of such pwns does not exceed specified limits as
prescribed under applicable laws in this regard.

The issue of Equity Shares to a single FIl should not ex&6&o of the post-Issue capital of the Company. In
respect of an Fll investing in the Equity Shares on behaté cub-accounts, the investment on behalf of each
sub-account shall not exceed 10% of the total issued capife¢ @ompany or 5% of the total issued capital of
the Company in case each sub-account is a foreign corporateindividual.

No Allotment shall be made pursuant to the Issue, edthiectly or indirectly, to any QIB being our promoter
or any person related to our Promoter(s). QIBs, who BHwa any of the following rights shall be deemed to
be a person related to Promoter(s):

a) rights under a shareholders agreement or voting agreemenrgceeinito with our Promoters or persons
related to our Promoters;

b) veto rights; or
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C) right to appoint any nominee director on our Board.

We and the GC-BRLMs and the Co-BRLM are not liable for atry amendments or modification or
changes in applicable laws or regulations, which may occafter the date of the Placement Document.
QIBs are advised to make their independent investigationand satisfy themselves that they are eligible to
apply. QIBs are advised to ensure that any single Bid cum Agtication Form from them does not exceed
the investment limits or maximum number of Equity Shaes that can be held by them under applicable
law or regulation or as specified in the Placement Documé Further, QIBs are required to satisfy
themselves that their Bids would not eventually resultn triggering a tender offer under the Takeover
Code, and the QIB shall be solely responsible for coniphce with tender offer and disclosure obligations
under the Takeover Code, SEBI (Prohibition of Insider Tiading) Regulations, 1992 and other applicable
laws, rules, regulations, guidelines and circulars.

A minimum of 10% of the Equity Shares in the Issue sl be allotted to Mutual Funds. If no Mutual
Fund is agreeable to take up the minimum portion as speddd above, such minimum portion or part
thereof may be allotted to other QIBs.

Note: Affiliates or associates of the GC-BRLMs or Co-BRLMiavare QIBs may participate in the Issue in
compliance with applicable laws.

Bid/Issue Programme

Bidding Period / Issue Period:

BID/ISSUE OPENED ON Tuesday, June 30, 2009

BID/ISSUE CLOSED ON Thursday, July 02, 2009

Application Process

Bid cum Application Form

QIBs shall only use the specified serially numbered Biah @&pplication Form supplied by the GC-BRLMs in
either electronic form or by physical delivery for therpose of making an Application (including revision of
Application) in terms of the Preliminary Placement Docuingenl the Placement Document.

QIBS WOULD NEED TO PROVIDE THEIR DEPOSITORY ACCOUNT DETAILS, THEIR
DEPOSITORY PARTICIPANT'S NAME, DEPOSITORY PARTICIPA NT IDENTIFICATION
NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE APPLIC ATION FORM. QIBS MUST
ENSURE THAT THE NAME GIVEN IN THE BID CUM APPLICATI ON FORM IS EXACTLY THE
SAME AS THE NAME IN WHICH THE DEPOSITORY ACCOUNT IS HELD. FOR THIS PURPOSE,
SUBACCOUNTS OF A FIl WOULD BE CONSIDERED AS AN INDE PENDENT QIB.

IF SO REQUIRED BY THE GC-BRLMs, THE QIB SUBMITTING A BID, ALONG WITH THE BID
CUM APPLICATION FORM, WILL ALSO HAVE TO SUBMIT REQU ISITE DOCUMENT(S) TO
THE GC-BRLMs TO EVIDENCE THEIR STATUS AS A “QIB” AS DEFINED HEREINABOVE.

IF SO REQUIRED BY THE GC-BRLMs, COLLECTION BANK(S) OR ANY STATUTORY OR
REGULATORY AUTHORITY IN THIS REGARD, INCLUDING AFTE R ISSUE CLOSURE, THE QIB
SUBMITTING A BID AND/OR BEING ALLOTTED EQUITY SHARE S IN THE ISSUE, WILL ALSO
HAVE TO SUBMIT REQUISITE DOCUMENT(S) TO FULFILL THE KNOW YOUR CUSTOMER
(KYC) NORMS.

The submission of the Bid cum Application Form by the QlBsle deemed a valid, binding and irrevocable
offer by the QIB to pay the entire Issue Price fersihare of Allotment (as indicated by the CAN) and becomes
a binding contract on the QIB, upon issuance of the CAM&yompany in favour of the QIB.
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Each scheme / fund of a mutual fund will have to subepagate Application Forms. Demographic details like
address, bank account etc. will be obtained from the Depesitasi per the demat account details given above.
QIBs shall only use the specified and serially numberedcBin Application Form supplied by the GC-BRLMs
in either electronic form or by physical delivery for therpose of making a Bid (including revision of Bid) in
terms of the Preliminary Placement Document and theeRilant Document.

By making an Application (including revision) for Equity Séarpursuant to the terms of the Preliminary
Placement Document and the Placement Document, themlliBe deemed to have made the representations
and warranties as contained in the paragraph titled “Repeggms by Investors” of the Placement Document,
in addition to the representations, warranties and agmeesmmade under “Selling Restrictions” of the
Placement Document:

The QIBs may also be sent a serially numbered PrdirpiPlacement Document either in electronic form or
by physical delivery.

Bids by MFs

The Bids made by the asset management companies or cusibdis shall specifically state the names of
the concerned schemes for which the Bids are made. Eachedfimainof a mutual fund will have to submit
separate Bid cum Application Form.

In case of a MF, a separate Bid can be made in respeath scheme of the MF registered with SEBI and such
Bids in respect of more than one scheme of the MFnwillbe treated as multiple Bids provided that the Bids
clearly indicate the scheme for which the Bid hasbreade.

As per the current regulations, the following restrictiane applicable for investments by MFs:

No MF scheme shall invest more than 10% of its net asde¢ in Equity Shares or equity related instruments
of any company provided that the limit of 10% shall noapgplicable for investments in index funds or sector
or industry specific funds. No MF under all its scherstesuld own more than 10% of any company’s paid-up
capital carrying voting rights.

The above information is given for the benefit of the Bidd&Ve and the GC-BRLMs or Co-BRLM are not
liable for any amendments or modification or changespplieable laws or regulations, which may happen
after the date of this Placement Document. Biddersadwised to make their independent investigations and
ensure that the number of Equity Shares Bid for do noeexk the applicable limits under the applicable laws
and regulations.

Submission of Bid cum Application Form

All Bid cum Application Forms shall be duly completed withairmhation including the name of the QIB, the
price and the number of Equity Shares applied. The Bid cpplidation Form shall be submitted to the GC-
BRLMs either through electronic form or through physibaivery at the following address:

Name: Anand Rathi Financial Services Limited
Address: 14 Floor, Times Tower, Senapati Bapat Marg,
Lower Parel, Mumbai - 400 013.

Tel: (B) :+91-22-4047 7000 (F) :+91-22-4047 7070
E-mail: emami.qip@rathi.com

Name :India Infoline Limited

Address: 18 Floor, One IBC, 841 Senapati Bapat Marg,
Elphinstone Road (W), Mumbai - 400 013.

Tel: (B) +91-22-46464600 (F): +91-22-46464700
Email: ib@iiflcap.com
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The GC-BRLMs shall not be required to provide any writteknawledgement of the same.
Pricing and Allocation

Build up of the Book
The QIBs shall submit their Bids through the Bid cum Aggilon Form within the Issue period to the GC-
BRLMs who shall maintain the Book.

Price discovery and allocation

We, in consultation with the GC-BRLMSs, shall finalites Issue Price for the Equity Shares which shall log at
above the Floor Price.

After finalization of the Issue Price, we shall updaie Preliminary Placement Document with the Issue details
and file the same with the Stock Exchanges as thefktt Document.

Method of Allocation

We shall determine the Allocation in consultation with th€-BRLMs on a discretionary basis and in
compliance with Chapter XIllI-A of the SEBI Guidelines.

Bid cum Application Form received from the QIBs atatrove the Issue Price shall be grouped together to
determine the total demand. The Allocation to all such QIHsb® made at the Issue Price. Allocation shall be
decided by us in consultation with the GC-BRLMs on a disamaty basis. Allocation to Mutual Funds for up
to a minimum of 10% of the Issue Size shall be undertaubject to valid applications being received at or
above the Issue Price.

THE DECISION OF OUR COMPANY AND GC-BRLMs IN RESPECT OF ALLOCATION SHALL BE
BINDING ON ALL QIBS. QIBS MAY NOTE THAT ALLOCATION  OF EQUITY SHARES IS AT
OUR SOLE AND ABSOLUTE DISCRETION AND QIBS MAY NOT R ECEIVE ANY ALLOCATION
EVEN IF THEY HAVE SUBMITTED VALID APPLICATIONS AT O R ABOVE THE ISSUE PRICE.
NEITHER WE NOR THE GC-BRLMs ARE OBLIGED TO ASSIGN A NY REASONS FOR SUCH
NON-ALLOCATION.

Number of Allottees

The minimum number of allottees in the Issue shall not behass
(a) two, where the Issue Size is less than or equal.td.R&illion; or
(b) five, where the Issue Size is greater than Rsbiftién.

Providedthat no single allottee shall be allotted more than 50#benlssue size.

Provided further that QIBs belonging to the same grouphoset who are under common control shall be
deemed to be a single allottee for the purpose of thisse. For details of what constitutes “same group” or
“common control” see “Application Process— Bid cum Apation Form.”

THE DECISION OF US AND GC-BRLMs IN RESPECT OF ALLOT MENT SHALL BE FINAL AND
BINDING ON ALL QIBS.

The maximum number of allottees of Equity Shares shalbbadgfreater than 49 allottees.

CAN

Based on the Bids received and the Issue Price decide@othpany and the GC-BRLMs will, in their sole and
absolute discretion, decide the QIBs to whom the CABllsbe sent containing details of the Equity Shares
allocated to them and the details of the amounts payablbelny for Allotment of the Equity Shares in their

respective names. Additionally, the CAN would include det#Hilhe bank account for transfer of funds if done
electronically, Pay - in Date as well as the probablsidgiated Date, being the date of credit of the Equity
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Shares to the investor’s account, as applicable to the tegp€iBs. The dispatch of the serially numbered
Preliminary Placement Document and the CAN shall be déeméde a valid, binding and irrevocable non-
negotiable and non transferable obligation on QIB to furnistieddlils that may be required by the GC-BRLMs
and to pay the entire Issue Price for all the Equity &hallocated to such QIB.

QIBs are advised to instruct their Depository Particimnt to accept the Equity Shares that may be
Allocated/Allotted to them pursuant to this Issue.

Bank Account for Payment of Application Money

We have opened a special bank account with HDFC Bank Lin{ft€dllection Bank’) in terms of the
arrangement between ARFSL (GC-BRLM), our Company and#r&k. The QIB will be required to deposit
the entire amount payable for the Equity Shares abdctat it by the Pay-in Date as mentioned in the respective
CAN.

If the payment is not made favouring the Collection BAckount within the time stipulated in the CAN, the
Bid cum Application Form and the CAN of the QIB are l@bd be cancelled.

In case of cancellations or default by the QIBs, we ard@C-BRLMs have the right to reallocate the Equity
Shares at the Issue Price among existing or new QIBsiattie and absolute discretion, subject to statutory
limits.

Payment Instructions

* The payment of application money shall be made by thes @iBhe name ofEmami - QIP Escrow
Account” as per the payment instructions provided in the CAN.

* QIBs may make payment through cheques or electronic fandfar, or such as other mode as may be
required by GC-BRLMs.

Note: Payment of the amounts through outstation cheques are liablerégebeed. Payments through cheques
should be only through high value cheques payabuatbai.

Designated Date and Allotment of Equity Shares

1. The Equity Shares will not be allotted unless the QIBsthayamount payable as mentioned in the
CANSs issued to them, into the bank account with the €tidle Bank as stated above.

2. In accordance with the SEBI DIP Guidelines, Equity Sheii#de issued and Allotment shall be made
only in the dematerialized form to the allottees. Allotteéls have the option to re-materialize the
Equity Shares, if they so desire, as per the provisiotf'eo€ompanies Act and the Depositories Act.

3. We reserve the right to cancel the Issue at any tim® Udlotment without assigning any reasons
whatsoever.

4. Post Allotment and credit of Equity Shares into the QiBpository participant account, we would
apply for trading approval from the Stock Exchanges.

5. In the unlikely event of the any delay in the Allotmentoedit of Equity Shares, or receipt of trading
or listing approvals or cancellation of the Issue, nergdt or penalty would be payable by us. On
cancellation of the Issue, monies received from investorthenlssue shall be refunded within a
reasonable time, without interest or penalty as statese.

Submission to SEBI

We shall submit the Placement Document to SEBI withine8@& af the date of Allotment for record purposes.
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Other Instructions

Permanent Account Number (PAN)

Applicants should mention its PAN allotted under the Incdrar Act, 1961.The copy of the PAN card or
PAN allotment letter is required to be submitted wit the Bid cum Application Form. Bid cum Application
Forms received without PAN are liable to be rejecteds to be specifically noted that applicant should not
submit the GIR number instead of the PAN as the Bid cumpliégtion Form is liable to be rejected on this
ground.

Our Right to Reject Bids

We, in consultation with the GC-BRLMs, may reject Bidighaut assigning any reasons whatsoever. Our
decision with the GC-BRLMs in relation to the rejection oy 8id shall be final and binding.

Equity Shares in dematerialised form with NSDL or CDSL

As per the provisions of Section 68B of the Companies AetAllotment of Equity Shares in the Issue shall be
only in a dematerialised form, €., not in the form of physical certificates but be filohgy and be represented by
the statement issued through the electronic mode).

@
(b)
(©

(d)
(e)

)

A QIB applying for Equity Shares must have at least one hBaefi account with either of the
Depository Participants of either NSDL or CDSL pttiormaking the Bid.

Allotment to a successful QIB will be credited inatenic form directly to the beneficiary account (with
the Depository Participant) of the QIB.

Equity Shares in electronic form can be traded only on thek stexchanges having electronic
connectivity with NSDL and CDSL. All the Stock Exchanges meheur Equity Shares are proposed to be
listed have electronic connectivity with CDSL and NSDL.

The trading of our Equity Shares would be in demateriafiged only for all QIBs in the demat segment
of the respective Stock Exchanges.

The Collection Bank (that is HDFC Bank Limited) shadk melease the monies lying to the credit of the
“Emami - QIP Escrow Account” till such time, that it receives an instruction in puansce to the
Escrow Agreement, alongwith the approval of the Stock Exchang#seftisting / trading of the Equity
Shares offered in the Issue.

We shall not be responsible or liable for the delay inctieelit of Equity Shares due to errors in the Bid
cum Application Form or on the part of the QIBs.

103



emami &mi Limited —Placement Document

SELLING RESTRICTIONS

The distribution of this Placement Document and the offee, @atielivery of the Equity Shares is restricted by
law in certain jurisdictions. Persons who come into possassi this Placement Document are advised to take
legal advice with regard to any restrictions which may bpliapble to them and to observe such restrictions.
This Placement Document may not be used for the purpose ofearoogale in any circumstances in which
such offer or sale is not authorised or permitted.

United States of America

The Equity Shares have not been and will not be registereéer the U.S. Securities Act or any state securities
laws and may not be offered or sold except (i) pursuant toxemmion from the registration requirements of
the U.S. Securities Act and in compliance with the apbled).S. state securities laws or (ii) in a transacti
not subject to the registration requirements of the Be8urities Act. The Equity Shares are being offered and
sold in the Issue outside the United States pursuantdol&®n S. The Equity Shares are not being offered or
sold in the Issue in the United States and you may not mediquity Shares in the Issue if you are in the
United States.

European Economic Area

Each GC-BRLM, severally but not jointly, has represerttet in relation to each Member State of the
European Economic Area which has implemented the Prosgectdive (each, a “Relevant Member State”),
with effect from and including the date on which the Prospebiusctive is implemented in that Relevant
Member State (the “Relevant Implementation Date”) it has made and will not make an offer of Equity
Shares to the public in that Relevant Member State pritihheégoublication of a prospectus in relation to the
Equity Shares which has been approved by the competent auihotiat Relevant Member State or, where
appropriate, approved in another Relevant Member State arfiechdth the competent authority in that
Relevant Member State, all in accordance with the Pebsp®irective, except that it may, with effect from and
including the Relevant Implementation Date, make an affeEquity Shares to the public in that Relevant
Member State at any time:

a) to legal entities which are authorised or regulated toad@en the financial markets or, if not so
authorised or regulated, whose corporate purpose is solielyest in securities;

b) to any legal entity which has two or more of: (1) amrage of at least 250 employees during the last
financial year; (2) a total balance sheet of more #¥3)000,000; and (3) an annual net turnover of
more thar€50,000,000, in the case of (2) and (3) as shown in itatesial or consolidated accounts;

c) to fewer than 100 natural or legal persons (other tharifigdainvestors as defined in the Prospectus
Directive) subject to obtaining the prior consent of €a€hBRLM; or

d) in any other circumstances falling within Article 3(2) lbétProspectus Directive,

provided that no such offering of Equity Shares shall resa@traguirement for the publication by the Company
or any GC-BRLM of a prospectus pursuant to Article 3 ofRfespectus Directive.

For the purposes of this provision, the expression an “offé&quity Shares to the public” in relation to any
Equity Shares in any Relevant Member State meansdhmenanication in any form and by any means of
sufficient information on the terms of the offer and the BgBhares to be offered so as to enable an investor to
decide to purchase or subscribe for the Equity Sharese aaithe may be varied in that Member State by any
measure implementing the Prospectus Directive in that MeBtiage and the expression “Prospectus Directive”
means Directive 2003/71/EC and includes any relevarieimgnting measure in each Relevant Member State.
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United Kingdom (in addition to European Economic Area restibns, above)

The Equity Shares cannot be promoted in the United Kingddime general public. Each GC-BRLM, severally
but not jointly, has represented, warranted and agreed irPleement Agreement that (a) it has only
communicated or caused to be communicated and will only coroatenor cause to be communicated an
invitation or inducement to engage in investment activitithjw the meaning of section 21 of the Financial
Services and Markets Act 2000 (the “FSMA”") to persons \ah® investment professionals falling within
Article 19(5) of the Financial Services and Markets Act 2d®@hancial Promotion) Order 2005 or
circumstances in which section 21(1) of the FSMA doesappty to the Company; and (b) it has complied and
will comply with all applicable provisions of the FSMA thirespect to anything done by it in relation to the
Equity Shares in, from or otherwise involving the Uditéingdom. Any invitation or inducement to engage in
investment activity (within the meaning of Section 21 of PF§Nh connection with, or relating to, the sale or
purchase of any Equity Shares, may only be communicatediseadtao be communicated in circumstances in
which Section 21(1) of the FSMA does not apply. It is #&ponsibility of all persons under whose control or
into whose possession this document comes to informsiges about and to ensure observance of all
applicable provisions of FSMA in respect of anything dameeilation to an investment in Equity Shares in,
from or otherwise involving, the United Kingdom.

Hong Kong

No Equity Shares have been offered or sold, and no EquiteShaay be offered or sold, in Hong Kong, by
means of any document, other than to “professional invsts defined in the Securities and Futures
Ordinance, Chapter. 571 of the laws of Hong Kong (“Securdtiesb Futures Ordinance”) and any rules made
under that Ordinance; or in other circumstances which doesoit in the document being a “prospectus” as
defined in the Companies Ordinance, Chapter. 32 of the ¢didong Kong (“Companies Ordinance”) or which
do not constitute an offer to the public within the meanifighe Companies Ordinance. No document,
invitation or advertisement relating to the Equity Sharesbleas issued or may be issued, which is directed at,
or the contents of which are likely to be accessed orbgathe public of Hong Kong (except if permitted under
the securities laws of Hong Kong) other than with respeEgtaty Shares which are intended to be disposed of
only to persons outside Hong Kong or only to “professionatstws” as defined in the Securities and Futures
Ordinance and any rules made under that Ordinance. Thislat®ocument and the Equity Shares have not
been and will not be registered with the Securities and é&utGommission of Hong Kong and/or the Stock
Exchange of Hong Kong. There are no public markets or platforriong Kong for the purchase or disposal
of the Equity Shares. If you are in doubt as to the conteinthis Placement Document, you must immediately
seek legal and investment advice from your solicitor, ademtiand/or professional advisors.

Singapore

This Placement Document has not been registered as a pusspéttti the Monetary Authority of Singapore.
Accordingly, this Placement Document and any other documientiterial in connection with the offer or sale,
or invitation for subscription or purchase, of the Eq&hares may not be circulated or distributed, nor may the
Equity Shares be offered or sold, or be made the suljest mvitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore ottiem (i) to an institutional investor under Section 27ef t
Securities and Future Act, Chapter 289 of Singapore @A), (i) to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with thditons, specified in Section 275 of the SFA or (iii)
otherwise pursuant to, and in accordance with the conditnany other applicable provision of the SFA.
Where the Equity Shares are subscribed or purchased untien&¥5 by a relevant person which is:

e a corporation (which is not an accredited investor as e@fin Section 4A of the SFA) the sole
business of which is to hold investments and the entine stagital of which is owned by one or more
individuals, each of whom is an accredited investor; or

« atrust (where the trustee is not an accredited invetsi®igole purpose of which is to hold investments
and each beneficiary of the trust is an individual whemisiccredited investor,
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shares, debentures and units of shares and debentures of thatommrgmrthe beneficiaries’ rights and interest
in that trust shall not be transferable for six montterahat corporation or that trust has acquired the Equity
Shares pursuant to an offer made under Section 275 exgepta institutional investor or to a relevant person
defined in Section 275(2) of the SFA, or to any persosyaut to an offer that is made on the terms that such
shares, debentures and units of shares and debenturesaufrpgmgtion or such rights and interest in that trust
are acquired at a consideration of not less than S$20Qg@06 equivalent in a foreign currency) for each
transaction, whether such amount is to be paid for in cadby exchange of securities or other assets, in
accordance with the conditions, specified in Sectiond?6e SFA as applicable; (ii) where no consideration is
given for the transfer; or (iii) by operation of law.
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TRANSFER RESTRICTIONS

Allottees are not permitted to sell the Equity Sharesafperiod of one year from the date of Allotment except
through the Stock Exchanges. Subject to the foregoing:

Each purchaser of the Equity Shares in the Issuébwitleemed to have represented and agreed as follows:

It is authorized to consummate the purchase of the E@hisyes in compliance with all applicable
laws and regulations.

It acknowledges (or if it is a broker-dealer actimgbzhalf of a customer, its customer has confirmed
to it that such customer acknowledges) that such Equity Shaxe not been and will not be registered
under the U.S. Securities Act.

It certifies that either (A) it is, or at the time tBguity Shares are purchased will be, the beneficial
owner of the Equity Shares and is located outside the dUBii@tes (within the meaning of Regulation
S) or (B) it is a broker-dealer acting on behalf of iistomer and its customer has confirmed to it that
(i) such customer is, or at the time the Equity Shareparchased will be, the beneficial owner of the
Equity Shares, and (ii) such customer is located out$ideUnited States (within the meaning of
Regulation S).

It agrees that it will not offer, sell, pledge or othime transfer such Equity Shares except in an
offshore transaction complying with Rule 903 or Rule 904 agjuReion S or pursuant to any other
available exemption from registration under the U.S. SeéesiriAct and in accordance with all
applicable securities laws of the States of the UnitateStand any other jurisdiction, including India.

It acknowledges that we, the GC-BRLMs and their iaffls, and others will rely upon the truth and
accuracy of the foregoing acknowledgements, representatiorsgeeements and agrees that, if any of
such acknowledgements, representations or agreements deemee toeka made by virtue of its
purchase of the Equity Shares are no longer accuratell prainptly notify us. Any resale or other
transfer, or attempted resale or other transfer, nadlder than in compliance with the above-stated
restrictions will not be recognized by us.
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INDIAN SECURITIES MARKET

The information in this section has been extracted from pubdichilable documents from various sources,
including officially prepared materials from SEBI, BSE atie NSE, and has not been prepared or
independently verified by us or the Global Coordinators and Bagining Lead Managers or the Co-BRLM, or
any of their respective affiliates or advisers.

The Indian Securities Market

India has a long history of organised securities tradimgl875, the first stock exchange was established in
Mumbai.

Stock Exchange Regulation

India’s stock exchanges are regulated primarily by SE8lyell as by the Gol acting through the Ministry of
Finance, Stock Exchange Division, under the Securities CostfRegulation) Act, 1956 (“SCRA”) and the
Securities Contracts (Regulation) Rules, 1957 (“SCRR’hickl, along with the rules, bye-laws and regulations
of the respective stock exchanges, regulate the retcmgndf stock exchanges, the qualifications for
membership and the manner in which contracts are enterechohenéorced between members.

The Securities and Exchange Board of India Act, 1992 gigaeers to SEBI to regulate the Indian securities
markets, including stock exchanges and other intermediartese capital markets, to promote and monitor self-
regulatory organisations, to prohibit fraudulent and unfaide practices and insider trading and to regulate
substantial acquisitions of shares and takeovers of compémieal| for information, to undertake inspections

and conduct inquiries and audits of stock exchanges, selfategulorganisations, intermediaries and other
persons associated with the securities market. SEBI Isasigdued guidelines and regulations concerning
minimum disclosure requirements by public companies, rahesregulations concerning investor protection,

insider trading, substantial acquisition of shares and take@ferompanies, buyback of securities, delisting of
securities, employee stock option schemes, stockbrokershant bankers, underwriters, mutual funds, foreign
institutional investors (“FlIs”), credit rating ageies and other capital market participants.

Listing

The listing of securities on a recognised Indian stoahanges is regulated by the Companies Act, the SCRA,
the SCRR, the SEBI Act and various guidelines issued Bt 8&d the listing agreement of the respective stock
exchanges. In particular, SEBI has issued detailed guidelinugh the SEBI Guidelines concerning
disclosures and investor protection by public companies makipgb#c offering of securities. Under the
SCRR, the governing body of each stock exchange is empoweserdgend trading of or dealing in a listed
security for breach of company’s obligations under such listgrgement or for any other reason, subject to the
company being given reasonable opportunity by prior noticidl intent from the relevant stock exchange to
show cause against the suspension.

In the event that a suspension of the company’s secucitietinues for a period in excess of three months, the
company may appeal to the Securities Appellate Tribur@AT") established under the SEBI Act to set aside
the suspension. SAT has the power to set aside stobtlamge decisions in this regard. Further, SEBI has the
power to waive or relax strict enforcement of the listiaguirements and to amend the listing agreements and
direct stock exchanges to amend their bye-laws.

The listing agreement requires that all listed companiesreguired to ensure a minimum level of public

shareholding at 25 per cent of the total number of issuadsbéa class or kind for the purpose of continuous
listing. The exceptions to this rule are for companibgv (i) are offering or have offered shares to therexté

at least 10% of the issue size in terms of Rule 19(2Y()eoSCRR; (ii) have 20 million or more outstanding

shares; (iii) have a market capitalization of Rs. 10,000omior more and the minimum public shareholding to

be maintained by such companies is 10%. Consequentigted company may be delisted from the stock
exchanges for not complying with the above-mentioned requirement
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A listed company can be delisted under the provisions of theé @efisting of Equity Shares) Guidelines 2009
(the “Delisting Guidelines), which govern voluntary and compulsory delisting of equityrsbaof Indian
companies from the stock exchanges. The Delisting Guidetiaes been recently notified, and replace the
provisions of the Securities and Exchange Board of Indiagidej of Securities) Guidelines, 2003. A company
may be delisted through a voluntary delisting or a compyldelisting by a stock exchange(s) concerned. A
company may voluntarily delist from the stock exchandeene its securities are listed subjectitaer alia,
approval of its Board of Directors and shareholders andrtpeinciple approval of the stock exchange(s)
concerned, further provided that an exit opportunity has lggeen to the investors at an exit price. The exit
price is a minimum of a floor price determined in ademce with a specified formula with the final offer pric
being determined based on a “book building process” igédn the Delising Guidelines. For certain listed
companies of paid up share capital of upto Rupees One arat either upto 300 public shareholders or no
trading in equity shares for one year (as per specifier@itin the Delisting Guidelines), the exit price
determination lies with the promoter seeking delisting aadwith the shareholders. However, shareholders
may choose whether to accept the exit price or not. The guoedor compulsory delisting also requires the
company to make an exit offer to the shareholders irordaace with the above-mentioned Delisting
Guidelines.

The Delisting Guidelines provide that if for any reasonsteurities of a company become liable to be delisted
from the relevant stock exchange, the promoter maydiésires to maintain listing of the company, folltve
procedure laid down in the Delisting Guidelines for such oaowotis listing. Pursuant to the Delisting
Guidelines, the company may, within six months, issue newesharthe public or the promoter(s) of the
company may sell a portion of their shares to the pulylizwdyy of offer for sale or sale in open market through
transparent mechanism, such that the minimum level of psiiircholding is re-established.

In order to restrict abnormal price volatility in anyrjieular stock, SEBI has instructed stock exchanges to
apply daily circuit-breakers for most stocks, which do nl@vatransactions beyond certain price volatility. An
index-based market-wide (equity and equity derivativ@g)uit-breaker system has been implemented and
applies at three stages of the index movement — at 10%, 18%086. These circuit breakers, when triggered,
bring about a co-ordinated trading halt in all equity and eqglétivative markets nationwide. The market-wide
circuit breakers are triggered by movement of either “BENSEX” of the BSE or “NIFTY” of the NSE,
whichever is breached earlier. Circuit-breakers ateapplicable to certain stocks listed in the “A” categofy
the BSE, on which stocks, futures and options are traded n@lf@nistock exchanges can also require the power
to suspend trading during periods of market volatility. Margiquirements are imposed by stock exchanges
that are required to be paid by stockbrokers. At the discrefistock exchanges and under instructions from
SEBI, stock exchanges can also impose ad-hoc marginpédoifis stocks in the event of extreme volatility in
price movements.

Listing Agreement

Our Company has entered into listing agreements with thek wchanges for the continuous listing of our
Equity Shares. A listed company is subject to continuisglo§ure requirements pursuant to the terms of its
listing agreement with the relevant stock exchangdudieg the requirement to publish unaudited financial
statements on a quarterly basis and to inform the stadiaeges immediately of all the events which will have
a bearing on the performance / operations of the compamekh as any stock price-sensitive information. The
listing agreements also provide that whenever a take of@risfmade or there is any change in the control of
the management of the company, the person who securesninel of the management of the company and the
company whose shares have been acquired shall comply witlekant provisions of the Takeover Code.

Disclosures under the Companies Act and Securities Belations

Under the Companies Act, a public offering of securities imalntust be made by means of a prospectus, which
must contain information specified in the Companies Act and i BIP Guidelines. The prospectus must be
filed with the Registrar of Companies having jurisdictionraxe place where a company’s registered office is
situated, which in our case is currently the Registrar @h@anies located in West Bengal. A company’s
directors and promoters may be subject to civil and crintigaility for misrepresentation in a prospectus. The
Companies Act also sets forth procedures for the acceptainsubscriptions and the allotment of securities
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among subscribers and establishes maximum commission catékef sale of securities. SEBI has issued
detailed guidelines concerning disclosure by public companiesaestor protection.

Public limited companies are required under the Compargesamd SEBI DIP Guidelines to prepare, file with
the Registrar of Companies and circulate to their shidet®audited annual accounts which comply with the
Companies Act's disclosure requirements and regulationsrigiogetheir manner of presentation and which
include sections pertaining to corporate governancegtkefzarty transactions and the management’s discussion
and analysis as required under the listing agreement. Iticadda listed company is subject to continuing
disclosure requirements pursuant to the terms ofistindg agreement with the relevant stock exchange.
Accordingly, companies are now required to publish unauditeddiabstatements (subject to a limited review
by the auditors) on a quarterly basis and are requiredféom stock exchanges immediately regarding any
stock price-sensitive information.

The Companies Act further requires mandatory compliantie agcounting standards issued by the Institute of
Chartered Accountants of India (theCAl ”). The ICAl and SEBI have implemented changes which require
Indian companies to account for deferred taxation, to cordelitheir accounts with subsidiaries, to provide

segment wise sector reporting, to increase their diselasfuelated party transactions from April 1, 2001 and to

account for investments in associated companies and \Jeimtures in consolidated accounts and interim

financial reporting from April 1, 2002. From April 1, 2003 caanting of intangible assets is also regulated by
accounting standards set by the ICAI and as of AprikdQ4, these accounting standards also regulate
accounting for impairment of assets.

Indian Stock Exchanges

There are various recognised Stock Exchanges in India. BEESE together hold a dominant position among
the stock exchanges in terms of the number of listed colemanarket capitalisation and trading activity.

With effect from April 1, 2003, the stock exchanges in India opevata trading day plus two, or T+2, rolling
settlement system. At the end of the T+2 period, obligationsettled with buyers of securities paying for and
receiving securities, while sellers transfer and recpaygment for securities. For example, trades executed on a
Monday would typically be settled on a Wednesday. SEBI prepmssubsequently move to a T+ 1 settlement
system. In order to contain the risk arising out of thedactions entered into by the members of various stock
exchanges either on their own account or on behalf of theitgli¢he stock exchanges have designed risk
management procedures, which include compulsory prescribeginsmiaon the individual broker members,
based on their outstanding exposure in the market, as svabek-specific margins from the members.

To restrict abnormal price volatility, SEBI has insted stock exchanges to apply the following price bands
calculated at the previous day’s closing price (there arestdations on price movements of index stocks):

Market Wide Circuit Breakerdn order to restrict abnormal price volatility in apgrticular stock, SEBI has
instructed stock exchanges to apply daily circuit breakelgh do not allow transactions beyond certain price
volatility. An index based market-wide (equity and equigrihtives) circuit breaker system has been
implemented and the circuit breakers are applied to the mrkenovement by 10%, 15% and 20% for two
prescribed market indices: the BSE Sensex for the BB Nifty for the NSE, or the NSE Nifty, whichever
is breached earlier. If any of these circuit breakeegholds are reached, trading in all equity and equity
derivatives markets nationwide is halted.

Price Bands Price bands are circuit filters of 20% movements eitlgeror down, and are applied to most
securities traded in the markets, excluding securitietuded in the BSE Sensex and the NSE Nifty and
derivatives products. In addition to the market-widdeix based circuit breakers, there are currently in place
varying individual scrip wise bands (except for scrips oncttderivative products are available or scrips
included in indices on which derivative products are availaifl@D% either ways for all other scrips.

Circuit-breakers are not applicable to certain stocksdlistehe “A” category of BSE, on which stocks, futures

and options are traded. The stock exchanges of India camxascise the power to suspend trading during
periods of market volatility. Margin requirements are impdsgdtock exchanges that are required to be paid
by stockbrokers. At the discretion of the stock exchangesiader instructions from SEBI, the stock exchanges
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can also impose ad hoc margins on the stockbrokers, foffispeiocks in the event of extreme volatility in
price movements.

The Bombay Stock Exchange Limited

The BSE, the oldest stock exchange in India, was establisH&Y5. It is the first stock exchange in India to
have obtained permanent recognition in 1956 from the Governméntlief under the SCRA. It has evolved
over the years into its present status as the prengiek stxchange of India. The BSE switched over from an
open outcry trading system to online trading (“BOLT”) fromay11995. Earlier an association of persons, BSE
is now a corporatised and demutualised entity incorporatddrithe provisions of the Companies Act, 1956,
pursuant to the BSE (Corporatisation and Demutualisation)n8sh2005 notified by SEBI. Only a member of
the BSE has the right to trade in the stocks listed on tiie BS

Derivatives trading commenced on the BSE in 2000. The BSEvhalesale and retail debt trading segments.
Retail trading in government securities commenced in Jgn2@03.

The National Stock Exchange of India Limited

The NSE was established by financial institutions and bamksrovide nationwide on-line satellite-linked
screen based trading facilities for market makers withleetrenic order-based trading system, and electronic
clearing and settlement for securities, including governnsenurities, debentures, public sector bonds and
units. The principal aim of the NSE is to enable investorbuy or sell securities from anywhere in India and t
serve as a national market for securities. Deliveriesrhdes executed “on-market” are settled through the
National Securities Clearing Corporation Limited. TheENdoes not categorise shares into groups as in the case
of BSE, except in respect of the trade-to-trade cajedgdcreen- based paperless trading and settlement is
possible through the NSE from 333 cities in India. The NSEmenced operations in the wholesale debt
market in June 1994, in capital markets in November 1994raddrivatives in June 2000. The NSE launched
the NSE 50 Index, now known as S&P CNX NIFTY on April 2996 and the mid-cap index on January 1,
1996. The securities in the NSE 50 Index are highly ligidh a wide network in major metropolitan cities,
screen-based trading, a central monitoring system amdegrieansparency, the NSE has recently recorded high
volumes of trading.

Calcutta Stock Exchange Association Limited

Incorporated in 1908, the CSE has approximately 945 menmeich includes corporate and institutional
members. The number of companies listed on the CSkbiis than 3,200. In 1997, the CSE replaced the old
manual trading system with a computerized on-linditiga and reporting system known as “C-STAR” (CSE
Screen Based Trading and Reporting).

Stock Market Indices

There is an array of indices of stock prices on NSE.gdmular indices are the S & P CNX Nifty, CNX Nifty
Junior, S & P CNX 500, CNX Midcap, CNX 100, S & P CNX Ingtysndices and CNX segment indices

The following two indices are generally used in tragkilne aggregate price movements on the BSE:

e The BSE Sensitive Index (the “Sensex”) consists of lisieares of 30 large market capitalisation
companies. The companies are selected on the basisrkétnecapitalisation, liquidity and industry
representation. The Sensex was first compiled in 1986the fiscal year ended March 31, 1979 as its
base year. This is the most commonly used index in Inddh; a

e The BSE 100 Index (formerly the BSE National Index) cdassid listed shares of 100 companies
including the 30 comprising the Sensex. The BSE 100 Imdexintroduced in January 1989 with the
fiscal year ended March 31, 1984 as its base year.
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Internet-based securities trading and services

SEBI approved internet trading in January, 2000. Interneinggadkes place through order routing systems,
which route client orders to exchange trading systemsXecution. Stockbrokers interested in providing this
service are required to apply for permission to thevaait stock exchange and also have to comply withicerta
minimum conditions stipulated by SEBI. The NSE becamditbieexchange to grant approval to its members
for providing internet-based trading services. Internet higad$ possible on both the equities as well as the
derivatives segments on the NSE.

Takeover Code

Disclosure and mandatory bid obligations for listed Indiampanies under Indian law are governed by the
Takeover Code which prescribes certain thresholds or trigger pbiatsgive rise to these obligations, as
applicable. The Takeover Code is under constant reviethdSEBI and was last amended on February 13,
2009. Since our Company is an Indian listed company, the prosisibthe Takeover Code will apply to
acquisition of its shares. The Takeover Code prescdérain thresholds or trigger points that give risthase
obligations.

Certain important provisions of the Takeover Code are asAfsil

. Any acquirer (meaning a person who, directly or indireettgjuires or agrees to acquire equity shares
or voting rights in a company, or agrees to acquire cootret a company, either by himself or with
any person acting in concert) who acquires equity sharestimg rights that would entitle him to
more than 5%, 10%, 14%, 54%, or 74% of the equity sharesting rights, as the case may be, in a
company (together with the company’s equity shares ongatghts, if any, already held by him) is
required to disclose at every stage the aggregatescéduiity shareholding or voting rights in that
company to the company (which in turn is required to disctbsesame to each of the stock
exchanges on which the company’s equity shares ard)liatel to each of the stock exchanges on
which the company's equity shares are listed within twosdafy (a) the receipt of allotment
information; or (b) the acquisition of equity shares or \tiights, as the case may be. The term
“shares” has been defined under the Takeover Code to meay ftaries or any other security which
entitles a person to acquire shares with voting rightshall not include preference shares. A person
who holds more than 15% of the shares or voting rights in ampany is required to make annual
disclosure of his holdings as at March 31 to that compantr&hidays of the financial year ending
March 31 (which in turn is required to disclose the sareach of the stock exchanges on which that
company’s equity shares are listed).

. A person who, together with persons acting in concert viith folds 15% or more but less than 55%
of the equity shares or voting rights in any company isiired to disclose any purchase or sale
representing 2% of the equity shares or voting rightthaf company (together with the aggregate
shareholding after such acquisition or sale) to that compadythe stock exchanges on which the
company’s equity shares are listed within two days ofpimehase or sale and is also required to
make annual disclosure of his holdings to that companycfwhiturn is required to disclose the same
to each of the stock exchanges on which the company’'s eshatgs are listed) and to each of the
stock exchanges on which the company’s equity shares @ \Wéthin two days of (i) the receipt of
intimation of the allotment of shares; or (ii) the acquisitdd shares or voting rights, as the case may
be.

. Promoters or persons in control of a company are atpgired to make periodic disclosure of shares
or voting rights held by them along with person acting in concéft them, in the same manner,
annually within 21 days of the end of the financial yeavel as from the record date for entitlement
to a dividend. The listed company is also required to nmaakmual disclosure of holdings of its
promoters or persons in control as on March 31 of the regpeaar to each of the stock exchanges
on which its equity shares are listed.

. In addition to the above, every promoter and everggueforming a part of the promoter group was
required, within seven working days of the commencemertieoBSecurities and Exchange Board of
India (Substantial Acquisition of Shares and Takeoverg)g§@dment) Regulations, 2009, to disclose
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details of the company pledged by him, to that companyhé&yrtletails of creation and invocation of
pledge are required to be communicated to the company withien seorking days of such
creation/invocation. The company concerned is required tonintbe stock exchanges where its
shares are listed, within seven working days of receiptuch snformation, if during any quarter
ending March, June, September and December of any ygae adggregate number of pledged shares
taken together with the shares already pledged duringjtizater exceeds 25,000, or (ii) the aggregate
pledged shares taken together with the shares alreadiyepleluring that quarter exceeds 1% of the
total shareholding or voting rights of the company, whiché&v®wer.

An acquirer cannot acquire equity shares or voting rightshwtaken together with existing equity
shares or voting rights, if any, held by him or by passacting in concert with him) would entitle
such acquirer to exercise 15% or more of the votingsighé company, unless such acquirer makes a
public announcement offering to acquire a further minimin2@% of the equity shares of the
company at a price not lower than the price determinedcordance with the Takeover Code. Such
offer has to be made to all public shareholders of apamy (public shareholding is defined as
shareholding held by persons other than promoters) anchviibi working days of entering into an
agreement for the acquisition of or of the decision to aeggliares or voting rights which exceed
15% or more of the voting rights in a company. A copyhef public announcement is required to be
delivered, on the date on which such announcement is publish8&BI, the company and the stock
exchanges on which the company’s equity shares are listed.

No acquirer who, together with persons acting in coneiit him, has acquired, in accordance with
law, 15% or more but less than 55% of the shares orgroints in a company, shall acquire, either
by himself or through or with persons acting in concert with tddditional shares or voting rights
that would entitle him to exercise more than 5% of theéngotights in any financial year ending
March 31, unless such acquirer makes a public announcememgtieracquire a further minimum
of 20% of the equity shares of the company at a pricelower than the price determined in
accordance with the Takeover Code.

An acquirer who, together with persons acting in congift him, has acquired, in accordance with
law, 55% or more but less than 75% of the equity sharastong rights in a listed company (or,
where the company concerned had obtained the initial listints shares by making an offer of at
least 10% of the issue size to the public pursuaRule 19(2)(b) of the SCRR, less than 90% of the
shares or voting rights in the company) would require suchcquirar to make an open offer to
acquire a minimum of 20% of the shares or voting rightsclwlii does not already own in the
company at a price not lower than the price determinaddnrdance with the Takeover Code.

However, such open offer would not be required (uptil the %86 stated hereinabove) if acquirer,
either by himself or through persons acting in concert withuiaes additional shares or voting rights
entiting him upto 5% additional voting rights in the concernededistompany, subject to the
following: the acquisition is made through open market fpase in normal segment on the stock
exchange but not through bulk deal/block deal/negotiated dealpnéal allotment, or the increase
in shareholding or voting rights is pursuant to the buyb&skares of the concerned listed company.

However, if an acquisition made pursuant to an opésr oésults in the public shareholding in the
target company being reduced below the minimum level requinder the listing agreement with the
stock exchanges, the acquirer would be required to stqes to facilitate compliance by the target
company with the relevant provisions of the listing agreemséttt the stock exchanges, within the
time period prescribed therein.

Where an acquirer who (together with persons acting in dprit@ds 55% or more, but less than
75% of the shares or voting rights in a target company wbere the concerned company had
obtained the initial listing of its shares by making dferoof at least 10% of the issue size to the
public pursuant to Rule 19(2)(b) of the SCRR, less th&a 80the shares or voting rights in the listed
company), intends to consolidate its holdings while enguhiat the public shareholding in the target
company does not fall below the minimum level perrditty the listing agreement with the stock
exchanges, the acquirer may do so only by making an offer in accordance with the Takeover
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Code. Such open offer would be required to be made for the tEHs§e20% of the voting capital of
the company, or (ii) such other lesser percentage of thagvetpital of the company as would,
assuming full subscription to the open offer, enable thpiiesr (together with persons acting in
concert), to increase the holding to the maximum levesiptes which is consistent with the target
company meeting the requirements of minimum public &i@ding laid down in the listing
agreement with the stock exchanges.

. In addition, regardless of whether there has been aqyisition of equity shares or voting rights in a
company, an acquirer cannot directly or indirectly aegeoontrol over a company (for example, by
way of acquiring the right to appoint a majority of tieectors or to control the management or the
policy decisions of the company) unless such acquirer makesblic announcement offering to
acquire a minimum of 20% of the voting equity shareshef ¢company. In addition, the Takeover
Code introduces the “chain principle” by which the acquisitiba holding company will obligate the
acquirer to make a public offer to the shareholders df sabsidiary company which is listed.

The open offer for the acquisition of a further minimum 28@ghares of the company or such other percentage
as prescribed under the Takeover Code has to be madaybgfwa public announcement which must be made
within 4 working days of entering into an agreement for theiaitgun of, or deicison to acquire directly, shares
or voting rights exceeding the relevant percentages oekblgling in the company and / or control over the
company.

The Takeover Code sets out the contents of the requirecc mublouncements as well as the minimum offer
price. The minimum offer price depends on whether the shafethe company are “frequently” or
“infrequently” traded (as defined in the Takeover Code). Isecthe shares are frequently traded, then the
minimum offer price would be the higher of:

e The negotiated price under the agreement for the acquisitishares in the company;

e The highest price paid by the acquirer or persons aatirgpncert with him for any acquisitions,
including through an allotment in a public, preferential or rigkgsie, during the 26 week period prior
to the date of public announcement; and

* The average of the weekly high and low of the closing prafehe shares of the company quoted on
the stock exchange where the shares of the company ardretpstntly traded during the 26 week
period prior to the date of public announcement, or Weeame of the daily high and low of the closing
prices of the shares as quoted on the stock exchange whershares of the company are most

frequently traded during the two weeks preceding the dageublic announcement, whichever is
higher.

The Takeover Code permits conditional offers as well as ansitiguand consequent delisting of the shares of
a company and provides specific guidelines for the gradualsitiguiof shares or voting rights.

Specific obligations of the acquirer and the board of dirscof the target company in the offer process have
also been specified. Acquirers making a public offer @s® required to deposit in an escrow account a
percentage of the total consideration which amount will bfeifed in the event that the acquirer does not fulfil
his obligations.

The general requirements to make such a public announcetoentt, however, apply entirely to bailout
takeovers when a promoter (i.e. a person or persons in cofitoé company, persons named in any offer
document as promoters and certain specified corporate didadividuals) is taking over a financially weak
company but not a “sick industrial company” pursuant tehebilitation scheme approved by a public financial
institution or a scheduled bank. A “financially weak comyais a company which has at the end of the
previous financial year accumulated losses which have resnltbeé erosion of more than 50% but less than
100% of the total sum of its paid up capital and freerveseas at the end of the previous financial year. A “sick
industrial company” is a company registered for mora finee years which has at the end of any financial year
accumulated losses equal to or exceeding its entire ndt.wort
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Further, in the event that the board of directors of anypemy have been have been removed by Central
Government or State Government any other regulatory authanitg such government or authority has
appointed other persons to hold office as directors undgrdwésions of any law for the time being in force for
the orderly conduct of the affairs of the company, andrifige other pre-conditions are met, then SEBI has the
power to relax compliance with the provisions of Chapterof the Takeover Code (which consists of
Regulations 10 to 29A), which provide, inter alia, for thgger for making an open offer, manner of making
open offer, obligations of parties and other incidentatenst

The Takeover Code, subject to certain conditions specifieitid Takeover Code, exempts certain specified
acquisitions from the requirement of making a public rffecluding, among others, the acquisition of shares
(1) by allotment in a public issue or a rights issue, (25ymmt to an underwriting agreement, (3) by registered
stockbrokers in the ordinary course of business on behalfeoitgl (4) in unlisted companies,(5) pursuant to a
scheme of reconstruction or amalgamation, (6) pursuantsttheme under Section 18 of the Sick Industrial
Companies (Special Provisions) Act, 1985, (7) resultiognftransfers between companies belonging to the
same group of companies or between promoters of a publitdy lsompany and relatives, (8) by way of
transmission through inheritance or succession, (9) resuliimg firansfers by Indian venture capital funds or
foreign venture capital investors registered with SEBprtamoters of a venture capital undertaking or venture
capital undertaking pursuant to an agreement between sudirevemapital funds or foreign venture capital
investors with such promoters or venture capital undertaKit@), by the Government of India controlled
companies, unless such acquisition is made pursuant tonaedigsnent process undertaken by the Government
of India or a state government, (11) change in control dikgdver/restoration of the management of the
borrower company by the secured creditor in terms oS#wuritization and Reconstruction of Financial Assets
and Enforcement of Security Interest Act, 2002, (12) addprisof shares by a person in exchange of equity
shares received under a public offer made under the Takeover &d0dél3) in terms of guidelines and
regulations relating to delisting of securities as Bget by SEBI. The Takeover Code does not apply to
acquisitions in the ordinary course of business by pulbblantial institutions either on their own account or as a
pledgee. An application may also be filed with the takeqaarel seeking exception from the open offer
requirements of the Takeover Code. In addition, the Takeover Gmek not apply to the acquisition of Global
Depository Receipts or American Depository Receiptsosg las they are not converted into equity shares
carrying voting rights.

Under the Takeover Code, the term “promoter” includes @ergon who is control of the company or any
person identified as a promoter in any document for tfeg of securities to the public or existing sharehader

or in the shareholding information disclosed under the listiggeement, whichever is later, or any person
named as a relating to or belonging to the promoter grodpfased under the Takeover Code.

Minimum level of public shareholding

In order to ensure availability of floating stock of didtcompanies, SEBI has recently notified amendments to
the listing agreement. All listed companies are requiredensure that their minimum level of public
shareholding remains at or above 25%. This requirementraniexpply to those companies who at the time of
their initial listing had offered at least 10% of tlssue size to the public pursuant to Rule 19(2)(b) of theRGCR
and which fulfil the following conditions (i) a minimunf @0,00,000 securities were offered to the public, (ii)
the size of the issue was at least Rs. 1,000 million(gidhe issue was made only through book building
method with allocation of 60% of the issue size to qualifihstitutional buyers as specified by SEBI or to those
companies that have reached a size of 2,00,00,000 or mogenia bf the number of listed shares and Rs.
10,000 million or more in terms of market capitalisatitgt is, the average market capitalisation over the
previous financial year. However, such listed companiesesngired to maintain the minimum level of public
shareholding at 10% of the total number of issued ordinargstwra class or kind for the purposes of listing.
Failure to comply with this clause in the listing agreemesquires the listed company to delist its shares
pursuant to the terms of the Delisting Guidelines and reayltrin penal action being taken against the listed
company pursuant to the SEBI Act.

Insider Trading Regulations

The Securities and Exchange Board of India (Prohibition ofdémsilrading) Regulations 1992 (“Insider
Trading Regulations”) have been notified by SEBI to prgvimsider trading in India by prohibiting and
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penalising insider trading in India. The Insider Trading Reguia prohibit an “insider” from dealing, either

on his own behalf or on behalf of any other person, in¢kargies of a company listed on any stock exchange
when in possession of unpublished price-sensitive informatfioa terms “insider”, “unpublished” and “price-
sensitive information” are defined in the Insider TradinggRlations. The Insider Trading Regulations define
an insider to mean any person who (i) is or was connectdd thiét company or is deemed to have been
connected with the company and who is reasonably expectedvéoabaess to unpublished price sensitive
information in respect of securities of a company oh@s3 received or has had access to such unpublished price
sensitive information.

Price sensitive information means any information whiahtes directly or indirectly to a company and which
if published is likely to materially affect the peiof securities of the company, such as the periodicatdiah
results of the company, intended declaration of dividdbdth interim and final), issue of securities or buy-
back of securities The insider is also prohibited from conicating, counselling or procuring, directly or
indirectly, any unpublished price-sensitive informationatoy other person who whilst in possession of such
unpublished price-sensitive information shall not deal tusges. The prohibition under the Insider Trading
Regulations also extends to all persons, including a comgealing in the securities of a company listed on
any stock exchange whilst in the possession of unpublishee-g®itsitive information. It is to be noted that
recently SEBI has amended the Insider Trading Regulatmpsovide certain defences to the prohibition on
companies in possession of unpublished price-sensitivemat®mn dealing in securities.

The Insider Trading Regulations make it compulsory fordistempanies and certain other entities associated
with the securities market to establish an internakaafdconduct to prevent insider trading and also to regulate
disclosure of unpublished price-sensitive information withilch entities so as to minimise misuse of such
information. To this end, the Insider Trading Regulations proaidedel code of conduct.

Further, the Insider Trading Regulations specify a model afdeorporate disclosure practices to prevent
insider trading which must be implemented by all listechpanies. As per the recent amendments, the Insider
Trading Regulations require that the model code of conduct shotldendiluted in any manner and shall be
complied with. The model code of conduct has also been amemgechibit all directors / officers / designated
employees who buy or sell any number of shares of the aoyrfpom entering into opposite transactions during
the next six months following the prior transaction. All direstand designated employees have also been
prohibited from taking positions in derivative transactions imeshaf the company at any time. Further, certain
provisions pertaining tdnter alia, reporting requirements have also been extended to depeodalitsctors

and designated employees of the company.

The Insider Trading Regulations require any person who hotae than 5% of the shares or voting rights in
any listed company to disclose to the company the numbgharks or voting rights held by such person, on
becoming such holder, within 4 working days of either

« the receipt of intimation of allotment of the shares; or
* the acquisition or the sale of the shares or voting rigistshe case may be.

Every listed company within 5 days of receipt, shall diselthe above information to all stock exchanges on
which the company is listed.

On a continuing basis, under the Insider Trading Regulationgyexsgn who holds more than 5 per cent of the
shares or of the voting rights in any listed compamgdgiired to disclose to the company,- the number of shares
or voting rights held by him and any change in shareholdlingting rights,- (even if such change results in the
shareholding falling below 5 per cent) if there has been changech holdings from the last disclosure made,
provided such change exceeds 2 per cent of the total sharghaldivoting rights in the company. Such
disclosure is required to be made within four working days of

« the receipt of intimation of allotment of the shares; or

» the acquisition or the sale of the shares or voting rigistshe case may be.
Further, all directors and officers of a listed compang required to disclose to the company the number of
shares or voting rights held and positions taken derivativesubly persons in such company within four
working days of becoming a director or officer of such pany. All directors and officers of a listed company
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are also required to make periodic disclosures of tigirehiolding in the company as specified in the Insider
Trading Regulations.

Depositories

In August 1996, the Indian Parliament enacted the Depositdiieslo96 (the “Depositories Act”) which
provides a legal framework for the establishment of dégéss to record ownership details and effect transfers
in electronic book-entry form. SEBI has framed the Sé&esrand Exchange Board of India (Depositories and
Participants) Regulations 1996 which provide for the formawtérsuch depositories, the registration of
participants as well as the rights and obligations of thmsltories, participants, the company, the beneficial
owners and the issuers. The depository system has sigtlific@proved the operations of the Indian securities
markets.

Trading of securities in book-entry form commenced in Ddegm996. In January 1998, SEBI notified scripts
of various companies for compulsory dematerialised ngadly certain categories of investors such as foreign
institutional investors and other institutional investors argldiso notified compulsory dematerialised trading
in specified scripts for all retail investors. SEBI hassaguently significantly increased the number of schipts
which dematerialised trading is compulsory for all ingest However, even in the case of scripts notified for
compulsory dematerialised trading, investors, other thantutistial investors, may trade in and deliver
physical shares on transactions outside the stock exchange thbezeare no requirements to report such
transactions to the stock exchange and on transactiorfseastdck exchange involving lots of less than 500
securities.

SEBI has also provided that the issue and allotment ofsirapiblic offers, rights offers or offers for safeea
specified dates to be notified from time to time by SHmllsonly be in dematerialized form and an investor
shall be compulsorily required to open a depository account wirticipant. Under the Depositories Act, a
company gives an option to subscribers, shareholders otonvesther to receive the security certificatesoor t
hold the securities in book-entry form with a Depositorlge National Securities Depository Limited and the
Central Depository Services Limited are two depom#othat provide electronic depository facilities for the
trading of equity and debt securities in India.

Transfers of shares in book-entry form require both thersatid the purchaser of the equity shares to establish
accounts with depositary participants registered withdigositaries established under the Depositories Act.
Upon delivery, the shares shall be registered in the nartie o€levant depositary in the company’s books and
this depositary shall enter the name of the investorsimeitords as the beneficial owner, thus effecting the
transfer of beneficial ownership. The beneficial ownerldigkntitled to all rights and benefits of a shareholder
and be subject to all liabilities in respect of his shdneld by a depositary. Every person holding equity share
capital of the company and whose name is entered as admneivner in the records of the depository is
deemed to be a member of the concerned company.

The Companies Act read with the provisions of the SEBI Glidelines compulsorily provides that Indian
companies making any initial public offerings of securif@sor in excess of Rs.100 million should issue the
securities in dematerialized form in accordance withptterisions of the Depositories Act and the regulations
made thereunder.

Derivatives (Futures and Options)

Trading in derivatives is governed by the SCRA, the SCRA Raildsthe SEBI Act. The SCRA was amended
in February 2000 and derivative contracts were included mitie term “securities,” as defined by the SCRA.
Trading in derivatives in India takes place either orassp and independent derivatives exchanges or on a
separate segment of an existing stock exchange. The dezivatohange or derivative segment of a stock
exchange functions as a self regulatory organisation undesutiervision of the SEBI. Derivatives products
were introduced in phases in India, starting with figuentracts in June 2000 and index options, stock options
and stock futures in June 2000, July 2001 and November 2001¢treslye
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EXCHANGE CONTROLS

Restrictions on Conversion of Indian Rupees

There are restrictions on conversion of Rupees into foreigrrencies. Before February 29, 1992, RBI
determined the official value of the Rupee in relatioa teeighted basket of currencies of India’s major trgdin
partners. In the February 1992 budget, a new dual exchangeneateanism was introduced by allowing
conversion of 60% of the foreign exchange received a®toa current account at a market-determined rate and
the remaining 40% at the official rate. All importerere, however, required to buy foreign exchange at the
market rate except for certain priority imports. In Matt993, the exchange rate was unified and allowed to
float. In February 1994 and again in August 1994, RBI announgladations of the payment restrictions
previously applicable to certain transactions. Since August 1884(ol has substantially complied with its
obligations to the International Monetary Fund, under which lisdémmitted to refrain from using exchange
restrictions on current international transactions asistniment to manage the balance of payments. Effective
July 1995, the process of current account convertibiligs advanced by relaxing restrictions on foreign
exchange for various purposes, such as foreign travel and inédiaament. The Gol has also relaxed
restrictions on capital account transactions by resikhelins since 1999.
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DESCRIPTION OF SHARES

Set forth below is certain information relating to our shaapital, including a brief summary of some of the
provisions of our Memorandum and Articles of AssociationSenaurities Contracts Regulations) Act, 1956 (as
amended) (the SCRA), the Companies Act and certain related legislation of Indihas currently in effect.

General

The authorized share capital of the Company is Rs.15,00,80,0RQpees Fifteen Crore) divided into
7,50,00,000 Equity Shares of Rs.2/- (Rupees Two) each.

Dividend

Subject to the rights of members entitled to shares (if @ity preferential or special rights attached theréte, t
profits of the Company which shall from time to time legetimined to divide in respect of any years or other
period shall be applied in the payment of a dividend on theyesfudtres of Company but so that a partly paid-
up share shall only entitle the holder with respect thei@asiuch a proportion of the distribution upon a fully
paid-up share as the amount paid thereon beats to theal@mount of such share and so that where capital is
paid up in advance of calls such capital shall not ranklifadend or confer a right to participate in profits. The
Company in General Meeting may declare a dividend to betpaite members according to their rights and
interest in the profits and may, subject to the provisadrSection 207 of the Act, fix the time for payment. No
larger dividend shall be declared than is recommended hyotdel, but the company in General Meeting may
declare a smaller dividend. Subject to the provisions ofi@e05 of the Act no dividend shall be payable
except out of the profits of the Company or of mongysvided by the Central or a State Government for the
payment of the dividend in pursuance of any guarantee givendhyGovernment and no dividend shall carry
interest against the Company. Subject to the provisiotiseohct, the declaration of the board as to the amount
of the net profits of the Company shall be conclusive. TherdBmay from time to time pay to the members
such interim dividends as in its judgement the position of thepaay justifies. A transfer of shares shall not
pass the rights of any dividend declared thereon beforeetjistration of the transfer by the company. No
dividend shall be paid in respect of any share excefite registered holder of such share or to his ord& or
his bankers, but nothing contained in this Article shall be deeto require the bankers of a registered
shareholder to make a separate application to the confipapstyment of the dividend. Nothing in this Article
shall be deemed to affect in any manner the operatiémtioie 136.

Capitalization of Reserves/Profits

Any General Meeting may resolve that any moneys, investroemther assets forming part of the undivided
profits of the Company standing to the credit of therke=se or any capital redemption reserve account, trein
hands of the Company and available for dividend, or repiiegemtemiums received on the issue of share and
standing to the credit of the share premium account bitakzgd and distributed amongst such of the
shareholders as would be entitled to receive the samestiibdited by way of dividend and in the same
proportions on the footing that they become entitled theet@pital and that all or any part of such capitalized
fund be applied on behalf of such share holders in paying upl imnfgunissued shares, of the company which
shall be distributed accordingly or in or towards paymerhefuncalled liability on any issued shares, and that
such distribution or payment shall be accepted by such shaeehatdfull satisfaction of their interest in the
said capitalized sum, provided that any sum standing to ridit of a share premium account of capital
redemption reserve account may, for the purposes of thided only be applied in paying up unissued share to
be issued to shareholders of the Company as fully paid bormes sfihie Company in General Meeting may at
any time and from time to time resolve that any surpleseys in the hands of the Company representing
capital profits arising from the receipt of moneys ooxeced in respect of or arising from the realization gf an
capital assets of the Company or any investment repiegehe same instead of being applied in the purchase
of other capital assets or for other capital purposesdtebdited amongst the equity shareholders on the footing
that they receive the same as capital and in the shangr@palrtions in which they would have been entitled to
receive the same if it had been distributed by way dtldnd, provided always that no such profit as aforesaid
shall be so distributed unless there shall remain in the hafnitie Company a sufficiency of other assets to
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answer in full the whole of the liabilities and paid-up rehaapital of the company for the time being and
provided further that such distribution shall be subject ts#metion of such authority as is imposed by the Act.

Alteration of Capital
The Company in general meeting may:-

(a) Consolidate and divide all or any of its shares capital like shares of larger amount than its
existing share.

(b) Sub-divide its existing shares or any of them into shafesnaller amount than is fixed by the
Memorandum so however that in the sub-division the pripobetween the amount paid and the
amount, if any, unpaid on each reduced share shall be theeasaihwas in the case of the share
from which the reduced share is derived.

(c) Cancel any shares which, at the date of the passing adgbkition, have not been taken or agreed
to be taken by any amount of the share is so cancelled.

(d) Reduce its capital in any manner authorized by law.

The resolution whereby any share is sub-divide may detertheite as between the holders of the shares
resulting from such sub-division, one or more of such sherak have some preference or special advantage as
regards dividend, capital voting, or otherwise over araspared with the other or others, subject, nevertheles
to the provisions of Sections 85, 87, 88, 93 and 106 of theSAbject to the provisions of Sections 100 to 104
inclusive of the Act the Board may accept from any merttee surrender on such terms and conditions as shall
be agreed of all or any of these shares.

Shares at the Disposal of the Directors

Subject to the provisions of Section 81 of the Act and tAeseles, the shares in the capital of the Company
for the time being shall be under the control of the Darsctvho may issue, allot or otherwise dispose off the
same or any of them to such persons, in such proportioromrglich terms and conditions and either at a
premium or at par or (subject to the compliance with tlogipion of Section 79 of the Act) at a discount and at
such time as they may from time to time think fit anthvthe sanction of the Company in the General meeting
to give to any person or persons the option or right tofeakny shares either at par or premium during such
time and for such consideration as the Directors thinkafitl may issue and allot shares in the capital of the
Company on payment in full or part of any property sahd transferred or for any services rendered to the
Company in the conduct of its business and any sharies wiay so be allotted may be issued as fully paid up
shares and it so issued, shall be deemed to be fullyspai@s. Provided that option or right to call of shares
shall not be given to any person or persons without the samdtiba Company in the General Meeting.

Further issue of shares

Where at the time after the expiry of two years from fvenation of the company or at any time after the
expiry of one year from the allotment of shares in @@npany made for the first time after its formation,
whichever is earlier, it is proposed to increase thecsillesl capital of the Company by allotment of further
shares whether out of the unissued capital or out of theased share capital then :

(&) Such further shares shall be offered to persons who alateeof the offer, are holders of the
equity shares of the Company, in proportion, as nearasntstances admit, to the capital paid up
on those shares at the date.

(b) Such offer shall be made by a notice specifying the numbehares offered and limiting a time
not less than thirty days from the date of the offer and thee dffiot accepted, will be deemed to
have been declined.
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(c) The offer aforesaid shall be deemed to include a rightcesedsle by the person concerned to
renounce the shares offered to them in favour of any othsompand the notice referred to in sub-
clause (b) hereof shall contain a statement of this rightOMRBED THAT the Directors may
decline, without assigning any reason to allot any shareenyoperson in whose favour any
member may renounce the shares offered to him.

(d) After expiry of the time specified in the aforesaid noticen receipt of earlier intimation from the
person to whom such notice is given that he declinesdepadhe shares offered, the Board of
Directors, may dispose off them in such manner and to susbrgsj as they may think, in their
sole discretion, fit.

Notwithstanding anything contained in sub-clause H@jeof, the further shares aforesaid may be
offered to any person(s) (whether or not those persons indiedeetrsons referred to in clause (a) of
sub-clause (1) hereof) in any manner whatsoever.

(a) If a special resolution to that effect is passed leyGbmpany in General Meeting, or

(b) Where no such special resolution is passed, if the votegvdasther on a show of hands or on a
poll as the case may be) in favour of the proposal cont&inde resolution moved in the General
Meeting (including the casting vote, if any, of thea@man) by the members who, being entitled
to do so, vote in person, or where proxies are allowegyrbyy, exceed the votes, if any, cast
against the proposal by members, so entitled and votingh@n@entral Government is satisfied,
on an application made by the Board of Directors inlibisalf, that the proposal is most beneficial
to the Company

Nothing in sub-clause (c) of clause (11) hereof shall bendd;

(a) To extend the time within which the offer should be acakpie

(b) To authorize any person to exercise the right of remtioci for a second time on the ground that
the person in whose favour the renunciation was first made declined to take the shares

comprised in the renunciation.

Nothing in this Article shall apply to the increadettee subscribed capital of the company caused by
the exercise of an option attached to the debenture issueahsrraised by the Company.

0] To convert such debentures or loans into shares in Company;
(ii) To subscribe for shares in the Company (whether such optamnferred in these Articles or
otherwise).

PROVIDED THAT the terms of issue of such debentureb@térms of such loans include a term providing for
such option and such term :

@

(b)

Either has been approved by the Central Government kefissue of the debentures or the raising
of the loans or is in conformity with the Rules, if amade by that Government in this behalf; and

In the case of debentures or loans or other than debenissued to or loans obtained from
Government or any institution specified by the Central Guwent in this behalf, has also been
approved by a special resolution passed by the Company inabéteeting before the issue of the
debentures or raising of the loans.

General Meetings of Shareholders

In addition to any other meetings, general meetings oCtirapany shall be held within such intervals as are
specified in Section 166(1) of the Act and, subject toptiawisions of section 166(2) of the Act, at such times
and places as may be determined by the board. Eahlgsueral meeting shall be called an “Annual General
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Meeting” and shall be specified as such in the notice convéinénmeeting. Any other meeting of the company
shall be called an “Extra-ordinary General MeetingieTboard may whenever it thinks fit, and it shall on the
requisition of the members in accordance with Section 1@90oAct proceed to call an Extra-ordinary General
Meeting. The requisitionists may in default of the Boaodwvening the same, convene the Extra-ordinary
General Meeting as provided by Section 169 of the Aot/iged that unless the board shall refuse in writing to
permit the requisitionists to hold the said meeting abffiee, it shall be held at the office. The Compaigall
comply with the provisions of Section 188 of the Act asgiving notice or resolutions and circulating
statements on the requisition of members. Subject to théspns of Section 171 and 176(2) of the Act notice
of every meeting of the Company shall be given to @grkons and in such manner as provided by section 172
of the Act. Where any business consists of “special basfras hereinafter defined in said Article there shall
be annexed to the notice a statement complying with sectio)183d (3) of the Act. The ordinary business of
an Annual General Meeting shall be to receive and congigeprofit and loss account, the balance sheet and
the Reports of the Directors and the Auditors, to dbdctctors in place of those retiring by rotation afgpoint
Auditors and fix their remuneration and to declare dividendsother business transacted at an Extra-ordinary
General Meeting shall be deemed special business. No mishalt be transacted at any General Meeting
unless a quorum of members is present at the time whemebéng proceeds to business. Save as herein
otherwise provided five members personally present shall diorum. If within half-an hour from the time
appointed for the meeting a quorum be not present, the meiétawnvened upon the requisition of members,
as aforesaid, shall be dissolved, but in any other tabmll stand adjourned in accordance with the provisions
of Sub-section, (3) (4) and (5) of Section 174 of the Acty Act of resolution which, under the provisions of
the Articles or of the Act, is permitted or requiredb done or passed by the Company in General Meeting
shall be sufficiently so done or passed if effected by @atin@ry Resolution as defined in Section 189(1) of the
Act unless either the Act or these Articles specificatéquire such act to be done or resolution passed by a
Special Resolution as defined in Section 189(2) of the Act. Haér@an of the Board shall be entitled to take
the chair at every general meeting. If there be nd &fairman, or if at any meeting, shall not be present
within fifteen minutes after the time appointed foldimg such meeting, or is unwilling to act, the members
present shall choose another Director as Chairman, amaDirector be present, or if all the Directors present
decline to take the chair, then the members present@hallshow of hands or on a poll if properly demanded,
elect one of their member, being a member entitledote, to be Chairman. Every question submitted to a
meeting shall be decided, in the first instance by a shdvaindls and in the case of equality of votes both on a
show of hands and on a poll, the Chairman of the meetinglehe a casting vote in addition to the vote to
which he may be entitled as a member. At any gemeeating unless a poll is (before or no the declamatio

the result on the show of hands) demanded in accordance withawvisigms of Section 179 of the Act, a
declaration by the Chairman that the resolution has ondigiseen carried either unanimously or be a particular
majority, and an entry to that effect in the book contaitirgminutes of the proceedings of Company shall be
conclusive evidence of the fact without proof the numberagpgrtion of the votes cast in favour of, or against
the resolution.

If a poll is demanded as aforesaid, it shall be takemvadrth on a question of adjournment or election of a
Chairman and in any other case in such manner and at suchmdétieeing later than forty-eight hours from the

time when the demand was made, and at such place as thhen&@haif the meeting directs and subject, as
aforesaid, either at once or after an interval or wdjment or otherwise, and the result of the poll shall be
deemed to be the decision of the meeting on the resolutiamich the poll was demanded.

The demand of a poll may be withdrawn at any time.
Where poll is to be taken the Chairman of the meeting apalint two scrutineers, one at least of whom shall
be member (not being an officer or employee of the Compaeggpt at the meeting provided such a member

is available and is willing to be appointed, to scrutitiEevotes given on the poll and to report to him thereon.

On a poll a member entitled to more than one vote opiteisy or other person entitled to vote for him, as the
case may be, need not, if he votes, use all his votesiindhe same way all the votes he uses.

The demand for a poll shall not prevent the continuaf@oeeting for the transaction of any business other
than the question on which a poll has been demanded.
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Voting Rights

Subject to any special conditions or restrictions agoting upon which any shares may be issued or may, for
the time being, be held on a show of hands every memksemr shall have one vote and on a poll every
member present on person or by proxy shall have one votedor ghare held by him in respect of which he is
entitled to vote. On a poll the voting rights of a holdee@diity shares shall be as specified in Section 87 of the
Act. No company or body corporate shall vote by proxjosg as a resolution of its Board of Directors under
the provisions of Section 187 of the Act is in force andrépeesentative named in such resolution is present at
the general meeting at which the vote by proxy is tendéfdtkre there are joint registered holders of any
share, any one of such persons may vote at any meetingptisenally or by proxy in respect of such share as
he were solely entitled thereto and if more than oneuoh goint-holders be present at any meeting either
personally or by proxy that one of the said persons sorgregmse name stands first in the register in respect
of such share, shall alone be entitled to vote in réspemeof. Several executors or administrators of a dedeas
member in whose name any share stands, shall, for tpegauof this Article, be deemed joint-holders thereof.
The instrument appointing a proxy shall be in writing undier iand of the appointor or of his attorney duly
authorized in writing or if such appointor is a bodypwate be under its common seal or the hand of its officer
or attorney duly authorized. A proxy who is appointed fapacified meeting only shall be called a special
proxy. Any other proxy shall be called a general préxperson may be appointed as a proxy though he is not
a member of the Company and every notice convening a metittge dompany shall state this and that a
member entitled to attend and vote at the meeting is ehtitl@ppoint a proxy to attend and vote instead of
himself.

The instrument appointing a proxy and the power of attornether authority (if any) under which it is signed,
or a notarially certified copy of that power or authgrghall be deposited at the office not less tharyfeight
hours before the time for holding the meeting at whichprson named in the instrument purports to vote in
respect thereof and in default the instrument of proxy sbabe treated as valid.

A vote given in accordance with the terms of an instntrappointing proxy shall be valid notwithstanding the

previous death or insanity of the principal or revocatibthe instrument or transfer of the share in respect of
which the vote is given provided no intimation in writingtbé death, insanity, revocation or transfer of the
share shall have been received by the Company at the loffioee the vote is given, provided nevertheless that
the Chairman of any meeting shall be entitled to regsuich evidence as he may in his discretion think fit of
the due execution of an instrument of proxy and that the kasaot been revoked.

Every instrument appointing a special proxy shall baimetd by the company and shall, as nearly as
circumstances will admit, be in any forms set out¢he®lule IX to the Act or as near thereto as possibie or
any other form which the Board may accept.

No member shall be entitled to exercise in voting dgtither personally or by proxy at any meeting of the
Company in respect of any shares registered in his namdich any calls or other sums presently payable by
him have not been paid or in regard to which the Company hassexkrany right of lien.

Any objection as to the admission or rejection of a voteeeitih a show of hands or on poll, made in due time
shall be referred to the Chairman who shall forthwitledeine the same and such determination made in good
faith shall be final and conclusive.

No objection shall be raised to the qualification of anyerv@xcept at the meeting or adjourned meeting at
which the vote objected to is given or tendered and exaeynot disallowed at such meeting shall be valid for
all purposes.

Transfer and Transmission of Shares

Subject to the provisions of Section 108 of the Act, no trandfeshares shall be registered unless a proper
instrument of transfer duly stamped and executed by drebalf of the transferor and by or on behalf on the
transferee has been delivered to the Company togetherthwtitertificate or, if no such certificate is in
existence, the letter of allotment of the sharese ffansferor shall be deemed to remain the memberpeces

of such share until the name of the transferee isexhtarthe register in respect thereof.
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The instrument of transfer shall be in writing and alivsions of Section 108 of the Companies Act, 1956 and
statutory modification thereof for the time being shw&lduly complied with in respect of all transfer of gsar
and registration thereof.

Application for the registration of the transfer of a shasgy be made either by the transferor or the transferee,
provided that where such application is made by the treorsfi® registration shall in the case of partly paid
share be effected unless the Company has given noticeeohfplication to the transferee in the manner
prescribed by Section 110 of the Act, and subject to the poosi®f these Articles the Company shall, unless
objection is made by the transferee within two weeks fiwendiate of receipt of the notice enter in the register
the name of the transferee in the same manner and subjdet same conditions as if the application for
registration of the transfer was made by the transferee.

Increase and Reduction of Capital

The Company may from time to time, by Ordinary Resoluincrease its capital by the creation of new shares
of such amount as may be deemed expedient. The Company onayitine to time by Special Resolution,
reduce its capital and any capital redemption reserv@uator share premium account in any manner and with
any subject to any incident authorized and consent requyrkcivb

Buy-back of Shares

Subject to and in full compliance of the requirements ofi@ec7A, 77AA and 77B of the Companies Act,
1956 or corresponding provisions of any re-enactment therebfaag Rules & Regulations that may be
prescribed by the Central Government, the Securitiegxahange Board of India (SEBI) or any other
appropriate authority in this regard, the Company in ae@rMeeting may, upon the recommendation of the
Board, at any time and from time to time, by a speeisolution authorize buyback of any part of share capital
of the Company fully paid up on that dagubject to the provisions of these Articles, the Comp&ajl bave
power to issue preference shares carrying a right tomgtiten out of profits which would otherwise be
available for dividend, or out of the proceeds of a fresh isdushares made for the purposes of such
redemption or liable to be redeemed at the option of thep@oyn and the Board may subject to the provisions
of Section 80 of the Act, exercise such power in such mamigthinks fit.
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TAXATION ASPECTS RELATING TO THE INSTRUMENT

To,
The Board of Directors,
Emami Limited

Dear Sirs,
Subject: Statement of Possible Tax Benefits

We hereby report that the enclosed annexure states the grdbabbenefits that may be available to the
Shareholders of Emami Limited (the “Company”) under ttavigions of the Income Tax Act, 1961 and other
allied direct and indirect tax laws presently prevailind anforce in India.

Several of these benefits are subject to the Comparitg @hareholders fulfilling the conditions prescribed
under the relevant tax laws and their interpretations. Hencebiligy of the Company or its Shareholders to
derive tax benefits is subject to fulfillment of such ctinds, which based on business imperatives the
Company faces in the future, the Company may or may not eliodsilfill.

The benefits discussed in the enclosed statement are neitizerséve nor are they conclusive. This statement
is only intended to provide general information and to guiderthestors and is neither designed nor intended
to be a substitute for professional tax advice. A sharehatdedvised to consult his/ her/ their own tax

consultant with respect to the tax implications of aregtment in the equity shares particularly in view of the
fact that certain recently enacted legislation may not lzadirect legal precedent or may have a different
interpretation on the benefits, which an investor can avail

We do not express any opinion or provide any assurancendeetber:

. The Company or its Shareholders will continue to obtiaése benefits in future; or
. The conditions prescribed for availing the benefits haea hevould be met with.
. The revenue authorities / courts will concur with ¢feavs expressed herein.

The contents of this annexure are based on information, efiplasmand representations obtained from the
Company and on the basis of our understanding of the busittesses and operations of the Company. While
all reasonable care has been taken in the preparatibisafpinion we accept no responsibility for any errors
and omissions therein or for any loss sustained by aisppavho relies on it.

This report is intended solely for information and for thelusion in the Placement Document in connection
with the proposed Qualified Institutional Placement of the Compard/is not to be used, referred to or
distributed for any other purpose without our prior written eohs

ForS. K. Agrawal & Company
Chartered Accountants

Sd/-

Radhakrishnan Tondon
Partner

Membership No.: 60534
Date: 2% June, 2009

Place: Kolkata

125



emami &mi Limited —Placement Document

As per the taxation laws in force, the tax benefits /seqnences as applicable, to the Qualified Institutional
Investors (not being individuals or HUFs) investing in theifygthares are stated as follows:

1. Benefits available to resident shareholders

1.1 Dividends exempt under Section 10(348ividends (whether interim or final) declared, distributedaid
by the Company are exempt in the hands of shareholders #¥epaovisions of Section 10(34) of the Income
Tax Act, 1961 (“ the Act”).

1.2 Computation of capital gains

1.2.1. Capital assets may be categorized into short terfalkcagsets and long term capital assets based on the
period of holding. Shares in a company, listed securitiemits of UTI or units of mutual fund specified under
section 10 (23D) of the Act or zero coupon bonds will be coresidas long term capital assets if they are held
for a period exceeding 12 months. Consequently, capital gasisg on sale of these assets held for more than
12 months are considered as “long term capital gairsit@l gains arising on sale of these assets held for 12
months or less are considered as “short term capitad’gain

1.2.2. Section 48 of the Act, which prescribes the mode ropatation of capital gains, provides for deduction
of cost of acquisition / improvement and expenses incurredrinaction with the transfer of a capital asset,
from the sale consideration to arrive at the amournttapftal gains. However, in respect of long term capital
gains, it offers a benefit by permitting substitution o$tcof acquisition / improvement with the indexed cost of
acquisition / improvement, which adjusts the cost ofugition / improvement by a cost inflation index as
prescribed from time to time.

1.2.3. As per the provisions of Section 112 of the Act, long tgims as computed above that are not exempt
under section 10(38) of the Act would be subject to tax ateaafaO percent (plus applicable surcharge and
various education cesses). However, as per the proviSediion 112(1), if the tax on long term capital gains

resulting on transfer of listed securities or units apzupon bonds calculated at the rate of 20 percent with
indexation benefit exceeds the tax on long term gains ctadpat the rate of 10 percent without indexation

benefit, then such gains are chargeable to tax at a comassite of 10 percent (plus applicable surcharge and
various education cesses).

1.2.4. Gains arising on transfer of short term cagitsets are currently chargeable to tax at the rat® of 3
percent (plus applicable surcharge, education cess and sectiglaer education cess) at the discretion of
assessee. However, as per the provisions of section 11th& éict, short-term capital gains of equity shares on
or after 1st October, 2004, where the transactionlefisachargeable to STT shall be subject to taxrate of

15 percent (plus applicable surcharge, education cess and sgdugtier education cess).

1.2.5. Exemption of capital gain from income tax

Under section 10 (38) of the Act, long term capital gairising out of sale of equity shares or a unit of equity
oriented fund will be exempt from tax provided that thensaction of sale of such equity shares or unit is
chargeable to Securities Transaction Tax (“STT").

According to the provisions of sections 54EC of the Act argest to the conditions specified therein, long
term capital gains not exempt under section 10 (38) shiglenohargeable to tax to the extent such capital gains
are invested in certain notified bonds within six montbsifthe date of transfer. If only the part of capital gain
is so reinvested, the exemption shall be allowed proportiondtelsuch a case, the cost of such long term
specified assets will not qualify for deduction undertisec80C of the Act. However, if the said bonds are
transferred or converted into money within a period of tgeses from the date of their acquisition the amount
of capital gain exempted earlier would become chargeabéxtastlong term capital gains in the year in which
the bonds are transferred or converted into money. Provid¢ihivestments made on or after 1st April 2007, in
the said bonds should not exceed fifty lakh rup@esording to the provisions of section 54F of the Act and
subject to the conditions specified therein, in the casmandividual or a Hindu Undivided Family (‘HUF’),
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gains arising on transfer of a long term capital asséth{@ing a residential house) are not chargeable to tax if
the entire net consideration received on such transfer istetavithin the prescribed period in a residential
house. If only a part of such net consideration is investtdn the prescribed period in a residential house, the
exemption shall be allowed proportionately. In ordeclgom benefit, the individual or HUF should not own
more than one residential house on the date of trafi&ethe purpose of this section, net consideration means
full value of the consideration received or accruing assalt of the transfer of the capital asset as redbged
any expenditure incurred wholly and exclusively in connection witth transfer. Further, if the residential
house in which the investment has been made is trardsfeitiein a period of three years from the date of its
construction, the amount of capital gains tax exemptedeeavbuld become chargeable to tax as long term
capital gains in the year in which such residential boisstransferred. Further thereto, if the individual
purchases within a period of two years or constructsinvih period of three years after the date of transfer of
the long term capital asset, any other residential hathey than the residential house referred to above, the
amount of capital gains tax exempted earlier would become@ediale to tax as long term capital gains in the
year in which such residential house is purchased or constructed.

1.3 Deduction in respect of Securities Transaction Taxgd against Business Incomé&nder Section 36 (1)
(xv) of the Act, the amount of Securities Transaction Tax jbgi an assessee in respect of taxable securities
transactions offered to tax as “Profits and gains of iessi or profession” shall be allowable as a deduction
against such Business Income

2. Benefits available to Non-residents (other than Flland Foreign Venture Capital Investors):

2.1 Dividends exempt under Section 10(34dividends (whether interim or final) declared, distrilslitgr paid
by the Company u/s 115-O are exempt in the hands of siideet as per the provisions of Section 10(34) of
the Act.

2.2 Computation of capital gains

2.2.1. Capital assets may be categorized into short termalcagsets and long term capital assets based on the
period of holding. Shares in a company, listed securitiemits of UTI or units of mutual fund specified under
section 10 (23D) of the Act or zero coupon bonds will be coresidas long term capital assets if they are held
for a period exceeding 12 months. Consequently, capital gasisg on sale of these assets held for more than
12 months are considered as “long term capital gairsit@l gains arising on sale of these assets held for 12
months or less are considered as “short term capitad’gain

2.2.2. Section 48 of the Act contains special provisionslatioe to computation of capital gains on transfer of

an Indian company’s shares by non-residents. Computdticapdal gains arising on transfer of shares in case
of non-residents has to be done in the original foreign wayrewhich was used to acquire the shares. The
capital gain (i.e., sale proceeds less cost of aitigmsimprovement) computed in the original foreign currency

is then converted into Indian Rupees at the prevailittg of exchange. Benefit of indexation of costs is not
available in the above case.

2.2.3. According to the provisions of section 112 of the Asetg term capital gains as computed above that are
not exempt under section 10 (38) of the Act would be sulbjetax at a rate of 20 percent (plus applicable
surcharge, education cess and secondary higher educatipnicesse investment is made in Indian Rupees,
the long-term capital gains that are not exempt u/s. 1@f3BE Act are to be computed after indexing the cost.

2.2.4. However, as per the proviso to section 112 (1) (c)eifeth on long term gains resulting on transfer of
listed securities or units or zero coupon bond, calculatettheatrate of 20 percent with indexation benefit
exceeds the tax on long term gains computed at the rate mérié®nt without indexation benefit, then such
gains are chargeable to tax at a concessional rate ofr@é@npéplus applicable surcharge, education cess and
secondary higher education cess).

2.2.5. Gains arising on transfer of short term capitslets are currently chargeable to tax at the rat® of 3
percent (plus applicable surcharge, education cess and sectiglaer education cess) at the discretion of
assessee. However, as per the provisions of section dfitt® Act, short-term capital gains of equity shares
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where the transaction of sale is chargeable to STl l#haubject to tax at a rate of 15 percent (plus apipléc
surcharge, education cess and secondary higher education cess).

2.2.6. Exemption of capital gain from income tax

e Under section 10(38) of the Act, long term capital gairising out of sale of equity shares or units of
equity oriented fund will be exempt from tax provided thatttiansaction of sale of such equity shares
or units is chargeable to STT.

» According to the provisions of section 54EC of the Act andestlto the conditions specified therein,
capital gains not exempt under section 10(38) shall nohlegeable to tax to the extent such capital
gains are invested in certain notified bonds within six tmefrom the date of transfer. If only part of
the capital gain is so reinvested, the exemption shall be allqweportionately. Provided that
investments made on or after 1st April 2007, in the said bsihdsld not exceed fifty lakh rupees. In
such a case, the cost of such long term specified assetotvijualify for deduction under section 80C
of the Act.

« However, if the assessee transfers or converts theéeaobibnds into money within a period of three
years from the date of their acquisition, the amount oftalagains exempt earlier would become
chargeable to tax as long term capital gains in the ipeahich the bonds are transferred or converted
into money.

* According to the provisions of section 54F of the And subject to the conditions specified therein, in
the case of an individual or a HUF, gains arising on trargfferlong term capital asset (not being a
residential house) are not chargeable to tax if the eméiteonsideration received on such transfer is
invested within the prescribed period in a residentiakholf only a part of such net consideration is
invested the prescribed period in a residential housexmption shall be allowed proportionately. In
order to claim benefit, the individual or HUF should not own entyan one residential house on the
date of transfer. For the purpose of this section, nedideration means full value of the consideration
received or accrued as a result of the transfer ofcéipital asset as reduced by any expenditure
incurred wholly and exclusively in connection with suchsfar. Further, if the residential house in
which the investment has been made is transferred witperiad of three years from the date of its
construction, the amount of capital gains tax exemegetier would become chargeable to tax as long
term capital gains in the year in which such residentiaisk is transferred. Further thereto, if the
individual purchases within a period of two years or coiessrwithin a period of three years after the
date of transfer of the long term capital asset, @thgr residential house, other than the residential
house referred to above, the amount of capital gains tax exéraptlier would become chargeable to
tax as long term capital gains in the year in which suddeesal house is purchased or constructed.

2.3 Deduction in respect of Securities Transaction Tax peéiagainst Business Income

Under Section 36 (1) (xv) of the Act, the amount of SéegrTransaction Tax paid by an assessee in respect of
taxable securities transactions offered to tax as [t8rahd gains of Business or profession” shall be albbeva

as a deduction against such Business Income.

2.4 Provisions of the Act vis-a-vis provisions of the tatxeaty As per Section 90(2) of the Act, the provisions
of the Act would prevail over the provisions of the relevartttaaty to the extent they are more beneficial to
the non-resident.

3. Benefits available to Foreign Institutional Investors‘Flls’)

3.1 Dividends exempt under section 10(34)ividends (whether interim or final) declared, distributegaid
by the Company are exempt in the hands of shareholsigarahe provisions of section 10(34) of the Act.

3.2 Taxability of capital gains3.2.1 Under section 10 (38) of the Act, long term capitaigjarising out of sale
of equity shares or units of equity oriented fund will beregt from tax provided that the transaction of sale of
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such equity shares or units is chargeable to STT. Howewmh income shall be taken into account in
computing the book profits under section 115JB. 3.2.2 Thaniecby way of short term capital gains or long
term capital gains [in case not covered under sectioB8)0of the Act] realized by FlI's on sale of the shasks
the Company would be taxed at the following rates as pepeeltbAD of the Act.

e Short term capital gains, other than those referrathtter section 111A of the Act shall be taxed @
30% (plus applicable surcharge, education cess and secondaey ddyication cess).

e Short term capital gains, referred to under section 11fl#he Act shall be taxed @ 15% (plus
applicable surcharge, education cess and secondary higheti@dcess).

* Long term capital gains @10% (plus applicable surcharge, goluceess and secondary higher
education cess) (without cost indexation). It may be notedtlteabenefits of indexation and foreign
currency fluctuation protection as provided by section 48 of ttieake not applicable.

3.2.3 According to provisions of section 54EC of the Act anujext to the condition specified therein, long
term capital gains not exempt under section 10(38) shabbenohargeable to tax to the extent such capital gains
are invested in certain notified bonds within six montbsifthe date of transfer. If only part of the capital gain
is so reinvested, the exemption shall be allowed prapwtely. Provided that investments made on or after 1st
April 2007, in the said bonds should not exceed fifty laktees.

3.2.4 However, if the assessee transfers or converts thiech@tbnds into money within a period of three years
from the date of their acquisition, the amount of capitaigaxempt earlier would become chargeable to tax as
long term capital gains in the year in which the bonds arsterred or converted into money.

3.2.5 Further the tax benefits related to capital gainswsgected to the CBDT circular no. 4/2007 dated 15th
June 2007, and on fulfillment of criteria laid down in thecdar, the Company will be able to enjoy the
consessional benefits of taxation on capital gains.

3.3 Provisions of the Act vis-a-vis provisions of the tatxeaty As per Section 90(2) of the Act, the provisions
of the Act would prevail over the provisions of the relevartttaaty to the extent they are more beneficial to
the non-resident.

4. Benefits available to Mutual FundsAs per the provisions of Section 10(23D) of the Act, any nmef
Mutual Funds registered under the Securities and Exchanged Bf India Act, 1992 or Regulations made
thereunder, Mutual Funds set up by public sector banksublic financial institutions and Mutual Funds
authorized by the Reserve Bank of India would be exdnopt income tax, subject to the conditions as the
Central Government may by natification in the Offidzdzette specify in this behalf.

5. Benefits to the Venture Capital Companies/ Fundés per the provisions of section 10(23FB) of the Act,
any income of Venture Capital Companies/ Funds (set upige fands for investment in a venture capital
undertaking registered and notified in this behalf) registeriéd thve Securities and Exchange Board of India,
would be exempt from income tax, subject to the conditepecified therein. However, the exemption is
restricted to the Venture Capital Company and Venture Cdpitad set up to raise funds for investment in a
Venture Capital Undertaking, which is engaged in the businesspesfied under section 10(23FB)(c).

However, the income distributed by the Venture Capital Camega Funds to its investors would be taxable in
the hands of the recipients.

6. Tax Treaty benefitsAn investor has an option to be governed by the provisions dfd¢her the provisions
of a Tax Treaty that India has entered into with anottemtry of which the investor is a tax resident,
whichever is more beneficial.

7. Benefits available under the Wealth-tax Act, 195Asset as defined under Section 2(ea) of the Wealth tax
Act, 1957 does not include Equity Shares in companies and hengdgy Ehares are not liable to wealth tax.
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8. Benefits available under the Gift-Tax Act, 195&ift of shares of the Company made on or after October 1,
1998 are not liable to Gift Tax.

The above Statement sets out the provisions of law in aramary manner only and is not a complete
analysis or listing of all potential tax consequences dhe purchase, ownership and disposal of Equity
Shares held as investment (and not as stock in tradejhe statements made above are based on the tax
laws in force and as interpreted by the relevant teation authorities as of date. Investors are advised to
consult their tax advisors with respect to the tax consgiences of the purchase, ownership and disposal of
equity shares.

Notes:

1. All the above benefits are as per the current tax lansnzended by the Finance Act, 2008 and will be
available only to the sole / first named holder in cas# holders hold the shares.

2. In respect of non — residents, the tax rates and thgeqaent taxation mentioned above shall be further
subject to any benefits available under the double taxatimidance agreements, if any, between India and
the country in which the non- residence has fiscal domicile.

3. In view of the individual nature of tax consequencesh éaeestor is advised to consult his / her own tax
advisor with respect to specific tax consequences of/ Higr participation in the scheme. The tax
implications of and investment in the equity shares, paatiuin view of the fact that certain recently
enacted legislations may not have direct legal precedemay have a different interpretation on the
benefits, which an investor can avail.

4. This summary is not intended to constitute a complete daalfshe tax consequences or a legal opinion
under Indian law or the law of any other jurisdiction of thguasition, ownership and sale of the shares by
potential investors.

ForS. K. Agrawal & Company
Chartered Accountants

Sd/-

Radhakrishnan Tondon
Partner

Membership No.: 60534
Date: 2% June, 2009

Place: Kolkata
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LEGAL PROCEEDINGS

Our Company is involved in various legal proceedings pending eeédevant Courts/statutory authorities,
including tax-related litigation, civil matters, criminanatters, intellectual property related disputes and
consumer disputes. Our Company does not expect these legeégdings to have a material adverse impact on
our business, results of operations and financial condition.
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INDEPENDENT ACCOUNTANTS

Our audited financial statements as of and for the tvessyended March 31, 2008 and 2007 were prepared in
accordance with the generally accepted accounting standaidscaounting principles followed in India and
are included in reliance on the report of M/s. S. K. Agila®& Company, Chartered Accountants, given on the

authority of such firm as experts in auditing and accounting.
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DECLARATION

The Company certifies that all relevant provisions of Cha)tdtA of the SEBI DIP Guidelines have been
complied with and no statement made in this Placement Docusnemttrary to the provisions of Chapter XIlI-
A of the SEBI DIP Guidelines and that all approvals and @sions required to carry on this Issue have been
obtained, are currently valid and have been complied with.fikteer certify that all the statements in this
Placement Document are true and correct.

Sd/-
Managing Director

Date: July 6, 2009

Place: Kolkata
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ANNEXURE — AUDITORS REPORT AND FINANCIAL STATEMENTS
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AUDITOR’S REPORT ON THE FINANCIAL STATEMENTS

To The Board of Directors
Emami Limited.
Kolkata

In terms of the appointment for the purpose of certificatip the financial information of Emami Ltd. (‘the

Company’) annexed to this report, which is required to be pedpa accordance with Chapter XIII-A read

with Schedule XXIA of the Securities and Exchange Bodrdndia (Disclosure and Investor Protection)
Guidelines, 2000 (‘the Guidelines’), issued by Securitie Bxchange Board of India (‘SEBI’) on 19 January
2000 in pursuance of section 11 of the Securities and Excharagd Bf India Act, 1992, as amended from time
to time, we state as follows:

The financial statements referred to in this reportpaoposed to be included in the Preliminary Placement
Document / Placement Document of the Company in connectitnthdtproposed issue of shares to Qualified
Institutional Buyers. (‘QIBS’)

The financial statements have been prepared by the maeagefmEmami Limited in accordance with the
requirements of Accounting Standard (AS) 21 — Consolidated kaleéBtatements, Accounting Standard (AS)
23 — Accounting for Investments in Associates in Consolidatech€iglaStatements and Accounting Standard
(AS) 27- Financial Reporting of Interests in JointnWeres, issued by the Institute of Chartered Accoustaht
India.

Based on our audit and to the best of our informationamttrding to the explanations given to us, in our
opinion, the financial statements together with the ndkm®on, give a true and fair view in conformity with the
accounting principles generally accepted in India:

a. In the case of the Consolidated Balance Sheets of Emamitied and its subsidiaries as at March 31,
2008 and March 31, 2007

b. In the case of the Consolidated Profit and Loss Actsoand Consolidated Cash Flow Statements for the
years ended March 31, 2008 and March 31, 2007

c. In the case of the accompanying notes to accounts along withirgc policies for the year ended
March 31, 2008 and March 31, 2007.

d. In the case of the Standalone Balance Sheets of Emamted as at March 31, 2008 and March 31,
2007

e. In the case of the Standalone Profit and Loss Accounts asld Elow Statements for the years ended
March 31, 2008 and March 31, 2007

f. In the case of the accompanying notes to accounts along witlurggding policies for the year ended
March 31, 2008 and March 31, 2007.
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In the Consolidated Balance Sheet the following subsidiareemeluded

Percentage of Holding as on

Name of the Subsidiaries 31-03-2007 31-03-2008
Emami UK Limited 100% 100%
Emami Bangladesh Limited 100% 100%
Emami International FZE 100% 100%
Emami Realty Limited NIL 100%
Emami Rainbow Niketan Private Limited * NIL 100%
Emami Vriddhi Commercial Private Limited * NIL 100%
Nathvar Tracon Private Limited * NIL 100%
New Age Realty Private Limited * NIL 60%
Octagon BPO Private Limited * NIL 100%
Emami Skyhigh Private Limited * NIL 100%
Emami Ashiana Private Limited * NIL 100%
Emami Properties Private Limited * NIL 100%
Sri Mohamaya Investments Private Limited* NIL 100%
Emami Constructions Private Ltd * NIL 80%
A. Raj Abasan Private Limited * NIL 60%
Basera Enclave Makers Private Limited # NIL 60%
Swastik Promoters Private Limited # NIL 60%
Orbit Projects Private Limited # NIL 60%

* subisdiary of Emami Realty Limited

# 100% subisdiary of A. Raj Abasan Private Limited

The Company’'s management is responsible for the prepaddtibe financial statements. Our responsibility is

to report based on the work done. We have performed sushated procedures, which, in our opinion, were

necessary for our reporting to you. These procedures includgarison of the annexed financial information

with the Company’s audited financial statements for thesyeaded March 31, 2008, and March 31, 2007.
Based on such procedures carried out by us and revi¢he oBcords produced to us and the information and
explanations given to us by the Company’'s management, and ourecwsnim the foregoing paragraphs, we

confirm that nothing has come to our attention to show non-¢anga with the SEBI Guidelines.

This report is intended solely for your information andtf@ Company to comply with the provisions of the
Chapter XIllI-A read with Schedule XXIA of the Secw#ti and Exchange Board of India (Disclosure and
Investor Protection) Guidelines, 2000 and may not be suitabbny other purpose.

This report should not be in any way construed as a re-isswame-dating of any of the previous audit reports
issued by us nor should it be construed as a new opinion on #mg/fofancial statements referred to therein.

For S. K. Agrawal
Chartered Accountants

Radhakrishan Tondon
Partner

Membership No. 60534
Kolkata

Date: 12-09-2008
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AUDITORS REPORT
To
The Members cEMAMI LIMITED

We have audited the Balance Sheet of Emami Limited &{*aMarch, 2008 and also the Profit & Loss
Account and the Cash Flow Statement for the year ended on tleatadaexed thereto. These financial
statements are the responsibility of the Company’s manage®entesponsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with auditing standgedsrally accepted in India. Those Standards
require that we plan and perform the audit to obtain reéd®iaasurance about whether the financial statements
are free of material misstatement. An audit includesnixag, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. Audit alstudles assessing the accounting principles used and
significant estimates made by management as well agagieg the overall financial statement presentation. We
believe that our audit provides a reasonable basis for ouoapini

We further report that:

We have obtained all the information and explanations, witdine best of our knowledge and belief were
necessary for the purpose of our audit.

In our opinion proper books of accounts as required by law haam lept by the company so far as appears
from our examination of such books.

The Balance Sheet, Profit & Loss Account & Cash fldtatement referred to in this report are in agreement
with the books of accounts and comply with the accountiagdsirds referred to in Section 211(3C) of the
Companies Act, 1956 to the extent applicable.

On the basis of written representations received from tinectors and taken on record by the Board of
Directors, we report that none of the Directors is difiigd as on 3 March, 2008rom being appointed as a
director in terms of Section 274 (1) (g) of the Compsiiet, 1956.

In our opinion and to the best of our information and accortlinthe explanations given to us, the said
accounts, read with other notes on accounts as per $eH&lgive the information required by the Companies
Act, 1956 in the manner so required, and give a true andi&w in conformity with the accounting principles
generally accepted in India:

In the case of Balance Sheet of the State of Affaita@Company as on 3March, 2008;

In the case of the Profit & Loss Account of the Profittfee year ended on that date; and

In the case of Cash Flow Statement, of the Cash Flovtkdgrear ended on that date.

As required by the Companies (Auditors Report) orded326sued by the Central Government and on the basis
of such checks as we considered appropriate and accordimg itdfdrmation and explanations given to us, we

further report that:

1) (a) The Company has maintained proper records shdulingarticulars including quantitative details and
situation of Fixed Assets.

(b) The fixed assets were physically verified during the yeahbymanagement in accordance with a program
of verification, covering all fixed assets over a periodhoée years, which in our opinion provides for physical
verification of all the fixed assets at reasonable intervatcording to the information and explanations given
to us, no material discrepancies were noticed on sucficedon.

(c) Fixed assets disposed of during the year were netasutial, and therefore, do not effect the going concern
assumption.

2) (a) As explained to us, inventories were physicaltyified during the year by the management at
reasonable intervals.
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(b) In our opinion and according to the information and explansigiven to us, the procedure of physical
verification of inventories followed by the management arsaeable and adequate in relation to the size of the
Company and nature of its business.

(c) In our opinion and according to the information and expilansitgiven to us, the company has maintained
proper records of its inventory. The discrepancies noted oricghyerification of stocks as compared to book
records were not significant and the same have been prajedlywith in the books of accounts.

3) (&) The Company has not granted any loans, secunedsecured, to companies, firms and other parties
covered in the register maintained under section 301 ofctrapanies Act, 1956. Accordingly, paragraphs
4(iii)(b), (c) and (d) of the Order are not applicable.

(b) The company has taken unsecured loans from three compani®d in the register maintained under
section 301 of the Companies Act, 1956, against whom the rmexemount outstanding at any time during the
year is Rs 170 lacs. The year end balance is nil.

(c) The rate of interest and other terms and conditions ingespabove loans are prima facie not prejudicial to
the interest of company

(d) The payment of the principal amount and interest acerafular.

4) In our opinion and according to the information and explamatgiven to us, there are adequate internal

control procedures commensurate with the size of trapgany and the nature of its business for the purchase
of inventory and fixed assets and for the sale of goodissarvices. We have not observed any continuing

failure to correct major weaknesses in the internatrobsystem.

5) (a) According to the information and explanations git@ms, particulars of contracts or agreements that
needed to be entered into the register maintained under secliaf 86 Companies Act, 1956, have been so
entered.

(b) According to the information and explanations given to the, company has not entered into any
transactions in pursuance of such contracts or arrangeaggsgating during the year to Rs 5,00,000 or more
in respect of each party listed in the register maiethiunder Section 301 of the Companies Act, 1956 for
purchase of goods, materials and sales of goods.

6) The Company has not accepted any deposits as defined Sadgon 58A & 58AA or other relevant
provisions of the Companies Act, 1956.

7) In our opinion, the Company has an adequate internal sysiéem commensurate with the size and nature of
its business.

8) We have broadly reviewed the books of account maintdipede Company pursuant to the rules prescribed
by the Central Government for maintenance of cost records Bwgion 209 (1)(d) of the Companies Act,
1956 and are of the opinion that prima facie the prescribeduats and records have been made and
maintained.

9) According to the information and explanations given tmusspect of statutory and other dues:

a) The company has generally been regular in depositing uneliisptatutory dues, including Provident Fund,
Investor Education and Protection Fund, Employees State Insyurbmoome Tax, Sales Tax, Wealth Tax,
Service Tax, Customs Duty, Excise Duty, Cess and atia¢utory dues with the appropriate authorities during
the year. According to the information and explanations diwears, there were no undisputed amount payable
in respect of these statutory dues which have remainsthnding as at 81March 2008 for the period of more
than six months from the date they became payable.

Contingent dues on account of Sales Tax, Income Tax, Custatys \Wealth Tax, Service Tax, Excise Duty,
Cess disputed by the company and not being paid vis-a-wisnfowhere such disputes are pending are
mentioned below:
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Amount under

Name of Nature of dispute not yet Financial Year to which  Forum where the dispute
the statute Dues deposited Rs. Lacs the amount relates is pending
Central Sales tax 34.66 2004-05 AC
Sales Tax including 14.59 2002-03 to 2003-04 AC(A)
and State interest and 14.27 2005-06 ADC
Sales Tax  penalty, as 75.89 2000-01 to 2002-03 Board of Revenue
applicable 281.14 1996-97 to 1998-99 DC(A)
2002-03,2005-06
722.81 2000-01 to 2005-06 JC (Appeals)
2007-08
85.63 2001-02 JC
15.71 1994-95 to 1995-96 Revisional Board
183.61 1997-98 Tribunal
1999-00 to 2004-05
280.32 1982-83 to 1993-94 High Court
1999-00, 2005-06 to
2006-07
Excise Excise 4.83 1983-84 to 1990-91 Assistant Commissioner of
Duty Duty Central Excise
68.85 1981-82 to 1986-87, Deputy Commissioner of
1989-90 Excise
Income Tax Interest 12.4 2000-01 Director General of Income
Tax & High Court
Entry Tax Entry Tax 17.05 2001-02 to 2002-03 Board of Revenue
9.04 2003-04 JC(A)

10) The Company does not have accumulated losses as at tbkteagear and the company has not incurred
cash losses during the current and the immediately prectdamgial year.

11) Based on our audit procedures and on the basis of informaatt explanations given by the management,
we are of the opinion that the company has not defaulted ireffayment of dues to financial institution and

banks.

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

13) According to the information and explanations given tahesCompany is not dealing or trading in shares,
securities, debentures and other investments.

14) According to the information given to us, the company hang guarantee for loan taken by others from a
Bank. As explained the terms and conditions thereof are not grigjudi the interest of the company.

15) To the best of our knowledge and belief and according tofibrenation and explanations given to us, term
loans availed by the company were applied by the comfmatlye purposes for which the loans were obtained.

16) According to the cash flow statement and other dsc@xamined by us and the information and
explanations given to us on an overall basis, funds raisesthan term basis have, prima-facie, not been used
during the year for long term investment.

17) The company has not made any preferential allotmerttases to parties and companies covered in the
Register maintained under section 301 of the Companied 38, during the year and hence the question of
whether the price at which shares have been issued islizig] to the interest of the company does not arise.

18) The company concluded its public offering during the firsdryear 2004-05. Out of Rs 3500 lacs raised, Rs
2969.97 lacs have been used as per the details given in ndeohechedule 18 and the balance funds have
been used in reducing working capital borrowings tempegraril
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19) To the best of our knowledge and belief and accordirnigetinformation and explanations given to us, no
fraud on or by the Company was noticed or reported duhie year.

Place: Kolkata For S. K. Agrawal & Company
Dated: May 28, 2008 Chartered Accountants

(S. K. Agrawal)
Partner
Membership No. 9067.
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AUDITORS’ REPORT

To
The Members cEMAMI LIMITED

We have audited the Balance Sheet of Emami Limited &l*atMarch, 2007 and also the Profit & Loss
Account and the Cash Flow Statement for the year ended on tleatadaexed thereto. These financial
statements are the responsibility of the Company’s manage@®entesponsibility is to express an opinion on
these financial statements based on our audit.

WE CONDUCTED OUR AUDIT IN ACCORDANCE WITH AUDITINGSTANDARDS GENERALLY
ACCEPTED IN INDIA. THOSE STANDARDS REQUIRE THAT WEBLAN AND PERFORM THE AUDIT
TO OBTAIN REASONABLE ASSURANCE ABOUT WHETHER THE RIANCIAL STATEMENTS ARE
FREE OF MATERIAL MISSTATEMENT. AN AUDIT INCLUDES EXAMINING, ON A TEST BASIS,
EVIDENCE SUPPORTING THE AMOUNTS AND DISCLOSURES MHE FINANCIAL STATEMENTS.
AUDIT ALSO INCLUDES ASSESSING THE ACCOUNTING PRINELES USED AND SIGNIFICANT
ESTIMATES MADE BY MANAGEMENT AS WELL AS EVALUATING THE OVERALL FINANCIAL
STATEMENT PRESENTATION. WE BELIEVE THAT OUR AUDIT ROVIDES A REASONABLE BASIS
FOR OUR OPINION.

We further report that:

a) We have obtained all the information and explanations, whithetdest of our knowledge and belief were
necessary for the purpose of our audit.

b) In our opinion proper books of accounts as required by lave lhaen kept by the company so far as
appears from our examination of such books.

c) The Balance Sheet, Profit & Loss Account & Cash flomt&nent referred to in this report are in
agreement with the books of accounts and comply with the adéegustandards referred to in Section
211(3C) of the Companies Act, 1956 to the extent applicable

d) On the basis of written representations received fronDihectors and taken on record by the Board of
Directors, we report that none of the Directors is disfjedlias on 3% March, 2007rom being appointed
as a director in terms of Section 274 (1) (g) of the Congsafct, 1956.

e) In our opinion and to the best of our information and accordindpe explanations given to us, the said
accounts, read with other notes on accounts as per sehg8ugjive the information required by the
Companies Act, 1956 in the manner so required, and give aatdidair view in conformity with the
accounting principles generally accepted in India:

i) In the case of Balance Sheet of the State of Affaite@Company as on 3March, 2007;
i) In the case of the Profit & Loss Account of the Profittfee year ended on that date; and
iii) In the case of Cash Flow Statement, of the Cash Flovtkdgrear ended on that date.

As required by the Companies (Auditors Report) order, 2888 by the Central Government and on the basis
of such checks as we considered appropriate and accordhwggitdormation and explanations given to us, we
further report that:

1) (a) The Company has maintained proper records showingaftikulars including quantitative details and
situation of Fixed Assets.

(b) The fixed assets were physically verified during the yeathie management in accordance with a
program of verification, covering all fixed assets over a pedbthree years, which in our opinion
provides for physical verification of all the fixed assatsreasonable intervals. According to the
information and explanations given to us, no material disomgs were noticed on such verification.

(c) Fixed assets disposed of during the year were notesuias, and therefore, do not effect the going
concern assumption.
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2) (@) As explained to us, inventories were physicallifieerduring the year by the management at
reasonable intervals.

(b) In our opinion and according to the information and explansigiven to us, the procedure of physical
verification of inventories followed by the management assoeable and adequate in relation to the
size of the Company and nature of its business.

(c) In our opinion and according to the information and exilans given to us, the company has
maintained proper records of its inventory. The discrepamaded on physical verification of stocks
as compared to book records were not significant and the lsameebeen properly dealt with in the
books of accounts.

3) (@) The company has not taken any loans, secured orusedefrom companies, firms or other parties
listed in the register maintained under section 301 o€trapanies Act, 1956.

(b) The Company has granted unsecured loans to a Corigalyin the register maintained under section
301 of the Companies Act, 1956, against whom the maximupuat outstanding at any time during
the year is Rs 12751 Lacs, and the rate of interest &ed terms & conditions of which are not prima
facie prejudicial to the interest of the company. Racef principal amount of such loan and interest
are regular. As at year end the said company is no lorsged iin the register maintained under section
301 of the Companies Act.

4) In our opinion and according to the information and &xalions given to us, there are adequate
internal control procedures commensurate with the sizeedCttimpany and the nature of its business for
the purchase of inventory and fixed assets and for thetgleods. We have not observed any continuing
failure to correct major weaknesses in the interoatrol system.

5) (&) According to the information and explanations givewmstgarticulars of contracts or agreements
that needed to be entered into the register maintained sedion 301 of the Companies Act, 1956, have
been so entered.

(b) According to the information and explanations givenusp the company has not entered into any
transactions in pursuance of such contracts or arrangermggregating during the year to Rs 5,00,000 or
more in respect of each party listed in the register miaietl under Section 301 of the Companies Act,
1956 for purchase of goods, materials and sales of goods.

6) The Company has not accepted any deposits as defined3eudiem 58A & 58AA or other relevant
provisions of the Companies Act, 1956.

7) In our opinion, the Company has an adequate internal astiins commensurate with the size and
nature of its business.

8) We have broadly reviewed the books of account maintayndaebCompany pursuant to the rules
prescribed by the Central Government for maintenance ofeosrds under Section 209 (1)(d) of the
Companies Act, 1956 and are of the opinion that prima faeigrescribed accounts and records have been
made and maintained.

9) According to the information and explanations given to us peof statutory and other dues:

a) The company has been regular in depositing undisputed statldes; including Provident Fund,
Employees State Insurance, Income Tax, Sales Tax, Cuddomys Excise Duty, Cess and other
statutory dues with the appropriate authorities dutiregyear.

b) Contingent dues on account of Sales Tax, Income Tax, Customs@rgy disputed by the company
and not being paid vis-a-vis forums where such disputeesrding are mentioned below:
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Amount under
Name of the Nature of Dues dispute not yet Financial Year to which Forum where the dispute
Statute deposited Rs. the amount relates is pending
Lacs
Central SalesSales tax including 1.35 2001-02 AC
Tax and Stateinterest and penalty, 14.59 2002-03 to 2003-04 AC(A)
Sales Tax  as applicable 12.98 2000-01, ADC
2005-06
82.39 2000-01 to 2002-03 Board of Revenue
285.12 1994-95, DC(A)
1996-97 to 1998-99
2002-03,2005-06
126.04 2000-01 JC (Appeals)
85.63 2001-02 JC Sales Tax
11.21 1995-96 Revisional Board
127.51 1997-98 Tribunal
1999-00 to 2004-05
70.43 1982-83 to 1993-94 High Court
Excise duty Excise duty
4.83 1983-84 to 1990-91  Assistant Commissioner
of Central Excise
68.85 1981-82 to 1986-87 1989-9Deputy Commissioner of
Excise
Income Tax Interest 33.55 2000-01 Director General of

Income Tax(High Court)

10) The Company does not have accumulated losses as ahdhef the year and the company has not
incurred cash losses during the current and the immediagggdging financial year.

11) Based on our audit procedures and on the basis of irffomaand explanations given by the management,
we are of the opinion that the company has not defaultéa:irepayment of dues to financial institution
and banks.

12) According to the information and explanations given tohescpmpany has not granted loans and advances
on the basis of security by way of pledge of shares,rdef®s and other securities.

13) According to the information and explanations given tohesCiompany is not dealing or trading in shares,
securities, debentures and other investments.

14) According to the information given to us, the company hangivguarantee for loan taken by its
subsidiaries and others from a Bank. As explained the @nohsonditions thereof are not prejudicial to
the interest of the company.

15) To the best of our knowledge and belief and accortditige information and explanations given to us, term
loans availed by the company were applied by the comfuairiie purposes for which the loans were
obtained.
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16) According to the cash flow statement and other re@dsiined by us and the information and
explanations given to us on an overall basis, funds raiseldoonterm basis have, prima-facie, not been
used during the year for long term investment.

17) The company has not made any preferential allotmehioés to parties and companies covered in the
Register maintained under section 301 of the Companies Act d9866g the year and hence the question
of whether the price at which shares have been issyrdjiglicial to the interest of the company does not
arise.

18) The company concluded its public offering during the finan@ar Y004-05. Out of Rs 3500 lacs raised, Rs
2969.97 lacs (PY Rs 1839.62 lacs) have been used as pletdlils given in note no. 5 of schedule 18 and
the balance funds have been used in reducing working chpitalwings temporarily.

19) To the best of our knowledge and belief and accotditige information and explanations given to us, no
fraud on or by the Company was noticed or reported duhie year.

Place: Kolkata For S. K. Agrawal & Company
Dated: June 29, 2007 Chartered Accountants

(S. K. Agrawal)
Partner
Membership No. 9067.
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STANDALONE BALANCE SHEET OF EMAMI LIMITED

Rs. in Mn.
Schedul As at As at
PARTICULARS e 31 March 2008 31% March 2007
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share Capital 1 124.29 124.29
Reserves & Surplus 2 2,765.73 2,890.02 2,169.94 2,294.23
LOAN FUNDS
Secured Loans 3 351.95 228.14
Unsecured Loans 4 30.64 382.58 26.06 254.19
Deferred Tax (Net) 5 21.29 25.82
3,293.89 2,574.24
APPLICATION OF FUNDS
FIXED ASSETS
Gross Block 6 1,057.26 685.91
Less: Depreciation 279.07 217.89
Net Block 778.19 468.03
Capital Work-in-Progress 134.75 344.85
912.93 812.88
INVESTMENTS 7 1,029.65 781.79
CURRENT ASSETS, LOANS AND
ADVANCES
Inventories 8 401.00 411.99
Sundry Debtors 9 340.29 457.72
Cash & Bank Balances 10 28.03 184.18
Loans & Advances 11 1,526.76 535.23
2,296.08 1,589.11
Less:
CURRENT LIABILITIES & PROVISIONS 12 944.77 609.54
NET CURRENT ASSETS 1,351.31 979.57
3,293.89 2,574.24
Significant Accounting Policies & Notes on
Accounts 18
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STANDALONE PROFIT AND LOSS ACCOUNT OF EMAMI LIMITED
Rs. in Mn.
For the year ended For the year ended

Particulars Schedule 31st March 2008 31st March 2007
INCOME
Operating Income 13 5,837.10 5,157.98
Other Income 14 26.60 34.89
Total 5,863.71 5,192.87
EXPENDITURE
Cost of Goods Sold/ Consumed 15 2,483.62 2,258.02
Manufacturing, Administrative &
Selling Expenses 16 2,393.30 2,245.12
Interest & Finance Charges 17 (135.26) (101.75)
Total 4,741.66 4,401.39
PROFIT
Profit Before Depreciation & Taxation 1,122.04 791.48
Depreciation 72.76 46.54
Profit Before Taxation 1,049.29 744.94
Provision for Taxation
- Current Tax 120.00 84.13
- Fringe Benefit Tax 4.00 4.30
- Deferred Tax (Net) (2.20) 121.80 (2.70) 85.73
Profit After Taxation 927.49 659.21
Excess Provision for Taxation of earlier years - 0.09
Balance of Profit & Loss Account of
Amalgamating Company transferred - 22.10
Balance Brought Forward 118.97 23.40
Available for Appropriation 1,046.46 704.80
APPROPRIATIONS
General Reserve 554.52 300.54
Interim Dividend - 186.44
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 36.71
Balance Carried Forward 164.76 118.97

1,046.46 704.80
Significant Accounting Policies &
Notes on Accounts 18
EARNINGS PER SHARE - BASIC & DILUTED Rs. 14.92 Rs 10.61
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STANDALONE SCHEDULES TO THE BALANCE SHEET OF EMAMI LIMITED
Rs. in Mn.
As at As at
Particulars 31 March 2008 31% March 2007

1. SHARE CAPITAL

Authorised

7,50,00,000 Equity Shares of Rs. 2/- each

150.00

150.00

150.00

150.00

Issued & Subscribed

6,21,45,177 (6,11,50,000) Equity Shares of Rs. 2/- each fully paid up 124.29

122.30

Share Capital Suspense

1.99

124.29

124.29

* a. Includes 2,80,75,000 Equity Shares issued as fully Baitis
Shares by capitalisation of Capital Redemption Reserve 256In.

- and Revenue Reserves - Rs. 31.15 Mn.

b. Includes 2,78,25,177 (2,68,30,000) Equity Shares allotted for

consideration other than cash

2. RESERVES & SURPLUS

Capital Reserve

7.96

7.96

Share Premium

At commencement of the year

316.17

312.60

Added on Amalgamation

- 316.17

3.57

316.17

Amalgamation Reserve

At commencement of the year

26.84

Added on Amalgamation

- 26.84

26.84

26.84

Revaluation Reserve

At commencement of the year

2385.90

Adjusted with Intangible Assets

(1533.79)

Transferred to General Reserve

(852.11)

General Reserve

At commencement of the year

1,700.00

500.00

Added on Amalgamation

47.35

Transferred from Revaluation Reserve

852.11

Employee benefits adjusted (net off deferred tax)

245

Transferred from Profit & Loss Account

554.52 2,250.00

300.5400.00

Profit & Loss Account

164.76

118.97

2,765.73

2,169.94
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STANDALONE SCHEDULES TO THE BALANCE SHEET OF EMAMI LIMITED
Rs. in Mn.
As at As at

Particulars 31° March 2008 31°' March 2007
3. SECURED LOANS
Term Loans 350.00 98.08
Secured by charge/mortgage of specific fixed assets
Cash Credits 1.95 130.06
Secured by hypothecation of stocks, book debts and second
charge on specific fixed assets

351.95 228.14
4. UNSECURED LOANS
Trade Deposits 30.64 26.06

30.64 26.06

5. DEFERRED TAX (Net)
Deferred Tax Liabilities
Tax impact due to difference between tax depreciation and
book depreciation 54.65 50.65
Deferred Tax Assets
Tax Impact of expenses charged off in financial
statements but allowance under tax law deferred *
* Includes deferred tax of Rs. 23.27 lacs on Employee
benefits
adjusted as per AS-15 (Revised) (33.36) (24.84)
Net Deferred Tax (Liability) 21.29 25.82
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STANDALONE SCHEDULESTO THE BALANCE SHEET OF EMAMI LIMITED FY 2008

Rs.in Mn.
GROSS BLOCK DEPRECIATION NET BLOCK
Additions Sales/ Sales/
Ason duringthe Adjust Ason For the  Adjust Ason Ason
PARTICULARS 01.04.2007 Year ments Total 01.04.2007 Year ments Total 31.03.2008 31.03.2007
Land
Leasehold 6.9 13.51 0.37 20.05 0.45 0.24 0.00 0.68 19.36 6.45
Others 26.94 - - 26.95 - - - - 26.95 26.95
Buildings 173.88 234.544 3.48 404.95 33.60 9.77 0.81 42.55 362.40 140.29
Plant & Machinery 316.98 62.41 8.277 37111 125.41 36.81 400 158.22 212.89 191.57
Furniture,
Equipments &
Computers 115.67 73.23 11.32 177.58 1\50.15 19.45 5.93 63.66 113.92 65.52
Motor Vehicles 19.94 12.72 164 31.01 6.23 2.34 0.82 7.75 23.26 13.70
Intangible Assets
Software 25.60 0.02 - 25.62 2.06 4.12 - 6.21 19.41 23.55
Total 685.91 396.43 25.08 1057.26 217.89 72.76 11.57  279.07 778.19 468.03
Capital Work-In-
Progress 344.85 81.26 291.37 134.75 - - - - 134.75 344.85

Grand Total 1030.77 477.69 316.45 1192.00 217.89 72.76 11.57  279.07 912.93 812.88
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STANDALONE SCHEDULESTO THE BALANCE SHEET OF EMAMI LIMITED FY 2007

Rs.in Mn.
GROSS BLOCK DEPRECIATION NET BLOCK
Addition  Additions Addition
PARTICULARS Ason on during Sales/ on For Sales/
01.04.2006  Amal- the Adjust- Ason Amal- the Adjust- Ason Ason
gamation Year ments Total 01.04.2006 gamation  Year ments Total 31.03.2007  31.03.2006
Land
Leasehold 6.90 - - - 6.90 0.34 - 0.10 - 0.45 6.45 6.56
Others 26.92 0.02 - - 26.95 - - - - - 26.95 26.92
Buildings 167.17 5.65 1.85 0.79 173.88 27.24 1.19 5.33 0.16 33.59 140.29 139.94
Plant & Machinery 277.03 1.36 55.08 16.49 316.98 104.74 0.97 26.68 6.98 12541 191.57 172.29
Furniture,
Equipments &
Computers 74.58 15.49 30.09 4.49 115.67 34.28 9.32 10.42 3.87 50.15 65.52 40.30
Motor Vehicles 16.04 4.45 1.99 254 19.94 4.08 1.28 1.94 1.08 6.23 13.70 11.96
Intangible Assets
Brands 2,651.00 - - 2,651.00 - 1,117.21 - - 111721 - - 1,533.79
“Software - - 25.60 - 25.60 - - 2.06 - 2.06 23.55 -
Tota 3,219.64 26.97 114.62 2,675.31 685.91 1,287.89 12.76 4654 1,129.30 217.89 468.03 1,931.75
Capital Work-
In-Progress 92.80 - 294.97 42.91 344.85 - - - - - 344.85 92.80
Grand Total 3,312.44 26.97 409.59 2,71822 1,030.77 1,287.89 12.76 4654 1,129.30  217.89 812.88 2,024.55
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STANDALONE SCHEDULES TO THE BALANCE SHEET OF EMAMI LIMITED
Rs. in Mn.
As at As at
Particulars 31% March 2008 31% March 2007

7. INVESTMENTS (Other than Trade)

Long Term

A. Quoted - Fully Paid up

Emami Paper Mills Limited
79,46,000 (79,55,000) Equity Shares of Rs. 2/- each 36.85 36.89
Creative Eye Limited (10,000 Equity Shares of Rs. df¢h) 0.64 0.64
Hindustan Unilever Limited (220 Equity Shares of Reeach) - -
Tata Motors Limited (10 Equity Shares of Rs. 10/hpac - -
0] 37.49 37.53
B. Unquoted - Fully paid up
In Subsidiary Companies
Emami UK Limited (38,704 Ordinary Shares of £ 1 each) 892. 2.89
Emami Bangladesh Limited (50 Ordinary Shares of Taka 1€if) ea 0.00 0.00
Emami International FZE (1 Share of UAE Dirham 1,50,000/- 1.90 1.90
Emami Realty Limited (20,00,000 Equity Shares of Rs. 1&¢hk 98.00 -
Others
CRI Limited
6,00,000 Redeemable Preference Shares of Rs. 160/- ea 60.00 60.00
CRI Limited
95,630 Equity Shares of Rs. 10/- each 2.72 2.72
Susruta Clinic & Research Institute For
Advanced Medicine Pvt Ltd
8,00,000 Equity Shares of Rs. 10/- each 26.47 26.47
6 Years' National Savings Certificate 0.04 0.04
(Lodged With Government Authority)
Indira Vikas Patra - -
(Lodged With Government Authority)
(i) 192.01 94.01
Current (Quoted)
Birla Cash Plus - Institutional Premium - Dailividend 800.15 650.00
Opening 6,48,93,825.484 Units of Rs. 10/- each
Sold 6,48,93,825.484 Units of Rs. 10/- each
Purchased 7,98,59,643.718 Units of Rs. 10/- each
Closing 7,98,59,643.718 Units of Rs. 10/- each
(iii) 800.15 650.00
C. Investment in Partnership Firms
North City Developers - 0.25
(iv) - 0.25
TOTAL (i) + (ii) + (iii) +(iv) 1029.65 781.79
Aggregate Book Value of Quoted Investments 837.64 687.53
Aggregate Book Value of Unquoted Investments 192.01 94.26
8848 734.66

Aggregate Market Value of Quoted Investments
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STANDALONE SCHEDULES TO THE BALANCE SHEET OF EMAMI LIMITED

Rs. in Mn.
As at As at
Particulars 31% March 2008 31t March 2007
8. INVENTORIES
Raw & Packing Materials 155.29 155.90
Work-in-progress 7.59 8.79
Finished Goods 232.77 236.75
Stores & Advertising Materials 5.35 10.55
401.00 411.99
9. SUNDRY DEBTORS
Unsecured, Considered Good
Due over six months 22.66 21.81
Other Debts 317.64 435.91
340.29 457.72
10. CASH & BANK BALANCES
Cash in hand 1.55 1.43
With Scheduled Banks
Current Accounts 25.85 12.53
Fixed Deposit 0.36 150.39
Unpaid Dividend Account 0.26 26.47 19.84 182.75
28.03 184.18
11. LOANS & ADVANCES
Unsecured, Considered Good
Loans & Advances recoverable
in cash or in kind or for value to
be received 1,505.07 510.19
Deposits 13.58 12.01
Income Tax [Net of Provisions : Rs. 2,56.38 Mn. 8.11 13.02
(PY :Rs. 1,32.38 Mn.)]
1,526.76 535.23
As at As at
Particulars 31% March 2008 31% March 2007
12. CURRENT LIABILITIES & PROVISIONS
Current liabilities
Sundry Creditors 476.56 406.33
Unclaimed Dividend 0.26 19.84
Interest Accrued but not due - 476.82 0.64 426.80
Provisions
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 10.56
Sales Tax 120.00 103.60
Gratuity and Leave Encashment 20.77 467.95 6.43 182.74
944.77 609.54
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STANDALONE SCHEDULES TO THE PROFIT AND LOSS ACCOUNT OF EMAMI LIMITED

Rs. in Mn.

For the year ended

For the year ended

Particulars 31st March 2008 31st March 2007

13. OPERATING INCOME

Sales 5,859.01 5,192.24

Less: Excise Duty 21.91 5,837.10 34.26 5,157.98
5,837.10 5,157.98

14. OTHER INCOME

Profit/(Loss) on Sale of Current Investments 0.20 0.49

Profit/(Loss) on Sale of Long Term Investments (0.02) -

Profit/(Loss) on Sale of Fixed Assets (Net) 7.15 (3.48)

Dividend on Current Investments 0.57 -

Dividend on Long Term Investments 1.59 10.33

Rent Received [TDS : Rs. 1.12 Mn.

(PY - Rs. 1.75 Mn.)] 5.20 8.45

Income from Partnership Firm 0.47 5.71

Foreign Exchange Fluctuation 5.73 8.62

Miscellaneous Receipts 5.72 477

26.60 34.89

15. COST OF GOODS SOLD / CONSUMED

Purchases/Materials Consumed 2,478.44 2,251.55

Add: Opening Stock

Work-in-progress 8.79 5.19

Finished Goods 236.75 245.54 246.83 252.02
2,723.99 2,503.56

Less: Closing Stock

Work-in-progress 7.59 8.79

Finished Goods 232.77 240.36 236.75 245.54
2,483.62 2,258.02
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STANDALONE SCHEDULES TO THE PROFIT AND LOSS ACCOUNT OF EMAMI LIMITED

Rs. in Mn.
For the year ended For the year ended

Particulars 31st March 2008 31st March 2007
16. MANUFACTURING, ADMINISTRATIVE
& SELLING EXPENSES
Salaries, Wages, Bonus etc. 280.48 192.18
Contribution to Provident & Other Funds 22.14 16.95
Employees' Welfare 9.21 10.36
Power & Fuel 12.88 11.50
Consumable Stores 2.91 4.01
Rent 15.90 11.43
Rates & Taxes 3.62 2.88
Insurance 8.23 12.12
Repairs & Maintenance :
Building 3.56 1.94
Machinery 12.59 9.90
Others 23.73 39.88 15.28 27.12
Freight & Forwarding 148.63 135.07
Directors' Fees 0.87 0.83
Advertisement & Sales Promotion 1,029.20 1,050.54
Selling Expenses 209.23 163.54
Commission 47.56 33.21
Cash Discount 17.82 20.55
Taxes on Sales 317.83 329.78
Miscellaneous 226.94 223.05

2,393.30 2,245.12
17. INTEREST & FINANCE CHARGES (Net)
Paid
Term Loans 4.65 19.51
Others 49.67 18.14
Less :
Received
Subsidiaries [TDS : Rs. 64.89 lacs (PY - Nil)] (30.21) (2.31)
Others [TDS : Rs. 422.64 lacs (PY - Rs. 303.09
lacs)] (159.38) (137.08)

(135.26) (101.75)
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Rs. in Mn.

Particulars

As at
31t March 2008

As at
31% March 2007

A. CASH FLOW FROM OPERATING ACTIVITIES

NET PROFIT BEFORE TAX AND EXTRAORDINARY ITEMS 104992 744.94
Add : ADJUSTMENTS FOR
Depreciation 72.76 46.54
Interest (135.26) (101.75)
Loss / (Profit) on sale of Fixed Assets (7.15) 3.48
Loss / (Profit) on sale of Investments (0.18) (0.49)
Foreign Exchange Fluctuations (5.73) (8.62)
Dividend Received (2.16) (10.33)
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES DFK6 673.77
Add : DECREASE / (INCREASE) IN WORKING CAPITAL
Trade & other Payables 70.23 23.36
Inventories 10.99 (8.80)
Trade & other Receivables (838.82) (43.03)
Provision for Sales Tax 16.40 56.93
Provision for Gratuity and Leave Encashment 7.49 3.10
(733.71) 31.56
CASH GENERATED FROM OPERATIONS 237.85 705.33
Less: Direct Taxes Paid 119.09 92.70
NET CASH FLOW FROM OPERATING ACTIVITIES 118.77 612.63
B. CASH FLOW FROM INVESTING ACTIVITIES :
Sale of Fixed Assets 20.67 8.74
Interest Received 149.38 139.40
Dividend Received 2.16 10.33
Sale of Investments 650.47 809.61
822.68 968.08
Less: Purchase of Fixed Assets 186.33 366.67
Purchase of Investments 800.15 650.00
Purchase of Investments in Subsidiary 98.00 -
NET CASH USED IN INVESTING ACTIVITIES (261.80) (48.59)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings 354.34 27.15
Less: Repayment of Loan 226.19 109.86
Interest Paid 54.72 38.25
Dividend Paid 81.72 289.08
Corporate Dividend Tax 10.56 43.30
373.18 480.48
NET CASH USED IN FINANCING ACTIVITIES (18.85) (453.33)
Effect of Foreign Exchange Fluctuation 5.73 8.62
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As at As at
Particulars 31t March 2008 31% March 2007
NET CHANGES IN CASH & CASH EQUIVALENTS (A+B+C) (156.16) 119.34
* CASH & CASH EQUIVALENTS-OPENING BALANCE 184.18 645
28.03 1848

* CASH & CASH EQUIVALENTS-CLOSING BALANCE

* Represents Cash and Bank Balances as indicated in8etigd
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STANDALONE NOTES TO THE ACCOUNTS FOR THE FINANCIAL YEAR ENDED

MARCH 31, 2008

SCHEDULES TO THE ACCOUNTS

18

SIGNIFICANT ACCOUNTING POLICIES & NOTES ON ACCOUN TS

Significant Accounting Policies

(0

General

These accounts have been prepared on historical cost basis
and on the accounting principles of a going concern to
comply in all material aspects with applicable accougntin
principles in India, the Accounting Standards issued by the
Institute of Chartered Accountants of India and thevaht
provisions of the Companies Act, 1956.

(ii)

Fixed Assets

a. Fixed Assets are stated at cost lesprdgiation.
Interest and other financial charges on loans borrowed
specifically for acquisition of capital assets are tdigeed {ill

the start of commercial production.

b. All pre-operative and trial run expenditure (net of
realisation, if any) are capitalised.

c. Projects under commissioning and other Capital Work in
Progress are carried at cost, comprising direct costtece
incidental expenses and interest on borrowings there against.

(i)

Depreciation

Depreciation is provided on straight line methodthet
rates specified in Schedule XIV of the Companies 2@56
except :

a. Block, Dies & Moulds are depreciated @ 95% in the year
of purchase itself on prorata basis.

b. Lease hold land is amortised over the periodeafse.

c. Software is depreciated over a period of six years on
Straight Line Method.

(iv)

Investments

Long Term Investments are stated at cost. Gurre
Investments are stated at cost or fair value whiehs
lower. Diminution in value of long term investments ot
than temporary in nature is charged tditRed oss
Account.

v)

Inventories

The inventories are valued at cost or reatisable
value whichever is lower except for advertising materi
which are valued at cost. The Cost is calculated on weighted
avarage method.Cost comprises expenditure incurretein
normal course of business in bringing such inventories to its
location and includes ,where applicable,appropriate
overheads based on normal level of activity.

(vi)

Research
Development

&

Revenue expenditure on Research and Development is
charged against the Profit of the year.

(vi)

Retirement
benefits

a. Contribution to Provident Fund is made at a
predetermined rate and charged to revenue on accrual basis.

b. Provision for Leave encashment and Gratuity is ntade
the basis of actuarial valuation as at the year end atheer
requirements of Accounting Standard —15 (revised 2005) on
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“Employee Benefits”

c.The Company has defined benefit plan comprising of
Gratuity fund with Life Insurance Corporation of India.

d. Acturial gains and losses comprise experience adustment
and the effect of changes in the acturial assumptioas a
recognised immediately in the profit and Loss Account as
income or expense.

(viii)

Sales

Sales include duty drawback, license premium on exports,
Sales Tax and Insurance Claims on stocks and aredestor
net of Trade discounts and other rebates.

(ix)

Provisions and :
Contingent
Liabilities

Provisions are recognised when the Company has a legal and
constructive obligation as a result of a past eventyfoch it

is probable that a cash outflow will be required andiablkd
estimate can be made of the amount of the obligation.
Contingent liabilities are disclosed when the Companyahas
possible obligation or a present obligation and it is probable
that a cash outflow will not be required to settle the
obligation. Provisions & Contingent Liabilities are raved

at each Balance Sheet date.

)

Government
Grants

Capital Subsidies are credited to Capital Resand
Revenue Subsidies are credited to Profit & Loss account by
adjusting from respective expenses.

(xi)

Revenue
Recognition

Income & expenditure are recognised on accrual basis.

(xi)

Foreign
Currency
Transactions

a. Transactions in foreign exchange which are covered by
forward contracts are accounted for at the contractex$,ra
the difference between the contracted rate and the exchange
rate at the date of transaction is recognised in Profib&s
Account. Difference relating to transactions involving more
than one financial year are carried over the period of
transaction. Transactions other than those covered by forward
contracts are recognised at the exchange rate prevailing on
date of transaction. Gains & losses arising on account of
realisation are accounted for in Profit & Loss Account.

b. Assets & Liabilities in foreign currency which are
outstanding at the year end and not covered by forward
contracts are translated at the year end exchange raies. Ga
and losses arising on account of such deviations are
accounted for in the Profit & Loss Account.

c. In respect of foreign currency option contracts whieh ar
entered into to hedge highly probable forecasted adimns

the cost of these contracts, if any, is expensed over the
period of the contract. Any profit or loss arising on
settlement or cancellation of currency options is recognise
as income or expenses for the period in which settlemrent
cancellation takes place. The effect of this currendionp
contracts outstanding at the year end, in the form of
unrealised gains/ losses, is not recognised.

(xiii)

Excise Duty

Excise duty on manufactured goods at factory pending
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clearance is accounted for at the time of manufacture.

(xiv) Borrowing
Costs

Borrowing costs that are attributable to the acquisition or
construction of qualifying assets are capitalised as [pahieo
cost of such assets. All other borrowing costs are caxge
revenue. A qualifying asset is one that necessarkgsta
substantial period of time to get ready for intendesl us

(xv) Taxation

Provision for tax is made for both current and deferredstaxe
Provision for current tax is made at the current tax rates
based on assessable income. Deferred income tax rfgect
impact of current year timing differences between taxabl
income and accounting income for the year and reversal of
timing differences of earlier years. Deferred taxetssare
recognised only to the extent that there is virtual cawtai
supported by convincing evidence that sufficient future
taxable income will be available against which such dederr
tax assets can be realised.

(xvi) Impairment of :

Assets

The Company identifies impairable assets at the yearrend i
accordance with the guiding principles of Accounting
Standard 28, issued by the Institute of Chartered Accountants
of India, for the purpose of arriving at impairment loss
thereon being the difference between the book value and
recoverable value of relevant assets. Impairment losspwh
crystalises, are charged against revenues for the yea

2

Based on guiding principles given in Accounting Standard ogmi&et Reporting" (AS 17 - issued by the
Institute of Chartered Accountants of India) the Company's pyirhasiness segment is Personal and
Healthcare. The Personal and Healthcare business incogpgrattuct groups viz. Medicinal products,
Food Product, Cosmetics and Toiletries, which mainly hawdlasi risks and returns. As the Company's
business activity falls within a single primary business ssgnthe disclosure requirements of AS-17 in

this regard are not applicable.

Defined Benefit Plans :

As per acturial valuations msviarch 31st 2008 and recognised

in the financial statements in respect of Employees Hhenef
schemes.
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Gratuity Leave
Encashment
Funded Unfunded
A Components of Employer Expenses
1 Current Service Cost 4.58 0.11
2 Interest Cost 2.84 0.63
3 Expected Return on Plan assets 2.15 -
4  Acturial Losses 3.67 5.13
5 Total Expenses recognised in the Statement of Profit Loss 8.94 5.88
B Net asset/(liability) recognised in balance sheet as3tst March 2008
1 Present value of Defined Benefit Obligation 42.23 9.10
2 Fair value of plan assets 30.56 -
3 Funded Status [Surplus/(deficit)] (11.67) (9.10)
4 Net asset/(liability) recognised in balance sheet (11.67) (9.10)
C Change in Defined Benefit Obligation during the yeaended 31st
March 2008
1 Present value of PBO at beginning of period 33.48 6.69
2 Current Service Cost 4.58 0.11
3 Interest Cost 2.84 0.63
4 Acturial Losses 4.03 5.13
5 Benefits Paid (2.70) (3.47)
6 Present value of PBO at the end of period 42.23 9.10
D Change in Fair Value of Assets
1 Plan Assets at beginning of period 26.89 -
2  Expected Return on Plan Assets 2.15 -
3 Acturial Gains 0.36 -
4 Actual company contributions 3.86 -
5 Benefits paid (2.70) -
6 Plan assets at the end of period 30.56 -
E Acturial Assumptions
1 Discount Rate (%) 7.5 7.5
2 Expected Return on Plan Assets (%) 7.5 -
4 Derivative Instruments:

The Company uses Forward Exchange Contracts and Optiondge it risk associated with fluctuations
in foreign currency and interest rates relating to foreigmency liabilities and some forecasted
transactions related to foreign currency trade. The ftiserward contracts and options is governed by
companies overall strategy. The company does not use fbreamtract and options for speculative

purposes.

i) The following are the outstanding forward contracts antbogtas on 31st march'08:-

For hedging currency risks :-

Forward Covers :-

Receivables 19.99

Loan Given 60.75
Options :-

Receivables 15.99

ii)  The year end foreign currency exposures that have nathgged by a derivative instrument or

otherwise are given

below :-

Receivables 79.39
Loan Given 8.42
Loan 79.94
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Out of Rs. 35,00,00,000/-, raised through public offeriRg 29,69,96,997/- have been used for meeting
capital expenditure including corporate house and also ifimgeghare issue expenses. Details are as
under :

As Per UTILISATION
Prospectus As on For the As on
31.03.2007 Year 31.03.2008

Corporate House 174.60 174.60 - 174.60
Other Capital Expenditure 95.00 95.00 - 95.00
Share Issue Expenses 24.50 27.40 - 27.40
General Corporate purpose including strategic
initiatives and acquisitions 55.90 - - -

350.00 297.00 - 297.00

Balance funds have been used in reducing working capitalvbiogs temporarily.

6 The Company has made a provision of Rs. 2,54,49,656/fdev@&ales Tax resulting mainly from issues,
which are under litigation/dispute requiring management jondge as shown below :
Description
Opening Balance 103.60
Provisions during the year 25.45
Provisions reversed during the year 9.05
Closing Balance 120.00
7 Loans & Advances include amount due from Subsidiariesmder :
31st March' 2008
Balance  Maximum
amount
outstanding
during the
8 year
Emami UK Limited. 8.35 9.65
Emami Bangladesh Limited 0.07 0.08
Emami International FZE 60.75 61.65
Emami Realty Limited. 647.41 683.60
716.59 754.98
MARCH
9  Contingent Liabilities not provided for in respect of : 31, 2008
31st
a) Excise Duty demands 7.37
b) Entry Tax 2.61
c) Sales Tax demands under appeal (Net of Advances) 20.49
d) Income Tax ( Net of Advances) 1.24
e) Guarantees and counter guarantees given 25.07

Estimated amount of commitments [net of advances of Rs. 107.75
9,40,84,491/- (Previous Year - Rs. 10,78,24,588/-)] on a@apit
account not provided for
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10 The Company has entered into a Put Option Contract AgreemitentCICI Bank and Emami Paper Mills
Limited in connection with the External Commercial Boriogg facilities availed of by Emami Paper Mills
Limited from ICICI Bank for a sum of US$ 16.50 milli

11 Computation of Net Profit in accordance with Section 138e@fCompanies Act, 1956, and Commission
payable to the Executive Chairman:

31st
March'
2008
Profit Before Taxation 1,049.29
Add:
(a) Remuneration paid to the Directors 33.30
(b) Director's Fees 0.87
(c) Loss on sale of Fixed Assets 8.48 42.65
1,091.93
Less:
(a) Profit on sale of Fixed Assets as per Sec 349 14.87
(b) Profit on sale of Investments 0.18 15.05
Net Profit for the purpose of Director's Commission 1,07688
Commission @ 2% of Net Profit 21.54
Commission approved by the Board 10.00

12 i. Payment to Auditors

31st
March'
2008
Audit Fees 0.73
Tax Audit Fees 0.14
Certification Fees 0.13
Other Services 0.40
Out of Pocket Expenses 0.04
1.43
ii. Payment to Cost Auditors
Audit Fees 0.07

13 Amount due and outstanding to be credited to Investor EdueatibRrotection Fund - Nil (Previous Year -
Nil)

31st March'
2008
Qty. Value
M.T. Rs. Mn.
14 Additional Information
A. Licensed/Installed Annual Capacity and Production
i) Licensed capacity per annum
Cosmetics & Toiletries N. A.
Ayurvedic Medicines N. A

i) Installed capacity per annum

(On single shift basis as certified by a Director )

Cosmetics & Toiletries 4208.7

Ayurvedic Medicines 23094.00

iii) Actual production during the year
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Cosmetics & Toiletries 535.06
Ayurvedic Medicines 9506.06
31st March’
2008
Qty. Value
M.T. Rs.
Purchase of goods
Cosmetics & Toiletries 2607.69 340.35
Ayurvedic Medicines 4889.24 725.88
Others 1.91
1,068.14
Turnover, Opening & Closing stock of goods
Turnover
Cosmetics & Toiletries 2981.77 983.92
Ayurvedic Medicines 14468.96 4,820.08
Others 55.01
5,859.01
Opening Stock
Cosmetics & Toiletries 420.36 60.56
Ayurvedic Medicines 1299.94 174.10
Others 2.09
236.75
Closing Stock
Cosmetics & Toiletries 581.34 64.78
Ayurvedic Medicines 1226.28 167.80
Others 0.19
232.77
Raw & Packing Materials consumed
Indigenous (96.89%) (P.Y.98.03%)
Oil & Essential Oils 6977.72 504.61
Chemicals & Fats 4914.55 239.56
Tubes & Containers 276.78
Other Packing Materials 320.79
Others 24.68
1,366.41
Imported (3.11%) (P.Y. 1.97%)
Oil & Essential Oils 8.76 1.25
Chemicals & Fats 478.28 42.64
1,410.31
Expenditure in Foreign Currency (On Payment Basis)
Professional Fees 9.15
Interest 6.59
Others 29.52
45.25
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F. Value of Imports on CIF basis
Raw Materials 31.38
Capital Goods 0.69
32.07
G. Earnings in Foreign Exchange for
Export of goods calculated on FOB basis 361.33
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15 Related Party Transactions :

A. Parties where Control exists :

SUBSIDIARIES
i) Emami UK Limited
i) Emami Bangladesh Limited
iii) Emami- International FZE
iv) Emami Realty Limited and its Subsidiaries
Emami Rainbow Niketan Private Limited
Emami Vridhi Commercial Private Limited
Nathvar Tracon Private Limited
New Age Realty Private Limited
Octagon BPO Private Limited
Emami Skyhigh Private Limited
Emami Ashiana Private Limited
Emami Properties Private Limited
Sri Mohamaya Investments Private Limited
Emami Constructions Private Limited
A Raj Abasan Private Limited and its Subsiéri
-Orbit Projects Private Limited
- Basera Enclave Makers Private Leahit
- Swastik Promoters Private Limited

e
RB|olo~ouswne

B. Other Related Parties with whom transactions h&entplace during the year :

i) Key Management Personnel Shri R. S. Agarwal
Shri R. S. Goenka
Shri Sushil Kr.
Goenka

i) Relatives of Key Management Personnel Smt. Ushervial

Shri A. V. Agarwal
Shri H. V. Agarwal
Shri Mohan Goenka
Shri Manish Goenka
Smt. Saroj Goenka
Smit. Priti Sureka

iii) Associates North City Developers (Ceased
w.e.f. 31.03.2008)

iv) Entities where Key Management Personnel and thédwakar Viniyog Private Limited
relatives have significant influence

Suntrack Commerce Private Limited
Bhanu Vyapaar Private Limited
Emami Paper Mills Limited
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C. Disclosure of Transactions between the Company efatd®l parties and the status of Outstanding Balance as

on 31.03.2008

Particulars Subsidiaries Key Associates Entities where Total
Management Key
Personnel & Management
Relatives Personnel and

their relatives
have significant

influence
1. Remuneration
- Directors - 33.30 - - 33.30
- Others - 1.08 - - 1.08
2. Sales 55.12 - - - 55.12
3. Directors Sitting Fees - 0.12 - - 0.12
4. Rent & Maintenance Charges
Paid - 0.53 ) 0.31 0.85
5. Rent Received 0.25 - - 4,13 4.38
6. Hire Charges Received - - - - -
7. Maintenance Charges
Received 0.37 - - 4.13 4.50
8. Loan Given 808.00 - - - 808.00
9. Loan Received - - - 274.00 274.00
10. Corporate Guarantee - - - - -
11. Interest Received 30.21 - - - 30.21
12. Interest Paid - - - 7.25 7.25
13. Receipt Towards Loan Given 100.00 - - - 100.00
14. Repayment of Loan Received - - - 274.00 274.00
15. Income From Partnership - - 0.47 - 0.47
16. Investment 97.50 0.40 - - 97.90
17. Security Deposit Received 1.49 - - 413 625.
18. Balance As on 31st March
- Investment 102.79 - - 36.85 139.64
- Loan Given 716.59 - - - 716.59
- Interest Receivable 23.73 - - - 23.73
- Debtors 29.08 - - - 29.08
- Security Deposit Paid - 2.81 - 0.70 3.51
- Security Deposit
Received 1.49 - - 4,13 5.62

16 Information for Earnings Per Share as per AS-20

31st March' 2008

Net Profit 927.49
Weighted average number of shares used in computing gaupen share 62145177
Earnings Per Share - Basic & Diluted 14.92
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STANDALONE NOTES TO THE ACCOUNTS FOR THE FINANCIAL YEAR ENDED
MARCH 31, 2007

18. NOTES ON ACCOUNTS & SIGNIFICANT ACCOUNTING POL ICIES

1 Significant Accounting Policies

0] General . These accounts have been prepared on historical cost basia #rel
accounting principles of a going concern to comply in all nlte
aspects with applicable accounting principles in India, tbeoAnting
Standards issued by the Institute of Chartered Accountéritsdia
and the relevant provisions of the Companies Act, 1956.

(i) Fixed Assets . a. Fixed Assets are stated at cost less ebDagion. Interest
and other financial charges on loans borrowed specificidt
acquisition of capital assets are capitalised tillstsgt of commercial
production.

b. All pre-operative and trial run expenditure (net of redilim, if
any) are capitalised.

c. Projects under commissioning and other Capital Work agriéss
are carried at cost, comprising direct cost, relateitlental expenses
and interest on borrowings there against.

(iii) Depreciation . Depreciation is provided on straight line methodtre rates
specified in Schedule XIV of the Companies Act, 1956 except :

a. Block, Dies & Moulds are depreciated @ 95% in the yafar
purchase itself on prorata basis.

b. Lease hold land is amortised over the period aekele

c. Software is depreciated over a period of six yearStoaight Line
Method.

(iv) Investments . Long Term Investments are stated at cost. Cumgasiments
are stated at cost or fair value whichever is lo®éminution in
value of long term investments other than temporary nature
is charged to Profit & Loss Account.

(V) Inventories . The inventories are valued at cost or netsasale value
whichever is lower except for advertising material uréece valued
at cost. Cost is computed as follows:
Raw & Packing materials - FIFO Basis,

Others - Weighted average basis

(vi) Research & : Revenue expenditure on Research and Development isgedha
Development against the Profit of the year.

(vii) Retirement . a. Contribution to Provident Fund is made at a predetedmiate
benefits and charged to revenue on accrual basis.

b. Provision for Leave encashment is made on the basistudral
valuation as at the year end.

c. Liability in respect of Gratuity is covered by approgriacheme
with Life Insurance Corporation of India.

(viii)  Sales . Sales include duty drawback, license premium on expoales S ax
and Insurance Claims on stocks and are recorded netramfe T
discounts and other rebates.

(ix) Provisions and : Provisions are recognised when the Company has a legal and
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Contingent
Liabilities

constructive obligation as a result of a past event, foichvit is

probable that a cash outflow will be required and a relialilmate

can be made of the amount of the obligation. Contingentitiebiare

disclosed when the Company has a possible obligation oesemq
obligation and it is probable that a cash outflow will notdspuired to
settle the obligation. Provisions & Contingent Liabiltiare revalued
at each Balance Sheet date.

)

Government
Grants

Capital Subsidies are credited to Capital Resand Revenue
Subsidies are credited to Profit & Loss account by adjgstiom
respective expenses.

(xi)

Revenue
Recognition

Income & expenditure are recognised on accrual basis.

(xil)

Foreign Currency :

Transactions
(Other than for
Fixed Assets)

a. Transactions in foreign exchange which are covered byafdrw
contracts are accounted for at the contracted rates, ffezedce
between the contracted rate and the exchange rate at theofda
transaction is recognised in Profit & Loss Account. &iince
relating to transactions involving more than one findngéar are
carried over the period of transaction. Transactioherothan those
covered by forward contracts are recognised at the agehaate
prevailing on date of transaction. Gains & losses aisimaccount of
realisation are accounted for in Profit & Loss Account.

b. Assets & Liabilities in foreign currency which are oasting at
the year end and not covered by forward contracts argldted at the
year end exchange rates. Gains and losses arising amaot such
deviations are accounted for in the Profit & Loss Account.

Fixed Assets

c. Exchange difference in respect of liabilities inedrto acquire
fixed assets are adjusted to the carrying amount of suchgpssds.

(xiii)

Excise Duty

Excise duty on manufactured goods at factory pending olesia
accounted for at the time of manufacture.

(xiv)

Borrowing Costs

Borrowing costs that are attributable to the acquisitioroostuction

of qualifying assets are capitalised as part ofcibst of such assets.
All other borrowing costs are charged to revenue. A qualifyingtass
is one that necessarily takes substantial period of timet teegey for
intended use.

(xv)

Taxation

Provision for tax is made for both current and deferred taxes.
Provision for current tax is made at the current tax rhgsed on
assessable income. Deferred income tax reflect the tngbairrent
year timing differences between taxable income and adogunt
income for the year and reversal of timing differendesanlier years.
Deferred tax assets are recognised only to the extanttllere is
virtual certainty supported by convincing evidence that sufficient
future taxable income will be available against whichhsdeferred

tax assets can be realised.

(xvi)

Impairment of
Assets

The Company identifies impairable assets at the yeal ien
accordance with the guiding principles of Accounting Standard 28,
issued by the Institute of Chartered Accountants dfiainfor the
purpose of arriving at impairment loss thereon beingdifference
between the book value and recoverable value of relevaatsass
Impairment loss, when crystalises, are charged agansnues for
the year.
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2

Based on guiding principles given in Accounting Standard onnmi€egReporting" (AS 17 - issued by
the Institute of Chartered Accountants of India) the Camigaprimary business segment is Personal and
Healthcare. The Personal and Healthcare business inatgp@roduct groups viz. Medicinal products,
Food Product, Cosmetics and Toiletries, which mainly havéasinisks and returns. As the Company's
business activity falls within a single primary businesgnsent, the disclosure requirements of AS-17 in
this regard are not applicable.

3 The Board of Directors has approved the adjustment of seffrgted Brand, as appearing in the books
of accounts with Revaluation Reserve. Balance remainingualBation Reserve after adjusting brands
value which is equivalent to depreciation to such Brandsharged to this Reserve in earlier years, has
been transferred to General Reserve.

4a. Pursuant to the Scheme of amalgamation sanctioned bytiigleHHigh Court at Kolkata, vide order
dated 23rd February, 2007, J. B. Marketing & Finance Lad.lbeen amalgamated with the Company
with effect from 1st April, 2006 and the Assets and Liabsitof the said J. B. Marketing & Finance Ltd.
have been transferred at book value from the said date.

4b.  Pursuant to the Scheme referred to in para 4a above, ™, ¥xlity Shares of Rs. 2/- each are to be
alloted to the shareholders of J. B. Marketing & Finaliice in the ratio of one equity share of Rs. 2/-
each of Emami Ltd. for every three equity shares of1Rs. each of J. B. Marketing & Finance Ltd.
after netting the holding in J. B. Marketing & Finance LtgBmami Ltd. Pending allotment the amount
has been transferred to Share Capital Suspense Account.

4c. The excess of the net asset of J. B. Marketing &rféi@ Ltd. as on 1st April, 2006, over the paid up
value of shares of the Company to be alloted in pursuartbe t8cheme referred to in para 4a amounts
to Rs. 2,68,37,94&nd has been shown under "Amalgamation Reserve". Furthercealdying in
Securities Premium, General Reserve & Profit & Lossoiot amounting to Rs. 7,30,17,689 have been
credited to respective accounts of Amalgamated Company.

5 Out of Rs. 35,00,00,000/- raised through public offering, B£9296,997/- have been used for meeting
capital expenditure including corporate house and also in rgeghiare issue expenses. Details are as
under :

As on
31.03.2007
Corporate House 174.60
Other Capital Expenditure 95.00
Share Issue Expenses 27.40
297.00
Balance funds have been used in reducing working capital boigswemporarily.
6 The Amalgamating Company has entered into partnership ifirma named "NORTH CITY
DEVELOPERS". The profit sharing ratio and the detdiletber partners are as under:
Name of the Partners Profit Sharing Capital (Rs.
Ratio in Mn.)
a) Suntrack Commerce Private Limited 10.00% 0.25
b) J.B. Marketing & Finance Limited 10.00% 0.25
¢) Bhanu Vyapar Private Limited 10.00% 0.25
d) Pan Emami Cosmed Limited 10.00% 0.25
e) Sri Basant Kumar Parakh 10.00% NIL
f) Arvind Kumar Neotia 5.00% NIL
g) Vijay Narayan Rathi 5.00% NIL
h) Emami Realty Private Limited 40.00% 1.00
7 The Company has made a provision of Rs. 6,07,74,336/- tev@alds Tax resulting mainly from issues,

which are under litigation/dispute requiring management judgeieahtprovision for direct taxes as
shown below :

Description Direct Sales Tax Total

Taxes
Opening Balance * 57.52 46.67 104.19
Provisions during the year 88.76 60.77 149.53
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Provisions reversed during the year 13.90 3.84 17.74
Closing Balance 132.38 103.60 235.98

* Includes figures of amalgamating Company

Since external and internal sources of information doprmtide for any indication for impairment of
fixed assets based on cash generating unit concept, herfurtpairment is required during the year.

Foreign Exchange Fluctuation Loss / (Gain) has been corgiefecounts as under :

31st March' 2007

Charged to the Profit & Loss Account

- Interest (8.76)

- Miscellaneous Expenses 0.13

Charged against the value of Fixed Assets (0.38)

10

Sundry Creditors include amounts outstanding to S8is Of Rs. 46,72,234/- (Previous Year : Rs.
85,89,977/-). There were no dues outstanding for more thatay®to any SSI Creditor. The above
information regarding small scale industrial undertakings been determined to the extent such parties
have been identified on the basis of information availaltle the Company. This has been relied upon by
the Auditors.

11

Loans & Advances include Security Deposit of Rs. 15,01;99ue from Directors of the Company
against tenancies. (Maximum amount outstanding during the yead 5R4,900/-).

12

Loans & Advances include amount due from Subsidiariesder :

31st March' 2007

Balance Maximum
amount
outstanding
during the
year

Emami UK Limited. 8.98 9.60

Emami Bangladesh Limited 0.08 0.08

Emami International FZE - 138.06

9.06 147.75

13

The Company has incurred a sum of Rs. 70,92,139/- @ReeViear - Rs. 55,45,137/-) on Research &
Development which is charged to the Profit and loss account Mideellaneous Expenses.

14

Contingent Liabilities not provided for in respect of :

31st March'
2007

Rs.

a) Excise Duty demands 7.37

b) Custom Duty

c) Sales Tax demands under appeal (Net of Advances) 81.72

d) Income Tax ( Net of Advances) 3.35

e) Guarantees and counter guarantees given 153.13

15

Estimated amount of commitments [net of advances of Rs. 46.69
10,78,24,588/- (Previous Year - Rs. 3,20,50,380/-)] on alapit
account not provided for

16(a) Directors' Remuneration included in different

heads of expenses :

Salaries 11.70
Commission 7.00
Contribution to Provident and Other Funds 1.19

-170 -



N>, L
emami mE&mi Limited —Placement Document

Perquisites 0.62

20.51

16(b) Computation of Net Profit in accordance with Setfi98 of the Companies Act, 1956, and Commission
payable to the Executive Chairman:

31st March' 2007

Profit Before Taxation 744.94
Add:
(a) Remuneration paid to the Directors 20.51
(b) Director's Fees 0.83
(c) Loss on sale of Fixed Assets 3.48 24.82
Less: 769.75
Profit on sale of Investments 0.49
Net Profit for the purpose of Director's Commission 769.26
Commission @ 2% of Net Profit 15.39
Commission approved by the Board 7.00
17 i. Payment to Auditors 31st March' 2007
Audit Fees 0.72
Tax Audit Fees 0.14
Certification Fees 0.22
Other Services 0.36
Out of Pocket Expenses 0.01
1.44

ii. Payment to Cost Auditors

Audit Fees 0.07

18 Amount due and outstanding to be credited to Investor Ednaatd Protection Fund - Nil (Previous
Year - Nil)
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31st March' 2007

Qty. Value
M.T. Rs.
19 Additional Information
A. Licensed/Installed Annual Capacity and Production
i) Licensed capacity per annum
Cosmetics & Toiletries N. A.
Ayurvedic Medicines N. A,
ii) Installed capacity per annum
(On single shift basis as certified by a Director)
Cosmetics & Toiletries 4208.70
Ayurvedic Medicines 23094.00
iii) Actual production during the year
Cosmetics & Toiletries 539.79
Ayurvedic Medicines 9184.26
B. Purchase of goods
Cosmetics & Toiletries 2493.96 287.91
Ayurvedic Medicines 3808.38 574.42
Others 16.47
878.80
C. Turnover, Opening & Closing stock of goods
Turnover
Cosmetics & Toiletries 3145.62 937.88
Ayurvedic Medicines 13075.97 4,215.33
Others 39.04
5,192.24
Opening Stock *
Cosmetics & Toiletries 532.23 72.85
Ayurvedic Medicines 1383.27 173.00
Others 0.97
246.83
* Includes stock of amalgamating Company and net offtIM#I credit of Rs. 315708.
31st March' 2007
Qty. Value
M.T. Rs.
Closing Stock
Cosmetics & Toiletries 420.36 60.56
Ayurvedic Medicines 1299.94 174.10
Others 2.09
236.75
31st March' 2007
D. Raw & Packing Materials consumed

Indigenous (98.03%) (P.Y.98.58%)

QOil & Essential Oils

5795.76 471.97

Chemicals & Fats

3727.38 275.92
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Tubes & Containers 284.95
Other Packing Materials 275.17
Others 37.73
1,345.74
Imported (1.97%) (P.Y. 1.42%)
QOil & Essential Oils 6.79 0.77
Chemicals & Fats 607.59 26.23
1,372.74
E. Expenditure in Foreign Currency
Professional Fees 2.75
Interest 20.59
Others 48.32
71.67
F. Value of Imports on CIF basis
Raw Materials 28.86
Capital Goods 2.92
31.79

G. Earnings in Foreign Exchange for

Export of goods calculated on FOB basis 378.13

(Including Nepal and Bhutan)

20 Related Party Transactions :

A. Parties where Control exists :

Emami UK Limited Subsidiary Company
Emami Bangladesh Limited Subsidiary Company
Emami- International FZE Subsidiary Company

B. Other Related Parties with whom transactions kelen place during the year :

Key Management Personnel Shri R. S. Agarwal
Shri R. S. Goenka
Shri Sushil Kr. Goenka

Relatives Smt. Usha Agarwal
Shri A. V. Agarwal
Shri H. V. Agarwal
Shri Mohan Goenka
Shri Manish Goenka
Smt. Saroj Goenka
Smt. Priti Sureka

Other Associates Diwakar Viniyog (P) Limited
Suntrack Commerce (P) Limited
Emami Paper Mills Limited
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Particulars Subsidiarie Key Management Others Total

S Personnel & Relatives
Salary - 22.33 - 22.33
Sales 44,51 - - 44.51
Directors Sitting Fees - 0.15 - 0.15
Rent & Maintenance Charges i 0.61 0.27 0.88
Paid
Investment - - - -
Rent Received - - 0.51 0.51
Hire Charges Received - - 0.15 0.15
Loan Given 1.75 - - 1.75
Corporate Guarantee 129.37 - - 129.37
Interest Received 2.31 - - 2.31
Receivables 21.22 2.60 0.70 24.53

21 Information for Earnings Per Share as per AS-20

31st March' 2007

Rs.
Net Profit 659.21
Weighted average number of shares used
in computing earnings per share * 62145177
Earnings Per Share - Basic & Diluted 10.61

* Including shares to be issued pursuant to Amalgamation
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Consolidated Auditors’ Report

TO THE BOARD OF DIRECTORS OF EMAMI LIMITED ON THE GNSOLIDATED FINANCIAL
STATEMENTS OF EMAMI LIMITED, ITS SUBSIDIARIES AND ASOCIATES.

1.

a)
b)

c)

We have examined the attached Consolidated Balance SheetaofiH imited , its subsidiaries
and Associates as at 31 st March, 2008 and Consolidatetl @tafss Account and Consolidated
Cash Flow Statement for the year ended on that date.

These financial statements are the responsibility of Coypamanagement and have been
prepared by the Management on the basis of separate &hateiements and other financial
information regarding components. Our responsibility is to esg&an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with auditing standards tereeepted in India. Those
standards require that we plan and perform the audit @irobte reasonable assurance about
whether the financial statement is free of materiabtatement. An audit includes examining, on a
test check basis, evidence supporting the amounts and discinsiimancial statements. Audit
also includes assessing the accounting principles used gndicsint estimates made by
management, as well as evaluating the overall finastagment presentation. We believe that our
audit provides a reasonable basis for our opinion.

We did not audit the financial statements of three subgdiawhose financial statements reflect
total assets of Rs 1753 lacs as at March 31, 2008, rimtahue of Rs 230 lacs and net cash
outflows of Rs 75 lacs for the year ended on that dateseTfieancial statements have been
audited by other auditors whose reports have been furnished amdiour opinion is based solely
on the reports of others auditors.

As stated in 3(ix) of Schedule 18, in case of certagoaates, the audited financial statements as
at March 31, 2008 are not available. The investmetitdge associates valued at Rs.509 lacs in the
financial statement of the Company, have not been tedjusy the Consolidated Financial
Statements in the absence of their audited financial stateras at 3 March ,2008.

We report that consolidated financial statements have beepargd by the Company’s
management in accordance with requirements of Accountingd&®t AS- 21, “Consolidated
Financial Statements”, Accounting Standard AS- 23, “Aictimg for investments in Associates”
in Consolidated Financial Statements issued by the IrstifuChartered Accountants of India.

Based on our audit and on the consideration of separate apdits on individual financial
statements of the components, and to the best of our infornzatibexplanations given to us, we
are of the opinion that the consolidated financial statesrginé a true and fair view in conformity
with the accounting principles generally accepted in India.

In the case of Consolidated Balance Sheet, of the Consdligttie of affairs of Emami Limited,
its subsidiaries and associates as at 31st March, 2008;

In the case of Consolidated Profit & Loss Account, of thagbbdated Profit of Emami Limited,
its subsidiaries and associates for the year ended todettiea and

In the case of consolidated Cash Flow, of the Consolidatesh flows of Emami Limited, its
subsidiaries and associates for the year ended on teat da

Place: Kolkata For S. K. Agrawal & Company
Dated: May 28, 2008 Chartered Accountants

(S. K. Agrawal)
Partner
Membership No. 9067.
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Consolidated Auditors’ Report

REPORT TO THE BOARD OF DIRECTORS OF EMAMLIMITED ON THE

CONSOLIDATED FINANCIAL STATEMENTS OF EMAMI LIMITEDAND ITS SUBSIDIARIES

1.

d)
e)

f)

We have examined the attached Consolidated Balance Sh&maaii Limited and its subsidiaries
as at 31 st March, 2007 and Consolidated Profit & LossoAnt and Cash Flow Statement for the
year ended on that date.

These financial statements are the responsibility of Corapananagement. Our responsibility is
to express an opinion on these financial statements based andiurWe conducted our audit in
accordance with auditing standards generally accepted in [fldése standards require that we
plan and perform the audit to obtain the reasonable assuedrmé whether the financial
statement is free of material misstatement. An audlud®s examining, on a test check basis,
evidence supporting the amounts and disclosure in financidnstats. Audit also includes
assessing the accounting principles used and estimatesomnatmagement, as well as evaluating
the overall financial statement presentation. We believedtiraaudit provides a reasonable basis
for our opinion.

We did not audit the financial statements of the compasubsidiary Emami Bangladesh Limited
which have been audited by Mandal & Company, Chartered Ac@otsntvhose report has been
furnished to us, and in our opinion, so far as it relates t@theunts included in respect of the
subsidiary, is based solely on the report of the above auditor

We report that consolidated financial statements have Ipeepared by the Company in
accordance with requirements of Accounting Standard AS- “Zbnsolidated Financial
Statements”, issued by the Institute of Charteredofiotants of India and on the basis of separate
audited financial statement of EMAMI LIMITED and aforebarinancial Statements of its
subsidiaries included in the Consolidated Financial Statements.

On the basis of the information and explanations given tondsoa the consideration of the
separate reports on individual audited financial statenggwsa true and fair view in conformity
with the accounting principles generally accepted in India:

In the case of Consolidated Balance Sheet, of the Consdlid&tte of affairs of Emami Limited
and its subsidiaries as at 31st March, 2007;

In the case of Consolidated Profit & Loss Account, of tlesolidated Profit of Emami Limited
and its subsidiaries for the year ended on that date, and

In the case of consolidated Cash Flow, of the Consolidated QGagh df Emami Limited and its
subsidiaries for the year ended on that date.

Place: Kolkata For S. K. Agrawal & Company
Dated: June 29, 2007 Chartered Accountants

(S. K. Agrawal)
Partner
Membership No. 9067.
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CONSOLIDATED BALANCE SHEET OF EMAMI LIMITED

Rs. in Mn.
Schedul As at 3F'March As at 3T' March
Particulars e 2008 2007
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share Capital 1 125.04 124.29
Reserves & Surplus 2 2739.33 2864.37 2169.30 2293.59
Minority Interest 4.81 -
LOAN FUNDS
Secured Loans 3 460.25 357.50
Unsecured Loans 4 797.78 1258.03 26.06 383.56
Deferred Tax (Net) 5 21.46 25.82
4148.66 2702.97
APPLICATION OF FUNDS
GOODWILL ON CONSOLIDATION 40.08 -
FIXED ASSETS
Gross Block 6 1071.19 687.00
Less: Depreciation 283.05 218.18
Net Block 788.14 468.82
Capital Work-in-Progress 134.75 344.85
922.89 813.67
INVESTMENTS 7 1140.50 777.00
CURRENT ASSETS, LOANS AND
ADVANCES
Inventories 8 976.30 422.65
Sundry Debtors 9 378.25 453.93
Cash & Bank Balances 10 66.19 231.79
Loans & Advances 11 1944.46 623.48
3365.18 1731.84
Less :
CURRENT LIABILITIES & PROVISIONS 12 1321.10 620.89
NET CURRENT ASSETS 2044.09 1110.96
MISCELLANEOUS EXPENDITURE
Preliminary Expenses 0.39 0.33
Preoperative Expenses 0.72 1.11 1.01 1.34
4148.66 2702.97
Significant Accounting Policies & Notes on
Accounts 19
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CONSOLIDATED PROFIT AND LOSS ACCOUNT OF EMAMI LIMIT ED
Rs. in Mn.
For the year For the
ended year ended
31° March 31% March
Particulars Schedule 2008 2007
INCOME
Operating Income 13 6180.34 5182.56
Other Income 14 33.77 34.89
6214.11 5217.45
EXPENDITURE
Cost of Goods Sold/ Consumed 15 2294.83 2256.99
Project Expenses 16 453.16 -
Manufacturing, Administrative &
Selling Expenses 17 2454.11 2267.90
Interest & Finance Charges 18 (101.23) (101.84)
5100.88 4423.05
PROFIT
Profit Before Depreciation, Taxation & Minority
Interest 1113.23 794.40
Depreciation 74.04 46.70
Profit Before Taxation 1039.19 747.69
Provision for Taxation
- Current Tax 124.34 84.13
- Fringe Benefit Tax 4.26 4.30
- Deferred Tax (Net) (2.03) 126.56 (2.70) 85.73
Profit After Taxation Before Minority
Interest 912.63 661.97
Share of Pre Acquisition Profit transferred to
Goodwill (6.43) -
Share of Minority Interest (4.28) -
Share of Loss in Associate (0.05) -
Profit After Minority Interest 901.87 661.97
Excess Provision for Taxation of earlier years 0.00 0.09
Balance of Profit & Loss Account of
Amalgamating Company transferred - 22.10
Balance Brought Forward 117.67 19.34
Available for Appropriation 1019.54 703.50
APPROPRIATIONS
General Reserve 554.52 300.54
Interim Dividend - 186.44
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 36.71
Balance Carried Forward 137.84 117.67
1019.54 703.50
Significant Accounting Policies & Notes on
Accounts 19
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—
emami
For the year For the
ended year ended
31 March 31 March
Particulars Schedule 2008 2007
EARNINGS PER SHARE - BASIC &
DILUTED Rs. 14.51 Rs. 10.65
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CONSOLIDATED SCHEDULES TO THE BALANCE SHEET OF EMAM | LIMITED
Rs. in Mn.

Particulars As at 3" March 2008 As at 3™ March 2007

1. SHARE CAPITAL

Authorised

7,50,00,000 Equity Shares of Rs. 2/- each 150.00 150.00
150.00 150.00

Issued & Subscribed
6,21,45,177 (6,11,50,000) Equity Shares of Rs. 2/- each
fully paid up * 124.29 122.30

Share Capital Suspense - 1.99
7,500 4%Non Cumulative Redeemable Preference Shares
of Rs. 100/- each 0.75

125.04 124.29

* a. Includes 2,80,75,000 Equity Shares issued as fully
paid Bonus Shares by capitalisation of Capital
Redemption Reserve - Rs. 25 Mn. - and Revenue
Reserves - Rs. 31.15 Mn.

b. Includes 2,78,25,177 (2,68,30,000) Equity Shares
allotted for consideration other than cash

2. RESERVES & SURPLUS

Capital Reserve 7.96 7.96

Share Premium

At commencement of the year 316.17 312.60

Added on Amalgamation - 316.17 3.57 316.17

Amalgamation Reserve

At commencement of the year 26.84 -

Added on Amalgamation - 26.84 26.84 26.84

Revaluation Reserve

At commencement of the year - 2385.90

Adjusted with Intangible Assets - (1533.79)

Transferred to General Reserve - - (852.11) -

General Reserve

At commencement of the year 1700.00 500.00

Added on Amalgamation - 47.35

Transferred from Revaluation Reserve - 852.11

Employee benefits adjusted (net off deferred tax) (4.52) -

Transferred from Profit & Loss Account 554.52 2250.00 300.54 1700.00

Foreign Currency Translation Reserve 0.51 0.65

Profit & Loss Account 137.84 117.67
2739.33 2169.30

3. SECURED LOANS

Term Loans

Secured by charge/mortgage of specific fixed assets 350.00 7.4522
Secured against assignment of Lease Rentals receivable 108.30 -
against Property and Persoanal Guarantee of Diredtors o

Subsidiary

Cash Credits 1.95 130.06
Secured by hypothecation of stocks, book debts and

second charge on specific fixed assets.

460.25 357.50
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CONSOLIDATED SCHEDULES TO THE BALANCE SHEET OF EMAM | LIMITED

Rs. in Mn.
31st 31st
March'2008 March'2007

4. UNSECURED LOANS
From Bodies Corporates 481.37 -
From Others 44.67 -
24,110 Optionally Convertible Debentures of Rs. 10,000/- each 241.10 -
Trade Deposits 30.64 26.06

797.78 26.06
5. DEFERRED TAX
(Net)
Deferred Tax Liabilities
Tax impact due to difference between tax depreciation
and book depreciation 54.82 50.65
Deferred Tax Assets
Tax Impact of expenses charged off in financial statements
but allowance under tax law deferred * (33.36) (24.84)
* Includes deferred tax of Rs. 23.27 lacs on Employee benefits
adjusted as per AS-15 (Revised)
Net Deferred Tax (Liability) 21.46 25.82
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CONSOLIDATED SCHEDULESTO THE BALANCE SHEET OF EMAMI LIMITED FY 2008

Rs.in Mn.
6. FIXED ASSETS
GROSS BLOCK DEPRECIATION NET BLOCK
PARTICULAR Additions | Saled/ For Saled/
S Ason during Total Ason the Total Ason Ason
01.04.2007 the Adjust- 01.04.2007 | Year | Adjust- 31.03.2008 31.03.2007
Year ments ments

Land
Leasehold 6.90 1351 0.37 20.05 0.45 0.24 0.00 0.07 194 0.65
Others 26.95 - - 26.95 - - - - 2.69 2.69
Buildings 173.88 234.54 3.48 404.95 33.59 9.77 0.08 4.25 36.24 14.03
Plant & Machinery 316.99 63.25 8.28 371.96 125.41 36.83 040 | 15.82 21.37 19.16
Furniture, Equipments
& Computers 118.80 78.60 11.32 186.08 51.16 20.25 0.59 6.55 12.06 6.76
Motor Vehicles 23.44 13.79 1.64 35.59 7.82 2.90 0.08 0.99 2.57 1.56
Intangible Assets
Software 25.60 0.02 - 25.62 2.06 4.15 - 0.62 194 235
Total 692.57 403.71 25.09 | 107119 220.48 74.14 116 | 28.30 78.81 47.21
Capital Work-
In-Progress 344.85 81.26 | 291.37 134.75 - - - - 13.47 34.49
Grand Total 1037.42 484.97 | 31646 | 1205.93 220.48 74.14 116 | 28.30 92.29 81.69
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Rs.in Mn.
NET B
GROSS BLOCK DEPRECIATION LOCK
Addition | Additions Addition
Ason on during Sales/ Ason on For Sales/ Ason Ason
Amal- the Adjust- Amal- the Adjust-

PARTICUL ARS | 01.04.2006 | gamation Y ear ments Total 01.04.2006 | gamation | Year ments Total | 31.03.2007 | 31.03.2006
Land

Leasehold 6.90 - - - 6.90 0.34 - 0.10 - 0.45 6.45 6.56
Others 26.92 0.02 - - 26.95 - - - - - 26.95 26.92
Buildings 167.17 5.65 1.85 0.79 173.88 27.24 1.19 5.33 0.16 33.59 140.29 139.94
Plant & Machinery 277.03 1.36 55.08 16.49 316.98 104.74 097 | 26.68 6.98 | 12541 191.57 172.29
Furniture, Equipments

& Computers 74.91 15.49 30.85 4.49 116.76 34.41 9.32 | 10.59 3.87 50.45 66.31 40.49
Motor Vehicles 16.04 4.45 1.99 254 19.94 4.08 1.28 194 1.08 6.23 13.70 11.96
Intangible Assets

Brands 2651.00 - - | 2651.00 - 1117.21 - -] 111721 - - 1533.79
-Software - - 25.60 - 25.60 - 2.06 - 2.06 23.55 -
Total 3219.97 26.97 11538 | 2675.31 687.00 1288.02 12.76 | 46.70 | 112930 | 218.18 468.82 1931.95
Capital Work-

In-Progress 92.80 - 294.97 4291 344.85 - - - - - 344.85 92.80
Grand Total 3312.77 26.97 410.35 | 271822 | 1031.86 1288.02 12.76 | 46.70 | 1129.30 | 218.18 813.67 2024.75
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CONSOLIDATED SCHEDULES TO THE BALANCE SHEET OF EMAM | LIMITED
Rs. in Mn.

Particulars As at 3"March 2008  As at 3T'March 2007
7. INVESTMENTS (Other than Trade)
Long Term
A. In Associates
Companies (Unquoted- Fully paid up)
Roseview Developers Private limited
5,000 Equity Shares of Rs. 10/- each 0.02
Add: Goodwill on consolidation 0.03

0.05
Less: Provision for Loss in Associate 0.05 - -

Palace Properties (India) Private Limited

24,500 Equity Shares of Rs. 10/- each 0.25 -
Rosedale Developers Private Limited

17,750 Equity Shares of Rs. 10/- each 1.78 -
Prajay Urban Private Limited

4,000 Equity Shares of Rs. 10/- each 0.04 -
(@) 2.07 -

Partnership Firms

P.S. Srijan Projects 48.85 -
(b) 48.85 -
() = (atb) 50.92 -

B. Quoted - Fully Paid up

Emami Paper Mills Limited

79,46,000 (79,55,000) Equity Shares of Rs. 2/- each 36.85 36.89
Creative Eye Limited

10,000 Equity Shares of Rs. 10/- each 0.64 0.64
Hindustan Unilever Limited

220 Equity Shares of Re. 1/- each - -
Tata Motors Limited

10 Equity Shares of Rs. 10/- each - -
(i) 37.49 37.53
B. Unquoted - Fully paid up

Others

Ideal Heights Private Limited

1,900 Equity Shares of Rs. 10/- each 0.06 -
Bengal NRI Complex Limited

10,57,500 Equity Shares of Rs. 10/- each 53.01 -
Short Developers Private Limited

1800 Equity Shares of Rs. 10/- each 0.02 -
Satyam Housing Maintenance Limited

99300 Equity Shares of Re. 1/- each 0.10 -
CRI Limited

6,00,000 Redeemable Preference Shares of Rs. 100/-

each 60.00 60.00
CRI Limited

95,630 Equity Shares of Rs. 10/- each 2.72 2.72
Susruta Clinic & Research Institute For Advanced

Medicine Pvt Ltd

8,00,000 Equity Shares of Rs. 10/- each 26.47 26.47
6 Years' National Savings Certificate

(Lodged With Government Authority) 0.04 0.04
Indira Vikas Patra

(Lodged With Government Authority) - -
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Particulars As at 3"March 2008  As at 3T March 2007
(iii) 142.40 89.22

Debenture (Unquoted - Fully paid up)

Prajay Urban Private Limited

8,415 Optionally Convertible Debentures of

Rs.10000/- each 84.15 -
(iv) 84.15 -
Current (Quoted) (Units of Rs.10/- eacj)

7,98,59,643.718 Birla Cash Plus - Institutional

Premium - Daily Dividend 800.15 650.00
3,237.408 ING Vysya Liquid Fund Retalil 0.06

7,500 ING Fixed Maturity Fund Series 42 0.08

21,34,911 ING Vysya Liquid Fund-Institutional 23.03

(V) 823.31 650.00
C. Investment in Partnersip Firms

North City Developers - 0.25
(vi) - 0.25
D. Land & Buildings (vi) 2.23 -
TOTAL (i)+(ii)+(iii)+(iv)+(v)+(vi) 1140.50 777.00
Aggregate Book Value of Quoted Investments 860.80 687.53
Aggregate Book Value of Unquoted Investments 279.69 89.47
Market Value of Quoted Investments 907.74 84.46
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CONSOLIDATED SCHEDULES TO THE BALANCE SHEET OF EMAM | LIMITED

Rs. in Mn.

Particulars

As at 3" March 2008

As at 3™ March 2007

8. INVENTORIES

Raw & Packing Materials 155.29 155.90
Work-in-progress 464.06 8.79
Finished Goods 351.60 247.42
Stores & Advertising Materials 5.35 10.55
976.30 422.65
9. SUNDRY DEBTORS
Unsecured, Considered Good
Due over six months 22.80 21.81
Other Debts 355.44 432.12
378.25 453.93
10. CASH & BANK BALANCES
Cash in hand 2.50 1.62
With Scheduled Banks
Current Accounts 63.07 24.31
Fixed Deposit 0.36 186.01
Unpaid Dividend Account 0.26 63.69 19.84 230.17
66.19 231.79
11. LOANS & ADVANCES
Unsecured, Considered Good
Loans & Advances recoverable
in cash or in kind or for value to
be received 1520.09 598.22
Deposits 406.64 12.24
Income Tax [Net of Provisions : Rs. 2,63.24 Mn. (PY : 17.72 13.02
Rs. 1,32.38 Mn.)]
1944.46 623.48
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CONSOLIDATED SCHEDULES TO THE BALANCE SHEET OF EMAM | LIMITED
Rs. in Mn.

As at 3™ March 2007

Particulars As at 3T March 2008

12. CURRENT LIABILITIES & PROVISIONS
Current liabilities

Sundry Creditors 852.88 417.08
Unclaimed Dividend 0.26 19.84
Interest Accrued but not due - 853.15 1.23 438.15
Provisions
Proposed Dividend 279.65 62.15
Corporate Dividend Tax 47.53 10.56
Sales Tax 120.00 103.60
Gratuity and Leave Encashment 20.77 467.95 6.43 182.74
1321.10 620.89
CONSOLIDATED SCHEDULES TO THE PROFIT AND LOSS ACCOU NT OF EMAMI LIMITED
Rs. in Mn.
For the year For the year
ended ended
Particulars 31° March 2008 31° March 2008
13. OPERATING INCOME
Sales 6191.56 5216.83
6169.6
Less: Excise Duty 21.91 6 34.26 5182.56
Rent and other Charges 10.68 -
6180.3
4 5182.56
14. OTHER INCOME
Profit/(Loss) on Sale of Current Investments 0.87 0.49
Profit/(Loss) on Sale of Long Term Investments (0.02) -
Profit/(Loss) on Sale of Fixed Assets (Net) 7.15 (3.48)
Dividend on Current Investments 0.77 -
Dividend on Long Term Investments 1.59 10.33
Rent Received [TDS : Rs. 1.12 Mn. (PY - Rs. 1.75 Mn.)] 205. 8.45
Income from Partnership Firm 2.35 5.71
Foreign Exchange Fluctuation 5.73 8.62
Miscellaneous Receipts 10.14 477
33.77 34.89
15. COST OF GOODS SOLD / CONSUMED
2480.2
Purchases/Materials Consumed 0 2258.70
Add: Opening Stock *
Work-in-progress 381.52 5.19
Finished Goods 248.77 630.29 249.31 254.50
31104
9 2513.20
Less: Closing Stock
Work-in-progress 464.06 8.79
Finished Goods 351.60 815.66 247.42 256.21
* Includes stocks of subsidiaries (which became subsidiar 2294.8
during the year) on consolidation 3 2256.99
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CONSOLIDATED SCHEDULES TO THE PROFIT AND LOSS ACCOU NT OF EMAMI LIMITED
Rs. in Mn.

For the year ended For the year ended

Particulars 31° March 2008 31°' March 2008

16. PROJECT EXPENSES

Land Purchased 284.72 -

Materials 49.63 -

Work executed by contractors 7.33 -

Labour Charge 0.29 -

Salary 5.97 -

Contribution to Provident & other Funds 0.07 -

Rent 0.36 -

Repair & Maintenance 0.32 -

Interest & Finance Expenses 62.17 -

Other Construction Expenses 31.43 -

Project Promotion Expenses 5.00 -

Site Overhead Expenses

Depreciation 0.01 -

Miscellaneous Expenses 5.79 5.88 - -
453.16 -

17. MANUFACTURING, ADMINISTRATIVE

& SELLING EXPENSES

Salaries, Wages, Bonus etc. 300.17 198.68
Contribution to Provident & Other Funds 22.25 16.95
Employees' Welfare 9.56 10.66
Power & Fuel 12.88 11.50
Consumable Stores 2.91 4,01
Rent 21.71 14.35
Rates & Taxes 3.92 3.66
Insurance 9.76 12.12
Repairs & Maintenance :
Building 3.56 1.94
Machinery 12.59 9.90
Others 26.50 42.65 16.37 28.21
Freight & Forwarding 149.14 135.68
Directors' Fees 0.87 0.83
Advertisement & Sales Promotion 1040.51 1053.32
Selling Expenses 209.23 163.54
Commission 47.56 33.25
Cash Discount 17.92 20.59
Taxes on Sales 319.47 331.07
Miscellaneous 243.62 229.48
2454.11 2267.90
18. INTEREST & FINANCE CHARGES (Net)
Paid
Term Loans 11.93 23.20
Others 61.77 16.37
Received
Others [TDS : Rs. 45.65 Mn. (PY - Rs. 30.31Mn.)] (174.94) (141.41)
(101.23) (101.84)
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CONSOLIDATED CASH FLOW OF EMAMI LIMITED

Rs. in Mn.
For the year For the year
ended ended
Particulars 31°' March 2008 31° March 2007
CASH FLOW FROM OPERATING ACTIVITIES
A. :
NET PROFIT BEFORE TAX AND EXTRAORDINARY
ITEMS 1039.19 747.69
Add : ADJUSTMENTS FOR
Depreciation 74.04 46.70
Interest (101.23) (101.84)
Loss / (Profit) on sale of Fixed Assets (7.15) 3.48
Loss / (Profit) on sale of Investments (0.85) m.4
Foreign Exchange Fluctuations (5.73) (8.62)
Dividend Received (2.36) (10.33)
OPERATING PROFIT BEFORE WORKING CAPITAL
CHANGES 995.92 676.60
DECREASE / (INCREASE) IN WORKING
Add : CAPITAL
Trade & other Payables 103.55 30.62
Inventories (172.04) (16.98)
Trade & other Receivables (604.12) (172.90)
Provision for Sales Tax 16.40 56.93
Provision for Gratuity and Leave Encashment 7.49 3.10
(648.71) (99.23)
CASH GENERATED FROM OPERATIONS 347.21 577.37
Less: Direct Taxes Paid 128.55 92.68
CASH FLOW BEFORE EXTRAORDINARY
ITEMS 218.66 484.69
Extraordinary Items - -
NET CASH FLOW FROM OPERATING ACTIVITIES 218.66 484.69
CASH FLOW FROM INVESTING ACTIVITIES
B. :
Sale of Fixed Assets 20.69 8.74
Interest Received 161.15 143.01
Dividend Received 2.36 10.33
Sale of Investments 672.51 809.61
856.71 971.70
Less: Purchase of Fixed Assets 193.60 367.44
Purchase of Investments 1076.36 650.00
Preoperative and Preliminary Expenses (0.44) (0.22)
NET CASH USED IN INVESTING ACTIVITIES (412.82) (45.52)
C. CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Borrowings 503.35 156.52
Share Capital Raised 5.40 -
508.75 156.52
Less: Repayment of Loan 355.82 109.86
Interest Paid 57.96 41.19
Dividend Paid 81.72 289.08
Corporate Dividend Tax 10.56 43.30
506.07 483.42
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For the year

For the year

ended ended

Particulars 31° March 2008 31° March 2007

NET CASH USED IN FINANCING ACTIVITIES 2.68 (326.90)

Effect of Foreign Exchange Fluctuation 5.58 9.28

NET CHANGES IN CASH & CASH EQUIVALENTS

(A+B+C) (185.90) 121.56

* CASH & CASH EQUIVALENTS-OPENING BALANCE

# 252.09 110.23

* CASH & CASH EQUIVALENTS-CLOSING BALANCE 66.18 231.79

* Represents Cash and Bank Balances as indicated in
Schedule 10

# Including opening balances of subsidiaries, which becansédsaty during the

year.
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NOTES TO CONSOLIDATED ACCOUNTS FOR THE YEAR ENDED M ARCH 31, 2008

SCHEDULES TO THE CONSOLIDATED ACCOUNTS

18 Significant Accounting Policies and Notes on Accounts

1 Principles of Consolidation

The Consolidated Financial Statements relates to EMAMIITED ("the Company") and its Subsidiary

Companies and Associate Companies ("the group) (Refez Bldf) for details of the subsidiaries).

Subsidiary Companies and Associate Companies have been catezbhd per Accounting Standards on
Accounting for Consolidated Financial Statements (AS 21), andukting for Investments in Associate

Companies (AS 23) respectively issued by the InstititeCloartered Accountants of India. The

Consolidated Financial Statements have been prepareé ¢wiltwing basis:

Consolidated financial statements have been combined on a/liretbasis by adding together
the book values of like items of assets, liabilities, incame expenses, after eliminating all
significant intra-group transactions/balances and resultinglised profits in full.

The difference between the cost of investment in the Sabgigliover its proportionate share in

the net assets value at the time of acquisition okstakubsidiaries is recognised in the financial
statements as Goodwill or Capital Reserve as the rmagebe.For this purpose , the company's
share of net worth is determined on the basis of thetlditeancial statements prior to the

acquisition after making necessary adjustments for mhatevients between the date of such
financial statements and the date of respective acquisifiapital reserve on consolidation is

adjusted against Goodwiill.

Minority interest in net profit/loss of the Subsidiariies the year is identified and adjusted
against income in order to arrive at the net incoméatable to shareholder's of the company.
Minority interest in net assets of the subsidiriesnidentified and presented separately in
Consolidated Financial Statements.

In case of Associates, where the Company holds mone2@f of equity capital, Investment in
Associates are accounted for using the equity method.

The difference between the cost of investment in the Astsscand the share of net assets at the
time of acquisition of shares in the Associatagdéstified in the financial statements as Goodwiill
or Capital Reserve as the case may be and included iarttying value of the investment in the
Associates.

vi

As far as possible the Consolidated Financial Statemeatgrapared using uniform accounting
policies for like transactions and other events in sindlecumstances and are presented in the
same manner as the company's financial statements.

Vii

The financial statements of the entities used for the parpbsonsolidation are drawn up to the
same reporting date as that of the company.
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Significant
Accounting Policies

0] General

These accounts have been prepared on historical cost basisnathg

accounting principles of a going concern to comply in allemalt aspects
with applicable accounting principles in India, the Accountingn8ards
issued by the Institute of Chartered Accountants of ladid the relevant
provisions of the Companies Act, 1956.

(i) Fixed Assets

a. Fixed Assets are stated at cost lesgrdgiation. Interest and other
financial charges on loans borrowed specifically for adtijoms of capital
assets are capitalised till the start of commerciadpction.

b. All pre-operative and trial run expenditure (net of reabsatf any) are
capitalised.

c. Projects under commissioning and other Capital WorRrimgress are
carried at cost, comprising direct cost, related iewcidl expenses and
interest on borrowings there against.

(i) Depreciation

Depreciation is provided on straight line methaidthe rates specified
in Schedule XIV of the Companies Act, 1956 except :

a. Block, Dies & Moulds are depreciated @ 95% in the pégyurchase
itself on prorata basis.

b. Lease hold land is amortised over the periodeafsel.

c. Software is depreciated over a period of six yearsStraight Line
Method.

d.In Emami Realty Limited and its subsidiaries, depreciat®oprovided on
written down value method at the rates specified in SchediVeof the
Companies Act, 1956.

e) In Emami UK Limited, depreciation is provided on itt®n down value
method @ 25%

(iv) Investments

Long Term Investments are stated at cost.re@uinvestments are
stated at cost or fair value whichever is lower. iDution in  value of
long term investments other than temporary inturea is chargec
to Profit & Loss Account.

(v) Inventories

The inventories are valued at cost or netsaalk value whichever
is lower except for advertising material which are vdlaécost. The Cost
is calculated on weighted avarage method.Cost comprises ditxpen
incurred in the normal course of business in bringing sudmiavies to its
location and includes ,where applicable,appropriate overhbadsd on
normal level of activity.
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Construction Work in Progress is valued at cost and includes rGotish
costs, allocated interest and expenses incidental tonghlementation and
promotion of the project.

(vi) Research & Revenue expenditure on Research and Development igedhaagainst
Development the Profit of the year.

(vii)  Retirement a. Contribution to Provident Fund is made at a predetermatedand
benefits charged to revenue on accrual basis.

b. Provision for Leave encashment and Gratuity is made omabis of
actuarial valuation as at the year end as per theregnents of Accounting
Standard —15 (revised 2005) on “Employee Benefits”.

c. The Company has defined benefit plan comprising of Gyaftund with
Life Insurance Corporation of India.

d. Acturial gains and losses comprise experience adjustraadtthe effect
of changes in the acturial assumptions are recognised iratelgdin the
Profit and Loss Account as income or expense.

(viii)  Sales Sales include duty drawback, license premium on exportes Sax and
Insurance Claims on stocks and are recorded net of Trade discmoh
other rebates.

(ix) Provisions and : Provisions are recognised when the Company has a legaloaisttuctive
Contingent obligation as a result of a past event, for which iprisbable that a cash
Liabilities outflow will be required and a reliable estimate can be méadeeccamount

of the obligation. Contingent liabilities are disclosed wirenCompany has
a possible obligation or a present obligation and it is prebtiat a cash
outflow will not be required to settle the obligation. Provisio&
Contingent Liabilities are revalued at each Balance Steet

x) Government Capital Subsidies are credited to Capital eResand Revenue
Grants Subsidies are credited to Profit & Loss Account by adjgstfrom

respective expenses.

(xi) Revenue Income & expenditure are recognised on accrual .basis
Recognition

In case of Real estate Business, revenue is recaboiz¢he completion of
projects.
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(xii) Foreign
Currency
Transactions

a. Transactions in foreign exchange which are coverddrisard contracts
are accounted for at the contracted rates, the differbeteeen the
contracted rate and the exchange rate at the dat@nshttion is recognised
in Profit & Loss Account. Difference relating to trangaas involving more
than one financial year are carried over the period of trdoeact
Transactions other than those covered by forward congieet®cognised at
the exchange rate prevailing on date of transaction. Gailusses arising
on account of realisation are accounted for in Profit &LAascount.

b. Assets & Liabilities in foreign currency which are catgting at the year
end and not covered by forward contracts are transktetie year end
exchange rates. Gains and losses arising on account of suatios are
accounted for in the Profit & Loss Account.

c. In respect of foreign currency option contracts whighemtered into to
hedge highly probable forecasted transactions the cost of chatacts, if
any, is expensed over the period of the contract. gxofit or loss arising
on settlement or cancellation of currency options is recedras income or
expenses for the period in which settlement or cancellaikestplace. The
effect of this currency options contracts outstanding at the ged, in the
form of unrealised gains/ losses, is not recognised.

(xiii)  Excise Duty

Excise duty on manufactured goods at factory pendingatiearis
accounted for at the time of manufacture.

(xiv)  Borrowing
Costs

Borrowing costs that are attributable to the acquisitiorcanstruction of
qualifying assets are capitalised as part of the costalf assets. All other
borrowing costs are charged to revenue. A qualifying aisseine that
necessarily takes substantial period of time to get risadgtended use.

(xv)  Taxation

Provision for tax is made for both current and deferredstaiReovision for
current tax is made at the current tax rates based on asigesscome.
Deferred income tax reflect the impact of current yeaingndifferences
between taxable income and accounting income for the yeaesasal of
timing differences of earlier years. Deferred tax asast recognised only to
the extent that there is virtual certainty supported by comgdnevidence
that sufficient future taxable income will be available agaimsich such
deferred tax assets can be realised.

(xvi)  Impairment of
Assets

The Company identifies impairable assets at the year eratdndance with
the guiding principles of Accounting Standard 28, issuethbyinstitute of
Chartered Accountants of India, for the purpose of igiat impairment
loss thereon being the difference between the book valderetoverable
value of relevant assets. Impairment loss, when crystalisee charged
against revenues for the year.
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(xvii)  Preliminary

expenses

Preliminary Expenses in case of existing companies has wetten off
over a period of 5 years, and for the companies whiclbéas incorporated

in this year, it is fully written off in the year of inqmration

3 Notes on Accounts

List of Subsidiaries and Associates included in the Consotidatancial statements are as under:-

Names of Subsidiary Country Period of Holding Extent of

Companies Incorporation Holding

Emami UK Limited United Kingdom 13.09.2000 - 31.03.2008 100%

Emami Bangladesh Limited Bangladesh 25.11.2004 - 31008.2 100%

Emami International FZE UAE 12.11.2005 - 31.03.2008 100%

Emami Realty Limited India 31.05.2007 - 31.03.2008 %00

Emami Rainbow Niketan Private

Limited * India 06.08.2007 - 31.03.2008 100%

Emami Vriddhi Commercial Private

Limited * India 06.08.2007 - 31.03.2008 100%

Nathvar Tracon Private Limited * India 06.08.2007 - 31.03.2008 100%

New Age Realty Private Limited * India 05.06.2007 - 31.03.2008 60%

Octagon BPO Private Limited * India 10.04.2007 - 31.03.2008 100%

Emami Skyhigh Private Limited * India 20.07.2007 - 31.03.2008 100%

Emami Ashiana Private Limited * India 20.07.2007 - 31.03.2008 100%

Emami Properties Private Limited *  India 28.02.2008 - 31.03.2008 100%

Sri Mohamaya Investments Private

Limited* India 11.03.2008 - 31.03.2008 100%

Emami Constructions Private Ltd *  India 28.03.2008 - 31.03.2008 80%

A. Raj Abasan Private Limited * India 31.03.2008 60%

Basera Enclave Makers Private India

Limited # 31.03.2008 60%

Swastik Promoters Private Limited # |ndia 31.03.2008 60%

Orbit Projects Private Limited # India 31.03.2008 60%

* subisdiary of Emami Realty Limited

# 100% subisdiary of A. Raj Abasan Private Limited

. Names of Associate Companies Country  of Period of Holding Extent of
I Incorporation Holding

Rose View Developers Private Limited India 31.05.2007 - 31.08.200 50%
Palace Properties (India) Private Limited India 31.05.2(817.03.2008 49%
Rosedale Developers Private Limited India 01.08.2007 - 31.03.2008  25%
P.S.Srijan Projects India 31.05.2007 - 31.03.2008 50%
Prajay Urban Private Limited India 01.03.2008 - 31.03.2008 40%

The Company has entered into partnership agreeménthe P.S.SRIJAN PROJECTS - w.e.f. 22nd
February ' 2007. The profit sharing ratio and theitdetd other partners are as under:
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Rs. in Mn
Name of the Partners Profit Sharing  Capital (Rs.)
Ratio
a) Srijan Projects Private Limited 25% 1.25
b) P.S.Housing Finance Private Limited 25% 251.
¢) Emami Realty Limited 50% 7.50

iv  Based on guiding principles given in Accounting StandartiSmgment Reporting" (AS 17 - issued by
the Institute of Chartered Accountants of India) the Compaimymary business segments are Personal
& Healthcare and Real Estate.
Information about Business Segments for the year ended 2tshMO008 is as follows.

0] Primary Segment
Rs. in Mn.
PERSONAL REAL
& HEALTH ESTATE TOTAL
PARTICULARS CARE UNALLOCATED
Revenue excluding excise duty
External 5,896.97 283.37 - 6,180.34
Inter-segment
Total Revenue 5,896.97 283.37 - 6,180.34
Result
Segment Result 920.10 17.86 - 937.96
Interest income 189.40 14.18 (28.64) 174.94
Interest expense (56.92) (16.79) - (73.71)
Profit before tax (PBT) 1,052.58 15.25 (28.64) 1,039.19
Provision for current taxes (120.05) (4.28) - (124.34)
Provision for tax on fringe benefits (4.00) (0.26) - (4.26)
Provision for deferred taxes 2.20 (0.17) - 2.03
Profit after tax 930.72 10.54 (28.64) 912.63
Share of Pre Acquisition Profit transferred to
Goodwill - (6.43) - (6.43)
Minority Interest - (4.28) - (4.28)
Share of Loss in Associates - (0.05) - (0.05)
Profit after Tax and Minority Interest 930.72 (0.22) (28.64) 9087
Other information
Segment assets 4,125.87 2,012.34 669.56 5,468.65
Total assets 4,125.87 2,012.34 669.56 5,468.65
Segment Liabilities 1,361.00 1,913.95 669.56 2,605.40
Total liabilities 1,361.00 1,913.95 669.56 2,605.40
Capital expenditure 187.63 5.97 - 193.60
Depreciation (including obsolescene,
ammortisation, imapairment included in segment
expenses) 72.95 1.09 - 74.04

- 196 -



N>, L
emami mE&mi Limited —Placement Document

(ii) Secondary Segment

Total Revenues

PARTICULARS Domestic Overseas
External revenue by location of customers 5,554.19 626.147 6,180.34
Carrying amount of segment assets by location of assets 5,185.24 283.406 5,468.65
Cost incurred on acquisition of tangible and intangible fixed
assets 192.30 1.306 193.60

v Contingent Liabilities not provided for in respect of :

31st March' 2008

a) Excise Duty demands 7.37
b) Entry Tax 2.61
c) Sales Tax demands under appeal (Net of Advances) 120.49
d) Income Tax ( Net of Advances) 1.57
e) Guarantees and counter guarantees given 25.07

Note : Contingent Liability disclosed above represensibbs obligations where the possibility of cash outflow
to settle the obligation is remote.

vi  The Company has entered into a Put Option Contract Agrgemith ICICI Bank and Emami Paper Mills
Limited in connection with the External Commercial Bornogs facilities availed of by Emami Paper Mills
Limited from ICICI Bank for a sum of US$ 16.50 milliion

Vi Related Party Transactions :
A. Related Parties with whom transactions
have taken place during the year :

a) Key Management Personnel Shri R. S. Agarwal
Shri R. S. Goenka
Shri Sushil Kr. Goenka

Shri Rajesh Bagaria (Subsidiaries )

Shri Raj Kumar Sureka (Subsidiaries )

Shri B.K Parakh (Subsidiaries )
b) Relatives of Key Management Personnel Smt. Usha Agarwa

Shri A. V. Agarwal
Shri H. V. Agarwal
Shri Mohan Goenka
Shri Manish Goenka
Smt. Saroj Goenka
Smit. Priti Sureka

c) Associates North City Developers (Ceased w.e.f.
31.03.2008)

P.S.Srijan Projects

Palace Properties (India)
Private Limited
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Roseview Developers Private
Limited
Prajay Urban Private Limited
Rosedale Developers Private
Limited

d) Entities where Key Management Personnel Diwakar Viniyog Private Limited
and their relatives have significant influence

Suntrack Commerce Private Limited
Bhanu Vyapaar Private Limited
Emami Paper Mills Limited

Auto Hitech Private Limited

New Age Malls Private Limited
Emami Nirman Private Limited

B. Disclosure of Transactions between the Company atatdtl parties and the status of Outstanding Balance as
on 31.03.2008

Rs. in Mn.
Particulars Key Management Associates Entities where Key Total
Personnel & Management
Relatives Personnel and their
relatives have
significant influence
31.03.2008 31.03.2008 31.03.2008 31.03.2008

1. Remuneration

- Directors 33.30 - - 33.30

- Others 1.08 - - 1.08
2. Sales - - - -
3. Directors Sitting Fees 0.12 - - 0.12
4. Rent & Maintenance
Charges Paid 0.53 - 0.31 0.85
5. Rent Received - - 4.13 4.13
6. Hire Charges Received - - - -
7. Maintenance Charges
Received - - 4.13 4.13
8. Loan Given - - 20.01 20.01
9. Loan Received - - 320.46 320.46
10. Corporate Guarantee - - - -
11. Interest Received - 4.12 1.01 5.13
12. Interest Paid - 120 8.41 8.52
13. Receipt Towards Loan
Given - - 1.64 1.64
14. Repayment of Loan
Received - 7.44 < 321.49 328.92
15. Income From
Partnership - 2.35 - 2.35
16. Investment 0.40 127.32 - 127.72
17. Security Deposit
Received - - 4.13 4.13
18. Balance As on 31st
March

- Investment - 135.11 36.85 171.96
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- Loan Given - - 19.37 19.37
- Loan Received - 0.10 0.20 0.30
- Advances - 7.02 - 7.02
- Interest Receivable - - - -
- Debtors - - - -
- Security Deposit

Paid 2.81 - 0.70 3.51
- Security Deposit

Received - - 4.13 4.13

viii  Information for Earnings Per Share as per AS-20

31st March' 2008

Net Profit (Rs. in Mn.) 901.87
Weighted average number of

shares used in computing

earnings per share 62145177
Earnings Per Share - Basic & Diluted (Rs.) 14.51

ix  Profit/(Loss) for the year in case of the follogiAssociates - Palace Properties (India) Private
Limited,Rosedale Developers Private Ltd., Prajay UiPawate Limited and P.S.Srijan Projects have
not been included for consolidation as the audited accourtfsef@ame are not available.However
Profit/(Loss) for the year are not significant tovdany material effect.

X 7500, 4% Non-Cumulative Redeemable Preference sbiRs 100/- each fully paid issued by a
Subsidiary company are Redeemable at par at any gtweebn 3-5 years at the option of the
company from the date of allotment i.e. 15th February 2005.

xi 24110 Optionally Convertible Debentures of Rs. 10,008¢here redeemable at par/premium on
expiry of 3 years from the date of allotment i.e. 31.03.20i@8 an option for early redemption in full
or in parts.

Xii Current investments Purchased and sold
during the year :-

Opening Purchased Sold Closing
Name of Fund Nos. of Units.  Nos. of Units.  Nos. of Units.  Nos. of Uit
RLF Treasury Plan -Retail option Daily
Dividend Option - 476,120.75 476,120.75 -
ING Liquid Fund Institutional - Growth
Option - 3,503,445.93  3,503,445.93 -
ING Liquid Fund - Daily Dividend
Option - 789,486.06 789,486.06 -
ING Short Term Income Fund
Institutional - Growth Option - 8,498,375.74  8,498,375.74 -
Birla Cash Plus - Institutional Premium 64,893,825.48 HOBE.72 64,893,825.48 79,859,643.72
ING Vysya Liquid Fund Retail 3,237.41 - 3,237.41
ING Fixed Maturity Fund Series 42 7,500.00 - 7,500.00
ING Vysya Liquid Fund-Institutional
Daily Dividend Option 1,801,186.00  12,425,094.13 12,091,369.38 2,134,910.75
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NOTES TO CONSOLIDATED ACCOUNTS FOR THE YEAR ENDED M ARCH 31, 2007

SCHEDULES TO THE CONSOLIDATED ACCOUNTS

18 NOTES ON ACCOUNTS & SIGNIFICANT ACCOUNTING POLICI ES

1 Significant Accounting Policies

Significant Accounting Policies are as set out in Significant Accounting Policies under
Schedules of "Notes on Accounts & Significant Accounting Resicof the Financial Statements of
"Emami Limited" and its Subsidiaries.

As far as possible, the consolidated financial statemardgsprepared using uniform accounting
policies for like transactions and other events in simélrcumstances and are presented in the same
manner as the Company's separate financial statements.

The consolidated financial statements have been preparetie basis of AS-21, issued by The
Institute of Chartered Accountants of India’ read withftiewing basic assumption :

The financial statements of the parent company andilitssgiary companies have been combined
on a line-by-line basis by adding together the book valué&eftems of assets, liabilities, income
and expenses, after fully eliminating intra-group badsnand intra-group transactions and resulting
in unrealized profits or losses.

2 Notes on Accounts

The Consolidated Financial Statements represent consotidd Accounts of 'Emami Limited' with its
Subsidiaries as below:

Name of Company Country of Extent of Holding
Incorporation

Emami UK Limited United Kingdom 100%
Emami Bangladesh Limited Bangladesh 100%
Emami International FZE UAE 100%

The Notes on Accounts are as set out in the Notes on Accander Schedules of "Notes on Accounts
and Significant Accounting Policies" of the financialtstaents of Emami Limited and its Subsidiaries
except the following :

a. Related Party Transactions :

Related Parties with whom transactions have taken placegdie year :

Key Management Personnel Shri R. S. Agarwal

Shri R. S. Goenka

Shri Sushil Kr. Goenka

Relatives Smt. Usha Agarwal

Shri A. V. Agarwal

Shri H. V. Agarwal

Shri Mohan Goenka
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Shri Manish Goenka
Smt. Saroj Goenka
Smt. Priti Sureka

Other Associates Diwakar Viniyog (P) Limited
Suntrack Commerce (P) Limited
Emami Paper Mills Limited

b. Information for Earnings Per Share as per AS-20

31st March' 2007

Net Profit - Rs. in Lacs 6619.69
Weighted average number of shares used in computing gapen share * 62145177
Earnings Per Share - Basic & Diluted - Rs. 10.65

* Including shares to be issued pursuant to Amalgamation
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