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REPORT OF THH AUOIT COIñMffTEE OF BELL GRANITO CERAUIICA LIIñITËD

BEARIN€ CIN UITSOTGJ.I$9SPLCOITSO{ RECOMMENDIHG THE DRAFT SCHEISIE OF

AITALGAMATþH BËTI,VEËN RESTILË CËRAiüIES UñTITËD AND BELI GRANITO

CERAMITA UMffËÞ ISSUED AT THE MEËNilG OF THË AUDM EOTiIITTEE HELII ON

ElãÎ FEËnunARY gt*s ÂT vrLt"AGE GAVAÊAD, TALUI{å FÀÞR¡t, DtäTRlcr
VADODARA * Sgi430, GUJARAT, tNlUÂ

msmbêrs Fresant phyalcally:

Mr. N.S. Ramachandran - Ghainnan

Mr. N.$. Mani - Member

Mr. T.R. Seetharaman - Member

Mr. G. Padmanabhan - Member

.l, Background

The Company has placed before the Audit Committee, drafr Scheme of Amalgamation

("$chemê") bet¡veen Bell Granito Ceramica Private Limited ("Company" or "BGOL"
"Transferee Company'n) and Restile Ceramics Limited (.RCL' or ',Transferor
Company") under the provisions of Sections 230 - 232 and other applicable provisions

of the Companies A¿t, 2013 reed with rclevant rules framed thereunder for

recommendation of the Scheme by the Audit Committee to the Boerd of Directors as

required vide SEBI Circular No. SEBI/HO/CFD/D1L11C1WP1202110000000665 dated

November 23, 2021 (.Circular"), applicable provisions of the Companies Act, 2013

(including relevant rules and regulations) and Securities Exchange Board of lndia (Listing

Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time.

This Report of Audit Committee is made in order to comply with the provisions of the

Securities and Exchange Board of lndia (SEBI) (Listing Obligations and Disclosure

Requirements) Regulations, 2015, read with SEBI

S E B l/H O/C FD/D I L 1 /C IFíP Í2021 I 0000000005 dated Novem ber 23
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The draft $cheme waa plaeed before thc Audlt Cammlüec to consider and recommend

the same to the Board of Directorç of tho Gampany aftcr taking into aecount the following

nece$sary draft documentc:

(a) Draft $ch¿me, duly initialled by tho Managing Þireetor of thc Gompany for the

purpose of idontificatian;

(b) Audited financial statemente of RÇL and ËGCL for the year ending March 31 2022,

March 31 3091 and Mareh 31 2020, audited finencial çtatements for the period

ended 30th Novemþer 20ã2 for BGCI and limited rçview financial statemant* of

RCL as on 31st Þeeomþer ã0ã2;

(c) $hare Exchange Valuation Report dated 21Í February, 2023 issued by C$

$hreyansh M. Jain, Registered Valuer, having lBBl Registration No:

lBBl/RV/0312019112124 providing the share exchange ratio in connection wíth

amalgamation of RÇL with the Company under the $cheme;

(d) :Fairness Opinion dated 21st February, 2023 issued by Kunvarji Finstock Private

Limited a SËBl Registered Category I Merchant Banker, having SËBl Regietration

'No 1NM000012564, on the share exchange ratio in connection with amalgamation

of RCL with the Company under the Scheme; and

(e) Certificätë of Dhlrubhal Shâh & Cô, Chârtêred Aceountarrts, FirÍn's rêg¡strâtlon no.

102511\A/, Statutory Auditors of the Company confirming that the accounting

treatment outlined in the Scheme is in compliance with the applicable accounting

standards notified under Section 133 and other applicable provisions of Companies

Act, 2013 orAccounting Standards issued by the lnstitute of Chartered Accountants

of lndia (lCAl) and other generally accepted accounting principles;

2. Need, Rationale and Synergies of business of the entities involved in the Scheme

The Transferor Company is engaged in the business of vitrified ceramic tiles since last 3

decades. The Transferor Company has been closely associated with the Transferee

Company (engaged in the similar business) and is directly or indirectly held by the same

promoter group. The Transferor Company due to gas (a key



component) for its productÍon procss$ at its Hvderabad olant has been dependent on the

Transferee Company for ite suatainabllity, suppliee snd eontinulty of buEiness.

The proposed amalgamËtion of the Transferor tompany with Trgnsferee Company would

achieve the following: -
a. Reduction in ovorh€åds, administrative, managerial and other expanditure;

b. $ignificant reduetion in the multiplicity of legal and regulatory compllåncês;

c. Rationalization of inter-eompany I releted party tranaaetione; and

d. Streamlining the caehflow, Etrcc{ive utilization of the tax eredits.

The proposed amalgamation would provide a greater financial rtrength base for thc

Transferor Company, which would result in maximieing overall public shareholdere value,

and will improve the overall position of the entity;

Subsequent to the proposed amalgamation, the Transferee Company would be lieted on

a recognized stoek exchange and this would overall improve the position I marketability

and enhance branding and corporate value of the merged entity;

lmpact of the Scheme on the Shareholders

The Traneferor Gompany i* listed on thø Bombay Stoek Exchange and having 24,605

public shareholders holding 28.04o/o stake in the Transferor Company. The proposed

amalgamation would provide sustainability and viability to business of Transferor

Company and thereby would be in interest of such public shareholders;

As a part of the Scheme, for amalgamation of RCL into BGCL, the issuance of shares to

the shareholders of Transferor Company would be based on the share exchange ratio

report issued by Shreyansh M. Jain, Registered Valuer. As per the share exchange ratio

report, 1 (One) new share of the Transferee Company of the face value of lNR.10/-

(Rupees Ten Only) each, credited as fully paid-up for every 2 (Two) equity share of

lNR,10/- (Rupees Ten Only) each fully paid-up held by such member in the Transferor

Company

The proposed merger shall not be prejudicial to the shareholders and shall

not have any adverse impact on creditors and

Company and Transferee Company

-t

5 of the Transferor



eoet benefit analysis of thç *ehçmc
All costs, charges, tsxee including duties, lcvies and all other expánEee, lf any (save as

expressly otherwise agreed) of the Transferor Company and the Traneferee Gompany

ariaing out of or incurred in eonnaetion with and implementing thia Schame gnd mgterä

incidental thereto shall be borns by the Transferee Company.

All costs, oharges, taxes ineluding duties, levles gnd all other çxp6nåês, lf any (save as

expressly otherwise agreed) of ths Tran*fsror tompany and the TransferEe Gompany

arising out of or incuned in conneç{ion ¡r¡ith and implementlng this $eh*rnê ånd matters

incidentalthereto aftertheAppointed Date (as defined in the Scheme) Date shallbe bome

by the Transferee Company.

lmplementation of the Scheme shall recutt in appropriate consolidation of activities of

Transferor Company and Transferee Company with pooling and more efficient utilization

of their resources, reduction in overheads and other administrative expenses. The

Transferee Company would incur only the cost for advisors and stãmp duty a*

implementation costç for the $cheme,

Keeping in view of synergies änd the cost þenefit expected from the $cheme, Audit

Committee is of the view that the, costs incuned towards the implementation of the

Scheme foreshadows the long-run benefit that can pV acnieving greater /
enhanced focus of the management on the
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Reeommandatisn ef ths Åudlt Ëommlttae

The Audit Committea aftsr due deliþerstions and duE eoneidEration of sllthe temns of the

draft Schema, 6hare Ëxchange Ratlo Rcport, Fgirnao* Opinion Report and the speciflc

points mEntioned ebovê, reeommðnd* the dreft $eheme forfavourEblp connideration and

approval by the Board of Þirectorc of ths Õompany, the Bombay $tock Exchanga, tha

Securitiee snd Hxchangø Board of lndia ('SËFl') and other atatutcry I regulatory

authorltigs ineludlng Nstlongl Company taw Trlbunal, Ahmedsbad Beneh (NGLT).

For and on þehelf ef

Audit Õhairman

Dats 21st ,2023

Place:V


