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,ck Won¡ronoishoh & co LLP

CHARTERED ACCOUNTANTS

CERTIFICATE

(ln complíønce wíth Section 230 dnd 232 ofthe Compan¡es Act,2013)

To,

The Board of Directors,
Bell Granito Ceramica Limited
At & Post Village Gavasad taluka,
Padra, Baroda - 391430,
Gujarat.

lndependent Auditors'Certificate on the proposed accounting treatment specified ¡n the draft Scheme of

Amalgamation between Bell Granito Ceramica limited and Restile Ceramics Limited and their respective

shareholders and cred¡tors ("the Scheme")

1. We, Dhirubhe¡ Shah & Co tLP, Chartered Accountants, the stâtutory auditors of Bell Granito Ceramica

Lim¡ted ("Company" or "9GCL" or "Transferee Company"), have examined the proposed accounting

treatment specified in Clause 13 ofthe Scheme of Amalgamation ('the Scheme') between Bell Granito
Ceramica L¡m¡ted and Rest¡le Ceramics Limited and their respect¡ve shareholders and creditors under

Section 230 to 232 of the Compan¡es Act, 2013 and other applica ble provisions of the Companies Act,

2013, if any, with reference to its compliance with the applicable Account¡nB Standards notified by the
Central Government in section 133 of the Companies Act, 2013 ('the Act") as amended from t¡me to
time alonß with the rules thereof, and other generally acceptêd accounting princ¡ples. The relevant

extract of clause 13 of the Scheme is annexed hereto âs Annexure l-.

Management's Responsibility

2. The responsibility for preparation of the draft Scheme and its compliance with the relevant laws and

regulations, including the appl¡cable Accounting Standards prescribed under Section 133 of the Act

read with relevant rules issued thereunder and other generally acce pted accounting principles in lndia

as aforesaid, is that of the Management/ Board of Dìrectors of the Companies involved. This

responsibility ¡ncludes the design, implementation and maintenance of internal control relevant to the
preparation of the Scheme and applying an appropriate basis of preparation and making est¡mates

that are reasonable ¡n the circumstances.
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3. The lvlanagement ¡s also responsible for ensuring that the Company complies with the requirements
ofthe Act, SEBI (L¡sting Obligat¡Õns and Disclosures Requirements) Regulations 20L5, as amended, and

circulars issued thereunder, and the applicable accountirig standards, in relat¡on to the Scheme and

for providing all relevant information to the National Company Law Tribunal, the Bombay Stock

exchange (the BSE')

Audítor's Respons¡bility

4. Our responsibility is to examlne and report whether the proposed accounting treatment in the books

of the Company as specified in Clause 13 of the Scheme compl¡es with the applicable Accounting
Sta nda rds a nd other generally accepted âccount¡ng prÌnciples prescribed under Section 133 of the Act,

Noth¡ng contained in this cert¡f¡cate, nor anything said or done in the course of, or in connection with
the services thât âre subject to this ceftificate, will extend any duty of care that we may have in our
capac¡ty of the statutory âud¡tors of any fina ncial statements of the Company.

5. We carried out our examination in accordance with the Guidance Note on Audit ReDorts and

Certificates for Special Purposes (Revised 2016), issued by the lnstitute of Chartered Accountants of
lndia (lCAl). The Gu¡dance Note requires that we comply with the ethical requirement of the code of
ethics issued by the lCAl.

Op¡nion

6. Based on our examination and according to the information and explanations given to us, we confirm
that the accounting treatment contâined in Clause 13 of the aforesaid Scheme is in compliance with
SEBI (L¡sting Obligations and Disclosure Requirements) Regu lations2O15, as amended, and circulars
¡ssued thereunder and all the applicable Accounting Standards notified by the Central Government

under the Companies Act, 2013.

Restriction on Use

7. This Certificate is issued at the request of Bell Granito Ceramica Lîmited pursuant to the
requirements of the Circulars issued under SEBI (Listing Obligations and Disclosure

Requirements) Regulations 2015, as amended, for onward submission to the Bombay Stock

Exchange including the Hon'ble National Company Law Tribunal (NCLT)/Tribunal or any other
regulatory authorities, This Certificate should not be used for any other purpose without our
prior wr¡tten consent.

For, Dhirubhai Shah & Co LLP

Chartered Accounta nts

Firm Registration No.: 10251lW/W100298

Sâ*\*.lp ts ' sAa.J*,

Samip K Shah

Partner

Membersh¡p No.: 128531

ICAI UDIN: L3 I L853 I BqKX

DaIe: 2L/02/2023
Place: Ahmedabad

TK-I A/



Annexure I

Relevant extract of the Draft Scheme of Amalgamation between Bell Granito Ceramica Limited and Restile

Ceramics Limited and their respective shãreholders and credltors under Section 23O to 232 and other
relevant provisions of the Companles Act, 2013

L3. ACCOUNTING TREATMENT FOR AMALGAMATION

The Amalgamation ofthe Transferor Company with Transferee Company shall be accounted for as per

the "pooling of interest method" of accounting as per Account¡ng Stândârd-14 issued by the lnstitute

of Chartered Accountants of lndiâ subject to the following:

13.1 The Transferee Compâny shall, upon the Scheme coming into effect record the assets and liabilities,

including reserves of Tra nsferor Company vested in it pursua nt to the Scheme, at their respective book

values thereof as appear¡ng in the books of the Transferor Company and in the same form with effect

from the Appointed date.

t3.Z The reserves of the Transferor Com pa ny at the close of the business of the day immediately preceding

the respective Appointed date will be merged with those ofthe Transferee Company in the same form
às Lhey appe¿lr in the financial stãtements of the Transferor Compãny, Bälänces ln the Proflt & Loss

account of the Transferor Company shall be similarly aggregated with the balances in Profit & Loss

account of the Transferee Company. ln other words, the ¡dentity of the reserves of the Transferor

Company shall be preserved in the hand of the Transferee Company.

13.3 To the extent that there are inter-corÞorate loans or balances inter se between the Transferor

Company and the Transferee Compony, the obligations in rcspcct thcrcof shall come to ân end ¡nd

corresponding effect shall be given in the books of account and records of the Trãnsferee Company

for reduction of any assets or liabilities, as the case may be, For the removal of doubts, it is hereby

clarified that there would be no accrual of interest or other charges ¡n respect of any such inter-
company loans or balances with effect from the Appointed Date.

13.4 ln case of any difference in account¡ng policy between the Transferor Company and Transferee

Company, the ¡mpact of the same till the Appointed Dãte w¡ll be quantified and adjusted in the
reserves to ensure that the financial statements of Transferee CompanV will reflect the financial
position on the basis of consistent accountìng pol¡cy.

13.5 The difference arising between the carrying value of the assets, liab¡l¡t¡es and reserves pertaining to
the Transferor companv recorded in terms of Clause 13.1 & 13,2 and the value of shares ìssued in

accordance with the Scheme in the books of Transferee Company shall be in case of deficit debited to
the General Reserve/Retained Earnings and in case of surplus Ëredited to Capital Reserves of the
Transferee CompanV.
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