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NOTICE TO UNSECURED CREDITORS

NOTICE OF MEETING OF THE UNSECURED CREDITORS OF KITEX
CHILDRENSWEAR LIMITED, CONVENED PURSUANT TO THE ORDER DATED
JANUARY 22, 2026 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOCHI
BENCH

Day, Date and Time . | Friday, July 24, 2026 at 3.30 P.M (IST)

Cut-off date for determining . | Tuesday, March 31, 2026

digibility for e-voting '

Remote e-voting start dateandtime | : | Monday, July 20, 2026 at 9.00 A.M

Remote e-voting end date and time . | Thursday, July 23, 2026 at 5.00 P.M

Mode of Meeting . | The Meeting shall be conducted through Video
" | Conferencing/ Other Audio Visual Means

The shareholding pattern of the Promoter/Promoter Group and public shareholders in the
Resulting Company before and after implementation of the Schemeis depicted as under;

Category Pre-Scheme Post-Scheme Change (%)
Shareholding (%) Shareholding (%)

Promoter / Promoter 56.66 70.35 13.69

Group

Public Shareholders 43.34 29.65 -13.69

Thecreditorsmay notethat implementation of Scheme shall result in increasein theshareholding
of Promoter/Promoter Group from 56.66% to 70.35%. The increase in the shareholding of the
Promoter and Promoter Group is a consequence of the issuance of equity shares pursuant to the
Scheme of Arrangement. Such issuance is undertaken in accordance with applicable law and
resultsin an increase in the total number of equity shares of the Company, with shares being
allotted to the Promoter / Promoter Group in consideration of the transfer of textile business
undertakings under the Scheme. Consequently, the percentage shareholding of the public
shareholders reduces from 43.35% prior to the Scheme to approximately 29.65% post
implementation of the Scheme. However, the rights of the public shareholders, including voting
rights, dividend entitlements, and transferability of shares, remain unchanged and are not
adver sely affected by the Scheme. The Schemeis expected to result in consolidation of businesses,
operational synergies, and improved scale and efficiency, which, in the Board’s view, is expected
to enhance the overall value of the Company. Accordingly, while there is a reduction in the
per centage shareholding of public shareholders, the Board believes that the Scheme is value
accretive and is expected to positively impact the long-term value of their investment in the
Company. Creditors may also note that approval of the shareholders to the scheme of
arrangement would also result in to them agreeing to increase shareholding of promoters on
implementation of the Scheme. Therefore, creditorsshould read all the Schemerelated documents
before exercising their voting rights.
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The notice of the Meeting, explanatory statement, and Annexures 1 to 20 constitute a single and
complete set of documents and should be read in conjunction with each other, as they form an integra
whole.

Unless specifically defined herein, capitalised terms and abbreviations used herein shall have the same
meaning as ascribed to them in the Scheme.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL KOCHI BENCH
AT KOCHI
INTHE MATTER OF THE COMPANIESACT, 2013
AND
INTHE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
OTHER APPLICABLE PROVISIONSOF THE COMPANIESACT, 2013 READ WITH THE
COMPANIES (COMPROMISES, ARRANGEMENTSAND AMALGAMATIONS) RULES,
2016
AND
INTHE MATTER OF KITEX CHILDRENSWEAR LIMITED
AND KITEX GARMENTSLIMITED

AND

INTHE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX

CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
CA (CAA) NO. 0/K OB/ 2026

KITEX CHILDRENSWEAR LIMITED
Building No. 494, Kizhakkambalam,
Vilangu P.O, Aluva, Ernakulam ,
Kerala, India, 683561
... APPLICANT COMPANY NO. 1/ DEMERGED COMPANY

FORM NO. CAA-2

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF KITEX
CHILDRENSWEAR LIMITED, THE DEMERGED COMPANY, PURSUANT TO THE
ORDER DATED JANUARY 22, 2026, PASSED BY THE HON’BLE NATIONAL COMPANY
LAW TRIBUNAL, KOCHI BENCH

To,
The Unsecured Creditors of Kitex Childrenswear Limited

1. Noticeishereby given that, pursuant to an order dated January 22, 2026 passed by the Kochi Bench
of the Hon’ble National Company Law Tribunal (“NCLT”)(“Order”), a meeting of Unsecured
Creditors of Kitex Childrenswear Limited (herein after mentioned as the “Company” or
“Applicant Company No. 1/ Demer ged Company”) directed to be convened and held on Friday,
July 24, 2026 at 3.30 P.M (IST) (“Tribunal Convened Meeting” or “Meeting”), through Video
Conferencing (“VC”)/ Other Audio Visua Means (“OAVM?”), for the purpose of considering, and
if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement
between Kitex Childrenswear Limited and Kitex Garments Limited and their respective
shareholders and creditors (“Scheme”), under the provisions of Sections 230 to 232 of the
Companies Act, 2013 (“Act”). The deemed venue for the Meeting shall be the registered office of
the Resulting Company at Building No. 494, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam,
Kunnathunad, Kerala, India, 683561.

2.  TheUnsecured Creditorsare requested to consider, and if thought fit, to passwith requisite majority
the following resolution:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and any other applicable
provisions of the Companies Act, 2013, and the rules, regulations, circulars, and notifications
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issued thereunder (including any statutory modification(s) or re-enactment thereof for the time
being in force), including the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, Master Circular No. SEBI/HO/CFD/POD-2/P/ICIR/2023/93 dated June 20, 2023,
issued by the Securities and Exchange Board of India (“SEBI”), as amended from time to time
(“SEBI Scheme Circular”), and applicable listing regulations and any other circulars/guidelines
issued by SEBI applicableto schemes of arrangement from timeto time, and therelevant provisions
of other applicable laws, the Observation Letter issued by BSE Limited dated 04" December 2025
and Nationa Stock Exchange of India Limited dated 05" December 2025 , the provisions of the
Memorandum of Association and Articles of Association of Kitex Childrenswear Limited
(“Company”), and subject to the approval of the Kochi Bench of the Hon’ble National Company
Law Tribunal (“NCLT”) and the approvals of any other relevant statutory or regulatory authorities
as may be required, and subject to such conditions and modifications as may be prescribed or
imposed by the Kochi Bench of the NCLT or by any statutory or regulatory authorities while
granting such consents, approvals, and permissions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to
mean and include one or more committee(s) congtituted/to be constituted by the Board or any other
person authorized by it to exercise its powers, including the powers conferred by this resolution),
the proposed Scheme of Arrangement between Kitex Childrenswear Limited and Kitex Garments
Limited and their respective shareholders and creditors (“Scheme™), be and is hereby approved.

RESOLVED FURTHER THAT Mr. Sabu M Jacob, Director and Mr. Thomas Cherian, Whole-
Time Director be and are hereby severally authorized to do al such acts, deeds, matters, and things
as they may, in their absolute discretion, deem requisite, desirable, appropriate, or necessary to
give effect to thisresol ution and effectively implement the arrangement/demerger embodied in the
Scheme, and to accept such modifications, amendments, limitations, and/or conditions, if any,
which may be required and/or imposed by the Hon’ble National Company Law Tribunal, Kochi
Bench, or such other regulatory/statutory authorities, while sanctioning the Scheme, or as may be
required for the purpose of resolving any doubts or difficulties that may arisein giving effect to the
Scheme, or to approve withdrawal (and, where applicable, re-filing) of the Scheme at any stage for
any reason, including in case any changes and/or modifications are suggested/required to be made
in the Scheme or any condition suggested, required, or imposed, whether by SEBI, the Kochi Bench
of the NCLT, and/or any other authority, which are, in their view, not acceptable to the Company,
and/or if the Scheme cannot be implemented otherwise, and to do all such acts, deeds, and things
as they may deem necessary and desirable in connection therewith and incidental thereto.”

Copy of the Order is attached as Annexure — 1.

Pursuant to the Order, the Kochi Bench of the NCLT has directed that the Meeting be held in
compliance with the provisions of the Act and the rules made thereunder, read with the applicable
genera circulars issued by the Ministry of Corporate Affairs, Government of India, from time to
time, inrelation to conducting meetings of unsecured creditors through VC/OAVM with afacility
for e-voting and the Secretarial Standard on General Meetings, i.e., SS-2, issued by the Institute of
Company Secretaries of India, each as amended and restated from time to time.

The Scheme, if approved by the Unsecured Creditors of the Company, as mentioned under Section
230(6) of the Act read with the relevant rulesthereunder, the Listing Regul ations, the SEBI Scheme
Circular and other applicable circulars issued by the SEBI, if any, will be subject to subsequent
approval of the Kochi Bench of the NCLT and such other approvals, permissions and sanctions
from any other regulatory or statutory authority(ies), as may be deemed necessary.
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The Company has engaged the services of Central Depository Services (India) Limited (“CDSL”)
for the purpose of providing thefacility of remote e-voting prior to the Meeting and e-voting during
the Meeting. The Unsecured Creditors may refer to the ‘Notes’ to this notice for further details on
remote e-voting prior to the Meeting and e-voting at the Meeting.

The Kochi Bench of the NCLT has appointed Mr. Kuldip Kumar Kareer (former Judicial Member
NCLT), to be the Chairman for the Meeting and Mr. Rgmohan R, Practicing Chartered
Accountant, to be the Scrutinizer to scrutinize the remote e-voting process before the Meeting as
well as e-voting during the Meeting, and to oversee the entire e-voting process in a fair and
transparent manner.

The Unsecured Creditors shall have the facility and option of voting on the resolution for approval
of the Scheme by casting their votes (a) through e-voting available at the Meeting to be held through
VC/ OAVM; or (b) through remote e-voting during the period commencing as stated bel ow:

REMOTE E-VOTING
Commencement of remote e-voting Monday, July 20, 2026 at 9.00 A.M (IST)
Conclusion of remote e-voting Thursday, July 23, 2026 at 5.00 P.M (IST)

Only those unsecured creditors whose names appear in the records of the Company and in the
Chartered Accountant’s certificate certifying the list of unsecured creditors of the Company as on
the cut-off date, ie, Tuesday, March 31, 2026 (“Cut-off Dat€e”), shall be entitled to cast their vote
by remote e-voting before the Meeting, attend and vote at the Meeting in respect of the resolution
proposed in this Notice. Any person who is not an unsecured creditor of the Company as on the
Cut-off Date should treat this Notice for information purposes only.

Oncethe vote on aresolution is cast by the Unsecured Creditors, the Unsecured Creditors shall not
be adlowed to change it subsequently. The voting rights of the unsecured creditors shall be in
proportion to their debt due by the Company as on the Cut-off Date.

The explanatory statement under Sections 102, 230 to 232 and other applicable provisions of the
Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016,
along with acopy of the Scheme and other Annexures to the Notice are enclosed herewith. A copy
of this Notice, Explanatory Statement and Annexures to the Notice are aso available on the
following:

a) website of the Company at https.//www.kitexgarments.conv;

b) website of CDSL at https.//www.evotingindia.com/; and

c) websites of the stock exchanges where the equity shares of the Company are listed at
www.bseindia.com & www.nseindia.com

The Unsecured Creditors desirous of obtaining physical copies of the said Notice, the Explanatory
Statement and Annexures to the Notice and Explanatory Statement, free of charge, may send a
request mentioning the name of the creditor at sect@kitexchildrenswear.com. Copies of such
documents can be obtained between 10:00 A.M. and 4:00 P.M. (IST) on any day (except Saturday,
Sunday, and public holidays) up to one day prior to the date of the Meeting from the registered
office of the Company. Alternatively, a request for obtaining an electronic or soft copy of the
Notice may be made by sending an email along with the name of the creditor to the Company at
sect@kitexchildrenswear.com
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Sd/-
Mr. Thomas Cherian
DIN: 02160432
(Whole-Time Director of Kitex Childrenswear Limited)
Place: Kochi
Date: 10.06.2026

Registered Office:

Kitex Childrenswear Limited
Building No. 494, Kizhakkambalam,
Vilangu P.O, Aluva, Ernakulam ,
Kerala, India, 683561

Notes:

1

Pursuant to the Order, the Meeting of the Unsecured Creditors of the Company is being conducted
through VC/ OAVM facility to transact the business set out in the Notice convening this Meeting.
The Meeting will be conducted in compliance with the provisions of the Act, applicable rules
thereunder, SS-2 and in compliance with the applicable circulars issued by the Ministry of
Corporate Affairs. Accordingly, the Meeting of the Unsecured Creditors of the Company will be
convened on Friday, July 24, 2026 at 3.30 P.M (IST), through VC / OAVM for the purpose of
considering, and if thought fit, approving, the Scheme.

Pursuant to the Order, the Meeting is being convened through VC/OAVM and the requirement of
physical attendance of Unsecured Creditors has been dispensed with. In view of this, the facility
for appointment of proxies by the Unsecured Creditors under Section 105 of the Act isnhot available
for the Meeting and hence, the Proxy Form, Attendance Slip and Route Map are not annexed to
this Notice.

Information in relation to accessing the Notice of the Meeting: In compliance with the Orders and
the applicable circulars issued by the Ministry of Corporate Affairs, the Notice of this Mesting,
together with accompanying documents mentioned in the Index, is being sent through electronic
mode to those Unsecured Creditors of the Company whose e-mail addresses are registered with the
Company and by registered post or speed post, or courier to the unsecured creditors whose email
addresses are not registered with the Company.

In terms of the directions contained in the Orders, the Notice convening the Meeting is aso being
published by the Company through advertisement in the “The Hindu BusinessLine” in the English
language and in Mathrubhumi in the Malayalam language both having circulationin Kochi , India,
indicating the day, date and time of the Meeting.

Unsecured Creditors may join the Meeting through VC/OAV M facility by following the procedure
as mentioned below, and the VC/OAVM facility shall be kept open for the Unsecured Creditors
from 15 minutes before the time scheduled to start the meeting. Thejoining link shall be kept open
throughout the proceedings of the Meeting. The Unsecured Creditors will be able to view the
proceedings on the CDSL e-voting website at https.//www.evotingindia.comy/.

The authorized representative of corporate creditors appointed in pursuance of Section 113 of the
Act, may attend the Meeting provided that a certified true copy of the resolution of the board of
directors authorizing such representative to attend and vote at the Meeting shall be emailed to the
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Scrutinizer at rajmohanip@gmail.com with a copy marked to helpdesk.evoting@cdslindia.com

and sect@kitexchildrenswear.com not later than 48 hours before the scheduled time of the
commencement of the Mesting.

Quorum of the Meeting: Unsecured Creditors attending the Meeting through VC/OAVM facility
shall be counted for the purpose of reckoning the quorum under Section 103 of the Act and as per
the terms of the Orders. Further, in case the quorum, as noted above for the Meeting, is not present
at the commencement of the Meeting, the meeting shall stand adjourned to the same day in the next
week at the same time and place. If at the adjourned meeting also, a quorum is not present within
half-an-hour from the time appointed for holding meeting, the creditors present shal be the
quorum.

Unsecured Creditors will be provided with the facility for voting through an electronic voting
system during the video conferencing proceedings at the Meeting and Unsecured Creditors
participating at the Meeting, who have not already cast their vote by remote e-voting, will be
eligibleto exercisetheir right to vote during such proceedings of the Meeting. Unsecured Creditors
who have cast their vote by remote e-voting prior to the Meeting will also be eligible to participate
at the Meeting but shall not be entitled to cast their vote again on the resolution for which the
member has already cast the vote through remote e-voting.

The Chairman shall, at the Meeting, at the end of the discussion on the resolution on which voting
isto be held, allow voting through the e-voting system for all those Unsecured Creditors who are
present during the Meeting through VC/OAVM but have not cast their votes by availing the remote
e-voting facility. The e-voting module during the Meeting shall be disabled by CDSL 15 minutes
after the conclusion of the Mesting.

The Chairman shall submit the result of the voting to the Company and to the Kochi Bench of the
NCLT. Theresults of the meeting along with the report from the Scrutinizer shall be communicated
to the BSE and NSE, where the shares of the Company are listed, and will aso be displayed on the
website of the Company at https.//www.kitexgarments.com/and the website of CDSL at
https://www.evotingindia.com/

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING,
VOTING DURING THE MEETING AND JOINING THE MEETING ARE ASUNDER:

INSTRUCTIONS FOR REMOTE E-VOTING TO UNSECURED CREDITORS ARE AS
UNDER:-

(i)  Theremote e-voting period begins on and from Monday, July 20, 2026 at 09:00 am. (IST)
and ending on Thursday, July 23, 2026 at 05.00 p.m. (IST) (both daysinclusive). The remote
e-voting module shall be disabled thereafter.

(iil)  TheCreditors shall log on to the e-voting website of CDSL www.evotingindia.com during
the voting period.

(iii)  Click on ‘Shareholders / Members’ tab.

(iv)  Enter your User ID (which would be sent to the respective Unsecured Creditors via email
or by post)

(V) Next enter the Image Verification / Captcha as displayed on the screen and click on Login.

(vi)  Enter your Password (which would be sent to the respective Unsecured Creditors via email
or by post)

(vii)  After entering these details correctly, click on the “SUBMIT” tab

(viii) Select the EVSN of “Kitex Childrenswear Limited” on which you choose to vote.
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(ix)  On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same

the option “YES / NO” for voting. Select the option YES or NO as desired. The option YES
implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

(x)  Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire resolution details.
(xi)  After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A

confirmation box will be displayed. If you wish to confirm your vote, click on “OK?”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

(xii)  Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your

vote.

(xiii) You can also take out a print of the vote cast by you by clicking on “Click here to print”

option on the voting page.

Please take note of the Sl. No. and Folio. No. printed on the address label sticked on the envelope/
email for your e-voting and attending the virtual meeting purposes.

II. INSTRUCTIONS FOR UNSECURED CREDITORS ATTENDING THE MEETING
THROUGH VC/OAVM ARE ASUNDER:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

Unsecured Creditors will be provided with the facility to attend the Meeting through VC/OAVM
through the CDSL e-Voting system. Shareholders may access the same at
https.//https.//www.evotingindia.com under ‘Shareholders / Members’ login by using the remote
e-voting credentials.

The procedure for attending meeting & e-Voting on the day of the meeting is same as the
instructions mentioned above for e-voting.

Thelink for VC/OAVM will be available after successful login wherethe EV SN of the Company
will be displayed after successful login.

Unsecured Creditors are encouraged to join the Meeting through Laptops / Ipads for better
experience.

Further unsecured creditors will be required to allow Camera and use Internet with a good speed
to avoid any disturbance during the Meeting.

Please note that participants connecting from Mobile Devices or Tablets or through Laptop
connecting via mobile hotspot may experience Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended to use stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Unsecured Creditorswho would like to expresstheir views/ask questions during the M eeting may
register themselves as a speaker by sending their request in advance at least seven days prior to
Meeting mentioning their name, address, PAN, email id, mobile number at
sect@kitexgarments.com. The shareholders who do not wish to speak during the Meeting but
have queries may send their queries in advance seven days prior to Meeting mentioning their
name, address, PAN, email id, mobile number at sect@kitexgarments.com. These querieswill be
replied to by the company suitably by email.

Those unsecured creditors who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the Meeting.
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INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING THE
MEETING ARE ASUNDER: -

The procedure for e-Voting on the day of the Meeting is the same as the instructions mentioned
above for remote e-voting.

Only those Unsecured Creditors, who are present in the Meeting through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shal be €eligible to vote through e-Voting system available during the
Meeting.

If any votes are cast by the Unsecured Creditors through the e-voting facility available during the
Meeting and if the same Unsecured Creditors have not participated in the Meeting through
VC/OAVM facility, then the votes cast by such Unsecured Creditors shall be considered invalid
as the facility of e-voting during the Meeting is available only to the Unsecured Creditors
attending the Meseting.

Unsecured Creditors who have voted through remote e-Voting will be eligible to attend the
Meeting. However, they will not be eligible to vote at the Meeting.

All grievances connected with the facility for voting by electronic means or attending the meeting may
be addressed to Mr. Rakesh Dalvi, Sr. Manager, Central Depository Services (India) Limited (CDSL),
A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to hel pdesk.evoting@cdslindia.com or call toll free no at 1800 21
09911.

KEY INFORMATION AT A GLANCE

N6 Particulars Details
Day, Date and Time of the Meeting Friday, July 24, 2026 at 3.30 P.M (IST)
Mode of the Meeting VC/ OAVM
Link to participate in the Meeting www.evotingindia.com
through VC/ OAVM '
4 Contact details of CDSL for assistance | Email: helpdesk.evoting@cdslindia.com
" | before or during the Meeting Contact Number: 1800 21 09911

Cut-off date for determining eligibility

© |N@| o

¢ ) Tuesday, March 31, 2026

or remote e-voting

Remote e-voting start date and time Monday, July 20, 2026 at 9.00 A.M (IST)
Remote e-voting end date and time Thursday, July 23, 2026 at 5.00 P.M (IST)
Registration as speaker unsecured Friday, July 17, 2026

creditor

M/s. Cameo Corporate Services Limited
Subramanian Building, No. 1,

Club House Road, Chennai — 600002
Tamil Nadu, India

Contact Person: Ms. Rani Kannan
Designation: Executive

Contact No: 044 - 40020700

Name, address and contact details of
Registrar and Transfer Agent
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AT KOCHI
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AND
INTHE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
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2016
AND
INTHE MATTER OF KITEX CHILDRENSWEAR LIMITED
AND KITEX GARMENTSLIMITED

AND

INTHE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX

CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED

AND THEIR RESPECTIVE SHAREHOL DERS AND CREDITORS
CA (CAA) NO. 01 /K OB/ 2026

KITEX CHILDRENSWEAR LIMITED
Building No. 494, Kizhakkambalam,
Vilangu P.O, Aluva, Ernakulam ,
Kerala, India, 683561
... APPLICANT COMPANY NO. 1/ DEMERGED COMPANY

EXPLANATORY STATEMENT TO THE NOTICE CONVENING THE MEETING OF
UNSECURED CREDITORS OF KITEX CHILDRENSWEAR LIMITED

1. Thisisastatement accompanying the Notice convening the Meeting of Unsecured Creditors of the
Company, pursuant to the Order of the Hon’ble NCLT, Kochi Bench, to be held on Friday, July
24, 2026, at 3:30 P.M (IST) through VC/ OAVM means, for the purpose of considering, and if
thought fit, approving, with or without modification, of the Scheme of Arrangement between Kitex
Childrenswear Limited and Kitex Garments Limited and their respective shareholders and
creditors. Copy of the Scheme is attached as Annexure-2

2. In this statement, Kitex Childrenswear Limited is hereinafter referred to as “KCL” or the
“Demerged Company” and Kitex Garments Limited is hereinafter referred to as “KGL” or the
“Resulting Company”. The other definitions contained in the Scheme shall also apply to this
statement under Section 230(3) of the Act, read with Section 102 of the Act and Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

3. Thedraft Scheme was approved by the Audit Committee of the Resulting Company on February
14, 2025. Based on the recommendations of the Audit Committee and its own evaluation, the Board
of Directors of the Resulting Company, at its meeting held on February 14, 2025, concluded that
the Schemeisin the best interests of the Company, its shareholders and other stakeholders. A copy
of the Audit Committeereport is attached as Annexur e-3. The Board of Directors of the Demerged
Company and the Resulting Company have unanimously approved the Scheme at their respective
meetings on February 14, 2025. Copies of the said board resolutions of the Demerged Company
and the Resulting Company are attached as Annexure-4 and Annexur e-5, respectively.

4. Pursuant to Section 232(2)(c) of the Act, copies of the reports adopted by the directors of the
Demerged Company and the Resulting Company explaining the effect of the arrangement in the
Scheme on shareholders, key managerial personnel, promoters, and non-promoter shareholders,
and laying out in particular the share exchange rétio, are attached as Annexure-6 and Annexur e-
7, respectively.
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The Scheme was subsequently filed with the BSE on March 07, 2025, for obtaining Observation
Letter (“NOC”). The Company has duly responded to the queries raised by BSE from time to time.
The NOC from BSE was received on December 04, 2025, wherein no adverse observations or
objections were raised, and no modifications to the Scheme were suggested.

The Scheme was subsequently filed with the NSE on March 07, 2025, for obtaining Observation
Letter (“NOC”). The Company has duly responded to the queries raised by NSE from time to time.
The NOC from NSE was received on December 05, 2025, wherein no adverse observations or
objections were raised, and no modifications to the Scheme were suggested.

The Company has, as of now, complied with all comments stipulated in the Observation Letter
relevant for filing the first motion application and has filed the same with the National Company
Law Tribunal, Kochi Bench, on December 23, 2025.

The Scheme provides for the demerger of the Demerged Undertaking, the Textile Business
Division of the Demerged Company engaged in manufacturing, selling, exporting etc, of
children’s garments and apparels and related services, activities and operations, as a going
concern.

The Scheme would, inter-alia, have the following benefits as mentioned in the Scheme:

(i) The demerger would facilitate focused growth, operational efficiencies, business
synergies and increased customer focusinrelation to the Textile Business Division

(i) Each business would be able to address independent business opportunities, pursue
efficient capital allocation and attract different set of investors, strategic partners,
lenders and other stakeholders.

(i) Combining similar business activities under asingle entity shall optimize business
operations, achieve economies of scale, create operational efficiency, common
pool of production and better utilisation of resources

(iv) facilitating the pursuit of scale and independent growth plans (organically and
inorganically) with more focused management, flexibility and liquidity for the
shareholders,

(v) insulating and de-risking the businesses from one another;

(vi) unlocking value for the over-all business portfolio through better price discovery of
individual platforms. Consequently, the proposed restructuring is expected to open-
up windows to unlock val ue through potential divestments and acquisitionsto achieve
the scale of businessin respective subsidiaries as well;

(vii) providing scope for mitigation of overlapping services and enhancing the focus on
independent business growth strategies and expansion for each of the business
undertakings.

Details of the Demerged Company
Demerged Company is an unlisted public limited company incorporated under Companies Act,
1956 with the name ‘Kitex Exports Limited’ on April 26, 1991. L ater the name of the company has

been changed to ‘Kitex Childrenswear Limited’ with effect from March 30, 2005. The Corporate
Identity Number (CIN) is U18101KL1991PL C006048 and PAN AABCK3905C. The Demerged
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Company is primarily engaged in the apparel business specialized in premium infantswear and
childrenswear. The registered office of the Demerged Company is at Building No. 494,
Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Kerala, India, 683561. The e-
mail address of the Company is sect@kitexchildrenswear.com

The main objects of the Demerged Company as set out in its Memorandum of Association are,
inter alia, asfollows:

1. To carry on the business of manufacturers, dealers, purchasers, sellers, importers, and
exporters of textile items such as yarn, fabrics, garments, wearing apparels, made from
natural or synthetic fibers or from blends of both

Details of change of name, registered office and objects of the Demerged Company during the last
fiveyears.

0] Change of name: There has been no change of nameinthelast 5 (Five) years;

(i) Change of registered office: The registered office of the Company has changed to Building
No. 494, Kizhakkambalam, Vilangu P.O, Aluva, Ernakulam, Kunnathunad, Kerala, India
— 683561 with effect from January 13, 2023.

(iii) Change of objects: There has been no change of objectsin thelast 5 (Five) years.

The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on
March 31, 2026 is as follows:

AUTHORISED SHARE CAPITAL AMOUNT (Rs)
10,00,000 Equity Shares of Rs. 100/- each 10,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AMOUNT (Rs)
9,49,905 Equity Shares of Rs. 100/- each 9,49,90,500

Financia statements of the Demerged Company:

A copy of the Audited Financial Statements as on 31% March 2025 and Provisional Financia
Statements as on 30" September 2025 of Demerged Company are produced as Annexure — 8 and
Annexure— 9, respectively.

Details of the directors and promoters of the Demerged Company as on date is as follows:

Details of Promoters;

S. No Name Address

1 Mr. Sabu M Jacob Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Kerala— 683561
2. Mrs. Renjitha Sabu Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Keradla— 683561
3. Mrs. Sindhu Udayanoor Illam, Annamanada P.O., Ambalanada,
Chandrasekharan Thekkummuri, Thrissur, Kerala- 680741
4, Mr. Thomas Cherian 50/1391-1, Jawahar Road, Poonithura P O.
Ernakulam, Kerala - 682038
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5. Mrs. Gayathri
Krishnan

Krishnasree, 34/2148, Kalliyath Lane,

BTS Mamangalam Cross Road, Edapally,
Ernakulam, Kerala - 682024

Sreenilayam, Adampillykkavu Road, Tripunithura,
Nadama, Ernakulam, Kerala - 682301

458, Moothedath House, Maradu P O.

Ernakulam, Kerala - 682304

0. Mrs. Sreedevi P

7. Mrs. ElizebethK U

Details of Directors:

S.No Name & Address DIN Designation Date of
appointment

1. Mr. Sabu M Jacob, 00046016 | Non-Executive 30-06-2004
Meckamkunnel House, Vilangu P Director
O, Kizhakkambalam, Aluva,
Ernakulam, Kerala— 683561

2. Mr. Thomas Cherian, 02160432 | Executive 20-03-2008
50/1391-1, Jawahar Road, Director - WTD
Poonithura P O., Ernakulam,
Keraa- 682038

3. Mr. K L V Narayanan, 01273573 | Non — Executive | 17-01-2020
5/581, New Kalpathy, — Non-
Kapathy P O, Independent
Palakkad, Kerala- 678003 Director

4, Mr. C P Philipose, 01125157 | Non-Executive 09-08-2022
Olangattu House, Erumelykara, — Independent
Kumarapuram P O, Kunnathunad, Director
Ernakulam, Kerala - 683565

5. Mr. A K Mathew, 02437778 | Non-Executive 12-01-2025
Amprayil House, — Independent
Reccaa Valley, VII/7T71-A, Director
Mavelipuram, Kakkanadu,
Ernakulam, Kerala - 682030

6. Mrs. Sreedevi P, 08632939 | Executive 17-01-2020
Sreenilayam, Adampillykkavu Director - WTD
Road, Tripunithura, Nadama,
Ernakulam, Kerala - 682301

Details of the Resulting Company

. Resulting Company is alisted public limited company, incorporated under Companies Act, 1956
with the name Kitex Garments Limited on May 29, 1992. The Corporate |dentity Number (CIN) is
L18101KL1992PLC006528 and PAN AABCKO714F. The equity shares of the Resulting
Company are listed on BSE Limited (‘BSE’) and National Stock Exchange of India Limited
(‘NSE’). The Resulting Company is primarily engaged in the business of manufacturers, dealers,
importers, exporters, buyers, sellers, merchants of all kinds of textile items such as yarn, fabrics,
garments and wearing apparels. The registered office of the Applicant Company No. 2 is at
Building No. V1/496, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Kerala,
India, 683561. The e-mail address of the Company is sect@kitexgarments.com
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17. The main objects of the Resulting Company as set out in its Memorandum of Association are, inter
dia, asfollows;

1. To carry on the business of manufacturers, dealers, purchasers, sdllers, importers, and
exporters of textileitems such as yarn, fabrics, garments, wearing apparels, made from natural
or synthetic fibers or from blends of both.

18. Details of change of name, registered office and objects of the Resulting Company during the last
fiveyears.

0] Change of name: There has been no change of nameinthelast 5 (five) years.

(i) Change of registered office: The registered office of the company has changed to Building
No. VI1/496, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Keraa,
India— 683561 with effect from January 13, 2023.

(iii)  Change of objects: There has been no change of objectsin thelast 5 (five) years.

19. The authorized, issued, subscribed and paid-up capital of the Resulting Company as on March 31,
2026 isasfollows:

AUTHORISED SHARE CAPITAL AMOUNT (Rs)

50,00,00,000 Equity Shares of Re.1/- each 50,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AMOUNT (Rs)

19,95,00,000 Equity Shares of Re.1/- each 19,95,00,000
Note:

The Demerged Company is holding 3,17,57,466 equity shares in Resulting Company as on date
which constitutes 15.92% of the paid-up capital of the Resulting Company.

20. Financia statements of the Resulting Company:
A copy of the Audited Financial Statements as on 31% March 2025 and Provisional Financia
Statements as on 30" September 2025 of Resulting Company are produced as Annexure— 10 and
Annexure-— 11, respectively.

21. Details of the directors and promoters of the Resulting Company as on dateis as follows;

Details of Promoters:

S. No Name Address

1. Mr. Sabu M Jacob Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Kerala— 683561
2. Mrs. RenjithaJoseph | Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Kerala— 683561
3. Mr. Boby M Jacob Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Kerala— 683561
4, Kitex  Childrenswear | Building No. 494, Kizhakkambalam, Vilangu P O,
Limited Aluva, Ernakulam, Kerala - 683561
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Details of Directors;

S. No Name & Address DIN Designation Date of
appointment
1 Mr. Sabu M Jacob, 00046016 | Executive 16-08-1993
Meckamkunnel House, Vilangu P Director - MD

O, Kizhakkambalam, Aluva,
Ernakulam, Kerala— 683561

2. Mrs. Sindhu Chandrasekharan, 06434415 Executive 16-03-2015
Udayanoor Illam, Annamanada Director - WTD
P.O., Ambalanada, Thekkummuri,
Thrissur, Kerala - 680741

3. Mr. K L V Narayanan, 01273573 Non Executive — | 04-04-2013
5/581, New Kapathy, Kapathy P Non
o, Independent
Palakkad, Kerala- 678003 Director

4, Mr. A K Mathew, 02437778 Non Executive — | 14-08-2024
Amprayil House, Independent
ReccaaValley, VII/T71-A, Director
Mavelipuram, Kakkanadu,
Ernakulam, Kerala - 682030

5. Mrs. Sumi Francis, 08950675 Non Executive — | 13-11-2020
Pulikottil House, Ponoth Road, Independent
Kaoor, Ernakulam, Kerda - Director
682017

Salient featur es of the Scheme:

22. The demerger of the Demerged Undertaking in accordance with this Scheme shall take effect
from the Appointed Date in accordance with Section 2(19AA) of the IT Act, such that:

a

al the properties of the Demerged Undertaking as on the Appointed Date shall be
transferred to and become the properties of Resulting Company, by virtue of this
Scheme;

al the liabilities relating to the Demerged Undertaking, as on the Appointed Date shall
become the liabilities of Resulting Company, by virtue of this Scheme;

al the properties and the liabilities relating to the Demerged Undertaking shall be
transferred to Resulting Company, at the value appearing in the books of accounts of the
Demerged Company immediately before the demerger;

Resulting Company shall issue, in consideration of the demerger of the Demerged
Undertaking, New Equity Shares, to the equity shareholders of the Demerged Company
as on the Record Date based on Share Entitlement Ratio on a proportionate basis, in
accordance with this Scheme;

al the equity shareholders of the Demerged Company as on the Record Date shall
become the equity shareholders of Resulting Company by virtue of the demerger of the
Demerged Undertaking to Resulting Company;

the transfer of the Demerged Undertaking to Resulting Company shall be on a going

16



23.

24,

25.

26.

27.

28.

RITEX

Kitex Childrenswear Limited

concern basis; and

g. thedemerger of the Demerged Undertaking shall be in accordance with the conditions,
if any, notified by the Central Government in this behalf.

If any terms of the Scheme are found or interpreted to be inconsistent with Section
2(19AA) of theIT Act, at alater date, including resulting from an amendment of law or
for any other reason, Section 2(19AA) of the IT Act shall prevail and the Scheme shall
be modified, in accordance with Clause 21 to the extent determined necessary to comply
with Section 2(19AA) of the IT Act. Such modifications shall however not affect the
other parts of the Scheme.

Upon the Scheme becoming effective, al the assets, liabilities, employees, and the business
pertaining to the Demerged Undertaking of the Demerged Company shall stand transferred to and
vested in the Resulting Company as a going concern.

Upon the effectiveness of this Scheme and in consideration of the transfer and vesting of
Demerged Undertaking into Resulting Company pursuant to provisions of this Scheme,
Resulting Company shall, without any further act or deed, issue and allot equity shares to the
equity shareholders of the Demerged Company, or to their respective heirs, executors,
administrators or other legal representatives or the successors-in-title, as the case may be, whose
names appear in the Register of Members as on the Record Date in the following ratio:

“For every 100 (Hundred) equity shares of face and paid-up value of Rs. 100/- (Indian
Rupees Hundred only) each held in the Demerged Company, 9,706 (Nine Thousand Seven
Hundred and Sx) equity shares of face and paid-up value of Re. 1/- (Indian Rupee One
only) each of Resulting Company to beissued to the equity shareholders of the Demerged
Company.” (Share Entitlement Ratio)

Appointed Date means April 01, 2025, or such other date as may be fixed or approved by the
Hon’ble NCLT or any other appropriate Authority

The effectiveness of the Scheme is subject to, inter alia, (i) the Scheme being approved by the
requisite magjority of all classes of shareholders and/or creditors (where applicable) of the
Demerged Company and the Resulting Company, and (ii) the Scheme being approved and
sanctioned by the National Company Law Tribunal, Kochi Bench.

The No-Objection Certificate from the BSE and NSE was received on 04 and 05 December 2025
respectively, wherein no adverse observations or objections were raised, and no modifications to
the Scheme were suggested. The Company has, as of now, complied with al comments stipulated
in the Observation Letter relevant for filing the first motion application and has filed the same with
the Kochi Bench of the NCLT on December 23, 2025.

Summary of the Orders with respect to the meeting of shareholders of the Demerged
/Resulting Company and classes of creditors of the Demerged Company and the Resulting
Company:

There are 07 (Seven) Equity Shareholders in the Demerged Company as on November 30, 2025.
Equity Shareholders constituting 100% of the total shareholding have extended their consents to
the Scheme. Accordingly, the meeting of the equity shareholders of the Demerged Company is
dispensed with as per the Orders as contemplated under Sections 230(3) to 230(6) and Section
232(1) of the Act, read with the rules made thereunder.
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Thereare 1,00,953 (One Lakh Nine Hundred and Fifty Three) Equity Shareholdersin the Resulting
Company as on September 30, 2025. The Hon’ble NCLT Kochi Bench by order dated January 22,
2026 directed the meeting of Equity Shareholders of the Resulting Company

As far as the meeting of the secured creditors of the Demerged Company is concerned, there are
02 (Two) secured creditors in the Demerged Company as on September 30, 2025, and secured
creditors constituting 100% in value of the total secured creditors of the Demerged Company have
given their consent affidavitsin writing approving the proposed Scheme. Accordingly, the meeting
of the secured creditors of the Demerged Company is dispensed with as per the Orders as
contemplated under Sections 230(3) to 230(6) and Section 232(1) of the Act, read with the rules
made thereunder.

Asfar asthe meeting of the unsecured creditors of the Demerged Company is concerned, there are
132 (One Hundred and Thirty Two) unsecured creditors in the Demerged Company as on
September 30, 2025. The Hon’ble NCLT Kochi Bench by order dated January 22, 2026 directed
the meeting of unsecured creditors of the Demerged Company.

Asfar asthe meeting of the secured creditors of the Resulting Company is concerned, there are 03
(Three) secured creditors in the Resulting Company as on September 30, 2025, and secured
creditors constituting 100% in value of the total secured creditors of the Resulting Company have
given their consent affidavits in writing approving the proposed Scheme. Accordingly, the meeting
of the secured creditors of the Resulting Company is dispensed with as per the Orders as
contemplated under Sections 230(3) to 230(6) and Section 232(1) of the Act, read with the rules
made thereunder.

Asfar asthe meeting of the unsecured creditors of the Resulting Company is concerned, thereisa
total of 311 (Three Hundred and Eleven) unsecured creditors in the Resulting Company as on
September 30, 2025. The Hon’ble NCLT Kochi Bench by order dated January 22, 2026 directed
the meeting of unsecured creditors of the Resulting Company

Relationship subsisting between the Demer ged Company and the Resulting Company

The Demerged Company is holding 3,17,57,466 equity shares in Resulting Company as on date
which constitutes 15.92% of the paid-up capital of the Resulting Company.

Board approvals

The Board of Directors of the Demerged Company and Resulting Company have approved the
Scheme at their respective board meetings held on February 14, 2025

The Board of Directors of the Demerged Company unanimously approved the Scheme at its
meeting held on February 14, 2025. Details of the directors who voted on the resolution are as
follows

S. Name DIN Designation Voted in favour/

No against the
resolution

1. | Mr. Sabu M Jacob 00046016 Non-Executive Director Favour

2. | Mr. Thomas Cherian 02160432 Executive Director - WTD Favour
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3. | Mr.K LV Narayanan | 01273573 | Non — Executive — Non Favour
Independent Director

4, . 01125157 Non-Executive - Favour
Mr. C P Philipose Independent Director

5. 02437778 | Non-Executive - Favour
Mr. A K Mathew Independent Director

6. | Mrs. Sreedevi P 08632939 Executive Director - WTD Favour

37. TheBoard of Directors of the Resulting Company unanimously approved the Scheme at its meeting
held on February 14, 2025. Details of the directors who voted on the resolution are as follows:

S. Name DIN Designation Voted in favour/
No against the
resolution
1. | Mr. Sabu M Jacob 00046016 Executive Director — MD Favour
2. | Mrs. Sindhu 06434415 | Executive Director — Favour
Chandrasekharan WTD
3. | Mr.K LV Narayanan | 01273573 Non-Executive — Non Favour
Independent Director
4. - 01125157 Non-Executive — Favour
Mr. C P Philipose Independent Director
5. 02437778 Non-Executive - Favour
Mr. A K Mathew Independent Director
6. | Mrs. Sumi Francis 08950675 Non-Executive - Favour
Independent Director

Disclosur e about the effect of the Scheme on stakeholders

38. The effects of the Scheme on the persons mentioned below of the Demerged Company and the
Resulting Company (together referred to as the “Companies’) will be as follows:

(©

ﬁ'(‘) g:}(eghoél)ég Effect of the Scheme on therespective stakeholder
1. Key Manageria | (a) The KMPs of the Demerged Company and Resulting Company
Personnel shall continue as key manageria personnel of the respective
Companies after effectiveness of the Scheme.
(b) It is hereby clarified that the key managerial personnel of KCL and
KGL may undergo changes in the ordinary course of business.
2. | Directors (a) The Schemewill have no effect on the directors of KGL and KCL.

The directors of KCL will receive equity sharesin KGL based on
the Share Entitlement Ratio to the extent the directors hold any
sharesin KCL like any other shareholders of KCL.(b) Further no
change in the Board of Directors of KCL and KGL is envisaged
on account of the Scheme.

It is clarified that the composition of the Board of Directors of
KCL and KGL may undergo changes in the ordinary course, on
account of appointments, retirements or resignations, if any, in
accordance with the provisions of the Act, SEBI Listing
Regulations (as applicable), other applicable laws and the
Memorandum and Articles of Association of KCL and KGL.
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Shareholders
(Promoter

non-promoter
shareholders)

and

(@) Upon the effectiveness of this Scheme and in consideration of the
transfer and vesting of Demerged Undertaking (as defined in the
Scheme) into Resulting Company pursuant to provisions of this
Scheme, Resulting Company shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of
the Demerged Company, or to their respective heirs, executors,
administrators or other legal representatives or the successors-in-
title, as the case may be, whose names appear in the Register of
Members as on the Record Date in the following ratio:

“For every 100 (Hundred) equity shares of face and paid-up value
of Rs. 100/- (Indian Rupees Hundred only) each held in the
Demerged Company, 9,706 (Nine Thousand Seven Hundred and Six)
equity shares of face and paid-up value of Re. 1/- (Indian Rupee One
only) each of Resulting Company to be issued to the equity
shareholders of the Demerged Company.” (Share Entitlement
Ratio).

(b)  Accordingly, al the equity shareholders of the Demerged
Company as on the Record Date (as defined under the
Scheme) shall become the equity shareholders of Resulting
Company by virtue of the demerger of the Demerged

Undertaking.

Further, the shares issued as a consideration by Resulting
Company to the shareholders of the Demerged Company
pursuant to the Scheme shall be listed on BSE and NSE.

(©)

In light of the aforementioned rationale and benefits of the Scheme
and other related matters, the Board of Directors of the Companies
are of the informed opinion that the proposed Scheme is not
detrimental to the interests of the shareholders of the Companies
including minority shareholders.

Depositors

As on the date, KCL and KGL have not taken any public deposits.
Hence, there are no depositors.

Creditors

The Schemeisin no manner prejudicial to theinterests of the creditors
of KCL and KGL and the Scheme does not contemplate any
modification of the rights of the creditors of KCL and KGL and the
liability of the said creditors of KCL and KGL are not proposed to be
reduced or extinguished under the Scheme.

Debenture
Holders

Asonthedate, KCL and KGL have not issued any debentures. Hence,
there are no debenture holders.

Deposit Trustee

As on the date, KCL and KGL have not taken any public deposits.
Hence, there are no deposit trustees.

Debenture
Trustee

Asonthedate, KCL and KGL have not issued any debentures. Hence,
there are no debenture trustees.

Employee of the
companies

On the Scheme becoming effective, al staff, workmen and employees
of the Demerged Company pertaining to the Demerged Undertaking
in service as on Effective Date shall be deemed to have become staff,
workmen and employees of the Resulting Company, without any
break or interruption in their service and on the basis of continuity of
service, and the terms and conditions of their employment with the
Resulting Company shall not be less favourabl e than those applicable
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to them with reference to their employment with the Demerged
Company.

Brief details of the business synergies of the entities involved in the Scheme and the cost-
benefit analysis of the Scheme are set out below:

Synergies of business of the entities involved in the Scheme:

The Scheme relates to the demerger of the Demerged Undertaking, textile business division of the
Demerged Company into the Resulting Company as a going concern. The benefits and rationale
of the Scheme are set out in Paragraph 9 of the Explanatory Statement above.

Cost-benefit analysis of the Scheme:

The benefits of the Scheme for the stakeholders of the Demerged Company and the Resulting
Company in terms of sharpened focus and other benefits as specified in Paragraph 9 of the
Explanatory Statement above far outweigh the transaction costs for the implementation of the
Scheme. For the shareholders of the Demerged Company (who will receive sharesin the Resulting
Company), the demerger will result in unlocking value and providing them the flexibility to
continue to remain invested in the Demerged Undertaking. Thus, the Scheme will be beneficial for
both the Demerged Company and the Resulting Company.

As required under Part 1(A)(6) of the SEBI Scheme Circular, the Report on Complaints dated
October 07, 2025 , was submitted by the Resulting Company in compliance with the said Circular,
wherein no complaints were received, and the Company hereby confirms that until the date of
receipt of the NOC from the BSE & NSE , there were no complaints received with respect to the
Scheme. A copy of the aforementioned report is attached as Annexure— 12.

Pending investigations and proceedings against the Demerged Company and the Resulting
Company (together referred to as the “Companies”)

No investigation or proceedings are pending against the Companies under Section 206 to 229 of
the Act.

No proceedings under Section 235 or 250A of the Companies Act, 1956 or the applicable
provisions of the Act are pending against the Companies.

No investigations are pending against the Companies under any applicable law.

No winding-up petition (including under Section 433 read with Section 434 of the Companies Act,
1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 have been
filed/ instituted and are pending against the Companies

No adjudications, recovery proceedings, prosecutions, or enforcement actions are pending against
Companies, its directors, or its promoters.

Summary of the Valuation Report and Fair ness Opinion

Summary of the Valuation Report:

The valuation report dated February 14, 2025 was issued by Bansi S. Mehta Valuers LLP,
Registered Valuer (IBBI Registration Number: IBBI/RV-E/06/2022/172) describing, inter dia, the
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methodologies adopted by them in arriving at the Share Entitlement Ratio and setting out the
detailed computation of the Share Entitlement Ratio for the proposed Scheme. Based on the
valuation report for every 100 (One Hundred) equity shares of Rs.100 each held in the demerged
company, 9,706 (Nine Thousand Seven Hundred and Six) equity shares of face and paid-up value
of Re. 1/- (Indian Rupee One only) each of Resulting Company to be issued to the equity
shareholders of the Demerged Company.

Summary of the Fairness Opinion:

A Fairness Opinion dated February 14, 2025 issued by ICICI Securities Limited, an Independent
SEBI registered Category | Merchant Banker registered with SEBI (SEBI Registration Code for
the Merchant Banker: MB/INM000011179), for providing a fairness opinion on the valuation
carried out by the Registered Valuer in the Share Entitlement Ratio Report, i.e., with respect to the
Share Entitlement Ratio in connection with the proposed Scheme. The recommendation of the
Share Exchange Ratio has been approved by the Audit Committee of the Resulting Company and
Board of Directors of the demerged Company and Resulting Company.

Copy of the Vauation Report & Fairness Opinion is attached as Annexur e-13 and Annexure -14
respectively.

Pre and post Scheme capital structure

The pre-scheme capital structures of the Demerged Company and the Resulting Company are set
out in Paragraphs 13 and 19 of the Explanatory Statement, respectively. There will be no change
inthe capital structure of the Demerged Company pursuant to the Scheme. The post-Scheme capital
structure of the Resulting Company will be as follows:

Authorised Share Capital Amount (Rs))
50,00,00,000 Equity Shares of Re.1/- each aggregating to Rs.50,00,00,000 50,00,00,000
TOTAL 50,00,00,000
I ssued, Subscribed and Paid-up Share Capital Amount (Rs.)
29,16,97,779 Equity Shares of Re.1/- each aggregating to Rs.29,16,97,779 29,16,97,779
TOTAL 29,16,97,779

Detail of capital/ debt restructuring

The Scheme does not involve any capital or debt restructuring, the reduction and utilization of the
securities premium account of the resulting company as specified in clause 14.2.3, shall be effected
as an integra part of the scheme, in accordance with provisions of Section 230 to 232, without
having to follow the process under Section 52 and other applicable provisions of the Act and
without any further act or deed on part of the Resulting Company. Accordingly, the order by NCLT
sanctioning the scheme shall also be deemed to be the order passed under applicable provisions of
the Act for the purpose of confirming such reduction of securities premium account. The reduction
of securities premium account as aforesaid would not involve either a diminution of liability in
respect of unpaid share capital or payment of paid-up share capital and as such the provisions of
Section 66 of the Act or the other applicable provisions of the Act will not be applicable in view of
the explanation to Section 230 of the Act.

Auditors’ certificate on conformity of accounting treatment specified in the Scheme with
applicable accounting standar ds
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The statutory auditors of the Demerged Company and the Resulting Company have confirmed that
the accounting treatment specified in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act and applicable rules and other generally accepted
accounting principlesin India

The certificates issued by the statutory auditors of the Demerged Company and the Resulting
Company, certifying that the accounting treatment in the Scheme is in accordance with the
provisions of Section 133 of the Act, are produced herewith as Annexure — 15 and Annexure —
16, respectively.

No Objection Certificate from the BSE

The Scheme was filed with the BSE & NSE in terms of Regulation 37 of the Listing Regulations
on March 07, 2025, for obtaining an observation letter/NOC. The observation letter from the BSE
& NSE has been received on December 04 and 05, 2025, wherein no adverse observations or
objections were raised and no modifications to the Scheme were suggested. Copies of the BSE &
NSE observation letters are attached as Annexur e — 17 and Annexur e-18 respectively.

The additional information, as advised by the BSE/NSE to be provided to the unsecured creditors
in the notice of the Meeting, is set out in the paragraphs below.

(1) Details of assets, liahilities, net worth, and revenue of Kitex Childrenswear Limited and
Kitex Garments limited , pre- and post-scheme:

Based on the certification obtained from a Chartered Accountant, which has aso been submitted
to the BSE and NSE as part of the application filing, the indicative details of the assets, liahilities,
net worth, and revenue of Kitex Childrenswear Limited and Kitex Garments limited, pre- and post-
Scheme, based on thefinancia statements as of March 31 2025, are provided below. These figures
will be finalized based on the financial position as of the Effective Date.

Details of assetsand liabilities of Kitex Childrenswear Limited, the Demerged Company and, i.e.,
Kitex Garments limited the Resulting Company, pre- and post-Scheme:

Rs. in Lakhs
Particulars Kitex Ch|lc_jrenSNear Kitex Garmentslimited
Limited
Post Post
Pre-Scheme Scheme | Pre-Scheme Scheme
A. Assets
a. Non-Current Assets
Property Plant and Equipment 7,797.87 | 4,680.66 10,153.21 13,270.41
Investments and property under
development 110.13 72.30 3,440.81 3,478.64
Investments 81,023.99 | 92,703.58 45,454.90 66,423.23
Loans 981.15 981.15 10,634.77 10,634.77
Other Non-Current Assets 589.20 87.44 1,461.61 1,963.37
Total (i) 90,502.34 | 98,525.13 71,145.30 95,770.42
b. Current Assets, Loans and
advances
Cash and Cash Equivalents 2,378.39 - 6,182.95 8,561.34
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Other Current Assets 15,691.84 165.24 62,066.96 77,593.57
Total (ii) 18,070.23 165.24 68,249.91 86,154.91
Total Assets (i) + (ii) 1,08,572.57 | 98,690.37 1,39,395.21 | 1,81,925.33
B. Liability

Equity 949.91 949.91 1,995.00 2,916.98
Other Equity 88,530.97 | 88,530.97 1,08,567.82 | 1,40,293.76
Total (iii) 89,480.88 | 89,480.88 1,10,562.82 | 1,43,210.74

b. Non-Current Liabilities
Borrowings - - - -
Provisions 9,486.23 | 8,703.43 1,246.55 2,029.35
Total (iv) 9,486.23 | 8,703.43 1,246.55 2,029.35
c. Current Liabilities 9,605.46 506.06 27,585.84 36,685.24
Total (v) 9,605.46 506.06 27,585.84 36,685.24
Total Liabilities (iii) + (iv) +(v) 1,08,572.57 | 98,690.37 1,39,395.21 | 1,81,925.33

(ii) Details of net worth and revenue of Kitex Childrenswear Limited, i.e., the Demerged
Company and Kitex Garments limited, i.e., the Resulting Company, pre- and post-Scheme:

(Rs. in Lakhs)

Kitex Childrenswear

Kitex Garments limited

Particulars Limited
Post Post
Pre-Scheme Scheme Pre-Scheme Scheme
Net worth 89,480.88 89,480.88 1,10,562.82 | 1,43,210.74
Revenue 43,283.00 251.50 1,01,941.42 | 1,44,972.92

(iii)

any, post filing the scheme with exchange

KGL (Resulting Company)

Pre and post scheme shareholding pattern of KGL and KCL considering the changes, if

Category Shareholding- prefiling of | Shareholding - post-filing of
Schemewith Exchange (%) | Schemewith Exchange (%)
Promoter / 56.66 70.35
Promoter Group
Public 43.34 29.65
Shareholders
KCL (Demerged Company)
Category Shareholding- prefiling of | Shareholding - post-filing of
Scheme with Exchange (%) Scheme with Exchange (%)
Promoter / 100 100
Promoter Group
Public - -
Shareholders
(iv) Impact of the scheme on the revenue-generating capacity of Kitex Garments Limited:
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The segregation of Textile Business Division of the Demerged Company would allow the
management to effectively cater to the independent growth plans (both through organic
and inorganic means) by enabling accessto availability of increased resources. Combining
similar business activities under a single entity shall optimize business operations, achieve
economies of scale, create operationa efficiency, common pool of production, better
utilisation of resources and increased customer focus in relation to the Textile Business
Division. Hence the board of directors of the companies expecting increase in the revenue
generating capacity of the Resulting Company pursuant to the Scheme by combining the
similar business activities into one company.

Need and rationale of the Scheme, synergies of business of the companies, involved in the
scheme, impact of the scheme on the shareholders and cost benefit analysis of the scheme.

The need and rationale of the scheme has been provided in clause (9) of the explanatory
statement above. The proposed demerger envisagesto combinethe similar kind of business
into resulting entity, which will enable optimal utilisation of the resources and better
growth. The board of directors have the opinion that the proposed demerger will increase
the value of all shareholders.

Value of assets and liabilities of the Demerged Company that are being transferred to
Resulting Company

The indicative value of assets and liabilities of the Demerged Undertaking, based on the
financial statements of the Demerged Company as of March 31 2025 is Rs. 42,530.12
Lakhs and Rs.9,882.20 Lakhs, respectively.

Details/fact about the basis of valuation including projections considered for valuation of
KGL and KCL companies along with justification for growth rate considered for valuation.

Detailed valuation report and fairness opinion isfurnished as Annexur e-13 and Annexur e
-14 to this notice.

Latest financials of Demerged and Resulting Companies should be updated on the website
and the same also to be disclosed in the explanatory statement.

The financials as on March 31, 2025 of the Demerged Company and Resulting Company
has been updated on the website of the Resulting Company at sect@kitexgarments.com

Revised shareholding pattern of Demerged and Resulting Companies - Pre and Post-
Merger.

There won’t be any change in the shareholding pattern of the Demerged Company pre and
post-merger. The shareholding pattern of the Resulting Company pre and post-merger (the
pre-scheme shareholding pattern considered as on notice date) will be asfollows;

Category Pre-Scheme Shareholding | Post Scheme shareholding
(%) (%)

Promoter/Promoter Group 56.66 70.35

Public Shareholders 43.34 29.65
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) Pre- and post-scheme sharehol ding of the Demerged and Resulting Companies as on the
date of the notice of the shareholders’ Meeting, along with the rationale for any changes,
if any, that occurred between the filing of the draft scheme and the notice to sharehol ders:

Pre- and post-scheme sharehol ding of the Demerged Company and the Resulting Company as
on the date of the Notice,

Demerged Company Resulting Company
Pre Scheme Post Scheme Pre Scheme Post Scheme
Shares | % Shares | % Shares % Shares %

Promoter | 9,49,905 | 100 | 9,49,905 | 100 | 11,30,32,386 | 56.66 | 20,52,29,680 | 70.35
Public - - - 8,64,67,614 | 43.34 | 8,64,68,099 | 29.65
Total 9,49,905 | 100 | 9,49,905 | 100 | 19,95,00,000 | 100 | 29,16,97,779 | 100

Notes:

It is hereby clarified that there has been no change in the percentage of shareholding of the
promoters and public shareholders of the Demerged Company. There has been no change in the
shareholding pattern of the Resulting Company from the date of filing the Scheme with the BSE
until the date of this Notice.

(xi) Details of pending actions against the entities involved in the scheme its
promoters/directors/KMP’s and possible impact on the Resulting Company to the
shareholders.

Please refer to the details set out in Points 42 to 46 above

Details of approvals, sanctions or no-objection(s) from regulatory or any other gover nmental
authoritiesin relation to the Scheme

The equity shares of the Resulting Company are listed on the BSE and NSE, and the Resulting
Company received the NOC on 04" and 05" December 2025.

Further, the meetings of the equity shareholders of the Demerged Company, the secured creditors
of the Demerged Company, and the Resulting Company have been dispensed with as per the
Orders.

The Scheme, if approved at this Meeting, will be subject to subsequent sanction of the NCLT and
such other approval(s), and sanction(s) as may be required.

The Demerged Company and the Resulting Company respectively have filed the Scheme with the
Registrar of Companies, Kochi, in Form GNL-1.

In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Resulting
Company confirms that a notice of the Scheme in the prescribed form is aso being served on all
the authoritiesin terms of the Orders.

Amount Due To Unsecured Creditors

The amount due to the unsecured creditors of the Demerged Company as on March 31, 2026 is
INR 284,98,634.56
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The amount due to the unsecured creditors of the Resulting Company as on March 31, 2026 isINR
2490,33,871.60.

Disclosur e Document

The Disclosure Document, prepared solely in accordance with the requirements of the SEBI
Scheme Circular in connection with the Scheme, is in the format prescribed for a disclosure
document as set out in Part E of Schedule V1 of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended, and contains the
applicable information relating to the Demerged Company, which isan unlisted company. A copy
of the Disclosure Document is attached as Annexure — 19.

Certificate issued by a SEBI-registered Merchant Banker on the accuracy and adequacy of the
Disclosure Document is attached as Annexur e — 20.

I nspection of documents

. All documents/information required to be hosted on the website of the Resulting Company in terms

of the SEBI Scheme Circular can be accessed at https.//www.kitexgarments.com/. Unsecured
creditors desiring inspection of any relevant documents referred to in the Notice or Explanatory
Statement can send an e-mail to sect@kitexgarments.com

The following documents will be available for obtaining extracts from or for making or obtaining
copies of, or for inspection by, the unsecured creditors of the Demerged Company at its registered
office Building No. 494, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kera a, India, 683561
on any working day (except Saturdays, Sundays, and public holidays) between 10:00 A.M. and 4:00
P.M. (IST) up to the date of the Mesting:

0 Copy of the Orders,

(i) Observation Letter dated December 04 and 05, 2025 , issued by the BSE and NSE;

(iii) Copy of the Scheme;

(iv) Copies of the Memorandum of Association and Articles of Association of the Companies.

(V) Copy of the audited financial statements of the Companiesfor the financia year 2024-25;

(vi) Copy of the unaudited financial statements of the Resulting Company for the period ended
September 30, 2025,

(vii)  Copy of the Vauation Report dated March 06, 2025, issued by Bansi S Mehta Vauers
LLP,;

(viii)  Copy of the Fairness Opinion dated February 14, 2025 , issued by ICICI Securities Limited

(ix) Certificates (including any revised certificates) issued by the respective statutory auditors
of the Demerged Company and Resulting Company, respectively, to the effect that the
accounting treatment, if any, proposed in the Scheme isin conformity with the accounting
standards prescribed under Section 133 of the Act, and the clarification provided by the
management of the Resulting Company, as required by the BSE/NSE and the SEBI;

) Report on Complaints dated October 07, 2025

(xi) Copy of the report adopted by the Audit Committee of Kitex Garments Limited , as
required under SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated February
14, 2025.

(xii)  Copy of the reports adopted by the Board of Directors of the Demerged Company and the
Resulting Company explaining the effect of the compromise on each class of shareholders,
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key managerial personnel, promoters, and non-promoter shareholders, and laying out the
share entitlement ratio for the Scheme and the valuation difficulties, if any;

Certified true copy of the resolution passed by the Board of Directors of Kitex Garments
Limited approving the proposed Scheme;

Certified true copy of the resolution passed by the Board of Directors of Kitex
Childrenswear Limited approving the proposed Scheme;

Disclosure Document as per the format specified for an abridged prospectus as provided
in Part E of Schedule V1 of the Securities and Exchange Board of India (Issue of Capita
and Disclosure Reguirements) Regulations, 2018;

Certificate dated May 25, 2026, issued by ICICI Securities Limited , a SEBI-registered
Merchant Banker, certifying that the information pertaining to Kitex Childrenswear
Limited, as per the format specified for an abridged prospectus provided in Part E of
Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Reguirements) Regulations, 2018, is accurate and adequate;

Copy of Form GNL-1 filed by the Demerged Company and the Resulting Company
respectively with the Registrar of Companies, evidencing the filing of the Scheme;
Registers of Directors and Key Managerial Personnel and their shareholding in the
Demerged Company; and

All other documents mentioned or referred to in this Statement to the Notice.

Based on the above and considering the rationale and benefits of the Scheme, in the opinion of the
Board, the Scheme will be of advantage to, beneficial and in theinterest of the Demerged Company, its
shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable. Therefore,
the Board of Directors of the Demerged Company recommends the Scheme for approval of the
unsecured creditors.

Place: Kochi

Sd/-
DIN: 02160432

Mr. Thomas Cherian

(Whole-Time Director of Kitex Childrenswear Limited)

Date: 10.06.2026

Registered Office:

Kitex Childrenswear Limited
Building No. 494, Kizhakkambalam,
Vilangu P.O, Aluva, Ernakulam ,
Kerala, India, 683561
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IN THE NATIONAL COMPANY LAW TRIBUNALKOCHI
BENCH

CA[CAA)/01/KDB/2026

[Under Sections 230-232 of the Companies Act,
2013 read with Companies [Compromise,
Arrangements and Amalgamations] Rule

£0146)

Dhrfe of Tnstitintion : 23122025
Order delivered om: 22.01.2026

Inn the malter of scheme of arrangement
in the naoture of Demerger

QOF

KITEX CHILDRENSWEAR LIMITED
Building No. 4%,

Kizhakkambalam, Vilangu P.0,
Aluva, Ernakulam,

Kerala, India, 683561

CIN: 81 ELL M1 PLCM 048

~Applicant No: 1/ Demerged Company

&

KITEX GARMENTS LIMITED
Building No. V1/496,
Kizhakkambalam, Vilangu P.0,
Aluva, Ernakulam,

Kerala, India, 683561
CIN: LIB101KL1992PLCONGS 28

o Applicant Ma: 2/Resulting Company
&

Page 1 af 12
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IM THE NATIONAL COMPANY LAW TRIFURAL
KDL pEMCH
CAJTARADD] HOB F20E6
M Midew Chnfdrasgwenr Lumited & M Kibes Garsenis Limdbnd

Thelr respective Sharehalders and Creditors

Coram:

HON'BELE MEMBER [JUDICIAL) : SHRL VINAY GOEL

Appenrances:

For the Applicant Companies - : Mr. 5ajl P John, Advocate

ORDER

PER CORAM

. Thig Joint Company Application CA[CAA)S01/KOBf2026 has bean
filad by the Applicant Companies under Sections 230-233 of the
Companies Act, 2013, [hereinafter called ag " the Act’ or 'Companies
Act’] read with the Companies [Compromises, Arrangements and
Amalgamations) Rules, 2016, The proposed Composite Scheme of
Arrangement in the nature of Demerger between Mfs Hitex
Childrenswear Limited (Applicant No. T /Demerged Company] and M5
Eitex Garments Limited [Applicant MNo.2/ Resulting Company)
[collectively referred to as the "Applicant Companies”) and their
respective Shareholders and Creditors.

. The Applicant No. 1 Company, M /= Kitex Childrenswear Limited, iz an
unlisted public limited company incorporated under the Companies
Act, 1956 with the name 'Kitex Exports Limited’ on 26.0:4,1991 with
CIk: UIS101KLI991PLCOOG048, having Its registered office at
Building Mo. 494, Kizhakkambalai, Vilangu P.0. Aluva, Emakulam,
Kunnathunad, Kerala, India, 683561. Later, the name of the Company

Mege 2 of 12
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has been changed to Kitex Childrenswear Limited with effect from
30.03.2005,

, The authorlsed share capital of the Applicant No. 1 Company is Rs,
10,00,00,0040/-, divided into 10,00,000 equity shares of Rs. 100/- each.
The issued, subscribed, and paid-up share capital of the Company is Rs.
9,49,90,500/-, which is divided into 943,905 fully paid-up equity
shares of Rs. 100/- each. And submitted that there has been no change
in the share capital of the Company subsequent to 31,03.2025

o The objects of Applicant Ne.l Company s to carry on the business of
manufacturers, dealers, purchasers, sellers, importers, and exporters
of textile items such as yarnp, fabrics, garments, wearing apparels, made
from natural or synthetic fibers or from blends of bath.

. The Applicant No.1 Company is holding 3,17,57 466 equity shares in
Resulting Company as on 30th September 2025 which constitutes
15.92% of the paid-up capital of the Applicant Ne.2 Company.

. The Applicant No.2 Company, M/s Kitex Garments Limited, is a listed
public limited company incorporated under the Companies Act, 1956
an 29051992 with CIN: L18101KL1992PLCO06528, having its
reglstered office at Building No. V1/496, Kizhakkambalam, Vilangu P.O.,
Aluva, Ernakulam, Kunnathunad, Kerala, India, 633561,

. The authorised share capital of the Applicant Nod Company Is Rs.
25,00,00,000/-, divided into 25,00,00.000 equlty shares of s, 1/- each,
The issued, subscribed, and paid-up share capital of the Company is Rs.
19.95,00,000/-, which is divided into 19,95,00,000 fully paid-up equity
shares of Bs. 1/- each. And submitted that there has been no change in

Page 3ef 12
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the share capital of the Resulting Company subsequent to 31.03. 2025,

g. The Applicant No.2 Company s primarily engaged In the business of
manufacturers, dealers, importers, exporters, buyers, sellers,
merchants of all kinds of textile items such as Fabrics, Garments and
wearing apparels.

9, The equity shares of the Applicant No.2 Company are listed on BSE
Limited and National Stock Exchange of India Limited,

10, Both the Applicant Companies have filed their respective
Memorandum of Association and Articles of Asgociation, inter alia,
delineating their object clauses along with their audited financial
statements as of 31032025, respectively,

11. Applicant Companies have ohtained and placed on record the statutory
valuation of shares assessed by a Registered Valuer as reguired under
Section 230 of the Companies Act, 2013,

12. The Board of Directors of the Applicant Companies has approved the
Scheme at their respective board meetings held on 14.02.2025 have
unanimausly approved the proposed Scheme of Demerger between the
Applicant Companies In accordance with the Proposed Scheme of
Demerger, with the Appointed Date being ].04.2025,

13. The Applicant Companies submitted that the Scheme also does not
affect the rights and interests of the respective creditors of the
Applicant No.1 Company and the Applicant No.2 Company. [t is also
stated that the Scheme herein does not contemplate any arrangement
with the creditors of the Applicant Companies and does not provide for
Capital Debt Restructuring, Pursuant to Clause 15 read with Clanse

Page d of 12
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14.2.3 of the Scheme, the Scheme provides for utilization of securities
premium account for adjusting the debit balance of business
reconstruction reserve. Utilization of securities premium account for
any purpose other than the purposes mentioned in Section 52 of the
Companies Act, 2013 shall be considered as capital reduction. The
reduction of securities premium account as aforesaid would not
involve either a diminution of liability in respect of unpaid share
capital or payment of paid-up share capital, and as such, the provisions
of Section &6 of the Act or the other applicable provisions of the Act
will ot be applicable in view of the explanation to Section 230 of the
Act,

14, The Applicant Mo Company is not regulated by any Sectorial
Repulators. The shares of the Applicant No.Z Company are listed with
BSE and NSE and hence regulated by SEBL "As reguired under SEBI
[Listing Obligations and Disclosure Requirements) Regulations, 2015,
No Objection letters were received from BSE and N5SE

15, As on 30.11.2025, the Applicant No.1 Company has 07 [Seven] Equity
Shareholders. Equity Shareholders constituting 100% of the total
equity shareholding have extended their consent to the Scheme of
Demerger and for dispensation of their meeting for approval of the
Scheme of Demerger, The list of Equity Shareholders duly certified by
a Chartered Accountant, along with their respective consent afhidavits,

has been attached as Annexure H series.

16. As on 30.09.2025, the Applicant No.2 Company has 1,00953 [One
Lakh Nine Hundred and Fifty Three) Equity Shareholders. The

sharcholding pattern and the list of top 100 Equity Shareholders duly
Page 5ol 13
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certified by a Chartered Accountant, has been attached as Annexure K.

17. As on 30.09.2025, the Applicant No.1 Company has 02 [Two) Secured

18

14,

21

Z2L.

Creditors. Secured Creditors constituting 100% of the total secured
debt hawve extended their consent to the Scheme of Demerger and for
dispensation of their meeting for approval of the Scheme of Demerger.
The list of Securad Creditors duly certified by a Chartered Accountant,
along with their respective consent affidavits, has been attached as

Annexure L Series.

Ason 30.09.2025, the Applicant Mo.2 Company has 03 [Three] Securad
Creditors, Secured Creditors constituting 100% of the total secured
debt have extended their consent to the Scheme of Demerger and for
dispenzation of their meeting for approval of the Scheme of Demerger.
The list of Secured Creditors duly certified by a Chartered Accountant,
along with their respective consent affidavits, has been attached as

Annexure M Series

Ason 30.09.2025, the Applicant No 1 Company has 132 (One Hundred
and Thirty Twa] Unsecured Creditors, The list of Unsecured Creditors
duly certified by a Chartered Accountant, has been attached as

Annexure M.

As on 30.09.2025, the Applicant No.2 Company has 311 (Three
Hundred and Eleven] Unsecured Creditors. The list of Unsecured
Creditors duly certified by a Chartered Accountant, has been attached

as Annesure O,

Eoth the Applicant Companies declare that they are in compliance with
the Accounting Standards as prescribed by the Institute of Chartered

Page 6 of 12
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af Accountants of India and the Auditor's certificate under Section 133

of the Companies Act, 2013 confirms the same,

22, And stated that no investigation proceedings are pending against any
of the Applicant Companies involved in the proposed Scheme of

Demerger;

23 Heard the arguments advanced by the Learned Counsel for the
Applicant Companies and perused the documents on record, Including
the Scheme, Under Sectlon 23009) of the Companies Act, 2013, the
Tribunal may dispense with the calling of a meeting of Creditor or class
of Creditors where such Creditor or class of Crediters, having at least
0% value, agree and confirm, by way of affidavit, to the Scheme of
Compromise oF Arrangement.

24,1t is also noted that the Applicant No 1 Company had obtained the
separate consent affidavit from all seven eguity sharehalders and two
secured credibors constituting 1004 of the values for dispensing with
the meeting for the approval of the scheme of demerger, The Applicant
Mo 2 Company had obtained the separate affidavits of all three secured
creditors constituting 100% of the values expressing thelr consent for
dispensing with the meeting for the approval of the scheme of

demerger,
25, Accordingly, this bench issues the following directions:
A. Applicant No 1 Company

a} The meetings of the egquity shareholders and the secured creditors
of the Applicant Company No, 1 for considering the Scheme of

Demerger are hereby dispensed as there exists the consent of all
Pege Tof 12

35



nnexure |

1K THE HATHMAL COMPARY LAW TRIEUNAL
HOCHI BERCH
CACARND] RO 2026
Mys e O renswear Limicas & M/ Kihes Gorsenis Linsiied

07 [Seven] equity shareholders constituting 100% of the total
equity shareholding and all 02 (Two] secured creditors constituting
100% of the total secured debt, in value and number, by way of
affidavits placed on record.

b} The meeting of the unsecured creditors of the Applicant Ne. 1
Company for considering the Scheme of Demerger is divected to be

convenesd in accordance with Lo,
B. Applicant Mo 2 Company

a) The meeting of the secured creditors of the Applicant Mo, 2
Company for considering the Scheme of Demerger is hereby
dispensed with in view of the consent of all 03 (Threa) secured
creditors, constituting 100% of the total secured debt in value and
pwrmber, by way of affidavits placed on record,

b} The mestings of the equity sharebolders and the unsecured
creditors of the Applicant Company No. 2 for considering tha
Scheme of Demerger is directed to be convened in accordance with

Fawe,

26, The meetings of the Applicant Companies for considering the Scheme
shall be convened at a venue fixed by the Applicant Companles to
consider and, if thought fit, approve with or without modifications the
proposad Scheme of Demerger through vating,

27, The meetings shall be convened &s early as possible from the date of
this order, with a minimum notlee of 30 days to ke provided,

Page M af 12
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28, Mr BKuldip Kumar Kareer, Former Judicial Member, NCLT, having
address at House No 262, Sector-7, Chandigarh-160019, FPh.
978005572, email;
Chairman for the meetings. The fee of the Chairman shall be Rs.
1,50,000/- [Rupees One Lakhs Fifty Thousand Only).

i appointed as the

29, Mr Rajmohan R, having address at Ralbhavan, HS 5314/12/1and
1754, Krishnapuram, 6th street, Ollukkara PD, Thrissur, Kerala,
B80655, email: mimohanip@ymaileom s appointed as  the
Scrutinizer for all the meetings. He shall be paid a fee of Rs, 75,000/ -
[Rupees Seventy Five Thousand Only).

30. The fees to the Chairman and Scrutinizer exclude the applicable taxes,
out-of-pocket expenses, travelling expenses, atc., which shall also be

borne by the Applicant Companies.

31. The Chairman and Scrutinizer are directed to submit their consent
within 10 [ten] days of receipt of this order,

3Z. The quorum for the aforesaid meetings shall be as prescribed under
section 103 of the Act.

33. Notice to the convening of the said meetings, indicating the day, date,
place, and time, as aforesaid, shall be published In the "The Hindu
Business Line’ English daily and ‘Mathrubhumi’ Malavalam daily, 30
days hefore the date of meetings. The publication shall indicate the
time within which copies of the scheme shall be made available to the
concerned persons free of charge from the respective registered office

Y  ofthe Applicant Companies. The publication shall alzo indicate that the
: Pagef ol 1L
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statement is required to be furnished according to Section 102 of the

Ack

34 In addition, at least one month before the date of the meetings to be
held as aforesald, a notice convening the said meetings, indicating the
day, date, place, and time, as aforesald, together with a copy of the
scheme, a copy of the statement requined to be furnished under section
102 of the Act read with Sections 230 to 232 and Rule 6 of the
Companies{CAA) Rules, shall be at thair respective registeraed or last
known addresses gither by registered post or speed post, e-mail, by
courter or by hand delivery.

350t is further directed that along with the notice, the Applicant
Companies shall alss send a statement explaining the efect of the
cheme on the Creditors, key managerial personnel, promoters and
non-promoker members etc, along with effect of the Scheme of
Arrangement and Demerger on any material interests of the Directors
of the Company, as provided under sub-section 3 of Section 230 of the
Act

36. The Chairman shall file an affidavit not less than Y[seven) days before
the date fixed for the holding of the meetings for compliances to be

made as required under the law.

37. The Chairman shall be responsible for reporting the resull of the
meeting to the Tribunal in Form No. CAA 4, as per Rule 14 of the
Companies [Compromizes, Arrangement and Amalgamation] Rules,
2016 within ten davs of the conclusion of the meeting,

Page 10af 12

38



mnexune |

I THE NATIONAL COMPARY LAW TRIEIFNAL
KOCHI RERECH
CAICAR) D1 FKOB 026
Mye Kitew Childrenmwenr Limited & M5 Niter Gavmenty Lindtad

38, The notices are to be served to the sectoral regulators/fauthorities

under Section 230(5) of the Companies Act, 2013 as aforesaid shall
contain all the disclosures as mentioned in Rule 6] 3] of the Companias
[Compromise, Arrangements and Amalgamations] Rules, 2016,

irrespective of the fact that meetings have been dispensed with.

39.The Applicant Companies shall serve notices upon the Regional

Director, Ministry of Corporate Affairs; Registrar of Companies;
Income Tax Department, Sales Tax Department, Customs Department,
Employees State Insurance and Employees Provident Fund
Authorities within whose jurisdiction the assessments of the Applicant
Companies are made; the Official Liquidator; the Reserve Bank of
india, Goods and Services Tax Department, Securities and Exchange
Board of India, the Competition Commission of India; aceording to
Section 230(5) of the Companies Act, 2013 read with Rule 8 of the
Companies [Compromises, Arrangements and Amalgamations] Rules,
2016, so that tmely and proper response may be filed
Representations, if any, made by them shall be sent to the Tribunal
within 30 days from the date of receipt of such notice, and a copy of
such representation shall simultaneously be sent to the concerned
company, failing which, it shall be presumed that they have no
objection to the proposed Scheme of Demerger. The Applicant
Companies shall file an affidavit proving service of notices and
compliance reports of the above-said directions contained herein with
the Registry of this Tribunal.

0, Failure to comply with the above directions, this erder fordispensing

Page 11 0f 12
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with the meeting of the Members/Shareholders, secured and

unsecured creditors of the Applicant Companies shall stand cancelled
automatically.

4 1. All the aforesaid directions are to be complied with by the Applicants
strictly by following the applicable laws including forms and formats
contalned  In the Companles [Compromises, Arrangements,
Amalgamations) Rules, 2016 as well as the provisions of the
Companies Act, 2013,

42, The Applicant Companies are directed to present a Petition to this
Tribunal in Form Mo CAA-5 for sanction of the Scheme of Demerger,

43, Accordingly, this Company Application bearing Mo,
CA[CAA) /D1 /HOB /2026 stands allowed.

4+ The Registry is hereby directed to send e-mail copies of this order
forthwith to the parties, their Learned Counsel, the Chalrman and the

Scrutinizer for information and to take necessary steps.

435, Let the certified copy of this order be issued, if applied for, wpen
compliance with requisite formalities,

sdl/-
VINAY GOEL
(MEMBER JUDICIAL)

Signed on this the 2208 day of [anuary, 2026,

Cartified to be TI'I.Ii‘“Eﬂ:I}-FI

L)

Assietant Hagistrar
Natioiaal Company Law Tribunal
EOCH BENGH
Kochl - 87 G2
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SCHEME OF ARRANGEMENT
BETWEEN

KITEX CHILDRENSWEAR LIMITED
(DEMERGED COMPANY)

AND

KITEX GARMENTS LIMITED
(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 AND 232 OF THE COMPANIES ACT, 2013)
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GENERAL
PURPOSE OF SCHEME

This Scheme (defined hereiin) betwesn Kibex Childrenswear Limdted (hereinafier
referred b0 ad " Demerged Company™ ) and Kites Carments Limited (hereinafter
referred ko as “Resulting Company™) and their respective sharehalders amnd
creditors is presented wnder Sections 230 and 232 and other relevant provisions of
the Comparies A, 2013

The Scheme provides imfer-tits for:

) e demerger of Demorged Undertaking (as defined below) of the
Demerged Company inss RBesuliing Company;

{ily  the consequend fsuance of the Mew Equity Shares (as defined belosw) by
Resulting Company to the equity sharehobders of the Demerged Company;

and
{tii}  matters conspquential or connecied thetewith;

pussuant to Sections 2130 fo 232 of the Act and other applicable provisions thereaf
read with Sectian 2[1%AA] of the IT Act (a3 deflned below) and the SEBI Scherme
Circular {as defined below).

GROLUM F

i, The Demerged Company is an unlisted public Hmited company incor porated
undey Companies Act, 1956 with the name “Kitex Exports Limdted on 26 April
11, Later ithe name of the company has been changed o “Kilex
Childdrenswear Limdted” with effect from 30 BMarch 2005, The Corporate
Identity Murmber (CIN) is UTSI0KL1SSTPLODDGOE. The registered office is
at Building Mo, 44, Kizhakkambalam, Yianga F.O, Aluva, Cochin, Yilangu,
Erpakulam, Kurnathunasd, Kerala, India, 683561, The Demerged Company bs
primarily engaged in apparel business specialized in premium infenkswesr
and childrenswear, The Demerged Company is holding 3,17,57.466 equily
shares in Besulting Compary as on 31 Jansary FI25 it conatitutes 15.92% of
the patd-up caplal of the Resulting Company.

ii, The Resulting Company & a Lsted public Hmited company, incorparated
under Companies Act, 1956 with the narme Kilex Carments Limited on 2% bMay
1992 The Corparate Identity Munber {CTN) i L1810 KL1992PLODGSIE. The
registered office is ot Building Mo. V1749, Kizhakkambalam, Vilangu P.O,
Aluva, '5."'i|=r.n.E|.|,, Ernakulam, Kurusathunad, Kerals, India, 653561, The qu-l-ll':n"
shares of the Resislting Compary are listed on the Stock Exchanges {es dgfned
belos) The Resulting Company & primarily engaged in the business of
manufacturers, dealers, imporbers, exporiers, buyers, selless, merchants of all
kinds of textile ftema suwch as Fabrics, Carments and wearing apparels. Kitew
Carments Limited & the world's second-largest manuefacturer of cotton and
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arganic cotton ready-to-wear garments for infants and children aged 0-24
e,

L RATIONALE FOR THE SCHEME

The Demerged Company & inler-alic engaged in two bustress verticals, namely
Tewtile Business Division [defived herein} and Remaining Business {defimed
hesein), The nakure of risks, returs, growth and competition involved ineach such
undertaking are distinet and requires ateribution of dissimilar technical and
managerial focis, The segregation of Textile Business Division of the Dremvmrged
Company would allow the management to etfectively cater io the independent
growth plans (both through erganic and inorganic means) by enabling access 1o
availability of increased resources. Moneover, the Resulting Company s engaged
in the stmilar business and a pionesr in the sakd field. The Board of Direcbors
{defined herein) of the Demerged Company and the Resulting Company belizve
the following benefits to accrue pursuant to the demerger of the Textile Busines:

Division (Demerged Undertaking) of the Demerged Company into the Resulting
Company

{if  The demerger would tacilitate focused growth, operational efficlencies,
business synergies and increased customer focus in relation o the Textile
Busiress Division

{li} Each business would be able to address independent business
opportunities, pursue efficiend capiial allocation and attract different set of
investors, sirateglc parners, lenders and other stakeholders.

(i) Combining similar business activities under a single entity shall optimize
business operations, achiewe economies of scale, create operational
efficiency, common pocl of production and better uiilisation of rescurces

(iv) factlitating the parsuit of scale and independent growth plans {erganically
ard incrganically) with more focused management, fhaxibility and hquidity
for the shareholders;

[v)  insulating and de-resking the businesses from one anather;

{vi} urlocking value for the over-all business portfolio theough better price
discovery of individual platforms. Comsequently, the proposed
restructuring is expected o opereup windows to unlock value through
patential divestments and acquisitions to achieve the scale of business in
respective subsidizries as well;

{vii) providing scope for mitigation of overlapping services and enhancing the
focis on independent business growth strategies and expansion for sach of
the business undertakings.

In view af the aforesaid, the Board of Directors of the Demerged Company and
Resubting Company have formulated this Scheme of Arrangement under the

43




wmnexure 2

provisions of Sections 230 to 232 and other applicable provisions of the Companies
Act, T %

OPERATION OF THE SCHEME

{

(i)

{Eli)

Demerged Undertaking of the Demerged Company are propased o be
demerged and transferred to Resulting Company to achieve the objectives
above, pursuant to Sections 330 to 232 of the Act ofber applicabbe
provisions thereal, Section 2[194A) of the IT Adt and the SEBI Sehems
arcular,

Az consideration for the demerger of Demerged Undertaking, Resclting
Company shall Bsue and allot MNew Equity Shares o the equity
sharsholders of the Demenged Company based on Share Entiflement Hatio
I proportian 10 their shareholding in the Demerged Comgany

The demerger of the Demerged Undertaking in accordance with this
Scheme shall take effect from the Appointed Date in accordance with
Section 219AA) of the IT Act, such that:

{2} all the properties of the Demerged Undertaking as on the Appointed
Diate shall be rarsferred to and become the properties of Resulting
Campany, by wiriue of this Scheme;

(&) all the Hahilities relating fo the Demerged Undertaking, a5 on the
Appeinied Date shall becoms the liabilities of Hesulting Company,
by wirtue of this Scheme;

fch  all the properties and the Gnbilsties relating to the Demerged
Undertaking shall be iransterred 1o Resuliing Company, af the value
appearing in the books of accounts of the Demerged Company
immediately hefore the demerger;

(d}  Resuliing Company shall issue, in consideration of the demerger of
the Demwerged Undertaking, Mew Equity Shares, o the aquity
sharehalders of the Demerged Company as an the Record Date
based on Share Enfillement Ratio on a proportionate basis. In
accordanoe with this Scheme;

(=) alll.l'thullj- shareholders of the Bﬂruﬁaﬂﬂqugnﬂﬁ
HBecord Date shall becomse the equity shareholders of Rn:-sl,ﬂﬂng
Company by wirtue of the demerger of the Demerged Undertaking
tn Resulting Company,

{f)  the fransfer of the Demerged Undertaking to Resulting Company
ghall ks an i gaing concern basis; ard

(g} the demerger of the Demerged Undertaking shall be in accordance
with the conditions, if any, notified by tha Contral Governiment in
this behall
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(iv)  Ifamy tevms of the Scheene are found or interpreted 1o be incorsistent with
Secton 2{194A) af the IT Adt, ot a later date, including resulting From an
amendment of taw ar for any other reason, Section J19AA) of the IT Act
shall prevail and the Schemie shall be modified, In accordance with Clause
1 to the exbent debermdned MicEssary to :nr.rq.ll:r with Section 2[194A) of
the IT Act. Such modifications shall however not affect the ofher parks of
the Schema.

¥. A E
The Scheme is divided inio [ollowing parts:

(i) Part A - dealing with definitiams of the terms used i this Scheme of
Arrangemenl, Interpretations and setting out the share capital of the
Demerged Company and the Resulting Company;

(o) PartB- d.Hh.l'l.!,Hll‘.h the tramdter and vesting of the [kml:r,ﬂ;nd IJnn:Inﬂal:Ln_E
of the Dermnerged Company inta the Resulting Company;

(hil] Fart C - dealing with the consideration for the demerger of Demerged
Lrndertaldng and the respective accounting treatiment.

(iv] Part ¥ - deaking with the general terms and conditions applicable to this
Scheme of Arrangement and cther matiers consequential and infegrally
connected thereto,

EART A

ET, 5 OF THE SCHEME AND SHA
L. DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall
have the following meaning

LI *“Act” means the Companies Act, 2013, ordinances, rules and regulations made
thereunder and shall include any stahrbory modifications, re-srectoment or
arend menk therecd, from tme to time

12 "Applicable Law™ means all applicable statule, notification, bye laws, rules,
regulations, guidelines, rule of commeon law, palicy, code, directives, ordinance,
orders or instrections having the force of low enacled or issued by any
Appropriate Authority imcleding any statubory modification or re-enactmens
thereod for the e betrg in foroe;

13 “Appointed Date™ means April 01, 2025, or such other date as may be fised or
approved by the Hon'ble MCLT (defined herein} or any other appropriate
autharity.
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K] “Board uqur'hﬁ"ﬂmmum&ddhﬁhmqfhw

Company of the Resubting Company, as the case may be, and shall include a duly

L5 “Demerged Company” means KITEX CHILDEENSWEAR LIMITED {CIM
LIS KLT#TPLOOOG04E), & company incorparated under the Compardes Act,
1856, and having lts repistered office ad Hu.i.l:l.in! Mo 4, Kizhakkambalam,
'nl'ihngu PO, Aluva, Cochin, 'h"ihnﬁu,. Emakulam, Kunnathunad, Kerala, India,
&HAGG1.

& “Demerged Undertaking™ means and Includes the Textile Business Division of
the Demarged Company engaged in manufacturing, selling  exporting et
children’s garments and apparels and relabed services, actvities and operations,
as a grdng concarn, Including withaut limitakion:

{a) All the ass2ts and properties (movable, ngible or intangible, real or
persanal, carporeal or incorporeal, present. Future or conlingent) forming
part of the Testile Buginess Division of the Demerged Company, whether
situated in India or abroad, induding withoul limilation, all the, plant and
machinery, equipment, , offices, lumbture, fixbures, capital work-in-progress,
offler equipment, appliances, accsssories, deposies, all siocks, pssets,
Anwestmend (noequity shares of Kibex Apparel Packs Limited and Kitex USA
LLL, cash balkances or dE‘pEu-i!I:i. with banks lsans, advances, dishursomants,
conitngent .I"I.ghl! or benefily, book debbs, meceivables, actionable claims,
surdry debtors, earnest memeys, advances or deposits paid by the Textile
Bausiness Division, finencial assets, loases tlnr]uding_ bease 'IE]“E}- hira
purchase condracts and assets, lending contracts, rights and benefits urder
any agreement, benefit of any security arrangements or wnder any
guaraniees, reversions, pawers, municipal permisgions, tenancies in relatbon
to the cffice and for resldential properties for the employess or other persons
of the Textile Business Divison, guest houses, godowns, warehowses,
Hoerses, frved and other assets, made and service naemes and marks, patents,
copyrights, and cther intellectual property rights of any nature whatsosyer,
know heaw, goodwill rights bouse and avail of telephones, telees, facsimile,
ernail, internet, leased line connections and installations, utilities, electricity
and pther services, reserves, provisions, funds, benefits of assets or properties
or other inferest held in tust, registrabions, contracts;, engagements,
arvargerments of all kind, privileges and all other mghts including, title,
inderests, other benefits {including tax berefits/ tax credits). easements,
privileges, liberties, mortgages, hypothecations, pledges or other security
inferests creatéd and belongs to the Textle Business Division and advanlages
of whatsoever nature and whenever situated, in India or abroad, belonging
bo or in the ownership, power or pressssion and in the control of or vested in
or granted in faveur of ar enjeyed by Textile Business Diviston of the
Demarged Campany or in connectian with or relating to Texfile Business
Division of the Demarged Company and all other interests of whatsoever
mature belonging to of in the ownership, power, poassasion or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by
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Textile Business Division of the Demerged Campany, whether in India or
abroad;

) All permits, quotas, righis, entitlements, industrial and other licenses,
COREracts, agreements, bids, fendets, letbers of intent, expressions of inkerest,
memarandums  of I.IndEl.'ﬂ-t.I.rhdinE. offer  letters, :.ppq‘mulﬁ,. Consen ts,
sibsdies, priviloges, lease rights, other benefits (including tax benefits),
incentives, deductiens, exemptions, rebates, allowances, amocteabon,
credits {ncluding lan credits], Mirdmum Allernate Tax Credit ["MAT
Credit™), dividerd distribution tax credis, Foreign Tax Credit, tax deducted
at saurce, tax collected at source and advance tax paymsent, entitlement if any,
tax losses and exemptions in respect of the profits of the Textile Business
Division: of the Demerged Company, all other rights including sales tax
deforrals  and  exemptions and  other benefils, the input credit
balances{including, State Goods d& Service Tax (*SG5T”), Integrated Goods
and Services Tax [“IGST") and Central Goods and Service Tax{“CGST)
credits under the Goods and Service Tax (“G5T) Laws, CEN VAT, MODVAT
credit balances under Central Excise Act 1944, sales tax law, duty drawback
claime, rebate receivables, refund and advance, all customs duty benefits and
exemnptions, export and lmport incentives and benefits or any other benefits
incentives/exemplicns/ given under any policy announcements issued or
promaulgated by the government of India or state government ar any other
government body or suthority or any other like benefits under any stitate
receivables, and [labdlities related thereto, licenses, powers ard facilities of
evary kird, nature and description whatsoever provisions and benefits of all
agreements, contracts and arrangements and all other inderests in connection
with or relating to the Textile Business Division of the Demerged Company,
whether ar not so recorded I the books of sccounts of the Demerged

Comgpany,

ic) all liabilities incduding, without being limited to, secured and unsecured
debis [whather n Indian rupess or foreign currency), bomowings, sundry
credibors, lisbilitses, duties and obligations {including deferred tax labilites,
contingen [labilities and the lisbilities and obfigations under any licenses or
permilis or schemes) of every kind, nature and description whatioever and
howssever aridng raised or incerred or wbilized, whether secored ar
ursecured, whether in Rupees or forelgn currency, whether provided for or
not I thie beaks of accounts or disciosed in the balance sheet of the Demerged
Company which belongs to the Textile Business Division;

{d) ARl wade and service names and marks, brands, patents, copyrights,
goodwill, designs and other inteflectual property rights of any nature
whatsoever, books, records, files, papers, engineering and process
information, softwane licenses {whether propristary or otherwise).drawings,
compuber programs. manuals, data, catalogues, quodations, sales and
adwvertising material, lists of present and former customers and suppliers,
other customer information, customer credit information, customer pricing

irin:mmﬂ all osher records and documents, whether in physical g

-~
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elzctronic form relating he the Business activilies ard operations af the Textle
Business Division of ihe Demerged Conmpany

te]  all egreements, rights, contracks rmmmtm]inﬁmdmwmmm
enbflemards, permils, licerses, approvals, auibarisalions, concessiors, consents,
quatn rights, engagements, arengements, authosities, allolments, security
armangements, berefils of sy paarantess, Eeersons, powens and all other
approvels of every kind, mature and desoiption whatsorver relaling o the
business activities anid operations of Tetile Bucnoss Divigion of the Demergod
Campany;

(f) Al ssaff and emnployees and ather obfigations of whatseever kind, incloding
[inbitities pertaining to the Textile Business Division of the Demerged
Company with regard to i emplayess, with mespect b the payment of
pratuity, superanruation. pension benefits and the provident fupd or
somgenastion of benefits; if any, in the event of resignation, death, voluntary
retremnent or retrenchment oo otherw [se; and

(g) Any stafutory licenses, permissions, registations or approvals or consents
hetd by the Textile Business Division of the Demerged Company required to
carry an such operations

fh} Al intellectusl property rights. records, files, papers, compuier PrOBTaiTS,
manuals, dafa, catalogues, ssles material, lists of customers and suppliers,
othir cusbomer information and all ether records and documents relating o
the business activities and operations of the Texile Business Division of the

Dumsrged Company.

Any question that may agises as 1o whether a speciflod assel, benefit, Babikity,
candract o obligation pertairs to ar nol perlaing to the Textile Business Dvision
or whether B arises qul of e activities oo operations of e Textile Busmess
Division shall be decided by the Board of Directars of the Demerged Company
#nd Resulting Company ar any eommittee thereof by mutual agreement.

It ks charified that the Demerged Undertaking shall not indude any assets |whether
mervable ar immovatde]. labilities, rights, ard obligations belorgs to s forming
part of ik Rermaining Business.

17 “Effective Date” means the list of the dates an which the certilied trae copies of
the order af the Tribunal sanctioning the Scheme are filed with the Regkstras of
Companies, Kochi by bath the companiss,

Any seferences in the Scheme ko the date of “eoming mbo effect of this Scheme™
or “effectiveness of this Scheme” or “Scheme taking effect” shall mean the
Effpctive Dabe.

1%  “Encumbrance” means any morigags, pledge, equitable intorest, ssskgrament by
way of gerurity, conditionsl sales contract, hypothecation, right of other persons,
laim, security irterest, iithe cdefect, tifle retenbion agrenment, wabing st
agrecmanl, inderest, option, lien, charge. commiltment, restriction or limilation =

..

)
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any dabure whabsoeves, including restricion on use, voting rights, trarsfor, recei pt
of income of ecercise of any other aitribute of awnership, right of et aff, ary
arrangemend (for the purpose of, or which has the efect of, granting securityl ar
aryy other securlly inlerest of any kind whateoewer, oF ary agreement, whether
canditional or otherwise to create any of the samw and e erm ~ Encumbered”
shall be ponstrued accordingly,

“Lovernimental Approval® mears any spproval bub not fimted to pesenbis,
aufbofizatiors,  licenses, consemds, registrabons,  approvals, menlcipal
permissices, industrial licerses, registrations as may be required pursuart to
Applicable Laws for corduct of business by any of the companies party o this
Schemne af feguinad for effecting this Scheme,

"Covernesnt Authority” means the Central Coverrenent, any applicable State or
focal Governsnent. legislative body, regulatory oe sdenimstrative suthority, agency
of Eoamnmissson or any coart, tribunal, Baard, buseiu or irstrumerdality theseod or
arbitration or arbetral body having parisdiction.

“IT Act” means the Incoms Tax Act, 1961, and shall include rales, regulations and
any statubory modifications, me-eesctrnent or amendmens thereof aed o e axtert
in fomoe;

“Intellectual Froperty Bights™ means

a) copyright, patents, brands, manufachering process, database rights and
rights in tracemarks, desigre. knovwdhow amd confldential infarmaticn
{wheber ropistered or unregistered);

b agplications for registration, and rghts o apply for registration. of any of
the fregaing rights; and

) all other imellectual peopenty rights and squivalent oe similar foeme of
pratection existing anywhere in the world;

“Listing Regulations” mwars Securities and Exchange Board of Endla (Listing
Cbligatians and Msclesure Requirements) Regalations, 2015 and shall include any
statory modfications, re-snactment or amendmend thereal and b the axtent in
o

“MAT" mweard Minimum Albermate Tax:

“Matiomal Company Law Trbunal® or “NCLT" or “Tribumal” means the
Mistporal Company Law Tribunal, Kockd Bench, Kerals, s= constifuted and
authorized as per the applicable provisions of the Companses Act, 2015 apd ihe
proceedings indtabed under Seztion 230 1o 232 of the Companies Act, 23

"Mew Equity Shares” shall have the mwaring ascribed to the term in Clause 132
"Record Date” means the dats b0 be fised by the Board of Directors of the

Demenged Company in consaltstion with the Board of Directors of the Resulting

Company of a commites ol / person duly authorized by e Bogrd of 05
the Resulting Comgany, for the purpose of debemmining e shanshold
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Demerged Company, who shall be entitled to recetve eguity shares of the
Resulting Comipany.

*Remaining Business™ means all the u.!'ui-rrhi.'irl.ﬁ:. bussiness, n]:dnl:l-un: and
uctiviiles, including invesdment in shares of Resulbing Company, laind and
buildings, investrant in shares of subsidlary compandes, advarces paid b0
subsicdiary companies and all other assets and abilities of the Demerged
Coenpany, eacleding the Demenged Underbaking, retained by the Demerged
Campany.

“Resulting Company” mears KITEX GARMENTS LUMITED (CIN:
L1801 KL 190 ML C006828), a COATpArTY incorporated unider
the Companbes Act, 1956 and having its registered office at Building Mo, V149,
Kizhakkambalam, Wilangu PO, Aluva, Vilangu, Ermaskulam Kurmnathusad,
Kerala, Indis, 683561

"Scheme” cr “the Stheme” or “this Scheme” mears this Scheme of Arrangement
in ils present form or with arny modifications) made under Clawse 21 of ihds
Scheme, as approved oc imposed by the Board of Directors of the Demerged
Company and the Resulbrg Company or by the sharehaliders o credibors and / or
as directed b}' thie Tribural or any ather apprapriate aud'h:rrll':.-

“Sanction Onder” means the order of the NCLT sanctioning this Scheme

“SEBI" means the Securithes and Exchange Board of India established under
Section 1 of the Securities and Exchange Board of [ndia Act, 1993

“SEBI Master Cincular” means caollectively the SEB! master corcular bearing no,
SEBI/HOSCFINPOD-2/PACIR 23,93 “Master  Clroudar ow (I Scherme of
Armrgemend by Lished Entiites and (6} Selaeslion weder Sab-reale {7 of rule 19 af the
Secunities Comlracts (Regufation) Ruies, 1957 dated June 20, 202, as amended from
time t0 time or any othér circulars Esued by SEB applicable to schemes of
arrapgement from Hme te time,

“Share Entitlement Ratio™ shall hlnlhtm:-a.:ﬂn; ascribed bo the berm in Clause
131

“Stack Exchanges® means the BSE Limited ('BSE') and Matsonal Steck Exchange
of [ndia Limsted ["NSE"), where the shares of Resulting Company are fshed;

"Taxation™ or "Tax" or "Taxes” means all forms of tawes and stshsbory,
governmerital, stabe, provindal, local government or manicipal mposiiSons,
duties, contributians and levies and whether leviad by reference to inoome, Fr-uﬂl:,
Lok profils, gaies, net wealth, ssset valoes, lurmover, adeled value or atherwise
and shall further inclods paym:nl:'in rqpn:tqfnr oo account of Tax, wlmlufb}'
way of deduction &1 scurce, advance fax, minimum slbernate tax, goods and
service tax or otherwise or attribulable directly or primarily 1o the Demerged
Company and the Resulbng Company or any other person and all penalties,
charges, costs and Interest relasing thereto;
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"Tax Laws” mwans all applicable laws, acts, rules and regulations dealing with
Taxes including but not limised to the income-tax, woalils tax, sales tax / valus
added tax, service tax, goods and sirvices tax, excize duty, cussoms. dity o amy
other bevy of mmilar nabare;

All termes and words notdefined in this Scheene shall, unbess repugrant or contrasy
bo thve combent of meandng Hhereaf, have the same meaning ascribed ko Bhérm in the
At or other applicabde laws, a3 the case may be.

INTERPRETATIONS OF THE SCHEME

Al berrns and words not defined in this Scheme shall, unless repugnant or contrary
to the context o meaning thefeof, have the same meaning ascribed to them undier
ibwe Act and other applicable laws, rules, regulations, bye-laws, &3 the case may be
or any stxtudory modification of re-enactment thereof from Bme o Hme

SHARE CAPITAL
Demerged Company

The authorised share capital ared the issied, sishscribed and paid-up capital of the
Cremerged Comgpany a2 at March 31, 2024, was as ioBows:

AUTHORISED SHARE CAFITAL — AMOUNT {Rs.)

TIL0A0, D) Equety Shares af Bs, 100,- each 010, 000, 00, DN

IS5UED, SUBSCRIBED AND FAID-UP SHARE

CAFITAL : il D
| 949,905 Equeity Shares of Re. 100/ - gach 6,48, 00,500

Subsequent 10 March 31, 2004 ther: has been no change in the share capital of
Demernged Campany.

Besulting Company

Thie authocised share capital and the issued, subscribed and pabd-up capéial of the
Resulting Company as at March 31, 2024, was as follows

AUTHORISED SHARE CAPITAL AMOUNT ()
15,00, 00000 Eguity Shares of Re,1/- each 25,00, 00,000
ISSUED, SUBSCRIBED AND FAID-UP SHARE

T, AMOUNT (Rs) |
£,65,00L000 Equity Shares of Re.1, - each 6,65,00,000 |

Subeacquent o March 31, 2024, the Bsoed and paid-up capital of the Resulting
Campany bas been increased by way of isawe of Bonus Shores i the ratio of 21 on

Jamuary 20, 205 Thas, 25 on [anuary 31, X005, the ksued, Subsoribad ared Pajd-

Lip Capital of the Rﬂu.lli.nE Cmp.in.:.- abood 85 ballaws
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ihUTI'IURIEI:TD SHARE CAFITAL ANCUNT (Ra)

25, ML00.000 Equity Shares of Re.1/- each S8 00,0000
ISSUED, SUBSCRIBED AND PAID-UF SHARE T |
CAPITAL AT
10,05, 00,000 Equiity Shares of Re1/- each 19,95, U000

Subrsequent o Jamuary 31, 2025, there has been mo charge in the share capital of
the Resulting Company.

The equity shanes of the Resulting Company are listed on the BSE Limibed and the
Matianal Steck Exchange of India Limited. The shares of the Demerged Company
are pot Bsted with any stock sxchanges, whether in india or in any other country,

i) KM TIVE

The Scherme set out berein n s present form or with any modification|s)
approved or imposed or dimeched by the Hor' e Tritunal or any other appropriage
autharity shall be effective from the Appointed Date but shall be operative From
Effective Date,

Upon the Scheree becoming elfective and with effect from the Appoined Daie,
Demnerged Undertaking shall, in acoordance with Section 3{1%A4) of the IT Act
anud purhsmt b Sections 230 to 242 and other applicable provisions of the Act. and
parsusnt to the Sanction Order, withot amy further act, instrument or desd, b
demerged from e Demerped Company and stand transferred 1o and vested in ar
be deemed 1o be ransferred to and vested in Resulting Company 23 2 going
concern in e marmer st ol bebow

TRANSFER OF ASSETS

Upor comieg inlo affect of this Scheme and with effect frons the Appoinied Dase
amd gisbject to this Scheme i relation to ik mode of bansfer and vesting of
Demerged Undertaking and the applicable provisions of the Act, Demerged
Urdertaking shall, withaut sny further act, instrument or deed, be demarged from
the Demerged Company and shadl stand travaferred b apsd vested in, and,/ o7 be
ceemed io have been demerged and stand kransferned o and vested in Resulting
Company on a goirg concern basis, 5o as o become on and froem the Appoinbed
Dals, the estate, assets, rghts, daims, mvestments, thila, Interest and suthorities of
Resulting Company, subject i the provisions of this Scheme in relation o

Encumbrarces i favedr of banks andfor francial instibubons, puruant
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Sections 230 o 232 of the Act and all pther applicable provisions, if any, of the Act
and in accordance with the provisions of Section 2(19AM) of tha IT Aci,

Withouet prejudice ho the generality of Clause 5 and Clause 6.1 above upon coming
ko effect of this Scheme snd on and from the Appoinded Date

Demerged Undertaking including all its assets, properties, investenants in equity
shares of Kikex Apparel Parks Lienited and Kitex USA LLC, caims, Hele, interest.
aseats of whetsoever nature such 2= licerses and 3l alhor cigghts, title, interest,
comiracts ar posars of avery kind, nature and descripbon of what 5o aver Aature
and where so ever situated shall, pursiint o Seckions 230 ta 232 and ather
applicable prosdsions, i any, of the Act, and pursuant to the Sanction Order and
without further act ar dewd o irstrument, but subject to the Encumbrances
affecting the shme a2 on the Appainted Date, be and stand transferred 1o and
vested in Resubting Company as & going concem.

With respuct o the assets forming pan of Demerged Undertaking that are mavabla
in matare ar are otherwise capable of being rarsfermed by manual delivery o by
paying over or endorsemient and for delivery, mclading but not imised ie ghares,
marketatile irstruments and other markstable seousities, cash and cash balances,
units of makuad funds, the same may be so transéerred pursuant b Sections 230
£3% of the Act ar be deemwd 1o be transferted by defivery or possession ar by
endersement and delivery by the Demerged Company without any further act or
execution of an irstrument with the infent of vesting such assets with Resulting
Company and shall become the property and assels of Resulting Company as an
mniegral part of Denverged Undertaking subject ba the prowisars of (ks Scheme in
retation to Encumbrances in favour of banks snd [ er finandal insttutions.

Without prejudice to the generality of the aforesald, Demerged Undertaking
incleding properties ferming part thereaf, whether or not inchisded in the books
of the Demerged Campany, whether leisebold or licensed properties {including
but mot limited fo dghts, interest, right of way and easements In relation thersto)
¢l Demerged Undertaking shall stand frarsferred to and be vested in Resulting
Company of be deemed to be ransferred to and be vested in Resuliing Company
sutommatically without any &1 ar deed to be done or executed by the Demerged
Lompany andfor Eesulting Company. All lsage of license ar rent agresmenis
pertaining b0 Demerged Undertaking, entered into by the Demerged Company
with various bandlords, owness and lessors in connection with the ose of the assats
of the Demerged Company, together with security deposits, shall stand
automatically fransbarred in Bvour of Resulting Company on the sama b aid
conditions, without any further act, instrumand or deed. Resulting Company shall
contnui o pay fenk amounts as provided for inswuch agreanangs and shall comply
with the other terms, canditions and covenants thereunder and shall also b
antitled b refund of security deposits pabd under such agreements by the
Dernerged Company. For the purpese of giving effect to the vesting arder passed
uncler Sections 750 to 232 of tha Act In respect aof this Schemne, Resulting Company

shall be enditled & exercise all rights and privileges ard be lable to pay all Taxes
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properiies, including mutation and for substihation of the cwnership or the title
by or imterest in the properties which shall be masde and duly recorded by Ehe
Appropaate Authority(bes) in favour of Resulting Compamy pursusnt o the
Sarction Crder and upan the effectivenss of this Scheme in sccerdanoe with the
terms hareod without any further act or deed o be done or executed by the
Demerged Company and / or Resulting Company. [ 1s clarified that Fesulting
Company shall be entitlod to engage in such cormespondence and make such
repeasentationd, as may be necessary for ihe purposes of she aforesadd musetian
and for substituon.

Motwithstanding any provision to the contrary, frem the Effective Date and unil
the leasehold property and relsted righes thereto, Hoense/right ta use such
imencrvabile property, tenancy rights, liberties and special status of Demerged
Undertaking are transterred, vested, recorded effected and / or perfectsd, in the
records of the Approprinte Autharity, in favour of Resulting Company, Resulting
Company i deemed bo be authorised to carry on businesses urcer the relavani
agreement, deed, bease and for license, as the case may be. Resulting Company
shall executy pecessary documents such as lease deed, rerdal 2greements etc with
the Demerged Company fo carry on the business of the Demerged Undertaking
without mterruption.

With respect to the movable assets pertains to the Demergod Undertaking ather
than thase referred to i Clause £.2.2, including but not limited 1o sundry debs,
actionable claims, earnest monies, receivables, ls, credits, loans, advances and
deposits with any Apprepriate Authorities or any other bodies and / or customiers
af any other Persan, if any, forming part of Demerged Undertaking, whether
recoverable in cash or in kind or for value o be received, bank balances, eic., and
whether or not the same i held &n the name of thie Demenged Company, the same
shall, without amy further act, instrument ar deed, bo transferred to and vested in
ard [ o be deemed to be ransferred to and vested in Resulting Company on the
Appointed Date pursuant to Sections 23 1o 232 of the Act to the end and inbent
that the right of the Demerged Company to recower oF Tealize the same stands
iransfersed bo Resulting Company, 4nd that appropriate enfries shall be passed in
thir respective books o record the aforesaid changs, withoat any requisement for
notice or other Intmation jo sech deblors, depositors or Persans as the case may
be. Resulting Company may, at its sole discretion bt without being obliged, give
nodice in such form as it may deam HE and proper, fo such Person, s the case may
be, that the said debt, recesvable, bill, credil, [oan, advance or deposit stands
tracaferred to and vested in Resulting Company and be peid or made gocd or held
om account of Resalting Company as the Person entithed thereta,

All Intellectual Property and righis thereto of the Demergad Company, whether
registered or unregistered, along with all rights of commercial nature including
sttached goodwill, file, nberést, and all ather interests relating o the groods or
services beng dnalr with by the Demerged Company in relation to Demerged
Uindestaking shall be transferred bo, ard vest in, Resulfing Compary

14 'au/
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Al nesets, estate, rights, Htle, inferest and authorities acquired by the Demerged
Company o0 or aftes the Appointed Date and pricr i the Effective Date forming
part of Demerged Undertaking shall afso stand transferred to and wested or be
deemed o huve bBeen transferred to or vested in Resulting Company upan the
coming inte affect of this Scheme without any further act, instrument or deed,

Without prejudice o the other provisions of this Scheme and notwithstanding the
fact that vesting of Dermerped Undertaking occurs by virtue of this Scheme,
Resulting Company may, af any lime on-or after the Elfective Date, in accordanes
with the provisicns hereof or f so required under any Applicable Law or
otherwise, fake such actions apd exesute such deeds (including deeds of
wdherence), confirmations, other weitings or tripariie arfangements with any
party boany Contract or armangement o which the Demerged Company is a party
ar any writings as may be necessary in order to give formal effect & this Scheme.
Resalling Cosnpany shall, under the provisions of this Scheme, be deemed 1o be
autharised io execute any such witings on behalf of the Demerged Campany b
carry gt or perform all such formaliGes or compliances referred to above on the

part of the 'Elcrrmgrd Ea:-.rrrpm'r}'.

U'pan the Effective Date and with efect from the Appointed Date, in relation to
assets, if any, which require separate documents for vesting in Hesolting
Company, or which the Demerged Company and/or Resolting Coempany
vtherwise desire to be vested separately, the Demirged Company and Resulting
Company may execute such deeds, documents or such other instrusrents, If any.
as may be miztually agreed.

I 8o far 4= the various incentives, Tax emmptions and bonefits, Tax credits,
subsiies, grants, special status and other beradfits or privileges enjoved, gramed
by amy Appropriste Authority, or availed of by the Demerged Company, in
relation ke of in connectien with 'DEman-rd Urrd-l:rl‘.ak:irg as om the .‘l.ppuu{m-pﬂ Crate
are concerned, including income tax deductions recognitions and exemptians, the
same shall, without any furither act or deed, vest with ard be available to Resulting
Company vn the same terms and condilions cn and From the Appeinbed Date,

Withaut prejudice te the ofher provistons of this Scheme, with respect to the
investmenis made by the Demerged Company in shaees, stocks, bonds, warrands,
units of mutual funds or any clber mirketable securities, shareholding inbenests in
ather compariies, whether quated or unguated, by whatever name called, forming
part of Demerged Undertaking. the same shall, without any fusther act,
instrument ar deed, wpon the Effective Date and with effect from the Appotinied
Date, be transterred bo and vested in and ' or be deemed to be transferred to and
vested In Resulting Company on the Appointed Date pursuant to Sections 230 to
1% of the Act.

it is hereby darified that in case of any mefunds, benefits, incentives, grands,
subsdies ofc, in relation fo or in connection with Demerged Undertaking, the
Demerged Company shall Il 50 required by Resulting Company, sswe nobices in
such form as Resulting Company may deem i and proper stating that pursuant
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to the Sanction Crrdes under Sections 230 w 232 of the Act, the relevant refund.,
banefit. incentive, grant, dubsidies, be paid or made good or held on account of
Resulting Camvpasy, as the Persof entithed thereta, b the end and irdent that the
right of the Demerged Company to recover or realize the same, stancds transferrod
to Resulting Company and that appropriate entries should be passed in their
respective books mmmrdﬂrafnrmﬂ:hmm

Arry claires dise o the Deiterged Company from s customirs o ofherwise and
which have not been received by the Demerged Company as an the date
immad{abely proceding the Appointed Date as the case may b, bn rélation to or in
connection with Demerged Undertaking, shall also belong to and be recelved by
Resulting Company.

On and from the Effective Date and thereaber, Resulting Company shall be
entithed io operate all bank acoounts of the Demerged Coenpary, which are biing
operated exclusively in relatbon to o in connection with Demerged Undertaking
and realize all monses and complete and enforce all pending Confracts and
transactions and fo accept shock retumms ard issue credit notes in respect of the
Demerged Campany, in refation to or in connection with Demerged Undertaking
in the nama of Resalting Company in 5o far as may be necessary unbil the transfer
of rights andd cbligations af Demerged Undertaking to Resuling Company under
this Scheme have been foemally given effect 1o under such Condracts and
bransaction,

For avaldance of doubs and without prepudice 1o the generality of the applicable
provisions of the Scheme, it s clariflad (hal with effect froem the Effective Date and
Bl such time that the rame of the bark accounts of the Demerged Company, in
relabion to or in comnection with Demerged Undertaking, have been replaced with
that of Resulting Company, the Resulting Company shall be enditled to operste the
bank accounts of the Damssged Company, in relation to or in conrection with the
Demarged Underiaking, in the name of the Demerged Company in <o far as may
be recessary. All cheques and other negetiable instruments, elechrondc fumd
trarafers {such a2 NEFT, RTGS, #ic)) and payment crdess received of presented for
encashiment which are (6 the name of the Demerged Company, in relation bo or in
cormeition with Demerged Undertaking, after the Appointed Date shall be
accepled by the bamkers of Resubiing Company and credited bo the accound af
Resufting Company, if presented by Resulting Company. Resulting Company
shall be allewed to maintxin bank accounts in the name of the Demerged Comparny
bor such e a3 may be determined to be necessary by Resulting Company for
presentabnn and depositon of chegquees and pay orders that have been isssed in
the name of the Demerged Company, in relabion to or in connection with
Demerged Undertaking. it is hereby expressly clarified thatany Legal Proceedings
by er against the Demerged Company, in reletion bo of in conrection with
Demerged Undertaking, in relation bo the cheques and ciber negotiable
instrumendts, payment onders recelved of presented for encashment which are in
the name of the Demenged Company shall be instituled, or a5 the chie may be,
continaed by or against Besulting Company afler the Effective Date.
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TRANSFER OF LIABILITIES AND ENCUMBRANCES

Upon coming inio effect of this Scheme ard with effect from the Appointed Dabe,
all the Liabities of the Demerged Undertaking as an the Appoinsed Date shall,
withowd any further act or deed be and stand rarsferred 1o and be deeined o be
transferred to Resulting Company 1o the extend that they are outstanding &= on
the Effective Dabe and shall thereupon become on and from the Appoinsed Date
(or in case of any Trarsferred Lizbilitios incurred on & date on or after the
Appainted Date, with effect from sisch date), the liabilities of Resulting Compary,
akang with any charge, Encurnbrance. lien, security, relating therato, on the sarme
berms and conditions &3 were applicable 1o the Demerged Company and Resulting
Company shall meet, discharge and satisfy the same o the exclusion of the

Demerged Company such that the Demerged Company shall in no event be
responsible or Bable in relabion to any such Transferred Liabdlities,

Upon the Effective Date, the barrowing limits of Resulting Company in terms of
Section 180{T)ic} of the Act, shall, withawt any requirement of any fartber act or
deed, stand enhanced by an amount being the aggregate borrovdings forming part
of the Transterred Liabilities which are being transferred to Resulting Company
pursunnt b this Scheme and Resulting Company shall ot be rigicived bo pass any
soparabe resalution in this regard. Such limits shall be incremental b the existing
borrowing limits of Resulting Company,

Where any of the Liabilities of the Demerged Undertaking have been partially or
fully discharged by the Demerged Company after the Appointed Date and prior
b the Effective Date, such discharge shall be deemed to have been for and on
account of Resulting Company, and all Habilites and obligations incarred by the
Demerged Compary for the operations of Demerged Undertaking which form a
part of the Demerged Company afier the Appalnted Date and prior to the Effective
Clabe shall be deemed to have been incurred for and on behalf of Resulting
Company, and to the extent they are outstanding on the Effective Date, shall als
withowt any burther act or deed be and stand transferred bo Resulting Company
and shall become the liabilities and obligations of Resultng Company. It shall not
be necessary to obtain the consent of amy third party or other Person wha is a party
b any Conbract or arrangement by virtue of which such debts, obligations, duties
and liahilines have afsen in order to give effect to this Clagss 7,

Upon the coming into effect of this Scheme and with effect from the Appointed
Diate, save as agreed in writing between the Demerged Company and Resulbing
Company: (i} the Demerged Company alone shall be Lisble o perform all
abligations in respect of all debas, labdlithes, duthes and obligations pertaining o
the Remaining Business, and Resulting Company shall nod have any abligations
It respect of the debis, liabiliGes, duties 2nd obiligations of the Rematndng Butiness;
and (i) Resulting Company alone shall be Hable to perform all obligations in
respect of liabilibes transferred wrder this Schemw, which have been iransberred
b it im kerms of this Scheme, and the Demerged Comvpany shall mob heve any
oblsgathons in respest of such liabilites ransferred undes this Scheme,
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The vesting of Demerged Undertaking as aforesaid, shall be subject io the existing
Encumbrances, if any, subsisting in relation te any such liabilities transfermad
under this Scheme, provided howewver, any reference in any security documenis
oF arrangements to which the Demerged Company Is a party, wherein the asseis
of the Demerged Undertaking have been or are offered of agreed to be affered as
security for amy finencial assistance or obligations, shall be condtrued as a
reference to only the assets pertxining to Demerged Undertaking as are vested in
Resulting Company a5 per the provisions of this Scheme, 1o the end and inkerd that
any such Encumbrarce shall not extend or be desmed to ex bend b any of the cther
assets of the Denerged Company or 2ny of the other assets of Resulting Company,
Provided luriher, that the Encarmnbrances [if any subsisting) over and in respect of
the assets or any part (hereof of Resulting Company shall continue with respect o
such assets or part thereof and the provisicns of this Scheme shall not operate to
enbarge such Encumbrances. I any of the ssets comprised in Demerged
Undertaking which are trarsferred to Resulting Company pursuant bo the
prawisions of this Sherse have not been Encumbered in respect of the ransferred
labilities, such assets shall remain unencim bered, and the existing Encumbrances
referred to above shall nod be extended fo and shall not operate over sisch sssets,
For the avoidance of doubt, it is hereby clarified that in =a far 25 the assets
coemprising the Remaming Business are concerned. the Encumbrance, if any, over
such assets relating to the tramsferved liabilites, without any further acl,
nstrument or deed being required, be released and discharged from the
chligations and Encumbrances relating bo the same, Further, in sa far as the azsats
camprised in Demenged Undentaking are concernad, the Encumbrance over such
assets pelating b0 any |oans, borrowings of other debils which &re not transferred
bo Resulting Cornpany, pursuant to the provisions of this Schemse and which shall
continue with the Demerged Company, shall without any further act or deed be
releassd from such Ercumbrance and shall no langer be available as security in
relation to such Habdl st

If any Encumbrance of the Demerged Company for the operstions of Demerged
Underiaking exists as on the Appointed Date. but has been partially or Fully
released therealter by the Demerged Company on or aiter the A ppointed Date but
prior o the Effective Date, such release shall be deemed io be for and on account
of Resulting Company upon the coming into effect of the Scheme and all
Encumbrances mcurred by the Demerged Company for the. operations of
Deenergad Undentaking on or after the Appointed Date and prior fo the Effective
Date shall be deemed to have been incarred for and on behalf of Resulting
Campany, and such Encumbrances shall nat attach to any propecty of the

Demerged Company.

Subject to the ather provisions of this Schema, in so far & the assets forming part
of Damerged Underiaking are concerned, the Encumbrances over such assets, to
the extent they relate to any loans or barrowings or debentures or other debt or
debt securities of the Denerged Company pertaining to the Remaining Business
shall, as and from the Effective Date, without any further acl, instrument or deed
be released and discharged from the same and shall no Tonger be available as
in relation bo labilities of the Demerged Company periaiming i

18
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the Remaining Business which are ot transferred to Besubting Company pursuant
ko the provishons of this Scheme.

En 2o far as the existing Encumbrances in respect of e loans and other Hakilities
relating to the Remadndng Business are concemed. such Encumbrances shall,
without any further s, instrument or deed be continued with the Demerged
Compary only on the assets relating 1o the Reenaining Bisiness and the assets
Forming part of Demerged Undertaking shall stard released therefrom

Without any prejudice to the foregoing Clauses, the Demergad Company ard
Resulting Company shall eober ivto amd ewecute such deeds, instruments,
documents and / or writings and do all such acts as may be required, including
obdaining necessary  consents, fling of necessary  particulars andf o
madification{s) of charge, with the Regstrar of Companies to give farmal effect to
the faregaing Claases, iF raquined.

Any reference in any security documents or arrangements [t which the Demerged
Company is & party) to the Demerged Company and s sssets and properties,
which relate t Demerged Undertaking, shall be consbrued as a referesce o
Resulting Company and the assets and properties of the Demaerged Company
trarsterred to Resulbng Company by vittue of the Scheme, The provisions of this
Clause 710 shall operate notwithstanding arveling io the contrary contaiced in
ary Instrument, deed or writing or the terms of sanction or issse of any security
decumend, all of which instruments, deeds or writings shall stand modified and /

or suspended by the foregedng provision,
STAFF. WORKMEN & EMPLOYEES

On dhe Scheme bécoming effective, all staff, workmen ard omployess of the
Demerged Company pertaining o the Demerged Undertaking in service as on
Effective Date shall be deemed b0 Bive become staff, workmen and employess of
the Besulting Cocnpary, sithout any break of intertapbon in their services and on
ihe basis of continuity of service, and the terms and conditons of thek
emplyyment with the Resulting Company shall not be less favoorabls than those
applicable o them with reference m thelr employment with the Demerged
Crampany.

The Resulting Company further agress thai for the purpose of provident fund or
supsranmuston of payment of amy  other retirernent of  berminalion
benefit/ compansation o ather stabutory purpases, the services of such employees
will be reckoned from the date of their respective appointments with Demerged
Company. Any question that may arlse #5 Lo whetles sy emplopes belongs to or
daes pot befong to the Demerged Undertaking shall be decided jointly by the
Board of Directors or their duly auwtborised Committees of the Demerged
Company and Resulting Company,

The sccumulated funds standing bo the credital the employees whose services are
trarabertad under Clause B above, relating o supsrannueation, provident fund,
gratuity furd or sy ciher statistory or special Fund or brusts created or existing
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for the berwdit of employess of the Demerged Company pertaining to the
Demerged Undertaldng shall be identifted, detormined and transferred to such

fund ftrust of the Resulting Company or other funds b0 be established anid cansed
b be recognised by the comeerned autborities by Resulting Company on the same
berms and conditions as applicable to the funds of 1he Demsrged Company in
relation (o the sald emplovess, Onoand from the Effective Date, with effect from
the Appointed Date, and subject to gettng the Scheme approved by the relevant
authorities, Resulidng Company shall make the necessary contributions for sucly
employess in relation bo the funds. 1t is clarified that the services of the emplovees
of {he Dornerged Company engaged inor in relation to the Denerged Undgetaking
of the Demerged Company shall be treabed as having been continuous wrthout
any break, discontinusnce or interruptian for the purpose of the sadd funds

It s the aim and intent of this Scheme that afl the rights, duties, powers and
abligations of the Demerged Undertaking in relation b such finds shall become
thnee of the Resuliing Comgpuany

Motwithstanding any thing containgd in this Cliuse, the Bosrd of Directors of the
Resulting Company in consultation with the Board of Directors of the Deenerged
Coempany, may devise and finalize suitable alternative mechanics for effecting
travsber of employees and employee related berefits to the Resulting Company,
with an ovesarching principle that the interest of the emplovess in werms of
eomatiniity.

PERMITS, CONSENTS AND LICENSES

All the licenses, Permits, quotas, approvals, incontbves, subsidies, rights, claims,
leases, bemuamey ‘I'[E"ll.'-ﬂ,. liberties, ollobments, imsurance cover, chearances,
suthorities, priviteges, affiliations, easernents, rchabilitabion schemes, specal
shahas aned ciher Mﬁﬁrpﬁﬁl&gﬂ enjoyed ar conferred upan o held ar avalled
of by and all rights and beesdiss that have accrued 1o the Demengsd Company, in
relakion 1o or incornection with Demerged Underfaking, pursaant lo Srclbnies T3
o 252 af the Act, shall without ey further set, irstrument or deed, be transferred
b aned west in or be desmed to have been mansfermed 1o and vested in and be
available bo Resulting Company s as b béoome as and from the Appointed Dage,
the exlates, assets, rights, title, interests and authorities of Resulting Company and
ahadl mernain valid, effective and enforceable on the same terms and conditions Lo
ihe extent permizsible n Applicable Law and the concerned lheensors and grantors
of such approvals, clearances, permissioms, etc,, shall endorse, where necessary,
and record, in accordance with Applicalble Law, Resulbing Company on such
e;tpmwda.. chearances, permissions ¢ic. =0 as o facilitate the frarsfer ard vipling
of Demerged Undertaking in Resulidog Company and continuation of operations
forming past of Demerged Undertaking in Resulting Company withoul hindrance
and that such spprovals, cleararces and permissions sic. shall remain in Full farcs
and effect in Favour of or agaimst Resalting Company, &5 the case may be, Resulting
Company shall be bound by dbe berme thereal, the obligabions and duties
thereunder, and the rights and benefits under the same shall be avalable io

i

H
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HlngCTny and may be enforced as fully and effechually as if, instead of ,
L
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the Demerged Company, Resulting Company  had been a party or reciplent ar
beneficiary or chliges thereio. The Demenged Company and Besulting Compary
miy execule tedessary documentation io give effect o the foregodng. whine
required,

For the avoidance of doubt and withouw! prejudice o the gererality of the
foregalng, 18 s clarified that upon the coming indn effect of this Scheme, all
corsents, permdssiors, pre-qualliicafions, Hoerses, ceviiflcales, chearances,
authosiides, powers of abomey ven by, isued o oor evecabed in favour of the
Dremerged Compary in relalton to Dererged Undertaking including by any
Appropriate Authority, inclueding the benefits of any applications made for any of
the foregoing shall, subject bo Applocable Law, stand trarsferred o Resulting
Company 22 if the same were arigirally given by, issued o ar executed in favour
of Pesulting Compary, and Resulling Company shall be bound by the terms
thereak, the obligations and duties thereunder, ard the rights and benefits ander
thi same shall be available o Resling Com pany. Resulting Comgany shall make
necessary applzcations [ file relevant farms toany Appropeiate Authorily as may
b pepcrsssary i this behald,

Upan this Schems being effective, the past irack recond of the Demergad Company
relating to Demerged Undertaking, including without imitation, the profi tability,
experienc, cradentials ard market share, shall be deermed fa be the frack record
of Resulting Company for all commercadl and regulatory purposes induding fos
the purposes of eligibdlity, standing, evalustion and participation of Resulting
Comgany in all E:u'll:ins ardd future bids, tendoss and Costracts of all author{es,
agencies and clients

Lpan the Scheme shall coming bo effect and until the likerses, Perisils, quotas,
approvals, incentives, subsidies, rights, claime, beases, tenancy rights, [ferties,
rehabalitation schemes, speclal status are ransferred, vested, recorded, effecied,
and § or perbected, in the record of the Aporopriste Authosity, in favear of
Resuliing Company, Resuliing Company is authorised b0 carry on busitess in the
name and style of the Demerged Company, in relabion fo or in conmection with
Demerged Undartaking and under il pedevand loenss and or Permit andfar
approval, as the case may be, and Resulting Compary shall keep a vecord and [/
o aoconend of such ransaciors,

LEGAL PROCEEDINGS

b ary pult, appoal o other proceeding of whatever nature by or against the
Diemerged Company in relation to or in connection with Demerged Undeniaking
are pending, ircluding those artsing on socount of taxation laws and other allied
Lawes, the same shall mot abate ar be discontinued or in any way be prefudicially
affected by reasom of the arrangersnt by arthibg contained in this Scheme, but
the sakd suit, appeal or other legal procesdings may b continged, prosecuted and
enforced by or againg the Besubting Company, in the same manner and &0 the
same extent as it would or might have been continued, prosacuted and enfomed
by 0r agairst the Demerped Compamy, as if thas Scheme had not been made.

2\ " P
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CON 1] TOCIVE

Subject to other pravisions of this Scheme, &l contracts, deeds, bards, agreements,
licerwces, permibs, registrations, approvals and other instrurments, d any, of
whatscever nature forming part of Demerged Undertaking b whach the
Demerged Company i5 & party and subsisting or having effect on the Effective
Date, shall be in full forco and effect against or in Bavour of the Resulfing
Company, as the case may be, and may be endorced by ar againss the Resulting
Company as fully and effectually as if, nstead of the Demerged Company, the
Resulting  Company had been a party thersto, motwithstanding the terms
comtadned 0 such contracts, deeds. bonds, agreements, Hoeniss, permits,
registraticens, approvals and other instruments.

Wiethout prejudice o the obher provisions of this Scheme and rotwithslanding the
fwct that westing of Demerged Undertaking occurs by virtue of this Scheme itsalf,
Resulting Comparty may, at any time after the comdng inte effect of the Scheme, in
scoondance with its provisbors, § so required under any Applicable Law or
otherwise, fake such actions and execude such deeds (indwding desds of
adherenot), confirmations or other writings or arrangements with any party to any
Cantract ar arvangement w0 which the Demerged Company is & party. or any
Writings as may be necessary. in arder to give formal effect to this Scheme
Resulting Company shall, under the provisions of this Scheme, b deemed to be
sutharised to exacute any such writings on behalf of the Demerged Company and
ho earry cut or perform all such formalities ar compliances referred o above on
ihe pam uimeﬂemcrged Cdmpan}'mh:mindwlnrpqtﬁmmd,

TAXATION MATTERS

Any Tax Habélities undor any law pertaining to Tases to the extent not provided
for o covered by the Tax provision in the Demerged Company’s accounts, in
refation to ar in cannection with Demerged Underaking made as on the date
immedixely preceding the Appoinbed Date shall be transéerrod o Resulting
Company, Any sutpus in the provision for Tasation / dubies / levies § acooumts
as on the dake imimwc2atel y preceding the Appointed Date in relation io Demerged
Undertaking will also be transferred to the sccourt of and belong to Resufting
Company. The Bosrds/Committee of the Demerged Company and Resulting
Company shall be envpowenid to determine if any specific Tax Eability or any Tax
proceeding relates to Demerged Underlaking and whether the same woulkd be
transferred o Resulting Company.

Tames, if any. paid or paysble by the Demerged Company after the Effective Date
and specifically pertaining fo Demerged Undertaking shall be treated #s paid or
payable by Resulbting Company and Resulting Company shall be entitled to claim
the credit, rfund or adjustment for the same, as may be applicalble, Howerver, o
avoid admirdstrative and procedural difficulties, the Demerged Company and
Resulting Company may decide to dischasge such obligatians by either party
actirg in the representstive capacity for and an behalf of the other and necessary
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Upan the Effective Date, ary Tax deposited, cerbificates. isswed ar teturns filed by
the Diirwrged Company relating to the Demerged Undertaking shall continog o
hold good as if such amounts wees deposived, certificates were issued and returns
wreit filed by Resulting Company.

Wiith effect fram the Appoinhed Dube, all deductions stherwise adméssible to the
Diemerged Company in relabion to or fn conmection with Denaeged Undertaking
including without limitatien deduction admissible on actual payments ar o
deduction of appropriate Taxes ar cm payneent of Tax deducted a4 sourse, claim
for deduction of provisions writken back by the Demerged Company previcoushy
dizallowed under the [T Act in the hands of the Demenged Company, daim for
deb4 or part of debt writhen off under Section 36(1){wi) read with Secticn 36(2) of
the IT Act, where swch deld or past of the debt was effered b0 Tax by the Demerged
Company, and claim for any deferred payments shall be eligible for deduction o
Resulting Company In the same manner and to the same extent as would have
by emjoyedd, availed or utilised by the Demerged Company.

Without prejudics o the above, with effect from the Appointed Date, Resalting
Company shall exclude frems sach as provisions, reversals, elc, for whech mo
deduction o7 Tax benefit has been claimed by the Demenged Company prior (o the
Appaintzd Date.

Witheit prejudice o the generlity of the above, varlous incendives, Tax
exemptions ard benefits, Tax eredils, subeidies, grant, special status and othes
benefitz or privileges enjoyed, granted by any Appropriate Authcrity or availed
af by the Demerged Company, in relation b or in connection with Demerged
Ll-ndatuhh,g 43 on the Appointed Date shall without any further act of deed west
with and be avallable b Resulting Company on the same terms and conditiors on
and from the Appainted Date, if the Demerged Company |5 entithed o any
uristilised crecdiss of bemnefits under the state or central fiscal ' investmend
mcentive schemes and polides or concesslons relaling 4o the Demerged
Undertaking ureler any Tax Law or Applicable Law, Resulting Company shall be
entitled, & an integral part of the Scheme, o cladm such benedin or incentives or
urvutitised credits as the case may be without any specific approval or permission,
Without prejudice to the generality of ibe foregoing, in respect of urutilised input
credits of goods and srvice tax of the Demerged Company, the portion which will
be attributed to the Demerged Lindertaking and be transferred to Resulting
Company shall be determined by the Board of the Demerged Company in
accordance with the Applicabde Law

Any sotions taken by the Demergad Company to comply with Tax Laws
(ircluding payenent of Tazes, maintenance of recards, payments, retums, Taz
filings, elc.} in respect of Demerged Undertaking on and from the Appointed Date
upte the Effective Date shall be corsidered as adequate compliance by the
Diemerged Company with such requimments under Tay Lows aned such sctions
shall be dewmmed to constihate adequate compliance by Resulting Comnpany with

I{'r: relesvant -a'hl':iﬂ;liuu under such Tax Laws,
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Upem the Scheene bocoming effective, the Demerged Company and Resulting
Compary shall have the right ta revise their respective financial stalements and
returrs abang with prescribed formes, flings and anrsexures urder the Tax Laws,
and e cladny refunds and for credit for Taxes podd {including tax dedacted at
spuree, wealth tx, eic] and for matbers inciderial thereto, B required b give effect
o thiis Sehremnae,

Ay rehareds or coedits, under the Tax Laws or other Applicable Laws/ repulations
dealing with Taxes  duties / bevies due o Demerged Company melating o
Demerged Undertaking consequent o the assessment made on Demerged
Company (including any refund for whach no credit i ken in the sooounts of the
Demerged Company) as on the dase immediately preceding the Appointed Daw
aluall ajﬂh}ur@lu and be received I:rrRuulI:i'ngCﬂm.pﬂn].' upan this Sdheme
becoming effective If any refund is received by the Demerged Compary in
relation bo Demerged Undertaking, the Demerged Company shall trarsfer the
same b Fesulting Company and appropriate entries shall be passed in the
respective baoks of the Demenged Company and Besulting Company o recosd it
el ik .i.ppmpr:i.lhl Authorities shall be bound ko transfer & the scoownt of &nd
give credit for the same fo Besulting Company upon the Scheme becoms effective
andd upn et Fﬁhﬂﬂuﬂdﬂt‘umli bl-mg p:rm-:ldnd by Ehe said .ﬁppn:pﬁ.lu
Ao s,

The Tax payments (including but noe limibed b inooms i, srvioe tax, GET laws,
evcise dufy, contral sales tax, applicable state value added tax, etc.) whether by
way of lax deducted at source, advance tax or otherwis howsoever, by the
Demerged Comgpary relatirg 1o Demerged Undertaking after the Appointed Date
urphe Effective [ate, shall be deemed b be paid by Resulting Company and shall,
in-all proceedings, be dealt with accardingly.

Further, any bix dedicted ab soime by Demserged Company with respect ta
Demerged Urdertaking on ransactions with Resulting Compary, il any {from
Appainted Date bo Effective Date) shall be deemed to be advance fax pald by
Resulting Coenpany and shall, in all procesdings, be dealt with accordmgly.

Upmhﬂ:hmtquinhcﬁnd.m}-dﬁpﬂdnﬂfh: ot Solfce On &y
paymnent msde by of 1o be made by the Demerged Company relating to Demerged
Undertuking shall e made or desmaed to have been made and duly complied with
by Resulting Company.

Upon the Effective Dhate, all demands, claims, show cause nobices, sults, acbons,
adminisirative procesdings, tribunal procesdings, Tawes and other related
disputes resclution proceedings of whatsoever nature (including procesdings
under the applicable GST law, howewes, exduding any procesdings under the
provisions of the IT Act), by or against the Demerged Company, pending on e
Eifective Date relating o the Demerged Undertaking shall not abale or be
disoontineed or be in any way prejudicially affected by reason al this Scheme ar
by anything cortained in this Scheme but shall be continuwed and be endaroed by
ar against Resulting Company with effect from the Effective Date in the same

ﬁ" 24
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marmer and b the extent 25 would or might have been continued and enforced by
or against the Demerged Company. Resulitng Company shall be substituted in
place of the Demerged Company or added as party to such prosecute or deferd
all such proceedings at it own oodt, in cooperation with the Demerged Company
and the liability of the Demerged Company shall stand nullified. The Demerged
Company shall in no event be respomsibde o abbe in relation bo any suich begal or
other proceedings in relation to the Demorged Undereking,

Motwithstanding anything contained hereinabove, if at any tone after the Effective
Diate, the Diormerged Company is in receipt of any demand, claim, nofice and /' or
ts impleaded a5 a party o oy proceedings before any Appropriate Authority, in
enich case in relation bo the Demerged Uindertaking, the Demerged Company shall,
In wiew of the transfer and vesting of the Demerged Undertaking pursuant to this
Schweme, take all such steps in the proceedings before the Appropriate Authority
ba replere the Demerged Company with Resultng Company. However, if the
Demerged Conpany i unable to get Besulting Compary replaced in its place in
such procesdings, the Demerged Compary shall defend the same ar deal with
such demand in accordance with the advies of the Board of Resulting Compamy
art sush cost shall be horne by Resulting Company and the Lidter shall mimburse
the Desmenged Company all Gabdlities and obligatsans incureed by the Domarged
Company in respect thareod,

13,2

Upan the effectiveness of thas Scheme and in consideration of the transfer and
vesting of Demerged Undertaking inbe Resulting Company  pursaant to
provigions of this Scheme, Resulting Company shall, witheut any further act or
deed, fsswe and allot equity shares to the equity sharehalders of the Denvarged
Company, or to thelr respective heirs, executors, administrators ar ather legal
representatives or the successors-In-tile, as the case may be, whose names appear
In H‘a!ﬂl.‘!i&'lzrud'h'lﬂﬂznumﬁu Recoed Date in t]wﬁullwlng,-m{.:

“For every 100 {Hundred) epuity shares of foce and pid-up vafue of Rs, 100 (T
Bupees Hurdred omly) sacli beld im fhe Demerged Company, 9706 (Nime Thowsimd
Seven Huundred and 5ix) equity shares of firce and peid-up velue of Re, 1t (Tndian Riper
Ome only) each of Resulting Compary he be dssued bo the epuity shareolders of the
Crewerged Counpasy.” (Share Entitlement Ratio)

The equity shares referred o in Classe 131 ane hersinafter referred o a5 “Mew
Equity Sharee”

Mo MNew Equity Shares shall be allotted in respect of fractional entitlements by
Besulting Company fo which the equity sharehobders of the Demerged Comparty

¥ e m@m alletment pursuant i this Scheme. If any equiny sharebolder
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of the Demerged Company ks entitled fo fractsonal entitiements on account of the
Share Entitlement Ratio as applicable to him/ ber/ it subject to recespt of
appropriate approvals, if any, Resultng Company shall consolidate much
Fractional gntitlements and thereupon allot the Mew Equity Shares in lieu thereof
b & frust bo ba constiuted by Besulting Company in this regard, who shall hobd
the Mew Equity Shares in trust on behalf of the equity shareholders of the
Dopnerged Company entitled to fractional entitiements: with the expries
understanding that the trust shall sl the Mew Equity Shares so allotbed on the
Stock Exchanges at such ime or times and at such prioe or prices and o such
Parson, as the trust deems fit (which sale shall be undartaken within % {ninety)
days from the date of allatment of such Mew Equity Shares to the trus), and shall
distriturte the net sale proceeds, subject to Tax deductions and other expenses as
applicable, to the equity shareholders of the Demerged Company in propartion to
their respective fractional entitiemeants; In case the number of such New Equity
Shares to be allotted to the trust by virkie of corsclidation of fractional
entitlements ks a fraction, ik shail be rounded off to the next higher infeger,

The equity shares of the Resclting Company 8o be dsseed and allobied as provided
ghall be aubject to the pravisions of the Memarandum of Association ond Articles
of Assaciation of Resulting Company, as the caze may b, ind shall rank pori-pessy
in all respects with any existing equity shares of Resulting Company, a5 the case
may be, after the Effective Date Including with respect o dividend, bonus, right
shares, voling rights and ofhwr corporate benefits attached to the equity shares of
Resulting Company,

The iseue and allotment of the equity shazes of the Resalting Company in terms of
this Scheme shall be deemed to hane been carried outas if the procedure laid down
under Section 62, Section 42 and any other applicable provisions of the Act o the
alfied rules have boen compdied with,

The equity shares 1o be issued by the Resulting Company pursiant o Clause 13.1
aleve, shall be in dematerialized form,

Ir the event that the Parties restructure their equity share capital by way of share
eplit [/ consolidathon / issue of bonus shares during the pendency of the Schemne,
the share entitherment ratic, per Clause 12.1 above; shall be adjusted {including
stock options, if any} accordingly to take indo account the effect of any sach
oorporate actons

Besulting Company shall apply for loting of new equity shares on the Stock
Excharges in berms of and in compliance with the SEBI Masser Cereular and other
relevant provisions under Applicable Laws,

Besulting Company shall enter into such arrangements and give suoch
condirmations and/or undertakings a5 moy be pecessary in accordance with
Applicable Law for complying with the formalities of the Stock Exchanges
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Accounting reatment {s Be Boaks of the Demenged Company:

MNMotwithsmnding anything o ihe contrary comlaired in asw other clawse in the
Schwmi, the Demenped Company shall give effect to the Scheme in i books of
oy i scconderoe with the accounting standards specified wnder Section 133 0f the
At pead with the Companges {Indian Accoanting Stapdarnds) Rules, 2015 &nd the
generly accepied sccourding princpies i ndls

Lipten the Scherne becoming effective and from the Appolnted Date, the Derdnged
Company shall reduce the carrying valus of abl the assets and liakslities partaining o
thet Demerged Underakieng as appearicg & the Books of acooumis of the Demerged
Ciompany, bring transferred bo and wested in the Resulting Company from tho
respective book valoe of assets and labilities of the Demerged Compang. Any enabior
nok dealt with in clause hereinabove shall be deall witly is sccordancs with e Indisn
Aceounting Standards and Gemerally Acsepbid Accoringing Principles applicable ba
ihe Daenerged Conapary

The difference, being excess of carrving value of asscts over the carrying valee of
lisbilitics of the Demerged Undentaking, o apy will be adjusied ageins Rubained
carnings urder the head “Othar Equity”, TE the difference 1 arising duwe 1o eocess of
carrying valee of lsbilities pver the carrying valse of assets of the Demerged
Urndertaking it shsll be credited to capétal rescrve aocoumt.

.ﬂ.mﬂrgmulkhunhdhﬂmﬂ“fmpm:

Moteitbatandmg anything to the contrary confained im any other clause In il
Scheme, Resultmg Company shall glwve effect i thes Scheie in (B books af sccount in
accomdance with the scenunling slardisds apecified under Section 133 of the Act nead
with the Compunies (Indisn Ascoumting Standards) Bubes: 2015 and the gersrally
scoepited accounting prnciples in India.

Upon the Schesoe becoming dfetive, Risulking Company in accordance with Appendix
C o Ind AS 173 - Business Combinatiors, shall record &l the assets el liabiltes
perisining to “Demengsd Underinking”™ vested in & pursuant to this Schome, at thair
respective camying values as appaaning in the books of the Demserged Company.
Resalting Company shall oredit bo s oqaity shamwe capital, the aggregats of tha face
value of the Mew Equity Shared issued and aliotted by it pursuans to the Scheme ard
eacess, i any, of the fair valse of the equity shanss ssued e the face vadue of the
eqpuity shoares isseed shall be classified 23 securibes preesdum under the head “Othver
Equsity ™. The diblarencs bitwiim the valus of New Bquity Shares bsswed by Besulling
Compary to the sharcholdere of Bhe Demengad Comguany as cansiderstion and the
ook vakue of the pesets and labilities of the Demerged Undertahing rocedved from ke
Demerged Company will be credited or @ebited, a5 the case may be, to equity ard
classified a3 capitel reserve in case of o credil or busines meconstruction Pesemee,
respectively in cose of & debit under the head ®other equity®,

Fear giveng eflict to the desrpes 5 per dause 1421 above, the debit balarce of
“business recorstruction reserve”, I any, under the head “other equity” arisng in krms
of clause 14.2.2 shall be adjusted against the comesponding credit balancs of Securites
Presnlum Account arsing io berms of dlsse 1422, in the books of resulting company.

ar
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Thee financial slahements of Resilting Comgany for prior periods will be restated 1o give
eiflect bo the Scheme from the Appeinivd D

I case of any differgnoes i sccounting policies applied to the Derenged
Underiaking by the Demenged Campany and the Resulting Company, the
acoounting policies, as may be disecied by the Board of Resulting Company wwill
peevail and the difference will be accounted for In sccordance with the applicable
accounbting standards, Any matter not dealt with in Clause bereinabove shall be
dealt with in sscondsnce with the Indisn Accounting Standards and Gereraliy

Accepied Aceounting Principles applicable so the Resulbng Company.

REDUCTION OF SECURITIES FREMIUM IN THE BOOKS OF RESULTING
COMPANY

The redwcton and ublization of the secusities premnium socount of He resulting
oompany & specbied in clause 14.2.5, shall be effected a5 an indegral pant of the scheme,
im aceurdance with proviions of Section 230 to X2, withoot having o follow e process
umder Secticss 52 and gther applacable provisions of the Act and withowt any furibes act
or deed om part of th Resulting Company. Aocardingly, the order by RCLT sanctioning
thiz scherme shall also be decopd jo be the order pased snder applicable provisiors af
the Act foc the purpese of confirming sudh rduction of scussties premiam soroant The
rectuction of secuntics premidum accound as aoresaid weould nol invekv diher a
dimievitson of liability in respect of unpaid share capitsl or payment of pald-up share
capiial and s pach B provisions of Section b6 of the Al or the obher applicable
provesions of mie Act willl neg be spplicable in view of the explanation to Section 230 of
the Act.

Motwithstanding the reductice in the securitics preminm account of the Resulting
Company, the Resalting vampeng shall s be reguired bo sdd *Ard Reduced” as suffix
Bo Fle name.

Thz corsent of sharehedders of the Resulling Company, aced the consent of the s=cared
anad unsmovmed credibors of the Rosulting Compay, 1o Bhe Sehames shall by disoved b be
suglficient hor the purpose of effeging reduction of Securties Premium Accourd and ne
Firibset Fesoludion ar action wnder any other provisions of Fe Act wouold be reqained 1o
be separately passed or baken,

On and from the Appoinbed Cate till the Effective Dale, tho Bﬁrﬁﬂ'ﬁlﬂ I‘_"nm-run’
shall ke desmed 40 have been camrying on and shall carry on iis business ansd
activities rolating bo Demerped Undectaking and shall be desmed to have beld and
stood posscsred of and shall hidd and stand possessed of all its estates, properfies,
righes, titke, bmterest, suthoritses, Contracis and irvestments and other assess farming
part of Demerged Undertaking for and on account of and 0 st for Resulting

Campany.

Mothing m thes Clanse 15 shall prevent the Demerged Company Erom undertaking
any ation in relaton to any soquasition, purchase, sale. transfer or otbey disposition
of any exlates, propertios, dghts, e, interest, autharities, Contracts, investmenss oF
other sisets pertaining o Demenged Underiaking,

28
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All the profits or Ewome accraing oF arsing fo fhe Demerged Company and  the
expenditure o losses ansing of mdurmad o sulfered by the Demerged Company which
form part of Demerged Undertaking 181 she Efective Date skall, for ol purposes be
breated and be deemed o ke aconaed s i oome or profits or losses or expenditure as
the case may ke of Resulting Company.

Upon the Scheme becoming effective and with effect from the Appoinbed Date, any
of the rights, powers, authorities or privileges atlached, relabed or forming part of
Demerged Undertaking, evercised by the Demarged Coenpary chall be deemed o
have been exercised by the Demerged Company for and on bebalf of, and in trust
for Resubting Company. Simdlarly, any of the obdigstions, duties amd commitments
attached, related or forming part of Demerged Underiaking that have been
undertaken or discharged by the Dererged Company shall be deemed to have been
undertaken) discharged far and on behalf of Resuliing Company.

The compaories shall be entitled, pending sanciban of the Scherme, to apply to all
Appropriate Amthorities concerned as am necessary under any Applicable Law for
such consents. approvals and sanctlons, shich may ba required in connectan with
thiz Schieme.

BEMAINING BUSINESS

The Bemaming Busiress and all the jswsts, propertes, rights, liabilites and
chligations pertalning thereto shall conticue o belong to and remain vested inoand ke
managed by (he Demerged Company, and the Resaling Company shall have no
right. clalm o ohligatan in relation wo the Remaining Business and nothing in thig
Sehaire shall cperabe fo farmfer any of the remainmg business o the Rm;u.lllq'ug
Compary of b2 make the Resulting Comipany bable for amy Babibibies of the
Dremenged Company nelating 1o the Rematming Business.

All Legal Proceadirgs by or against fbe Demerged Company under amy statuse,
whether perrding on the Appoinsed Dabe or which may be nstitubed at any time
thareafter, and relating o the Remaining Business of the Demerged Company
(imcluding lhose relating o any property, right, power, liability, obligatica or datles
o dhwe Demergod Campany in respect of the remaining business) shall be continued
andd enforced against the Demerged Company,

With effect from date of approwal of this Scheme by the Board of the Demerged
Company up ta, including and boyand the Effective Dabe
ik The Demerged Company shall be decmed to have been carrying on and 1o be

carrying on all the business and actlvities relating o the Remalning Bustress
for and on its own behald.

1H} Al prodits or inecene accruing or arising to the Demerged Company thereon ard
capenditure or bosses arising or moarred or suffered by B orelaring o the
Reinainirgg Busiiness shall for all purposes be frested as the prodies ar bosses, as
il caze may ke, of the Demergsd Company.

fid) Al sssebs and properties acquired by thi Demerged Company in relatan o
ihe Remaining Business shall belong b and corlinee to remain vested in the
Demerged Company.
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Az an integral pert of this Scheme and upon this Scheme beooming =fHective:

[ Priar o the kssuance of Mew Equity Shares by Besulbing Company. the aathorised share
capétad of Resulting Campiry shall stand suttably sniveased, without any furiher s,
irstrument oF died on bw part of Rewaltiog Company for the purpose of lssse of shiss
af pef Clausi 13, the swthorised share capital of Resulting Comgary shall be TNR
300000000 [Endian Rupees Thirty Crores ondy) divided ino 30,00,00,000 (Thirty Crares)
equity shares of TMR 1 {Indian Bupee One) sach. Classe 5 of the memorandum of
association of Resulting Company shall be altened as st out below, upan coming imio
wifwct of the Scheme and without eny fusthes st or disd

“The Astorised Shure Camited of the Company is INF 3LORO0N00 (Indian Rupers Thirty Crares

enfyl divided indo 300000000 (Thiry Crores) equity shencs of INR L& {Tndbem Rapee One omiyh

ﬂ; 1

(]  Pemant io this Scheme, the Beulting Companies shall il the mquiie forms with de
Ergistrar of Compandies for iteration of gheit authorised share capital

Ml B bereby clansfied that for the pueposes of ihis Clamse 17, the consent of the sharchoiders
af the Resulting Comgany 4o the Scheme dhall be deemed 8o e sufficent for the panposss
of effecting the abowe smwndimt for noroase in authorised share capital of e Resulting
Compasy, exed no furihes msatution under Section 15, Section 61 and Section &4 of the Ac
orany oewr spplicible provisions of the Act, shall be required 1ol s pasitil y pased.

SAVING OF CONCLUTED TRAMEACTIONS

Sulsect 1o the terma of this Scheine, the traesfes and vestng of the Demerped Undertakimg of the
Demerged Company wnder Clause 5 of this Schemw shall not afiect any mansactions or
procesdings alreedy comsluded by Ehe Dumenged Comparry on or hefore the Appointed Dase o
conchaded after the Appoisted Date andd the Effective Dabe {(both days nclusive), io the end end
intent that the Resultimg Company porepts and adopts all acts, deeds and things mude, ders and
exnecuied by ike Demetped Company as acts, deeds and things made, done and sxecutsd by or
on behall of the Resulting Company.

EART I
CENERAL TERMS AND CONDITIONS
CONDITIORYALTTY OF TECR SCHEME

Thin Scheere & and shall be comcitional spom and subject b

A} The Siock Enchanges isuing their no objection fobservation letier on the Scheme bo ihe Resulting
Company us required ureler egulation 37 of SE81 [Listing Obligations & Disclosant Risjuiresent)
Hogalations, 2015,

b Approval of the members:

i ﬂrwﬂiﬂﬁi-lnmnhrmdﬂhnfnﬁudumdmﬂnbﬂiumrhiﬁi
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ﬂuﬁhﬂu-ﬁnﬂ-m“ﬂwﬂmumphaﬂmmﬁm
ﬂumﬂdﬂhpﬂkﬂmﬁhﬂhmmwahﬂhmm
#rzre han the susmber of vobos tast by the public sharehnoiders of te Risuing Commpany sgainet
fthe Schermm; wred

in sach case, the approval & be ssanghi stall be i compliance witls the previcans of te Act, Se SEBI
Muiser Clrcular and the Listing Regulations shal rgere seeking approval of & panty through =
voiirg, IF izedesbl,

The spprosal cf the Scheme by the requisise majority i pumnber and value of such cleses of
secured and onsscused credisors of the Demerged Company and the Resulting Compasy as
regquived under thee Act arald as muy b divected by the Hon'be MOLT;

The requisize coraess, approval or permssion of tht Cissdtral Garvimimant oF any other statulory or
regrlaionry snthoctty, which by ke may b necessary for the implemensafon of this Scames

The sanctios of the Scheme by Honhls MOLT weder section 230-233 and other applicable
providgions of the Al in favour of the Demerged Company and ihe Rewching Company
utid e Kbt wmied provisions and necessary coders undir section 252 of the A edng obiaines;

Ther certified copy of e snber of the Hon'ble MCLT wnder Sectiors 230 and 212 of the Aci
wanctioning the Scheme I fled with the Registrar of Comparies, Kok by the Demenged
Company and the Besslting Company; and

Compliancs with such oiher conditices: s miy be tmpossd by the Hon/lsle BOLT.

ATLICATION TO RATHONAL COMPANY LAY TRIBUMAL

T Damerged Compasy and Resaliing Company shall, with sll resscaable dispaich, mike
npplications 1o e Honbe NCLT, within whose farisdiction te respective megistered offices of
tha Demerged Company and Resiling Company mre situsled, foe senction asd carmving out the
Scharse The maid comnpantes shall alss apply for and obiain such othes apprevala, an may bs
necessary In law, i any, for bringing the Scheme int sffes and be eriitled o take poch oiker
vieps and procesdisgs is may be pecessary or evpedient © give hell and formal effect to the
provisiops of this Schame.

Sabfent fo et apgroyal of MCLT, the Demerged Compeny and the Reulting Company thioil
their respective Board of Dirscturs or cther pemsona duly authorissd by she respective Boards in
this. pegasd, mary make, of et 1o, asy aherstion or modificesion o this Bcherms or T any
condilions or lstations, that the Hon'ble NOLT and)/ or any other Authority undes liw may
de=m @i o disect, appeove or impose, or which say ctherucis be considered necessary,
demiralle and appropriate s & revult of subsedpeent evenis of ctheewiss by thess {ie, the Board},
The Démwrged Company and Resulisng Campuny by their respective Board are autterized o
tadi all s sbipa am may be necessary, desirable or genper o ressbee any doubis, difficulties e
qeestioes whatsseves for carrying the Scheme: info eflecl. wistther by resson of sny direckive or
ey of any obber suthotities or stherwise howsoaver, prising oub of of ender of by virue of fhe
Echerni and for any matter concemed o consthed Surewith

Ed|
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The Boards of Demerged ind Eesolting Company ae auwbeorised fo withdraw the Scheme for
Buufificioes reasce at any Sme prior b soheme heing sanctioned by MCLT.

Hoiwilkstanding anything contaired in this Scheme anid sulject b applicabls bws, until this
Bchewns become effctive, the Deserged Compary and Resuling Company shall kave the cight
b make amy changes in their respective capital strusthane whether by way of incoease [inzluding
rights febe, borrs msure, preferential lssoe of egeily, converti®le) non-omertible sscurities) or
el stduction. raclamificrtion, sub-divison, consolidaBom, of reorganisition of e capiml.
or inany other marnes fee efficient functioning of their busines or for any other purpose.

EEFECT.QF MOH-RECEIFT OF AFFROVALS

In the evernt any of the spprovals or conditions enumerated in te Scheme not being obtained or
comiplied with, or for any other resson. the Scheme canrot be Implemented, the Board of
Diirectors of the BEsuliag Compasy and Demerged Company shall in sccordarcs with liw,
swtuslly waive soch conditions & thiry corsder sppropriate o give effect as far as possible, o
this Sl anel failicg such mulual sgreement, o In case the Schemae 18 not sandtonsd by B
Hin'ble MCLT, the Scbetme shall become mall and void and each party shall besr and pay theis
respective costy, changes and espérses bn connection with e Scheme,

Furthar, in the case of non-receipl of approvals fo b Schome, 50 rights wnd Eabilities  whatsesrrer

shadl soorue 1o o be ineursid inberse by Demerped Compary or the Resolsing Comgany or s
shugvhokien or creditors or  employes or any oher pirios.

COSTS, CHARGES AN EXFENSES

Adl coans, charges, taxas ingluding dusies, levies and ol caher eapenees, B any jsave as ecpraly
otimrwvise agreed) of the Demergind Cospany mnd the Resulting Company arisieg oul of of
imcarped in comnection with and implementing this Schess and matters modental therein shall
ket borse Iy thi Besulting Company and Demerged Compesy egsally.

hmmhhwﬂﬂmuwm“uh‘hwmmﬂumm‘
Comguny or any of their shareholdem, oediion, empleyes and) & peroms entitied 7 or
claiming any elght be ssy sharm in the Dererged Compasy or the Besulting Company, s o e
onstruction of this Scheme of & 0 sy scooend or sppoTtonment i be mlen or made 15
connactian henwith or &3 %0 any other aspects conteised @ of reliting 0 or arising out of this
Gehweite, i sdne ikl be armishby settled betwsen e Boaed of Directors of ihe Desserged Company
ard e Besoling Company and e decisios srrived of therein chall be firal and binding on all
it rred.

RESIIAL FROVISITHNG

En the event of any eorstsieney bebwesn sy of S berms and conditions of any sarler asrangenen
i besrors el ol iticeros of Shin Scheme. the later shall peevail.
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duny wrror, mistike, omission, commissson, which ta apparent in the Schime shookd be ead 2

manrer wiich S apprograte to the imient and pespose of the Scheme snd In B with the
premmbie a5 menboned kerein atove

I any part or provisen of this Schess b found m be imealid, unenforoesbis or urwoskabls, Feer sy
reasom whaisoeser. thie sumd shall not afsct the validily or implementation of the other pans iad | o=
proviskons of the Schems and no sights o Eabilisies whaboeser shall acerus s, o be incurred inter
a2 by, the partes or Sesr rerpective sharcholders, cradiom, smpleyees of any other persen with
respact o such part of the Seheme which i iovealid. unenforceabde o crwarkabls

S i r—
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Hitex Ourments Limdted
DM BB | D Do
Rl St e Bicorag i, WA I S Lo,
Vilargo PO, Adre, Crrodkobm - BRIS L, Kscaly
M e il GRG0, Fud: G 488 PERGADS
Trast goimhicuacise: e Webole! wan & IEUSITRITE 1T

REFORT ADOPFTED BY THE AUMT OOMMITTEE OF KITEX GARMENTS LIMITED
(SOOMPANY™ OR "RESULTING DOMPANY™) AT ITS MEETING HELD O~ FRIDAY,
FEBRUARY 14, 2038 RECOMMENDING THE DRAFT SCHEME OF ARBAMGEMENT
BETWEEN THE KITEX CHILDRENSWEAR LIMITED (*DEMERGED COMPANY ™) AND
KITEX GARMENTS LIMITED [RESULTING COMPANY) AND THEIR RESPECTIVE

SHAREH(LDERS AND CREDITORS
I MEMBERS FRESENT
&l Mao. J'h-rn_lmhn Designation
1| TP Philiposs (Chaioman) Miri-Expsutive Indegendom Dinsciog
: | A K Mathew (Member) Wem-Esecutive [ndependent Directar
T | Sum Francks (hicaiter) Mon-Executive Independent Direeior
N ATTENDANCE:
M. Dimyana fosegh, Company Secreary
IN¥ITEES:

8

M. Sobs M lecob, Mansging Dinector
Eedrs. Sindim Chendrasekhamen, Whols-Time Dirscior
Pedr, By Michac], Chiel Finencial Oificer

BACKGROUND

{a] A mweeing of the Audit Commities of Kitex Garmens Limited was held on Fridey, Febmany

B, 105 o conskder mid mcommend bo ghe boand of dirctors of the Compary (“Boped') the
draft Scheme of Arrangemest (*Seheme) between Kipes Childrengwear Limited (Demerged
Compmny) wnd Kites Garments Limided (Hesulting Company), end their respestive
sheeeiciders and creditors under Seclions 130 o 132 md other spplicabls provdisions of the
Companics Act, 2003 and the raes and! or regulations siade therrunder (mcluding ey satutory
modi Geation(s) or re-enactmend(s} thersol’ for the time being in ferce) (“Act”), and other
spplceble lwez incheding e mester cireulw  beaning Ao, SEELHOYCFDPOD.
APCIRAINA Mavee Chreulor ore (iF Sebeme of drmangemes) by Liced Enditier aed (1)
Relaotion wvder Swberde (7T) ofrule 15 of the Secwities Controcty (Regulanog) Bules, 1957
daied June B M1 s amended fress itine b lime of amy other Sroulirs mmed by dhe
Securitics asd Exchange Bosrd of India {SEBT) prescribing the complistce requirements for
shemes of smaegement Invadving [rsned eompisscs in cach cass, & amended from lime 5o e,
{collectively, tho “SEBD Scheme Circolar™), the SEBI (Lisgng Obligatoss and Disclosure
Requirements) Ragulstioas, 2015 (“Listing Repulstiend'), Section HI9AA] and ather
relevent provisicnn ol the [neome-Tax Ao, 1961 The Schesne prenvades, bueraalia for
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i the demerger of Demenged Undestaking {av defined in the Scheme) (comprizing of the
Tiatils Business Division (ar dyfued or the Soheme)) from te Demenged Company
dnd s iramsiier (o and wegling into the Resalting Compamsy on & poing eoncem bamis
and in considerstion, the congequent isssamce of equity shares by Resulting Comgesy
to all the equity sharstsaldens of the Demerged Company @ sccordance with the Share
Entilemint Fatio (ms defimed i ohe Sobeme]; and

{ii) Mt cosssquenied of connecled therewilh

(k) The Rosulling Company i incorporsied umder Compasies Act, 1956 beaning Corporsie
Identity Mo, LIBIOIKLISS2PLOCOOGS2. The repistered office s & Building Mo, Y1456,
Kighakikambalnm, Vilangu P.O. Alwva, Vilange, Emakelam, Kunnathered, Kerala, [ndia,
GEX50 1. The equity sharcs of the Comgpany are [sted an the BSE Limited (“BSE™) md Mational
Stock Exchange of India Limiled (“MSE ). The Demerged Company is an unlisiod pablic
compeny, bimited by sharcs, incorpormted under the Act beanng Cocpormis [density No
UIBINIELIMIPLCOGSME  having its  registered office ot Bulding Mo, 494,
Eizhakkambaien, Vilangs P.O. Alwva, Cochin, Vilege, Emakulam, Kunnathensd, Keraly,
[mdin, 6E3%561

(e} In levms of the SEBI Scheme Circular, 8 report fram the Commitiee of Independent Direciors
recomsading the dradt Schemme is required, takang into considerasion rmter ol that the Scheme
is not detrimental to the shoreholders of the Company. This roport of the Commines of
hthmﬂm:ﬂiuﬂmilmﬂ:imﬂumﬂma‘hmqﬂywﬂﬂwm@imﬂ'ﬂuuﬁq
Repulaticars mrud the SEHI Schame Cireule.

(i} The folbowing docoments were placed befioee the Amdil Comrminee:

fi} Drafi. Scheme;

(i} Thedmftcertificse dated February 14, 2025 freen Mfs. MSEA & Amocistes, Statutory
Auditor of the Ceenpany, comlrning the sccounting brestment mestioned m the
Sehemz i4.in complinnce with te applicable indian Aceounting Standsrds & specified
under Section 133 of dw Act read with the Conpunies (Indian Accousting Standard)
Ridea, 2005 and other Generally Accepied Accounting Principles in India

{iti}  Shars endilement ratic repom dated Februsey (4, 2025 issmed by Bansi 5 Mehi
Yalwers LLP, Regisiered WValmer (IBHI Regimesiion Muomber [BBI/RV-

Efe/HNE2 17 (CRogivered Valuer™) meralia, recommending the Share
Entithement Batic in ccemecnon with the propossd Scheme (Shnre Entitlemeni Ratis

Report™),

{iv)  Fabmcss opinion dabed Febroary [4, 2025 issued by ICIC] Securities Limited, an
Iedependent SEBI regisiered Cutegory | Merchant Bankes regutersd with SERI (SEBI
Fegistration Code for the Merchant Banker: MBTNMOO0LLE7F), for providing a
fairmess opindon o the: valumion carmiod out by be Registered Valusr in the Share
Entithament Fatso Beport. e, with respect b0 the Share Entillement Bstio in connection
wilh the proposed Schems {*Fairness Oy
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(v}  Osher presenipcioss, docusients and information mude in/fomished before the Audil
Commilles. portaming tn the draft Scheme

The Asdn Commioer reviswsd asd approved the afrcied documents, noted e
resnimendalions madi therein, mncleding the Share Entitlessent Rato with msgect s the
proposed Bcherme and recommended e seme Far sppwaval of the Board

EBQROSED SCHEME

SALIENT FEATURES

The Audit Comomittee considerad med noded she salient fabares of the Scheme o5 cnder:

(4} The Schome provides ialer dia for

[[1] e deserger of Dememod Undertaking from the Demergsd Cosspany and ity irunafer
and vesing o B Regilting Company;

(W the comsegqoent issuancd of e New Equity Shares (ar dgloed v dhe Scheme) by
Resukting Compamy o the equiry sharchakéers af the Demenged Company; and

(iii]  mamers comsegeemial of comsectod therowiti,

roriuam o Sections T30t 131 of the Act and cther gpplicable provisions thereod read with
Seotion 2 19AA) of the Inscme-Tax A, 195, amd the SEBT Scheme Cincular

{5} As consideration for the demergis of Demerged Usderisking, Reselting Company shall insug

and allot Mew Bgeity Sharss io the ety sharchobders of the Demerged Company bascd cn
Share Entithenam Ratio i proportion to their shareholding s the Demerged Compmany, in the
following mesnsr

Umﬂwﬂﬁﬂ]mﬂfﬁkh_ﬂhuﬁhm&kmnmﬂ
Demergsd Underizking mio Resulteg Company pursmant to provisions of this Schism,
Remlting Company shall, without any fusthes agt or deed, issue and allo eetey shames 1o de
squify sharehodders of the Demerged Comgany, or 1o thelr mescective heirs execulors,
iSasustrabon or ofer logal reprusentatives or the secosssors-in-iile, & the case may bo, whise:
namey gppeas in the Regisier of Members as on the Bacord Diatr in the followisg tio;

“For every 100 MHundredt equicy shres of fisce e pird-p valur of s 100 - (T Rupess
Hurutreed aily) wich beid im the Demarged Compory, 9,700 (Wime Thosessnd Sevan Hundred
vl S equiiy shares ef foce and paid-sp valuy of Re. 1= [Tndion Bupse One anfy) eoch of
Rexultieg Compriny i b ineusd o the g i sharehalders of thie Demirgeal Doy

5} Pomt effctivensss of the Scheme, Resulting Company shall apply for and grocens the lsting of

its Mew Equity Shares on e flock exchanges in lorms of and in compliznce with ihe SERI
Scheme Clrgular
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i) The “Appoioted Dmie™ for the perpose of the Scheme means e coening of beness hiws on

gl 011, B2 o guch cober dute ss approved b the Mational Cormpany Law Tritunal, Kochi
CMCLT)

(e} The “Effective Daie™ means ihe last of the daies an which the certified troe copies of the order
of ihe Trbwreal ssncoioming the Scheme are Ced with the Registnar of Coampanies, Kochi by

The Amdd Commities revicwed and reccanmended o the Board the drafl Schemo, Share
Enitbencet Ratie Report end Fmess Openion and noted the neod, rationale ed the benefits
of the Scheme 1o the seskehedders and the sharcholdes which, bire-afia, see a5 folloos:

(2} The Heslmng Compssy s pioness in apparsd business and the world's second-|argest

mﬁmdwmm&wumhmnd%w
014 monthe The demerged Compaity glso hawing a divisasa specialised in the Texills
menudacturing. In order o sinengthen the valwe propoesition for customers, unbock 48gnifom:
long-term valusifon and upside velue creatiom for the sherholders (theoogh  Breyped
managemend, clearer choices of capitsl allocstion, el ) and o provide |nveston, siratagic
paniners, bendere and stakeholders the Reaxibility i participate i some or all of (hese digtinet

temnzises, the Keaiung Comgany propasss lo sequis e Texhis Husincss Dneson of the
Demerged Company @ ihe mesner eontessplaned under the Scheme, as detmibal balow;

iy the wanaler of the Deraiged Undestaking of e Demorged Compeny  (ie, e
underiaking engaged m Textile Businesa) to Resdiing Company,

k) The Scheme will ensure long-benm vabus creation and is im ihe best mterest of the Companies

and their mspective sharshalders, coplovess, credifors amd other siakeholders.

ic) The proposed pestnicnarisg pursuant to the Scheme, is expeciod, boter aife, to resalf in the

Inllowing benefits:

i The desserger would fecibise Focused growth, operationsl efficieccies, business
mynerpes and increased costomer focus in relation Lo the Testile Busines: [hvision

b Cach busisess would be able in sddress mdopenden business opoornunities, pursps
efficiest eapitl alloestion sod sbract diffenent seb of Evesiors, siralogic peeiners,
lenders end cther stabehalders

i Combamng mmilar botiness activities under & single entity shall cpteniz business
cperations, acdvieve ccomomics of seals, creale operationsl efficsncy, comanon pool of
production md betier wlisation of resources

iv.  Encilitaling ihe purmit of scee ond independess growiln plas (orgasically and

imwgenically) with meors fcused mansgoment, Qouibility and liquidity §or the
sharebwcidors;
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v inselaling and derisking e busimesses (bom ome anodher,

vi  unbocking value for the over-all business porfolio through better price discovery of
ixdivichual plasfeems, Consequenly, the proposed resruching it expiiod 1o openap
windaws b unlock wafoe throwgh potengisd divestments and scquisitons to ichigve the
reale Of buginess in respective subsidianes ad well,

vil,  presidisg seope S mdligacon of cverlappisg services and enhancang e foous on
independent eseess growth sirmegies sod expession for each of B2 busingas
undenithings

The Ands Committer was of view thal the ratiosale sed bonefits of the Scheme justify the

The Ande Commises acted the following:

The demerper of the Demengnd Usdemaking of the Demerged Company end vesting inio she
Resulting Company would crente sconamies of sosle

The: demerger would result i achieving efficiency m cpermticnal processss, implesentation of
imtendent sirstemes specifieally designed for epch business and (n ophimizng profitsbisy of
eich of thewe cnlties

Combinicg smiler kizd of business will enshle the compesizs 1o mees focwsed approach,
opeeeticeal efficsency, com seving, B gper micked prosenie ¢ie o envissged

Uipom demer per, the benefiis and synergies & mentioned in pars 3 2 shove 2all be derived

As cansiderstion for the demserger of Demerped Undertabing, Resulling Comparsy shall issus
and allod Mew Equity Shaves b the equity sharcholders of the Demerged Company based on
Share Enlithement Ratio in proqoetion o deir shareholding in the Demenged Compary, i the
following manner:

Upom the effocliveness of this Scheme and in consideration of the wwnsder wsd vesting of
Demesged Underiaking intc Resuliing Compssy pursianl o provisions of dos Scheee,
Resaliing Compusy shall, without ey Guribier sol or deed, iseve s alksl ooty shares o e
equiry sharsholders of the Demerped Compasy, of M hiir nespoctive Boire, exsoes,
Ediministralons o other begal represenietives or the saccesors-in<tidle, ag the case may be, whiose
nemes pppedr in e Regisier of Metbers ia on the Resond Date in the &llowing retico;
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"W every J0 (Fundmll aguity shares af fooe awd pma-up voive of i /00 - (Tadian Qupesi
Tniritred Gl soch bl da the Demerged Company, 2, 7% (Wine Thownamd Seven Humadned
and Six} equiny seares o face e paiabap value of Re. (- (Tndian Rupee One ondy) eock
of Rendtivig Company to be frmved fa the equidy sharehalders af the Demerged Company: *

Prsst effectivencss of the Scheme, Reslling Comgany dhall sppdy for and peocurs the listng of
15 New Equity Shares on the sicck exchanges in terms af and in coemplisecs wills the SEBL
Scheme Circwlar

hﬁﬂ,hﬁdmﬂfniﬁﬁcmﬁmnfﬂxﬁxhhﬂﬁﬂﬂhmtg
pealignang the tusiness ponifiobio of the Compeaies 1o sirect specific mvesiors for each of the

busimesses, wned eonsegaentby, encovarnging stronger capitnl markes vatoomes, jad crcaling the
ahality b0 achisve valnston bated oo pespective risk redama prodile sad cash floos

I light of the aforementicned rateoeale and henefns of the Scheme and ollecr related matters,
the Au: Commitis: is of the infomeed opinice thal the proposed Scheme & nod detrimenta! to
the inipresis of the sharsholders of the Company inciadmg minority shareholdars,

% LOST BENEFIT AMALYSIS OF THE SCHEME

Abthough the Scheme would dead by inceering Soene costs by each of the Comperies owards (e
implementation, e benefim af ti Seletne aver 6 langer period would Far outwergh such costs
for the sizkeholders of the Compazy in tenms of improved competitvensss, operatsonal
efficicncy and other bonefils as specificd wder peod & rationale of the Scheme, Tt will be
benefizial for the Demonged Company and Resulting Compamy.

In view of the sbooe, the Audiy Commites afler dus deliberations md due coemderstion of sl
the terms of the drefl Schenwe, Shore Encitlemens Rateo Repent, Frimess Oplinion, Audiee™s
Certificale, rectenmends the draft Schame for fvoursble considerotion sad approvsl of the
Board, slock exchanpeds], SER s oty ippropnate Bbonilies,

Fex end om Bebalf ol the Audil Comemiline
af’ Khtex Garments Limited

§ I:"
S
I Philipose

Cheirman of the Audil Commises
DN O 24157

Dunig: Fbwuary 14, 3005
Plues: Bihakkanbalam
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KITEX
Kitex Childrenswear Limited

(TR AL DI RLLBS ] PLODDE G
Fagd Office: Buldirg Mo, 494, Kizhaikambedien,
Wikimge PO, Abrvs, Emakoulam - GBISEL, Kemala
Fhoaa: 91 did FEESDE0, Fax; 91 484 J600604
Ermall: prct Eiloban hilde tigaaar tom

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF KITEX CHILDRENSWEAR LIMITED HELD
ON FRIDAY, 14™ DAY OF FEBRUARY, 2025 AT THE REGISTERED OFFICE OF
THE COMPANY AT BUILDING NO. 494, KIZHAKKAMBALAM, VILANGU F.O,
ALUVA, ERNAKULAM - 683861, KERALA

Scheme of Arrangement between Kitex Childrenswear Limited (Company/Demerged
Company) and Kites Garments Limited (Resulting Company) and their respective
Shareholders and Creditors

“RESOLVED THAT, pursusnt to Secfiors 230 to 232 and other applicable prosvizions, if
any, of the Companies Act, 2013 read with the rules made thereunder (including any statutory
modification o re- enactment thereof for the tme being in fiorce), regulations, circulars and
ather applicable laws of the Securities and Exchange Board of India (“SEBT") and ensabling
provisions of the Memorendum of Association and Amicles of Association of the Company,
and other applicable laws, rules, regulations, bye-laws as the case may be, and subject o the
requisite approvals of the shareholders and creditors of the Company and 10 the necessary
conscnts, permissions and approvals of SEBI, BSE Limited, National Stock Exchange of
Indie Limited and any other statutory or regulatory suthorities and subject to the sanction of
the Hon'ble Mational Company Law Tribunal (NCLT) and subject 1o all such conditions and
modifications as may be prescribed or imposed by any of the sforesaid authorities while
granting such opprovals, permissions and sanctions, which may be agreed to by the
Company, the comsent of the Board be and is hereby accorded 1o the Draft Scheme of
Arrangement between Kitex Childrenswesr Limited (Demerged Company) and Kigey
Garments Limited (Resulting Company) and their respective shareholders and creditors;

RESOLVED FURTHER THAT, the drafi Scheme was placed before the Board and
imitiaked by the Chairman for the purpose of identification, being advantageous and beneficial
m the shareholders and the terms thereof being fair and reasomable, be and s hereby
approved

RESOLVED FURTHER THAT the Board does take on record the Appointed Date for the
said Scheme as April 1, 2025 or any other date as detesmined by the Board of the Company
to comply with the approvals! directions from the regulatory and statusory asthorities or such
other date s NCLT may direct.

RESOLVED FURTHER THAT for the purposa of Scheme, the Board herebry take on record,
valuntion report dated February 14, 2025 issued by Bansi 5. Mehta Valuers LLP, Registersd

80




(CIHULE1 01 KL 89 L FLODDECA 3]

Ragd Office: Rellding Ra, 434, Kighikkambalam,
Wilsnge P.0, Awen, Ereakufam - S81541, daraly
Prose: 01 484 2525300, Pag 91 34 JeA0S04

Ernaills yechihiinachiiiren e i Lo

Valuer (Registration Mo, [BBURV.EOS20227172) for the purpese of the Scheme and
approve the Share Entitlement Ratio as under,

“For every 100 {fundred) equity shares of face and patd-up velve of Rs 100~ (Tndian
Rupees Hundred ondy) each held in the Demerged Company, 9,706 (Mine Thousand Seven
Hundred and Six) equity shares of foce and paid-up valwe of Re. 1~ findian Buypee One
only) wach of Reswiting Company to be issued o the equity shareholders of the Demerged
Cowmpary. (Share Entiflement Ratio™)

RESOLYVED FURTHER THAT the draft cerificate of the statutory auditor of the
Company, M/s. MSKA & Amociates, Chartered Accountams (Firm's Hegistration Mo
10504 TW) fo thie effiect that the proposed accounting treatment specified in the deaft seheme is
in compliance with applicable Accounting Standards specified in section 133 of Companies
Act 2013 a3 placed before the Board be and s hereby faken on record

RESOLYED FURTHER THAT pursuant to the provisions of Section 232(2i(c) of
Companies Act, 2013, ss amended from time ta time, the draft report explaining the effect of
the arrangernent pursuant to the Scheme, on each class of sharehoklers, key managerial
personnel, promoters and non-promoter shareholders laving owt in particular the share
exchange ratio, specifying any special valuation difficulties, if any, be and is hereby approved
and edopted and Mr. Sabu M Jacob, Director or Mr, Thomas Cherian, Whobe-Time Direcior
of the Company be and is hereby authorized sevesally to sign the same on behalf of the

Compary,

RESDLVED FURTHER THAT Mr. Sabu M Jacob, Director and Mr. Thomas Cherjan
Whole-Tine Director, of the Company be and is hereby severally suthorized 1o ke all the
necessary steps for —

a) Finalize and Settle the draft Scheme of Arrangement,

b) Filing spplicazions with the National Company Law Tribunal, Kochi Bench or such other
appropriste authority seeking directions as to convening / dispensing with the meeting of
the shareholders / creditors of the Company and where necessary to take steps 1o convene
and hodd sach meetings as per the directions of the National Company Law Tribumal,
Koch Bench;

¢l Filing petitions for confirmation of the Scheme by the Matbonal Company Law Tribunal
or such other competent authority;
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d} Filing affidavita, petitions, pleadings, applcations or any other proceedings incidental or
deemed mecessary or useful in conpection with the shove proceedings and 1o engage
Counsels, Advocstes, Solicitors, Chartersd Accountanis and ather professionals and to
sgn and execute vakalatnama wherever necessary, and gign and issue public
advertisements and notices;
&) Obtaming approval from such other suthorities and partics including the sharebolders,
creditors, lenders as may be considered necessary, tothe said Scheme;

fi Making any alterations’ changes to the Scheme as may be expedient or necessary which
does ol materially change the substance of the Scheme; partioularly for satisfring the
requirements or condifions imposed by the Central Govemment or the MNational Company
Law Tribunal of competent jurisdiction or any other authonty,

g) Signing all applications, petitions, documents, relating to the Scheme or delegate such
authority o another person by a valid Power of Atiorney,

hy Tosettle any question or difficulty that may arise with regard to the implementation of the
pbove Scheme, and to give effect to the shove resolution; and

i) Tadoall furiber acts, desds, matters and things a8 may be necessary, proper or expedient
b give effisct fo the Scheme and for matters connected therewith or incidental thereto.

RESOLVED FURTHER THAT all the Directors of the Company be and is hereby
authorized to sign any copy of this resolution as a certified true copy thereof nnd fumish the
same (o whomsoever concerned,”™

#HiCertified True Copy

For Kitex Child renswear Limiced

24

Thomas Eh!l:'l.l.l
Whale-Time Directaor
DIN; 02160432
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KITEX

Hitex Garmoents Limited
[CIN: LIBNO1ELL92PLOOGES 28]

WH: Putising Mo, W858, Hizhaihamsaiam,
u PO, Eluen, Bmakulem - BRIEEL, Kersla
Pliana: Bl 484 2585000, Fax- 91 404 FEE0E0E

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF MRECTORS OF KITEX GARMENTS LIMITED HELD ON
FRITFMAY, 14TH DAY OF FEBRUARY 2025 AT THE REGISTERED OFFICE OF THE
COMPANY AT BUILDING NO. VI49%6, KIZHAKKAMBALAM, VILANGU P.O,
ALUVA, ERNAKULAM - 683561, KERALA

Scheme of Arrangement between Kitex Childrenswear Limited (Demerged Company)
and Kitex Garments Limited (Company/Resulting Company) and their respective
Shareholders and Creditors

“RESOLVED THAT pursuant to Sections 230 to 232 and other applicable provisions, if any,
of the Companies Act, 2013 read with the rules made thereunder (including any statutory
maodification or re- enactment thereof for the time being in force), regulations, circulars and
other applicable laws of the Securities and Exchange Board of India (“SEBT™) and enabling
provisions of the Memorandum of Associgtion and Articles of Associstion of the Company,
and other applicable laws, rules, regulations, bye-laws as the case may be, and subject to the
requisite approvals of the shareholders and creditors of the Company and 1o the necessary
consents, permissions and approvals of SEBI, BSE Limited, National Stock Exchange of Tndia
Limited and any other statutory or regulatory authorities and subject 1o the sanction of the
Hon'ble Mational Company Law Tribunal {NCLT) and subject to all such conditions and
modiftcations as may be prescribed or impaosed by any of the aforeseid suthorities while granting
such approvala, permissions and sanctions, which may be agreed to by the Company and as per
the recommendations given by the Committes of Independem Directors and the Audit
Committee, the consent of the Board be and is hereby accorded to the Draft Scheme of
Armangement between Kitex Childrenswear Limited (Demerged Company) and Kitex
Garments Limited (Resulting Company) and their respective shareholders and creditors,

RESOLVED FURTHER THAT the Board does take on record the Appointed Date for the said
Scheme as Aprl 1, 2025 or any other date as determined by the Board of the Company to
camply with the approvals’ directions from the regulatony and statutory authorities or such
other date as NCLT may direct.

RESOLVED FURTHER THAT for the purpose of Scheme, the Board hereby 1ake on record,
valuation report dated February 14, 2025 issued by Bansi 8. Mehta Valuers LLP, Registered
Valuer (Registration No., IBBLRY-E/06/2022/172) for the purpose of the Scheme and approve
the Share Entitlement Ratio as under,

“For every 100 (Hundred) equity shares of face and paid-up value of s 1005 Tndian
Rupees Hundred only) each held in the Demerged Company, 9,706 (Nire Theusand Seven
Hundred and Six) equity shares of face and paid-up valve of Ke. §- (Tndian Rupee One only)

"".‘.!-L--—"'
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Kitex Garments Limited
[CCH: LIS LRI PR 2PLOO0GS A
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each of Resulting Company to be lswed o the equity sharcholders of the Demerged
Comparne. ("Share Entitlement Ratio™)

RESDLVED FURTHER THAT the Fairness Opinion on the share entitlernent rafio dated 14
February 2025 by ICICT Securities Limited, an Independent SEBI registered Category -1
Merchant Banker (SEBI Registration Code for the Merchant Banker: MB/INMOO0011179), as
placed before the Board be and is hereby taken on record

RESOLVED FURTHER THAT the draft certificate of the statutory auditor of the Company,
Mis. MSKA & Associates, Chartered Ascountants (Firm's Regisiration No. 105047W) to the
effect that the proposed accounting trestment specified in the draft scheme is in compliance with
applicable Accounting Standards specified in section 133 of Companies Act 2013 as pliced
before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT the report of the Committee of Independent Directors,
recommending the draft Scheme for approval after faking into consideration, nfer alia, the
Valuation Report dated February 14, 2025 issued by Bansi 8 Mehta Valuers LLP, Registered
Valver (Registration Mo, IBBURV-EAG/2022/172) and the Fairness Opinion dated February
14, 2025 issued by ICICI Securities Limited, an Independent SEBI registered Category —|
Merchant Banker (SEBI Registration Code for the Merchant Banker: MB/INMOGD011179),
confirming that the Scheme is not detrimental to the interest of the Sharcholders, as placed
before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT the report of the Audit Committes recommending the draft
Scheme for approval after taking into consideration, inter alia, the Valuation Report dated
February 14, 2025 isswed by Bansi 5 Mehta Valuers LLP, Registered Valuer (Registration
No. IBBI/RV-EMNG2022/172), the Fairness Opinion dated February 14, 2025 issued by ICTCI
Socurities Limited, an Independent SEBI registered Category -1 Merchant Banker (SEBI
Registration Code for the Merchant Banker: MB/ANMOOD01 1179}, and the certificate from the
statutory auditor on accourting treatrment be and is hercby taken on recaord

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2%c) of
Companies Act, 2013, as amended from time to time, the draft report explaining the effect of
the arrangement pursuant to the Scheme, on each class of shareholders, key managerial
persannel, promoters and non-promoter shareholders laying owt in particular the shpre
entitlement ratio, specifying any special valuation difficulties, if any, be and is hereby approved
and adopted and Mr, Sabu M Jacob, Managing Director or Mrs, Sindhu Chandrasekcharan,
Whole-Time Director of the Company be and is hereby authorized severally to sign the Report
on behall of the Board and if required, be circulated to the shareholders ! creditors of the
Company along with the Notice convening the meeting of the shareholders / creditors as may
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be directed by NCLT.

RESOLVED FURTHER THAT for the purpose of co-ordinating with the Securities and
Exchange Board of India (“SEBI") in terms of Circular No. SEBUHOVCFD/TOD-
LPCIR/2023/93 dated June 20, 2023, as apmended from time to time, issued by SEBI, BSE
Limited be and is hereby designated as the Designated Siock Exchange.

RESOLVED FURTHER THAT Mr Sabu M Jacob, Managing Director, Mrs. Sindhu
Chandrasekharan, Whole-Time Director, Mr. Boby Michael, Chief Financial Officer and Ma.
Dayana Joseph, Company Secretary of the Company be and are hereby severally authorized to-

g} To make modifications, amendments, revisions, adite and all other actions as may be
required to fnalize the scheme;

b} Toengage any counsel, consultant firms, advocates, attormeys, pleaders, solicitors, valuers,
wditors, accountants, registrars, scrutinizers {for conducting veting at general meeting) or
other professionals, a3 may be required in relation to or in connection with the Scheme, on
guch terms and conditions as they may deem fit, finalize their fees, terms and conditions
of their appointment, issuc appointment letters and also fo sign, execute and deliver all
documents, letters, advertisements, announcemends, disclosures, affidavits, undertakings
and other related documents in favour of the concerned authorities, advocates, or any one
or moTe persons of firms as they may deem fit and to do all acts, deeds and things as they
mey deem fit and as they may be necessary in this regard;

€) To file necessary applications and 1o make such other necessary filings or compliances
with the Cenatral/State Government, Securities and Exchange Board of India (“SEBI"),
Stock Exchanges or any Authority or agency and to obtain sanction or approval to any
provisions of the Scheme or giving effect thereto;

dy To file all necessary applications, petitions with the NCLT for directions to hold or to
exempt the holding of meetings of the sharehalders and / ar creditors and or such other
classes as may be concerned with the scheme and where necessary to take steps to convene
and hold such meetings as per the directions of the NCLT and all other activities 1o give
effect 1o the scheme;

€) Toconvene and conduct shareholders! creditors meetings as may be directed by the NCLT:

f) Take all steps &5 may be required, including, without limitation for abtaining approvals
andior consents of the shareholders, creditors, banks, financial institutions and other
regulatory authorities or entitics or agencies as may be required from time 1o time in that
behalf;
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g) Give such directions as they may consider necessary to setile any guestion or difficulty
arising under the Scheme or tn regerd to and of the meaning or interpretation of the Scheme
or imglemertation thereof or in any manner whldoever connected therewith or to review
the position relating to the satisfaction of various comdifions of the Scheme and if
necessary, 1o waive any of those (to the extent permissible under the law),

h) Filing affidavits, petitions, pleadings, applications or any other proceedings incidental or
desmed necessary or useful in connection with the sbove proceedings and to sign and
execute vikalatnama wherever necassary, and sign and issue public advertiserments and
mitices;

i} Suitably inform, apply andior represent to the Central and/or State Government(s) and/or
local suthaorities, including but not limited to the Customs Authorities, Excise Authorities,
Income Tax Authorities, Sales Tax Authoeities, GST Authorities, Employees State
Insurance and Provident Fund Authorities, Telephone Authorities, Eleciricity Authorities,
Postal Authorities and all other applicable authorities, agencies etc andfor to represent the
Company bafore the said suthorities and agencies efe andfor to represent the Company
befirre the said suthorities and agencies and 1o sign and submit such applications, Jetiers,
forms, returns, memoranda, undentakings, declarntions, deeds or documents and 1o take all
required necessary steps and actions from time to Bme in the above cornection:

i) consider, approve, verify, suthenticate, sign, execute, submit, deliver or file all the forms,
papers, documents, writings, applications, petitions, affidavits, representations, pleadings,
public ndvertisements, anmouncements, disclosures, notices, reports, e-forma to be filed
with the Registrar of Companies and Regional Director - Ministry of Corporate Affairs,
during the process etc, which are required to be considered, approved, verified,
authenticated, signed, executed, submitted, delivered or filed for carrying into effect the
said Scheme in all respects whatsoever andior for obtaining directions (including but not
limited to from the Honble NCLT and for this purpose, to appear in person and/or represent
the Comgany before the Hon'ble NCLT or any other authority and to deliver & certified
copy of this resolution to any concemed party or authorities,

k) To do all such other ncts, matters, deeds and things as may be necessary or desirable in
conmection with of to take all the steps necossary or incidental and considered appropriate
with regard to the above applications and petitions and implementation of the arders passed
therean and generally for putting through the Scheme snd completing the same.

RESOLVED FURTHER THAT any sction alresdy taken by the abovemantioned directors
andior afficers of the Company in relation o appoimtment of advisors, valuers, muditors,
advocates, merchant bankers and such other professionals be and is hereby ratified
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RESOLVED FURTHER THAT Mr. Sabu M Jacob, Managing Director, Mrs. Sindhu
Chandrasekharan, Whole=Time Dhrector, Mr. Boby Micheel, Chief Financial Officer and Ms
Dayana Joseph, Company Secretary of the Company be and are hereby also severally
authorized to issue & cerfified true copy of this resolution o anyone concemad or interested in
this matter.”

#Certified True Copyl/

For Kitex Garmenis Limiied
e
ﬁ :ﬁf
ll-nﬁu Juseph
Company Secretary and Compliance Officer
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REMORT ADGPTED BY THE BOARD OF DIRECTORS OF KITEX CHILDRENSWEAR
LIMITED “COMPANY® OR “DEMERGED COMPANY™) IN ACCORDANCE WITH
SECTION X3y2{Cy OF THE COMPANIES ACT, 2003, AT ITS MEETING HELD ON

I. Based on the recommendation: of the Audil Committes and Committee of Independent Directors
of the Company, the Boand of Trirectors of the Company at s mesting held on February 14, 2025,
had, subpect to applicable approvals, approved the draft schame of armngement besween Kiex
Childronswear Limited ("Deimerged Compony™) and Kitex Garments Limited  (“Resulting
Compnny or Company”l, (topether, Resulting Company and Demerged Company shall be
referred to as the “Companies™) and their respeetive shareholders and crediiors under Sections 220-
232 pundd other applicable provisions of the Compaties Act, 2013 and the mles and’ or regulations
miade therounder {mcluding aoy stautory modiffcation(sh or re-chactmentis} thereof for the time
bizing in force} (“Act™), and other applicable laws uwluding Regulation 37 of Securities and
Exchanue Hoard of India (Listing Obligations and Digelosire Bequirements) Regulations, 2015
(“SEBI LODR™), as amended from fime o fime oF any other cinculars isswed by the Sscurities and
Exchangs Board of India (“SEBI™) preseribing the compliance reguirements for schemes of
artangemieni involving listed companies in each case, 03 anended from sme o ome, Section
E19AA) and other relevant provesions of the Income-Tax Aat, 1961

r iy The Schonve provides, wrer afur for;

iel the demerger of Demerged Undertaking (as defned in the Scheane) from the Demerged
Comgany and transfar and vesting into the Resulting Company and in considernlion,
the conscquent issuance of equity shares by Resulting Company wooall the equity
sharcholders of the Demerged Company in aceordanee with the Share Entitlement
Bt (s sl fined e the Scheme),

{iif matiore consequenbial or comnected therewth

3 The Resulting Company is incorporated under the provisions of the Companics Act, 1956 bearing
Comorte Fdentity Mo, LIBI0IEL1992PLCM0G528 having ifs registered office at Building Mo,
V1496, Kizhakkambzlam, Yilanga PO, Alava, Yilange, Emakulam, Kunnathunad, kerala, India,
GEISG], The equity shares of the Company ore listed on the BSE Limited (“BSE™) and Mational
Stock Exchange of Indéa Limited (“NSE™"}). Demerged Company is an unlisted public company,
limnited bo shares, incomporated wider the Companies Act, 1956 beanng Corporate [dentity Mo,
LIEFOTEL 90T PLCOOG0SE having vs rogestered office ot Building Mo, 494, Kizhakkambalam,
Vilaogu POY, Abva, Cochin, Vilsngu, Emakolam, Kunnathonod, Kerala, India, 83561

4, The draft Seheme will be filed with BEE and NSE porsiant to Regulation 37 of SEBL LODE. 2003
bor ohtnining & no-chijection leter from the stock exchanges.

5. The Scheme will be prescnted before the Mational Company Low Trkunal, Koclhi, Kerdla, under
Sections 230 1o 232 and other applicable provisions of the Act and will also be in compliznee with
Regulation 37 of SEBI LODR, 2013, Scction 2{ 1%AA) and othor relevant provisions of the Tncome-
Tax Act, 1961

6,  The Scheme was approved by the Audit Commites of the Company at s meeting held on February

14, 2025 and by the Comminee of Independent Diroctors apstsmmestinyg held on Februarny 14, 2025,
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Kitex Childrenswear Limited

(CINU1B L0 TR SRl PLCOOS a8
Regd Officar Building, Mo, 494, Kemaklambsiam,
Wiangu PO, Aluva, Emnshulen - 653581 Kerila

Phaaa 91 SB& FEESO00, Fax: 91 444 2830804
Emnil : smcidk il ec Tl ren wwa s, oom

Ag gt Bection 23220c) of the Act, a report i5 required to be adopded by the Bogrd of Diseciors of
the Company cxplaiming the effecs of the Scheme on sach class of sharcholders, key manageonal
personnel, promoters and non-promater shareholders of the Compaiy. layang out i particular, the
Share Eotitternent Ratio, specifving any special waloation difficultes, if any (“Board Report™)

HE-::IILWﬂHUEI:.. thiz Board Repont is prepared 1o comply with the requircments of Sectson 23202 Ke)
of the Ast,

Having regand 1o the applicability of the aforesaid provisions, o draft of s Scheme and the
tollewing docsments are placed before the Board of Dircctors of the Company:

{n Dirnfi Schems

fuk Inclegrendant share entitlernent mibio report dated February 14, 2025 (“Share Entitlement
Ratin Report™) issued by Bansi 5. Mehia Valuers LLP, valoer registered with the
Insolvency and Bankrupicy Board of Indw (5B Replsiravion Number: fBBERV-
EA 22072, determining the Share Eofitlemen: Ratio o coomecteom with the

proposed Schemes;

find  Famrmess opmion doted Februory 14, 2023 (“Faireess Opinion’) ssoed by 1CLC0
Socurities Limited, an Independent SEBI vegigtered, Category | Merchant Banker
fegstered  with  SEBI  (SEBI  Registration  Cade  for  the Morchami  Bankor
MBANMOENLLITY), for providing o faimess opinion on the valeation carmied out by the
regstered valser m the Share Entitlernendt Ratio Report be., with respect 10 the Shane
Entatlement Batio i connecticn with the proposed Scheme!

(iv)  The drafi cortificate dated Fehruary 14, 2023 from M. MSEA & Associates, Stalutory
Anditor of the Company, confirming the nooounting treaxtment mentioned o the Schame
is in complance with the applicable Indian Accounting Standamls as specified onder
Sectiom 133 of the Adt read with the Companies (Indian Aceounting Standord) Rules, 2015
and other Generally Acesptod Aceounting Pnnciples m India {“Awditor's Certificare”);

v Other preseotations, repors, documents and informartion made tof furmished before the
Boanl of Directees of the Company pertaining to the draft Scheme.

Rutionnle of the Scheme

The demserged Company is frfer-alia engaged in two hisiness verticals, namely Teodile Bogises
Division and Remauning Businezs, The noture of risks, reurms, growth and comgretition involved
in cach such undertaking and distinct and requires atiribution of dissimilar technical and managerial
focies, The segregation of Textile Business Divigion of the Demerged Com pany would allow the
nEnagenient W effectively cater 1o the independent growth plans (both threugh organic and
inorganee means) by enabling nocess to availabiliny of increased resourees. Morsover, the Resulting
Company is engaged in the similar business and a pioocer 1 the saud field The Board of Direciors
idefined herging of the Demerged Compnny and the Resulting Comgany believe the folkwing
benedits purduant o the demerger of the Tewtile Besinegs Dhivision [Demerged Undarakingh of the
Denwerged Company into the Resulting Compamy;

(i The demerger woold facilitate focused growth, operatonal efficicncies, buosiness
synergies and increased costomer focis m relaton o the Textile Business Division
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Kitex Childrenswear Limaited

) CCIN L1810 1KLL B0 PLOSESSOEE |
Regd Dffice: Dullding. Mo. &34, Kirks kios mgalem,
WiEargu PO, Alwes, Briakulam - 6E3551, Kerala
Poane 91 &S24 JSH0500, Fac:F1 484 I620204
Emuil aesPkiiaschilarasewanr cam

ik Each bosiness woald be able o address indepensdent busivess opponiunitcs, pursss
efficient capital allecation usd anract daffercon gor of invesiors, strategic - parimes,
lenders and other stakeholden

e} Combrmg, similar business activities under a singbe entity shall optimize busness
aperations, achiewe ceonomies of scale, create aporatonal efficsoney, common pool of
procluction and bether utifisation of resources

[ fncilitating the pursut of scele and independecot growth plas (organically and
margacallyl with more focused manapement, fexthality and liguadity  for the
shiarehsbibars:

v} ingulnting and de-nisking the usingzses from one anotber,

[wil unbocking value for the over-all business porifolio through befter price discovery of
indiveduad plarforms. Consequently, ths propesed restructuring is expected 1o open-up
wibtuioaws (o unboek value through potential divestnients and acquisitions to achiove the
scaleof busisss i respective subsidiares as well,

[#i1z) proveding scope for migation of overlapping services and enhancing the foous on
indopendent  busriess  growth strlegies and expansion for each of the hosiness
undiitakings

The Board of Directors of the Company i of view that the rationabs and benefits of the Schame

Justafy the propased amangement’ demerger

19 Effeet of the Scheme o stakeholders

5. N CATEGORY O EFFECT OF THE SCHEME OF STAKEHOLDERS
SETAKEHGLDER 2
ME L MPMromater Shareholders The Baard of Dizectors of the C::lmprm!' noted the
followng,
ni The Company has equiny sharchodders and no other
cliss of sharcholders,

b Upen the effestiveness of the Scheme and o
cofslderation of e wamfie and  vesting  of
Demerged Undertaking inbo. Resubiing Company
pursiEnt to provisioss of the Sdhems, Reulting
Conpany shall, witlcst any further act or deed,
iue ond  allot equiy  shares  bo the equity
shareholders of s Demerped Company, swhee
makned ong reeorded mthe mgister of membors and
recaords of ihe depository as members of the
Demerged Company, on the Record Dure. i the
following rati

"For gvery T8 (Hundred] oquity shores of foce o
perldp wlue of Be SO0 (Tadlon Rigeees Hudeed
arilid each feld

S
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Hitex Childrenswear Limited
(I AT0 1 LI R PLCDOR0SE
R Ofca: Buillag. K S0d, Kiphakiiambalis
Wilangu P.O, Bluva, Emakilems - 3581, Ksrsia
Fhaonae: B1 484 ISREDNO0, Fag: 50 464 ZGA0G04
Ernimil et iloiibm e i | H oo wvakar coom

5 N CATEGORY OF EFFECT OF THE SCHEME 0N STAKEHOLDERS
STAKEHOLDER

sharcholders.
1027 | Non-Promoter The Company does not lsve any  Aok-promofer
Shareholders sharnshalders. Henee, thes s net applicable
103 | Key Managerial ap The KMPs of the Company shall confmas as key
| Personmel (“KMP™) managerial  peraopne]  of  de Company alfter
l effeciivencss of the Scheno.

(MNine Thousaond Seven Hunmdred and Sbcleguin
shares af fece il palaap wilie of Re. T~ (adion
Rupree Chee onlel woch of Reswling Comprmir fe be
fured Fo the eguity thovelolders of the Demerged
Crmigany. © " Share Entitfement Ratic ")

) Accordingly, all tha equity sharcholders of the |
Demerged Company as on the Record Date {av |
defined wrnder the Scheme) shall become the equity |
shareholders of Resulting Company by virmae of the §
demerger of the Demerged Undenaking

di Further, the shares isswed a= a consideration by I
Besulping Company o the shamholders of the |
Demerged Company pursaant o the Scheme shall
bz histed on BSE pnd MSE

In light of the aforementioned rationale and bensfits of |
the Schoree and other relpfed matiers, the Boarnd of |
Mirecrors of the Company s of the informed opinion tha

the proposed Scheme & not detrimental o the mlenssts |
of the sharcholders of the Company bcheding minority

bi  The Scheme wall have no effect on the KMPs To
| the extent the KMPs hold any sharcholding in the
Demergsd Company (F any), the KMPs of the
Demerged Company, like any oteer sharcholder of
the Demcrged Company, wall receive equily shares
in the Hosuling Company based on the Share
Entitlemcit Batio.

Share Entitlement Katio

Upon umplementation of the Scheme, all the shareholders of the Demerged Company shall
recaive 970 (Mine Thousand Soven Hundred and Six) equity shares of Resulting
Company For every [0} (Hundred) equity sharcs held in Demerged Company as on
“Heoord D™,

For the Purposs af wrrwving at the recommended Share fntll!em.,-m Ratio, the Share Entitlemient
Hatn Report was obtained by the Demerged amd Resultng mies in terme of the SERI
LA, 20F15.

ERHAKLILAM '}
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»" Eitex Childrenswear Limited

= (EINUIB LKL 1551 PLCOGE0LE )
Amgs OiMce: Rufdng Me &5, Kihak bambalim,
Yiaagd PO, Alevs, Emabuism - BIJ5S1 Karpls
Phone! 85 dbd 2545500, Fax 5] 4B MEA0EGL

Ermnil: enctikiteesr i |drgrapeamsr, ¢ prs

iy The independent regisiered valoer appointed to determine the recommended Share Enmilement
Riateo for the proposed demergor pursuasd 1o the Scheme and hos oot expressed any difficuly
whle determimeng the same

(ivi  The Faimess Opmion isswed by ICICT Secumtes Limuied also does not mdicate any special
valsation dilficulibes,

(v The independent walner hos armived af Share Entitlenaent Ratio in conmection with the
Scheme as outlmed 10 the Share Entitlement Ratio Report

(vi)  The recommendntion of b Share Enttamsent Ratie for the propesed demeruer pursuant to the
Seleme has boen centificd as being fiuir and has been approved by the Board of Directors of the
Company, the Audit Comamittes of the Company and the Commities of Independent Directars
of tha 'EI'.“I'.'I'I|.".III:-

1Z.  Adopton of the Board Repori by the Bonrd of Directors

The Board of Directars of the: Company have adopted this Beoard Report sfter moting - and
canslenay the miormatson set forth in this Repait. The Boarnd of Direciors of the Company ar
any fully authorized committos by the Board of Directors of the Company is entitled 1o make
felevant mosdifications io thes Report, if required, and such modifieations or anendmends shall be
deemied o form part of tus Report

Fai Kites Chilidrenswear Limited

Whole-Time Darector
DNN; 07 1R0432

Drate; Pobmeary 14, 2023
Flace: Kizhakkambalam

drh—
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Hitex Garments Limited
CIM ! L1239 Kl e 2PLCO0EE2R)

Fapd OMice: Boilding Mo vI/4dd Ezhakkambalarm
Wilangu PO, Aluva, Ermeielim - S531581, Kerali
Fhame! 91 454 TERS00S, Fax: 91 482 J8BOG0Y4

Emaill peciitbiitesgarments. com
Wata e e Kitexgarments.cem

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KITEX GARMENTS LIMITED
MOOMPANY™ OR *RESULTING COMPANY®) IN ACCDRDANCE WITH SECTION
IRIMC) OF THE COMPANIES ACT, 3, AT ITS MEETING HELD ON FRIDAY,
FEBRUARY 14, 1025

1

P

L

L

Based on the recommendations of the Audit Committée and Committee of Independent Directors
of the Company, the Board of Directors of the Company at ats meeting held on February 14, 2025,
had, subject to applicable approvals, approved the draft scheme of armngement between Kitex
Childrenswiar Limdted ("Demerged Company”™) and Kitex Garments Limited ("Resulting
Company or Company ™), (together, Resulting Company and Demerged Company shall be
rifiarred 1o as the “Compunies™) aod their respective sharcholders and creditors under Sections 230-
232 and other applicable provisions of the Companies Act, 2013 and the rules and’ or regubations
made thereunder {including any stantory modification{s) or re-ciactment(s) thereof for the time
being in force) (“Act™), and other applicable laws including Regulation 37 of Securitics and
Exchangs Board of India (Listing Obligations and Disclosure Feguirements) Regulations, 2015
{(“SEBI LODR"). as amended from time to time or any other circulass issued by the Securities and
Exchange Board of India ("SEBI"} prescsibing the compliance requirements for schemes of
armngement involving listed companics in each case, as amended from Gme to tme, Section
2i19AAY and other relevant provisions of the Income-Tax Act, 1941

The Bcheme provides. teter ailia for:

{il the demerger of Demerged Undertaking {as defined in the Scheme) from the Demerged
Company and transfer and vesting imto the Resoltng Company and in consideration,
the conseguent izsvance of equity shares by Resultmg Company o all the eguity
sharcholders of the Demerged Company in accordance with the Share Entitlement
Ratics (o oefimed in the Sohome),

i} tEaftErs conseguential o connected therewith

The Resulting Company 15 incorporated under the provisions of the Companies Act, 1936 beanng
Corporate Mentity Mo LIBIOTEL [S9ZPLCOMGS2E having its registered office at Building Mo
VIrdas, Kizhakknmbalam, Yilangu PO, Aluva, Vilangu, Emakulam, Kunnathunad, Kerala, India,
hE3SA1, The equity shares of the Company are listed oo the BSE Limated (“BSE™) wwd Matsonal
stock Exchange of India Limited ("NWSET) Demerged Compiany ig an unlisted public company,
himted by shares, incorporated under the Companics Act, 1956 bearnng Cosporate Identity BN
LIBIDIKLIS9IPLCODGIME having its registered office at Building Mo, 494, Kizhakkambalam,
Vilamgry PO Alwea, Coching, Vilange, Emakolam, Buasnathenad, Kerabi, Indin, 68356

The deaft Scheme will be filed with BSE and NSE, purssam 1o Regubation 37 of SEBI LODER, 2015
for obtaining a no-objection kefior from the stock exchanges

The Scheme will be presented before the Natonal Company Law Tribunal, Kochi, Kerala, under
Sections 230 to 232 anll other applicable provisions of the Act and will also be in compliance with
Regulation 37 of SER] LODR, 201 5, Section 2{19AA) and other relevant provisions of the Iscome-
Tax Aet, 1061

The Scheme was approved by the Andit Committee of the Company at its meeting held on Februar
14, 2025 and by the Committes of Independent Diroctors at its meeting held on February 14, 2025
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Hitex Garments Limited
[CIM. L1B101 KLLSF2PLEONES2E)

Repd OMfice: Buelding Mo, V1496, Kizhaiinmsatam,
vilangu P, Slwea, Ernadutam - G33561, Kerala
Precem ! 91 484 25AN000, Fax: 91 A0 JEROGOS

Ermail; pecharinnadmreets oom
Wabsita! wwew Eibscgarmanta.com

T A= per Section 232(2de) of the Act. a repost 18 requaned 1o be adoptied by the Board of Directors of
the Company explaining the effect of the Scheme on each elass of sharcholders, kev mamagenal
persgamed, promoters and non=promoter shareholders of the Company, laying oot i particular, the
Share Entitlemnent Ratio, specifying any. special valuation difficultics, if amy {“Board Report™).
?cnrd.ingl:u, this Board Feport is prepared to comply with the requirements of Section 232(21(c)

tha Act

B, Having regard to the applicability of the aforesaid provizions, a draft of the Schome and the
follewing documents are placed befone the Board of Direciors of the Company:

(1) Independent share entitlemment fatio report dated Febrmny 14, 2025 (“Share Entitlemeni
Ratio Report™) issusd by Bansi 5. Mohia Valuers LLP, vaheer registersd with the
Insalvency and Bankrupicy Board of India (JBBI Registration Number: IBBILRI-
EAm 0224 72), detemuning the Share Entitlement Ratio in connection with the
proposed Schee,

(i)  Farmess opinkon dated February 14, 2025 [“Faironess Opimion'} issued by ICICH
Becurities Lamited, an Independent SEB1 registered, Category [ Merchant Banker
registered with SEBI (SEBl Registrabon Code for the Merchant Bankor:
MBI 117%), for providing a fairmess opudon on the valuation carried ot by the
redrigtered valuer in the Share Entitlement Ratio Report e, with redpect 1o the Share
Entitlement Rafio in connecton with the proposed Scheme:;

fiii}  The draft comificate dated February 14, 2025 from M5, MSEA & Associatcs, Statutory
Avditor of the Company, confirming the acéounting treatment mentioned in the Scheme
1% in compliance with the applicable Indian Accounting Standards as specified under
Section 133 of the Aot read with the Companies {Indian Accounting Standard) Ruoles, 2003
and other CGeacrally Accepted Accounting Principles in Indin (*Auditor's Certificate”);

(iv) Report dated Fébruary 14, 2025 preparcd by the Audit Committes of the Company in
teres of the requiremients of the SEBI Scheme Circular;

ivl  Repon dated February 14, 2023 prepared by the Committes of Independent Directors of
the Company in terms of the requirements of the SEBI Scheme Circubar, and

fvi}  Crher presentations, reports. documents and information mada 1o furnished before the
Board of Dhrectors of the Company pertaining to the draft Scheme,

Q. Hattonale af the Scheme

The demerged Company is infer-alio ongaged i two business verticals, namely Textile Busingss
ivision and Remaming Business. The pature of nsks, returris, growth and competition mvolved
in cach such undertaking are distinet and requires atribution of dissimilar techiical amd insnagerial
focus. The segregnbon of Textile Business Division of the Demerged Company wonld allow the
mamagement o effectively cater to the independent growth plans (bath throegh organie and
incrganic means) by cuabling access to avaslability of incredsed resources. Moreover, the Resulting
Company is engaged in the similar business and a pioncer in the said ficld. The Board of Directors
idefined hereiny of the Demerged Company and the Resulting Company believe the following
benefits pursuant to the demerger of the Textile Business Division {Demerged Undertaking) of the
Demzrged Company inta the Resulting Company:
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Hitex Garments Limited

[CIN; LABIOLKLESS2PLCO0SE2E)

Fasgd Ofrea: Building Me. VI 49, Kithakkembalam,
Wilmmgre P.O, Alowe, Ernsindam — SEIEGE, Karsls
Fhione: 31 404 2505000, Fay: Bl 484 26305604

Errail: pactSiktnzaanmants com
‘Wabnibe: wisds HibsHgarmant s oy

The demerger woubd fecilitate focused growth, opemtional efficiencies, buosiness
symergees and moreased customer foous in relation to the Textile Business DMvizsicn

Each business would be able o address independent bususess apporiunilies, pursus
cfficient capital allocation and attract dilffcvent set of bnvesiors, sirtegic parbors,
leapders and other stakeholdars.

Comhining similar business activitics under o gingle entity shall opimiee business
operations, achieve eoonombes of seale. create operational cfficiensy, conmon pool of
production and betier ntibisation of resourcos

facilitating the parsait of seale and independent growth plans (ofganically  and
morganicallyd with more fecused management, fOexibilicy amd lquidaty  for the
shareholders.

msulating and de=nsking the businesses from one another,

unbocking valae for the over-all business partfolio through better price discovery of
medividuzl platforms. Consequently, the proposed restracturing is expested o open-up
windeoys 1o unbock value throogh petentinl divestments and acoguisitions to achieve the
scale of business in respective subsidinnes as well;

providing scope for muttgation of overlapping services and enhancing the focus on
mdependent busme=s growth stmategies and expanzion for each of the business
undertakines,

iz Board of Dhirectors of the Company 15 of view that the mtionale and benefits of the Scheme
juztify the proposed armatsgerment! demernger

Effect of the Scheme on stakeholders

= No CATEGORY OF EFFECT OF THE SCHEME ON STAKEHOLDERS
T m‘mmﬂ e i - - i - e e ————
AN Sharcbolders (Fromoter | The Board of Dovctors of the Company noted the
and Mon-Fromoter | following:
Shorehalders)

ap The Company has cquity shareholders and no other
class of slamhalders.

Upon the cffectivenoss of the Scheme and in
consideration of the tmansfer and  wvesting  of
Demerged Uindertabing mto Resulting Company
pursuant o provisions of the Scheme, Resuluing
Company shall, without amy further act or deed,
issue amd allot cquity shares o the  eguity
sharcholders of the Demerged Company, whose
aaines arg recorded in the register of members and
reconds of the depository  as members of the
Domsrged Company, on the Record Dotz in the
fallonwing ratio;

b

i
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S.ND, CATEGORY OF EFFECT OF THE SCHEME ON STAKIHOLDERS
STAKEHOLDER

“Par every NN (Hundred) equity shoees of foce o
ey vl af Ry JOQ- (Tadiem Ripess Hundred
':"':""J"-I dach held moshe .['J'omr_gpd l:".r.lmlr.v:m_'l'. W, TG
iNine Fhowsomd Yeven Hundred amd Sicleguity
shares of fpee and potd-ep walie af Re. - iTrdlien
frpee O onlyl eack of Rerwlbeg Compaine o fe
drwueel fo the equiny sheraholifers of the Demerped
Commgriy, [ Shere Entitlennent Ratie )

ch Accordingly, all the ey sharcholders of the
Dty ped Company as on the Recond Date (ad
defined under the Schense) shall become the equity
sharcholders of Resuliing Company by sirmie of the
demarger of the Demerged Undentaking,

dy  Further, the shares issued ns o consideration by
Besulting Company to the  sharcholders of the
Deamerged Company pursaant to the Scheme shall
be listed on BSE and NSE.

I lighs of the aforementionsd mtionnke and benefits of
tho Schome and other moloted muatters, thoe Hoord of
Dircetors of the Company i of the infarmed opinion that
the proposed Scheme & not detnmental to the interests of
the sharcholders of the Compary  incleding minogify

sharcholders
1.2, Key Managereal The KMPz of the Company shall continue as kew
Paraommel (“EMP) marseersl peracane] of the Company after effectivensas
of the Scheme

Share Entitlement Ratio

Upon implementation of the Scheme, all the sharcholders of the Demecged Compiny shall
regeive 9,706 (Ming Thouwsand Seven Huondred and Sidieguity sharcs of Resulting
Company for every 100 {Hundred) eguitv sheres held in Demerged Companv as on
“Record Diare”

For the purposs of amiving at the recommended Share Endrtlement Ratio, the Share Entitlemem
Pl H.L"pl‘:lr[ was obiuned by the Demergest pnd I-lnsnll:l:ng f_'nrrpnml.:si in terms ol the SERI
LODE, 2013

The independent registered valuer appointed 1o determing the recommendsd Share Entitlemeni
Bustar for the proposed demargier parsuant 1o the Scheme and has nod expressed any difficulty
while determining the same

The Fairness Opinwon {ssued by 1CICT Secunties. Limited also does not indicate any specind
valuation difficulties
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The indeperdent valuer has armived af Share Enfitlanent Ratio in conmsction with the
Bcheme as cutlined in the Share Entitlement Ratie Repon

The recommsendation of the Share Entifeinent Ratio for the proposed demerger parsuant so the
Schime has been corfafied as being fair and has been approved by the Board of Directors of the
Company, the Awdit Conminge of the Company and the Commities: of Independent Darectors
ol the Compamy

Adaoption of the Board Report by the Board of Directors

The Board of Dircctors of the Company bave adopied this Board Report after noting ard
ceugiidering the mformation set forth in this Report. The Board of Directoss of the Company ar
any fully authonzed committee by the Brard of Directors of the Company is entitled o make
relevant modifications to this Report, i réquired. and such modsficatsons or amendments shall b
deemed to foem part of this Beport

For Kitex G mis Lirmdted

il

LA LA

Sabu M Jac
Managing Director
DM GOikEdH 6

Date; February 14, 2023
Place: Kizhakknmbhalam
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MSKA & Associates i gty gl o S

Crartened Aorouniants Chairad S0000T, HEOLA

INDEFENDENT ALVDITOR'S REPORT
T the Members of Kitex Childrenswear Limited
RBepat o the Audit of the Standalone Financial Statements

Quialitied Oaindan

W ey audiled 178 Accompanying standalors firancial statements of Kitex Childrenssear LimEed [“the Company®],
which compeise the Balance Sheet @ at March 31, 20305, the Statement of Profit and Lass, ncludicg Db
Comprehenstee Income, S1atemerd of Changes in Equity and Statement of Cash Flows for the year (heh ended, and
rotes to the standaione firancial staiements, incbuding matenal sccounting policy idfarmation and olber solanasony
information thereinafter refemred to s the “standalons financial statements™),

I pur cpindan and to b hest of cur information ard seceddieg b the ssplacations given o us, exoent for the effecty
al the matiers doscribed in the B for Quatified opinkon section of cwr report, the aforessid sandalors financia)
statements giva the information required by the Companies At, 2013 (“the Act'] in the manrer o5 required and ghe s
true and Eair view in confarmity with the Indfan Accounting Standards prescribed under sedtion 133 of the Act read
with Companies {Indian &ccounting Standards) Rules, 3045, as amended (Mind A5} and other accounting prinoples
gererally accepted In India, of the state of affairs of the Company & at March 3, 2075, profit and other comprehensive
incorna, chadges in ooutty and its cash Flows for the year ended on That cate.

Basis for Qualified Dpirdon

The Compary has an ivestiment in 2n Associate Company, Kitex USA LLC smounting to s 2,M03.30 lakhs (March
31,2004 Fs, 2,783.22 Lakhs), which {5 meurring Lesses and has negathe nit waorth as at March 192025, Homever, L
management of the Company has determined the carrying value of the investment in the sabd AssOCiate & recoeratls
based on valuations perormed which & corsidering the propoced changes in the business plan, Torecasied future
rewende growth and Wcreased margin contributions in the projecied cashflows. For the year enced Manch 31, 2023,
the management of the Company has not been able e provide oovoborative evidenco too wmibwtantighe the
reasonablenes of the abovementioned unobservable inpugs. Accoroingly, we are unsble 1o coimment on the
recorability of the casrying valwe of the Investmont in Wit LS4, LLC as at March 31, 2025, Refer Mabe 1.03.00 to
the Standalone Finsncisl Stalesments)

Thés matter has been qualdfied in our audit report an Lhe standalone financial stasements of the Company for
thie year enched March 11, 2024,

‘we conducted our i of the standalone financial statements in sccordance with the SMandand on Auliting |54s)
sperified under section 143(10] of the Act. Our respansibilities undes (hose Stancards are further desonbed in the
“waditor's Responsibitities for the Audt of the Stamdalene Financial Statemments’ section of our report, 'We are
rcependent of the Company in accordsacs with the Code of Ethics tsued by the imtitute of Charfered ACoauntants
of Incka |“BCAF) together wilh the ethical regquirements that are relevant to our sudit of the standalone Tinancial
statemerts under bthe provisions of the Act and the Bules thereunder, snd we bave flMlled our other ethacal
responehiitles n accordance with these recusremmenls and the Code of Ethics, We belleve that the aodit evidencs
cistaited by us b sufficlent and appropriate bo provddie & Bisis tor aur qualified opimon.

Emphasis of Matter

W draw attentlon to Noke I,28 which describes thal the scheme of arrangement has boon approved by the Board of
Direclors duieg the year ended March 31, 05, The afaredasd note alu discioses the effect of the demerger an the
standatong financial statemenss including the balance sheet, staternent of profit and loss snd comparslive finasclal
Wilormmaskaon.

ur Dalnion i not medifsed in respoct of this matter,

i
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information Other than the Standalore Finandial Statements and Auditor's Report Thereon

The Compary's Board of Dirpctors s responsible for the ofher informaton. The other infarmation comprisas the
Direclors repart along with anmesores but does pot Include the standalone financist statements and our auditor's
repoet Lhefean,

Our opinion on the standalone financial statemends doos not caver the other information and wo do not express sy
feemm af assurance conclusion thereon,

Iy cannachinn with our audit of the standalone francial statements, our responsBility 15 to read the otfer infarmation
and, In toing 53, comsider whether the other information & materkslly Inonsistont with the standalons financisl
statpments o our knowlsdpe ebiained ba the audit o othenwise appears 19 b materially misstated. ¥, based on the
winrk wa hawe pelormed, we conclude that there js material misstatement of thés other informathon, we ane nequired
o report fhat fact, We have nothing 1o report in this regard

Respansibiities of Management and Thase Changed with Governance for the Standalons Financhal Statemonts

The Compeny”s maragement and Board of Directors ane responsible for the matters stabed In secthon 135(3) of the Ao
with respect to the proparation of these standsions financial statoments that give & true and fair vioe of the financial
poskion, Financial performance, dhangss in equity and cash flows of the Company in accondancs with the accounting
principies ganerally acoepted in India, inchuding the Accounting Standards specified under section 133 of the Act, This
responeinilEy alsa includes matntenancs of agequate accounting reconds In accordance with the provisions of the A
for safegyarding of the assets of the Company and for preventing and detecting frnuds and other Tregularithie; selaction
and application of appropriate acoounting policies; making judgments and estimates that are reasonable and prudent;
and design, imglementation and maintenance of sdequate intermal financial controts, thal were operaling effectinly
for ensuring the scouracy and tomplotoness of the socouRting records, relevant 1o the prenssation and preseniation
of the standslone financial statement that give & true and Fair view and are free from material misstatement, whether
diue Lo frausd oF eoror,

Ins preparing the stardstone firancial statements, the Maragement and Bosrd of Directors are responsible for sssessing
the Company's ability to contirse as a going concerm, disclnsing. as applicable, matters related to going concenm and
\ing the going conoem basis of stcounting unless the Board of Directors efther intends to liquidate the Company of to
cease operations, or has fo realllic sltemative but to do so.

The Board of Directors 15 also responsibte for overseeing the Company’s financial reporting process.
Auditors’ Responsibifities For the Audit of the Standslore Financlal Statements

O abjectives are to chitain ressanable assursrce sbout whethar the standalone finsncial statements a5 a whele are
fres [ecem materiad misstabement, whether dos 1o fravd or grror, and to fsee an auditor™s report that mdudes our
aninion. Ressonabie assurance 15 a high bevel of assurancs, but s not & guarantes that & audit conducted in accordance
with SAs will always detect a maberis] mvistatement when it exists. Misstabements can arise from fraud ar error and
ane conssdernd material if, indndduslly of In the agsregate, they oould reasonably be expected to influsnce the
sronpmic decissors of users Laken on the basls of these standalone firencial statemends.

Wi give in annexure A" & detaled doscription of Audivar's responsiilivies for Audit of the Standalone Financial
Ltatements.

Report on Ofher Legal and Rogulatory Requirements

1. Aa reguired by the Companies (Suditors Repat) Ordes, 2020 {“the Crder™), issined by thee Cendral Gevernment
ol Ingta |n terms of sub-section (11) of section 143 of the Act, we give in “Annexure 8" a statement on the
matters specified in paragraphs 1 and 4 of thie Order, to the ssbert applicable.

1. A5 roguaned by Section 14343) of thie AC, we report. thal:
a. Wi have sl and exoept, for the possible effect of the matter descrioed in the Basss for Quallfled Opinten

ataree, cbiiinged all the information and explamstins which to the best of our knowledge and Detlal wona
Aary for the purpeses of our auddt.
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in o apinion, proper books of sccount &8 reguined by lew have been kept by the Compary 50 far a5 1t appears
MWnumnu{tmm encept for the matbers stated in the pacsgraph 2{hjvi) below on repocting
e 11igk

The Balznce Sheet, the Statement of Profit and Loss including ather comprehensive ncome; the Statement of
Charges in Equity and the Statement of Cash Flow dealt with by this Repart ane @ agreement wh the baaka
ol acoount.

Fucept for the matter described in the Bagis of Qualified Opindon section above, Inour epinlon, the aoresaid
standalone financial statements comply with the Accounting Standards specified urder Sadtion 133 of the Act.

O 1he Basis af the writien representations recelved from the directors a5 on March 31, 209% taken on recond
by the Board of Directors, none of the directon are diagualified &5 on Masch 31, 2025 from being appeinted as
a director in terms of Section 164 () of the Act.

The reservation relating to the malntenance of accounts and other matters connected therowith are as stated
in Basés Tar Qualilied ofrinion, paragraph 2{bh above on reporiing under Secrion 143i 3K b} ard paragraph Zi0kvi|
belew on reparting under Rule 11{gk

With respect o the adequacy of the imternad firenclal comtrols with reference o standalone financial
statements of the Company and the apevating effectivensss of s controds, nefar te our separate Repart in
=Annsine G,

‘With respect to the other matters to be included & the Audiar's Report in accordance with Rule 11 af the
Comrpanie [Audit and Auditors) Rubes, 2014, inour opinion and ta the best of our information and according o

the caplanations given toous:

l. The Company has dsclosed the impack of pending Ritigations on its financial position in ity standalones
financial statements, Refer Hate 2.36.1 of standalors financial statements.

. The Company did nat have any bong-term contracts including derfvative contracts for which there wene
ary material 1 Lnssas,

i, There has been no delay in rarsferming amounts, required to be transterred, o the Investor Education
and Prigtection Fund by the Commany.

v, {1 The Management has representsd that, to the best of its knowledge and belief, as disclosed in the Mole
2.3% o the standalone financlal statements, no funds have been advanced or [oaned or irvested (either
from borroeesd funds or share premium of any othes sources o Kind of fumds) by the Company o or in ey
caher personds) or entity(ies), including foreign entities (“Inbermediaries™), with the urderstanding,
whether recorded in writirg or otherwise, that the Intermediary shall, directly or indirectly lend or Frest
Ir olher persons of entities kdentified in ary manmer whatsoever by ar on bebalf of the Company [“iitimate
Beneficiaries™] of provide any guarames, security of the fike on behalf of the Ultimate Benaficiaries,

(2] The Management Fas represented, that, ta the best of itz knowledpe snd balief, s disclesed in the
Nege .39 to the standalons financial statements, ne funds have been received by the Company fram amy
persongds) of entity(les), including ferelgn entitles | “Funding Parties®), with the understanding, whether
recorded In wiiting or ctherwise, that the Company shall, directly or indirectly, lend of wwest in other
persans or entities identified in any manner whatsoever by or on hekaill of e Funding Party (SUllimate
Beneficiarnas") or provide any guaranies, security or the bike on behalf af the Ultimate Beneficiaries.

(3) Based on the audit procedures performed that have beer considered reasonable and appropriate in the
circumstances, and according to the information and esplanations provided Lo us by the Management In
this regard nothing has come (o our notice that hes cased 1 to betieve that the representations under
sib-clause (1] and (I8 of Ruate 11(e) as provided under (1) and (2) abovg, containany material mis -statemerit

¥. The Company bas neither declared nor pald any dividerd during the year
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Wi, Hased on exammation which indiuded test checks, the Company has vsed two BoCounting Softwarnes far
maintaining itd boeks af accawnts and payroll records during the year ended March 31, 2025 wihich has a
featury of recording audit traf (edit fog) facility. The mudit trail festure was endbled and has boen
aperabed throughaut the year Taf il redevant transactions fecordasd except thal

& In absence of the Indeppndert Serdce Auditars resart {500 7 report), we are unable o commeent
an the audit trafl feature ab database level for the Bcoounting softeare which 15 maintained by the
third pariy soltware service prowvides.

= it tradl feature was mot erabled noore of the accounting softeare throoghoul the yesl ag
pepladnod in Mote 2,41 ko the standsione fnanclal stabpments

Furthes, during the course of our audit, exscspl fof the abse, we did nat come acnoss amy Tnstance of
Budit brafl feature being tampered.

tkditknally, the audt trail of prior pears hed Deen preserved Dy ihe l.'.l:l'l'q:larq_.l as por bhe StATLOY
reciiirements for record retention to the extent it was enabied and reconded in prior year.

1. in o opinion, according to information, explanstions given Lo w, the remuneration pakd by the Company Ly
its directers s within the Imits laid presoribed wrder Section 197 read with Schedua ¥ of the Act and the rules
thereunder.

For M & KA B Adsociates
Charfered Accountants
LAl Firm Registration Mo, 105040

Apsss
Gaetha Jeyakumar
Partnisr
Membarship o, 029409
LIC; 250259409 BMMAI1 121

Place: Chennal
Date ; September 30, 2025
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AMMEXURE & TO THE INDEPEWDEMT AUDITOR'S REPOST OF EVEM DATE OM THE STAMOALOME FIMANCIAL
STATEMENTS OF KITEX CHILDRENSWEAR LIMITED FOR THE YEAR EMDED MARCH 31, 2025

Auditor’s Responsihiitties for the Audit of the Standslose Finsnclal Statements

s part of a0 sudit In accordance with 5S4, we exercise professionsl [udgment and maintain professional skepticism
throlghout the audt, We aksa;

e Igentify and assess the rishs of material misstanemgnt of the standalone financial stalements, whetler due to
fraud or error, design and perfonm audit prodedunes responshee (o those risks, and sbiain sudit evidence that
is sufficient and appropriste W pooeide a basis for our opimon. The rish af not detecting & material
misstatement resulting from frawd i Mghar than for pne residting from errar, s fraud may IFaelve oollusion,
forgery, mtentional omissians, msrepresentations, or the overrice of intermal control.

= Obtsin an understanding of snternal control relevant to the sudit in order to design audit procedures that am
appropriate I the cincumstances, Under seckion 143(34] of the Act, we ane #lso resporsible for exprossee oo
epinian ¢ whether the Company has adequate internal finareial controls with reference to standalons financial
atements in place and the aperating effectvensss of sach contbnals.

« Evaliate the appropriateress of socaunting palicies used and the reasonableness of acoounting estimetes and
redated dischosures made by management and Board of Do,

» Conclide an the appaoprialeness aof managemant and Baard of Director's wse of the going concern besk of
sccounting and, based on the sudit evidence chtained, whether a matesisl uncertainty exlsts related to ovents
& condiiong That may cast ;Igrrlﬂu.nt doubl on the EW.PH-TF"I- ability 1 continge as a goirg CONoEM, i we
corclode that & material uncertaimty exists, we are requined to draw altertion i our auditar's mport to the
related dischosures in the standalons financial statements or, if such @&closures are inadequate, to modify our
aninior. Our conclusions ane based on the audit svidence oblained o Lo the date of our auditor's repart,
However, Fulure events or concitions may casse the Company Lo 0eade Lo contings aF 3 going concerm,

»  Evaluaie the overall preseritation, structure and content of the Mandalons financial statements, including the
disclosures, and whiether the standalers financlal statements reprasont the underlying transactions and evenls

in 8 manner that achboees fair presentation,

Wa commamicate with those charged wilh governande regarding, among other matbers, the planned scope and timing
of the auctt and significant audit findings, including &y signiflcant deficiencies in internal control that we iderdily

curing our audit,

Wi Blsy provide those changed with govermance with & statement that we hawe compled with relevant ethical
requirements regarding independence, and 10 comemunicate with thom all relationskips and other matbers that may
reasoniably b thought to bear on our indepenidence, and whene appdicable, related safeguarcs.

From the matters communicated with those changed with gevernance, we determine thase matters that were af most
shgmificance in the audit of the standalers linancial stalements far the yoar enced March 11, 2025 (current yesr) and
are therefore, the key audit matters. We describe these matters in our auditor's report unless law or regllstion
preciudes public dsclosure about the mistter of wher, 0 etremely rare croumstances, we delermine that & matter
skl paokt b comemunicated inour report hecaise the adverse conseouenoes of coing 1o would resscnshly Be expecied
o guiweetgh the public interest benefits of such comenunication.

For M5 K A & Associates
Chartered Accoundanls
BCA Firm Registration o, 105047W

Ao 57

Geetha Jeyskumar s
Partmer -
Memberahip Mo, 15405 * Ly
LD 2EOZPA00BMMILE T 129 m“;
Place: Chennsi

Date : September 30, 1005
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ANHENURE B TO IHDEPENDENT AUDTORS' REFORT OF EVEN DATE ON THE STAKDALOHE FINANCIAL STATEMENTS
OF KTEX CHILDSENSWEAR LIMITED FOR THE YEAR ENDED MARCH 31, 2025

[Refarred toin paragranh 1 under ‘Report on Ocher Legal and Regulatery Baquirements” in [he Indepevadent Luditors”
fepart]

l. (ajs, The Company has makiiained proper records shosving ful] particulars frcluding quantiiati=e detalls and
situalion of property, plant and equpment,

&, The Company hes mainfamned proper reconds showing Tull particulars of intarpiDle assets,

(B} Property, Flant and Equipment were piyiicailly veriflied by the management according to a phased
programme devgned to fover sl e over B period of 1 years which, in eur aainien, B ressonshle having
rtﬂ-‘d o thel gize ol the Company and the npabure of ity ssely, Pursuant Lo e programms, somss of The
Essals have been physically werifbed by Managemsent during the year. Wo malenisl disorepancies were
raticed on such verification.

{g1 #coording 1o the mlormation and exglanatiors ghen b us, the 1Rl deeds of immovable properthes [otfer
than properties whera the Company ks the [essee and the lease agresments are duly executed in Fawour of
the Lessee] as gisclosed In the standabone financlal statements 2re held in the name of the Company. The
title dends of Immovable properties aggregating to A5 132,80 Lakbs a5 3t March 31, 2005, are pledeed with
the cards and orgial coples ane nok avallable with the Compary.

|d} According to the Wfcrmiation and explanations given to s, the Company has rot revalued its property,
plant ard Eguipenent, and intangible aseets during the year. Accordingly, the provisions stabed under cleuse
{t Wd} of the Order ane not applicable to the Company.

|2] &ocording to the information and esplanations given to 18, no procesding has besn nitiated or
agairst the Company for holdrg benamd propesly unces the Benami Transactions (Profibition) Act, 1HEE,
as smended and rubes made thareunder. Aocordingly, the provision stated under cliuse (ie] of the Grder
Bre not apolicable bo the Compay.

il  {a] The wertary (escluding stocks with [hird parties) has been phyvsicaly werified by the management durng
tha wear, bn respect of imvsentary bying with thind partles, these hawe substamtially been confirmed by them.,
Im cr apingon, the frequency, coverage and procedure of such verification s neasonable. The dscrepancies
roticed on physical werification of inventary as compared o book recorcs worne not 100 or mone in aggrogate:
for gach class of evaniony,

tb1 During any point of time of the year, the Compamy has been sanctioned working capstal limits in micess. of
P, SO0 lakbs rupees, in aggregate from Banics and financial imtriutions on the basts of security of ourent
LT

Basesd on the reconds examined by ua in the rodmsl course of 2udit of the sandalone financial statements,
cuarterty staternents (Rled with such Barks are fol in agreement sith the books of &coounts of Lhe Comgssy.
Ceetails of the same are as below,

fmount s

reparted in Amaunt af
I_"'"r:l"'"'lﬁlr"“ e ';r the quarterly differencaifls in
sty alatems=nt  [({Rn  Laihij

In Lakhs)

Amount mn por

Cuarter

Sep-ld
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1. a) Acording Lo the information and explanation provided to us, Company has not provided loans, guarantes

o Spourity of provided advances in nature of Joans o fivms o obher entities. The Compary Fas orovided
lmars s guarantess to subsickaries and associate comapry.

(&) The details of such [cans, advances, guaraniee b subdidiares s Aasociste company ane o follows:

EEH I.nkrll|
| Aggregate amednt grarted!previded durng
Ear

[~ Associate gl
Badance Outstanding as at balance sheet date in | 27 599,71
respact of above cases

l - hitcahabe
Aggregate smourt granted provided during the ‘ |
year |
- Subsidharies = 4

Balance Dutstanding &% at balarce sheet date in | 58115
respect of aldntd cakes
«  Subsidiaries

b} Acconding to the information and explarations given 1o us and based on the audt procedunes perfonmed
b w2, wee are al the aginion that the irvestments made, guarantees provided and terms and congitions in
refation to grant of 3l loans and advances i the nelure of losns, investmerds made and puErEriTes
provided are not prejudicial to the interest of the Company,

€l In case of 1he loans and sdwances in the nature of loan, schedute of repayment of principal and payment

of imberest have hoon stipulated ard the Borrowens have besn regular in the repayment of the principal
and pagment af inberest.

di Acconding to the information and explanations given Do o ad o0 the basis of our examingtion of the

records of the Lompany, Ehere are no amounts overdue Tor mone than ninety days iy resped of the losms
0F Bivances i the nature of loens, grantesd I.ElCmp-urrr.

) hooordng o the information aplanation provided 1o s, (e loans or advandes im the rature of Loan

granted has not fallen due during the year, Acoondingly, the provisions stated under ciause Wie} of the
Drddes b Foil apalicabde bo the Corrpoary,

f} According to the information esplacation provided to o, the Compary hias ot any granted loans or
advances in the nabwe of bosrs, ncluding to promalers or relalcd parties as defined in clase (76) of
section 7 of the Companies Act, 1073 either repayable an demard or without specifying any terms or period
of repayment during the year, Accorcingly, the provisions stated under clause (WiRP)ef the Order are not
applicable o the Company.

.  According o e information and explanations given 1o us, the Company has complied with the provisions of
Section 185 and 18 of the Acl, nrespect of loans, imvesimends., guarantees and securty made.
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v,  Acoording bo the Information and ewplacations gheer: bo us, the Compary has netther accedbed aiy deposils
From the public nor amy amoands which ane deemed i ba depasits, within the mesning of Sections 73, T4, 75
and T of the Act snd tke nules framed thero under. Accandingly, the provisions stated under dawse (v of the
Groer s pol ppticabie 1o ke Company. Also, there are ro assants eutstanding s on March 51, 2025, which

are in (b rature of depasits.

vi. The provisiors of sub-Section (1) af Section 148 of the Act are not applicable to the ompany as the Central
Goverrment of Wdia has not specified the makerance of oot records for amy of the products of Uive Comgany.
scrardinghy, the provisions stated under dawss (vl] of the Order are not applicable to the Compary.

wit. (&)

=)

Apterding b0 the Informatson and explesations given to us and the records examined by us, in our opinien,
undisputed statutany dues inclinfing Goods and Sarvices tax, provident fund, emplivees’ state insurarce,
incomme-tax, duly of cusboem, css, and other statukory dues heve generally bpen regutarty depcdibed with
the approprizte authorities during the year, theugh there hid Deen a slight delay in 8 fes cases,

Undisputed amounts payable n respect these statutory dues in amears, which were outstanding, as &l
Warch 31, 2025, for a period of more than six manths from the date they became payable, arg a5 Ll lpws:

Mane of the Hature of Amcunt Paorlod ko witlch Due Date D of
ctabute Ehse g 11 In: Ehee amstefit Payment
kg relste

April 1, 2024 10 | Jure 13 2024 and | Hot paid
| Septembar 30,
L20e4

Acconding to the information and avplarations given to 1§ and the records examined by us, detsils of
slalubory dues retormed 1o in sub clause [4) above wivich haveg not been depostbed 25 on Manch 31, 2005, o

account of any dispute, ane s Tolioes:

Income Thx | Adwance
AL, 19 Income Tax

arno of the Hature Ao Araundt Perlod b8 Farum Hama  of
AR of s Demanded Pald wihlch e  where the stalute
Ry, i (Re  In amount -
Laknsl Lokhs]  relabes
1 AY 2HETT
Art, 1961 | Thx Dues A BI23-74 i) af | Aex, 181
Irscoimel o
ihppeals)
Incormse Tae | lnooeme 1.25 1.00 &Y 2007 -08 o Feome Ta
Act, 1981 Tax Duss Tax Aot 1981
A
N Tribiumal il

wit, sccording 1o the information and explanations green U2 us, theng are no Eransactions wirich are nol secounbed
in the books of acoount wiich hawe been surrendened or disclosed & moome during the year in Incoma-tzx
Assessment of the Company, &ocordingly, the provision ated under clause (1) of the Order ts not applicabile
o the Campany,

o fa)

ik

in our aginion & according o the informadion ard explanations ghen to us and the records of the
Compery exanined by us the Company has ol delmilted in repayment of loans of barowings o in
paymant of interess thereon to any lender.

According to the Tnformation and explanatiens given 1o us and on the bosis of our sudil procedures, we
repert that the Company has ot been declared wilful defaulter by any bank o Tieanclal institution or

RoveTITeT or ARy government autharity.

Ins grur gipinton and according to the wformation and cuplanations provided Lo s, o meney was raised by
wary of Lerm boans. Accordingly, the provision stated under dause (ko) of the Order is not applicable to
the Comparng.

o &, Bnhegn THEmws, Srvies Eaees g, Geranjui Bl sy Coloey, Ber Huge, Saicgors (1}, #arts A0DEL]. e, Forl: o 12 4200 0809
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Acgarding e the information and explanations ghwen 1o us, and the procedures performed by us, and o
7 overall pxamination of the standalone Tinanclal statements of the Compary, we reporl Ut N funds
ratsad on shorl-tenm basis have bees used Tor long temm purposes by the Corperyt.

accarding to the ifonmation explarasion given fo us and on an overall examination of the standsions
financisl stetesents al the Company, we repoet that the Compary has et L3aen any funds from an any
enLity or person on acommt of or to meet the chifgations of it wesidiaries ang associates.

According to Ehe information and explanations given to us and procedires performed fy us, we report thal
the Company has ot rased koars durfng the year an the pledge of seourities held in Bs subdidiaries or
associate comparies. Accordingly, reporting under Clawme (inpf) of the order is ned gpplicable to the
Company,

iy pur apitien and according o the indormation explanatio) given Lo us, the Company did not razse any
ey by way of iritlal public offer or further publie alfer [Snclading debi instruments) during the year.
Secordingly, Thie provisions stated under clase (xpal of the Grder are nob applicable to the Campany,

Aecoring 1o the information and explanaticns gheen to us and based on our examitation of the reoords of
the Company, the Company has sl made any preferontial allotment or privite placement of shares or
fully, partly, or optisnally convertibie debentures during the yese. Atcordingly, the Drovisans sated under
clawse (x)ib) of the Order are not applicable to the Compary.

Based on our axamination of the books and records of the Company, carmed out in accordance wilk Lhe
generally acoepiod auditing practices in India, aral aoconding to the mformation and explanatian ghento
us, wi report thet no mstetal fraud by the Company or on the Company has been roliced of reporied
during the year in the course of Gur L.

Resed on owr ExAMiration of 1 books and records of the Compeny, armed aut #n accordance with the
genaizily accepted auditing practices in indis, &od BOCOFdTNg [0 the infommakion and explanations gheen to
i, ne Feport under Section 143(12) of the Act, in Ferm ADT-4, as prosoribed under rule 11 of Compantes
[Audit and Autitors) Rules, 2004 wes reaufred to be filed with the Central Gavernment. Aocordingly, the
provisions stated under clause xi){b} of the Order [ not applicable to the Compay,

A represended 10 1S by the Management, there are no whistie-blower complaints recelved By the Company
during the year,

The Compary 15 rot 3 Hichd Company. Accordingly, the provislons stated under clawse (=5la) Lo (] af the
Groer are nat applicable to the Company.

according to the infarmation and splanations gaen to us and bésed on o eaminabion of the ramnds of the

Company, brarsactions witl 15 related panises are in compliance with Sectiom 177 and 183 of the Act, whare
applicable ard detalls of pach fransactions have been disclosed i the standalone financial statements &

recuied by the apoilcable accounting standards.

%V, (a) In o opivion and based on oo examination, the Company has an intemal sudit yytem commensurste

oy,

it

wath the size and nature of #& SuSines,

Wi have cormidered th temal audit reports of the Company Bsued 18 the date of our audt report, for
the period umnaer audit,

Aceording to the Information and explanations given [0 us, In our opindon, during the year, the Comgsrry’ has
pel entered Eo any non-cesh bramsactions with direcions o persoms commedted with By directorns snd
agcordingly, the reporting on compldiance with the prowisions of Sectéon 152 of the Act, in clause {avy of
the Order i rat applicable ta the Company.

wvi. {a) The Company & no requited to be registered uncher Saction 45 L4 of the Reservn Bark of India Act, 1934 2

of 1934) and accardingly, the provisions steved under disse (o]ia) of the Order are nol applicable La the
Campany,

| e & Bafeis Thanier, Weserm Cearma Highmiy, Srlanis Gl sy Colorw, Rbre foagar, Goregaon [B1, et 000, 06l T2 o8 11 4108 05w
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it} The Company i3 not engaged In &y Hon-Basairg Firanclal or Housing Finance activitie dusieg the year and
micondisgly, U prowisions stated under clawse (ke 1) of the Order are nol spolicable 1o the Company.

{c) The Compamy is not & Core wreestment Company (CIC] as defined in the regulations mide by Reseve Bank
of I, Accordingly, the provisions stabed under clmes (avije} of the Order are not applicable to the

Coamparmy.

{d) According o the infermation el explanations arovided 1o s, the Group (2s defined in the Cone
Irrwestment Companies (Reserve Bank) Directions, 2016} dots not have mone than one Cone Investmant
Company as & pan of B5 group. Acoondingly, the prowisions stated under clause (xvijid) of the Order are
ol apgdicable e the Company.

wvrl,  Based on the svenstl review of standalone financial statements, (e Company has not incurred cash koses in
this gurrent financlal year and in the mmedistely preceding firancial yoar. Accordingly, the provisio stated
under chaume favii) of the Order are nof appleable tothe Company,

xvili,  Therw has beon no resignation of the stalulony auditons daring the year. Accorcirgly, the prestilons shated
undier diaume hodt] of thie Drdier 3¢ mot applicablie 1o the Company,

Wi,  Mecording bo the wAohmELion s Explanations ghvon o us and on the bes of the financial ratios (s deciosed
in note 137 16 the standalond fnandal statements), sgeing ard expected dates of reatiztion of finarcial
assets amd payment of financisl fabilities, other Information accompanying the stasdslone financial
satements, ouf browledpe of the Board of Directors aod management plas. and bised on aur sxmination of
the evidence wpeorting the assumptions, nothieg has come to our sttention, which causes us t6 belsse thi
any material uncedtaingy exlits & o0 the dabe of the podit report that Compry i mot capatile of mesling Its
Lisvilities extsting a4 thir dake of Batance shoot as and when they Tall due within a period of one pear from the
malance sheet dato, We, however, sbabs Usaf Chis 15 n0L an assuance as 1o the future visbiity of the Company.
We further siate Lhat our Feporting is based on the facts up to the date of the audit neport and e nesthor
qive any guarantes nar any assurance that all Lisbilivies fafling cue wishin a periad of one year from the balante
g, clati, will get discharged by the Compaey as and when they fafl due.

s hocarding i the-formation and explanation ghen bo 8 and based on our verification, the prawisions of
Section 135 of the Act, &ne applicatie 10 the Company, The Company has made (e required contrisnions
during the year and Ehers are no unsnent amounts which e regquinged 1o Be transfemod cither to a4 Fund
speciieg i schodule Wi of the &01, of Lo & Special Acooust as por the provisiom of Section 115 of the Ac,
read with schedabe W b0 the Act, Reoondingly, reporting under claiss (odia) and (oejnpof the Onder & nat
apalicable 1o the Company,

wl,  The reportieg under clause (od) of the Order is not applicatde in respect of sudit of standalone finsncisl
sLatements, Accondingty, no comment ) respect of thi satd Clause fas beon included i the repont
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AWMEXURE € TO THE IMDEPEMDEMT AUDITOR'S REFORT OF EVEW DATE OM THE STANDALONE FIMANCEAL
STATEMENTS OF KITEX CHILDREHSWEAR LIMITED FOR THE YEAR EMDED MARCH 31, 2015

[Referred to in paragraph 2{g) Lrder “Repert on Other Legal ard Begulatory Requirements’ b the Independent Auditors’
Repart of even dite Lo the Membsrs of Kitex Childnenswear Limited on the Firancial Satements for the year ended
warch 31, 2025]

Resart o the Intesmak Finarctal Sontrots under Clause (i) of Sub-section 1 of Section 143 of the Companies Act, 3073
("L A0

Wo have suadited the intermsl Timanclal controls with refererce to sandalons financlal statemends of Hibex
Childrermaear Limited (“the Company™) a5 of March 11, 2075 in conjunction with o audit of the standalone financisl
ctatements of Che Company for the year ended on that date.

Qualified Opinion

I our opinion, except for the possible effects of the material weakness described in Basls for Quadified Opinion section
baiow on the sehisesnent of the abjectives of the control criteria, the Company has mawtained, in il material
respects, sdequate nterral financhl confrols with reference to standalone financial statements 2s 2t March 31, 2025,
ar such interal frarcial condrols with reference Eo standabane Tinanclal statements were operating effectively & of
March 31, 1025, based on the internal cantnol with reference o standalone finpncial statemenis criberis establihed
by the Company considering the essential components of Infernal confrol stated in the Guidance Mabte o0 Audit of
internal Financial Cantrats Ower Financial Reparting tesued by the Institute of Chartered Accountants of India {ICAL)
[the “Guidance Mote™),

Wi have consickened i material weakness [dentified and reponed above In determining the nature, thmieg, and exlent
ol sudit tests appiied inour audit of the standalose Tinancial statements of the Company For the yesr ended Manch 31,
P0E5, and these material weakness have sffected our opnion on the standatone financial statevmeris of the Company
and wior have ssusd a qualifsd splnlon on the standalone financial statemests of the Company

Basis for quatified opinien

Acearding to the Information and explaratiors gheen bo us and based on our audit, the follosing material weakness has
e ettt n the cperating effectivendss of the Compary™s intarnal financiad controls with reference 1o Standalonsg
financinl siatomends as at March 11, 3E5

Thee Company's interas] Condred sysbem over the evaluation of impairment In imsesument @ an Assoate Compary {Refes
to the "Bavis Tor Quabified Opinign® ssction of the main sodi report) was nol operating effectively. This could
o ertially result by material misstatement of the carrying walue of Investment in Associate and the mor-identification
o prevtpten i amy.

& ‘maoterisl weshnes' 45 8 defickency, or a combiration of deficencies, in intema) financial cantrols with reference o
consolidsted financisl satemests, such thas there = a reasonable poestibility that & materis] evlsstatement of the
Group's annual o interim firancial statements will rot be prevented o detected an o timely basis.

Managemen:s’ and Board of Birector's Responsibility for Internal Financial Comtrols

The Company's Menegesrsent and the Board of Directors are resporiadtie fof edtabilshing and maintainirg interns.
fircrcial controls hused on the intemal control with reference to standalone financial statemenis criteria established
by the Compeey considering the esserdial comporesnls of internsl control stated in the Guidance Mate. These
respansibilites inciude the design, implementation and mainienance of adeqate intemsl financisl comirols that were
pperating effectively for ensuring the arderty and enficient conduct of its business, including adberence Lo Com pany”s
poticies, thi safeguarding of its assets, the preventicn and detcction of frauds and erroms, the acouracy and
compiletencss of the scepunting records, and the timsiy proparation of reliable financlal informatien, # requined under
the Act_

5 &, Basajs Tharon, Waides Bgams Hilnay, Geelg sl Fadsayp Coiory, Ras Fagar, Goregeos iF), Seddel (08061, 100, Tel <71 27 4108 058
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Auditors' Responsibifity

Dur responsibility is bo express an opinion on the Company's intermal financisl controls with reference to standsione
finamcial stabements based on our audit. 'We corducted o audit B0 accordance with the Guidsnce Hole and the
Crandards on Auditirg, tusued by BAF ard desmed to be presoried under soction 14310 of the Ao te the extent
ADOTCADIR fo an audit of ternal financial contrels, Those Standards and the Cuiderce Mobe requing that we comply
with ethical requirements and plan and porform the audit bo oblain ressonable assurancs about whethes adeguate
internal financisl conrols with reference to standalone firencial statements was establisted and maintained and i
such eotiols operated effectively in all material nespects,

Dur wudht involves perfoming procedurss to obtain audit evidence about the sdequacy of the Intemad financial controls
with referescs b standelone financial statements s thedr operating elfectiveness. Our audit of internal Mrancial
coatials with reference 1o stancalone financisl statements included obtaining an understandieg of internal fingnclal
coritrols with refarence to standalore Mnancisl statements, assewsing the sk (het & material weakness ponts, and
Eesting and evaluaticg the design and aparating offectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor's judgement, including the sssesenent of the risks of materis] missLatement
of the standaiene fnancial statements, whielher doe 10 Traud or arror.

iwe believe that the audt evidence we have cotained i sudficient snd sppropriane to provide a basis for oo audit
opemion an the Coenpany's intemal financial controls with reference 1o standalone financial statements.

Meaning of Internal Financial Contres With reference to Standalone Finencial Statements

A company’s tenal Neanclal control with reference to standalors financia statements = a process desigresd 10 provids
reascnable assurance regarding the relisbiliny of financial reporting and the prepscation of standaleng financtal
statements fior external purpotes i aocordarce with generally accepted atceunting peinciples. A company's inbemal
francial coviral with reference to standaione financial statements mcludes those policies and procedures that (1§
pertaln o the malnaerance of records that, in ressonsbie detall, accurately and fairly refiect the trarsactions and
dispositions of the aswets of the comparyd (2} provide reasonable asurance thal transsctions are recorted as nenessany
{0 prTit preparation of sterdabone. financial statements in accardance with generally accepted accourting principles,
and that receipts and espeiciises of the compamy are beirg made only In accordance with authorizations of
management and direciors of the company; & (3) provice reasonable assurance regardieg, prevention or tmaly
datection of unauthorized acquisition, wie, o dispesition of the company’s assets that could hive 3 materal effect on
tha standalone financial satements.

Inkerent Limasians of internal Financial Contrals With reference to Standalone financial statements

Becmee of the Thetent timitations of Internal financis? controls with feference to standalons finandal statements,
including the possibily of cotiusion or improper maragement dveTide of corirels, materal mistatements due 10 eror
or fraid may cocur and nat be detectsd, s, prajections of any svaluation of the internal Tinanclal controls with
reference bo standalone Finarcial statements to Tuvre perinds are subject to the risk that the femal financial contral
with referesce to standalene fnanciyl statements may become insdequate because of changes in conditions, or that
the degres of compliance with th policles or procedunes may deteriorate,
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Mobes 1o 1he Standalons Financlal Statemants for the year ended March 31, 2025
Genoersl Informalian

Eilex Childmrawasr Lmlled (Thes Company') @ & Publle Comgany Incomormbad and comicled in ndia
hawing fis megistered office = Kizhekksmbalam, Alweaye, Emskular- 833582, Kersla. India. Tha
Company I3 leading Indian spparel manufaciurer and sparer of Btad garments for inlants. and
uids. The Campany was incorpergied in e year 1001 under estwhile Companss Aot 1856 s
manulacturing iocations are at Kizhakkambalam. i hos fous wholy caned sutsidisdes. one overseas
sssociate and one indian associas,

1. Matanial Azcaunting Pollohes
1.1 Basi of Accourniing and Pregaration of Standalona Financlal Statamanis
i) Statemant of complisnca

The Slandalone Tmanceal siatemants which comanse ha Balancse Sneal, tha Simement ol Pesil and
Logs (mchuding Othar Comgmaheraive ncome), e Cash Floe Statemand, and the Slateman o
Changas m Equity [Mlinancial slalemems’| faed been prepansd in accondancs wilh indian Ascouniing
Siandards {Ind AS) nolified under the Zection 123 of the Companigs A, 2013 (18 A7), Companes
indian fAccounting Siandards] Rules, 20048, along with relevant snendmend nies Bsued (herealtiss
ang other refgvant prosistons ol the Acl, as applicabie

(i} Basis of measurement

Tha standaleng financial statemanls have beon prepaned on @ histoncal cost basis on the occorusl
baaks of accounting. except for tha foliowing -

(8] Cedain financis s=aals and ligbiities {including dahvatve Inginamanis| thal & maasusd af falr
uha;

Mslancal post. s generally based on he &k valee of e consideralion Gheen in axchangs o geods
ard sensces. Far value is the price thol would be recefved o el an asesl or paid (o fansfe g
lishitiy In an crdarly transacion befwoen markst particioants at e measunecnan] daks,

{lily Roanding off amoauns

All ameunts dscicsad in standaiong Tmancad skabemenis ard noies have Beon mourded clf 5o the
rpama laks a8 per mouiremant of Schacume |18 o tha Ac), urinss othersise statesd.

v Uaa of salimatas and judge meni

N e proparstion o standalone Spancial slabeménts, e managemenl makss astmales and
sssumphions i confammiy with the Geswrally Secepled Apsounting Prnciplas in Indla,  Such
sshimates and astumplions S mEds on reasonable and prodenl besis lakiey) B0 Bcocount &l
available rédomalion. However, aciual results could difter fom thess eslimales ard sssumpbions &wl
such difiorences are recognissd in e pericd 0 which resudis are ascarained. The ssimales &nd
underying acsumpdons ard reviceed on an ocnpoing bass.

The arpas mehving a highar degres of pdgamant or complmoty, or areas where assumptions and
esTmaes are signilican| o the sardsione firancial slalements am glsclosed in fala 71145,

1.2 Curreni varsis Non-Curmant Ciassilicailon

All s=pels ardd Fabslifes haws e Sessliec as cument or non-Cumadl &2 per the Comany's mommsl

operating cycle and ciher ciieda saf ot in the Schedula 1l o te Comganiss Acl, 2013 Based on

lhe nahrs ol producis ared the time behveen the scguistion of sssels |or ul'l:lzﬂ._f_l:t_ﬂ_ i
ale

- .
-
I.II. -
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raafzalion i cagh and Casl egquvalanis, ing compamy has ascarained M= opamting cycla as 12
maring for $he purpose of cuenenl — nondumant clagsdication of asses and labilias,

1.2 Proparty, Flant & Equipment

Property, planl and equipment |excapl Weehokl land are stated at cosl of acquisition lees
accurnuiabesd depreciation and impairment § &y, Freahold land s camssd al historcal oosl, Ths
company B adopling the cosl model dor delermining gross camying amaunl. Cost compriges of
purchasa prics, Imaand Smighl, duties, mxes ard any alirbedakbln cost of beinglng tho asseks o s
working condlion lar s nhandad Les

‘Whan pars al.an item of propery, planl and equipment have dilamnl usefsl s, Fey arg AECoURSd
lar ap separai iismEs imajor companents), The oass of replacement spares’ major inapection relating
i property, plant and aquipmand 15 capialised cnly whan i s probabin fhim fuiure economio bonefits
SeEccialpd wih thass will fiow o the coempany 8nd the cost of 1he Hem can ba maasured rakabiy..

Depreciation methods, estimated useful lives

Depracizsion on proparty, plant and equipment is provided on Straighl Line Method al tha usehd lives
nasad on @ revisw by the management 3 the year and a5 uncar

|a) Assets {othar than capial spares] - based on useld livas prescribed under Scheduls || al e
Compamies Act, 2013

|k Capstad apares - badad on usolul e of sach mplaced pam {2 - 5 yoars|

Deprociafon on oddiion o properdy plant and squipment s provickesd on pro-rats besis rom he G
of acquisiion. Deprmciaion on saleideduction from propeny plant and squipmant is provided up 1o the
date prapading the dele of sale, oeduction &5 tha case may ba. 3ains and losses on dspasals am
delepmingd by cormpanng procescs wilh carying ameunt. Thesa s inciaded in Siaement of Frall
and Loss urder 'Cfher Encome” or "Olhar sapanses’.

1.4 Investmant in Subsidiarkes ond Ascooiates

Invastnant in subsidisdes and asaotiahe i meaaured af comd [eas proviaion of impairmant
1.5 Invertaries

Imvanicres ane valued al lower of cosl or nel realsabie value. For tes purpase, the cos) of bought-
ol invanbories comprisas of e punchass Cosd o the Bema, net ol applcabio tduly creds and cosl
of Evinging duch (e inta (e Ieciony an Fisl-in, Fesl-0ut (FIFD| bagss. Gost of Imveniory comprses
Coml ol Purchase, Cost o Convension &nd alher Costs incurred 16 beng heem 1 Mair eapecivg
preseni looation and candiilon. The ned reabsable vakie of bowghl-gul inventones i laken al i
umant repiacement valm, The cosi ol mangdaciured meemiones comprises of the dinect cost ol
production plos appragriale fead and vaiabla production ovalaais,

1.8 Foreign Currency Transactions
(a} Functional and presantation curmaney

|bres included in Bhe standalone firancel slafements o the anlity are medsund using e curency &f
the prmary econamic envimnmant in which the ecily opemies (Mlunctional cwrency™). The
standafong nencil slalements are preserdad In Indian Rugpaes (INA%), which s o uncions
curEncy and presaniabion curmency of ta MN-I"-]'

(b} Trensactions and balances
Fomggn eachange ranesdons a0 mepndad al e ngional cumancy adopling ha axonangs rate
provealing. om (he dales of respeciive rangactians.

2
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formagn curmrcies exising as on e Balanog Shew date are ransiaied at the furchonal cusmency
Rechangs mba preealing as at tha Balarce Sheat data. The eachangs dtterence ansrg trom the
salllemant ol Iraneacions duElng Ihe paniod and alfect of ranslalions ol Basels ana liahiltles &t Ihe
Balance Shes| dats s recogrised in the Siabsment of Profit and Loss.

Mor-manatary Rems ol 20 measurad o jams of hisancal cast in o fomign cuErangy ang tangiaing
using tha sxchange raias ol B dabes of tha nitel Bansactiona. Mon-monetang ilems messured af Tair
wakia in B foreign cumency Bre irenskyied using B eachangs ralps o s dabs when the e value B
dedsarmined. The gam of koSt arsing on translation of nar-monetary lers measued o (o vake &
tramled in Ane with (he mcogrition of the gain or koss on the change in far walie of tha flem {ia,,
transdalnn dferences on Bame whasa 1air valug gain oF K& is rebdgnissd n Qb Tomprelanies
ome of profil and lose Bfe also eoognized in Oiher Comprefansue incoms ar gralil and bes,
respeately)

1.7 Leases

Thg Comgany Nes eleciee Ml W ecodme Aphk-cl-use =86l and Bace labilties o gnor-1eem
leases thal fave s lease lem of 12 months or eds and ieeaes of low-value assels. The Company
resognises the leass paymrents asscciated with (hesa loases as an expense over (ha lease fam,

1.2 Barrowing Costs

Bormirming cosls thal ane direcify atinbigabie bo he acquistion, consinaction or production of an assel
i fakes & substarBal poriod of Hme ta ged roady for its interdod use are added %2 tha cos! of those
assels, il such ime as the assels are subshaniisly ready lor their iended usa of sale, Ofar
bTosing cosls are recognEad &8 apandilung in the panicd in which they are incurad

1.8 Govammend Granis

Geygrmmand grants are net meogrissd until Ihees 15 magonabie aasurancs thal e Company will
comply with tha corditiong afiaching 1o Tham and (hat the grams will be recelved. Govemman grants
ahall ba. recagrised in proll and loss on & sysbematic. beds ower the peroda i which the . entity
HICOGRiSes a5 expenses lhe relaled cosls for which the granis ans inbanded 10 compensate.

Gesmrmmend granis related ho deprsciable assals ane presantad in the Balance Sheet by seiling up
e gram e dedarrpd incoeme and are recogased inoproft and Bes aver e padods and in the
propodions in wihich deprediation eaperse an hoss assats is recognised and ard presented urder
T Ircors,

A govermmend grant Ihal becomes meceivalie B85 compansalion for Sxpensas o loERER alaady
mncyriad oF for i purposs of ghvng immedials frandal supion 16 Ihe anlity with no futune relaled
comby gre racognissd in pralil and lcss. of Se perod in which & begomes receivable aad aré presanied
wrder Ceher Incame’daducied fram tha relabed heads of expanditure.

1.10 Financial Imsimimanis
{a) Financial ssaat
{iy irstial recogniaon and maasLE M

A% infiaf necogrition. linancial asssl is measured al &= lair value Trensachon costs of linancisl assets
carfied ai lair value Siroogh prole or loss ore sspensed inprofif o loss

|1 Subsaguant maasanen
For purposes of subsequsni measuremend, financial asseds are dassified n loliowing categanes;

|a) at amarized cosh, o
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i) at tair value throuph oller comprahenates Peame; of 8l fair vales througn profl ar baes

Amerized cosl: Aszals fhal @e baid for collaction of coniraciual cash Nows whane Those cash lows
mprasant sokely paymaents of princigal and intonest are measured & amorlized cost mleresl income
fram these lnandal assaie (e included in Sramce income wsing the affecgve interest rale meshed
[ESA.

Fair yalue thraugh cifssr comprehansiee income [FYOGH: Assals that e helo Sor colecon of
contrachil cash fiows and for sedling the dnancial assets. whang the assets’ cish flows reprasend
salely poymenls of pincipal snd irberasl, are maedueed al lair value hough othar com prebenskeg
incoms [FYOGT Movemenis in tha carrging amount ane taken through OC], except for e racagnilion
of impaimnent gaing of keses, neresl rvenug and forign exchange gains and icsses which ana
recogrized in Statamant of Profit and Loss. When tha financial assel & derscognized, he cumuiaihe
[in ar loss presosly recognizsd in OO s reclassiisd Trom equity ta Satement of Profil and Loss
and recegnized in ather gans! (ossss). inlerest incame from thess financkl assels s ncludad in
cifar income using the allective Intersst mbe meshpd

Fair velue through profl or 1655 (FYTPL) Assels that do not mest the orileria lor amorized cost ar
FYO are measured & fair value Ihfﬂulﬂ'l aroffl or loee, mlaras] incoma Fom Ihesa finan ol assals s
Inchutied In othar ircoma.

(i} Derecogrition of francal asbsls

The Company derecogreacs 4 inancial sassel whan e conlraciual righls o tha cash liows from the
gzl eapine, of when R transfers tha finandal assed and subsiansaly all the risks and rewartsg ol
cramanahip ol 1he agsal to ancthar pany

bk Financiad llabllities

A1 financsal Rabiltses ana recognisad itially at fak value and, In the case ol loans and boreavings and
payabies, nel of direcily afiibutabde transaction costs, Financial querarsess ama recognised at fair
Wl

Afier inHial resognilion. Rleresl-bearing lodns and borrowings are subssquenthy measurad al
amorised cost usky] the EMaciive Intermast rats medhod. Galns and asses ara mcognised in profil and
loss when the Babilites ane de-recngnisan as well as ihroogh ina amorisation of eMacihe inemsl.

A Sraincial Rabilty is de-racognised when the obligaton wnger the labilcy 15 dischangad oo cancallad
or expins,

1.91 Revenue Aecognition
Thre Company dértwes revanues primagihy om sake of manulaciued 1a00C and madymata garmenis,

Rervanis |6 recogrized ab poind in lme on satistaciipn of perdormance obligaton upon Sanstar of
cantrod of promissd products to customers in an amount thal redlscls e considecation e Sompany
gxpecks ba recake in axchangs for thoase products.

Other oparating revanea = Exporl incertiess: Expor incantives under wasrdous schemas ans
gecounied upan 1'|.I||i1k'l-ﬂ the conddions sababished EI:.' FEgPecinE ﬂ!sh.lHl'ﬂﬂE- a5 appicabie o the
Campany and as amanded fram e (o fma.

Ircome iS recogrised &l (he vakie or rale prescnbed by eapactive reguialions.

Dirvidend meame on meestments (s acoount=d when he fghl o receive the dhadend e establishad,
which |5 ganesally when shamshokiens appeoye e dykiand, Devigend Income |5 ncleded under the
Fead “Ciher inGome™ in the alabemen of profl amnd ess acsounl
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Interest incoma |5 recognised on acorual basis

1.12 Taoes

Currenl [ax 8 determmed a8 e amount of [3x payatke & reepec! of Raabls ncome for tre year
sawnptad in acocadancs with B provisions of the Incame Tax Act, 1961, The Company's curmeni
le ealoualed using tax rales thal have boon enacled or substaniively enached By e and of Tha
rq:mrqp-urbd-:nmahl-u preins compuled B SCoandance Wi ircoma Tas Ao, 1861,

Defermed s is mosgnssd on lemporany diferanss bebwaan iha camgng amounis of azsels and
lmbillias @ e slandaiore Tnancial shalamonts and ha comesponding fax bases used iR the
computation of taeabla prolE

Thie camping amount of defered b asses @ redeved & Me end of each mpening perod and
reduced o the exient el & is no leoger proBabls Fad sulliciand laxabin profits will b= avakabio o
albow all or part of Lhe assad to b recoversd, Ary such reduciion shal be reversed bo e exdent thal |l
Esscnmas probahle Far sultician lamble profl will be avalabie

Detemed fan lebifies and saseis are measursd ol ihe 1ax fd@les hal ae sxpacted 1B apply In tha
pesiod in which the kabifty s sefied or fhe assel realsad, Baaad on fax rates (and lax lrsc) that have
e il o substarivaly anacied by the anal of the reporing pariod

Cumen) gnd delemad 18x ans moogrised in the Slalement of Proft ard Lode, axdapt when ey dals
12 bems that @ recognised in other oomprehensws income or e ralaied §0 aguity, in which casa
ftha cumend and defermed o am sso ecogrised B olhar comprahanEve incoms of diractly I oquity
reenescthvaly,

1.13 Employas Banafis
() Bhort-term obilgations

Liskikling for wages and saladss. indudng non-sontan banddis that am owpocted 13 be sottied
whally within 12 monihe afar the erd of tha panod in which e employoes. render the related sendia
Are MECognies i mspecy of amoloyoes’ services up o the and of the reporting period and ane
maasared al the amows expecied bo be paid when e lisbilies dep astiiad,

(B} Dedined contripution plans

Tre company hag delrsd conirbilion plens for employnes compeising of Provident Fund ansd
Empicywo’s Smin Ingounoe. The conrbulions paidipoyable to these plars dudng the year ane
recognised as employee benelt cxpenss in fhe Stalement of Prafil snd Loees tor tha ywar.

ic) Defined benafd plars; Gratuity

Tha net presan vakss of tha ohiigation for gratuly benafis: arn determined by independenl sciuartal
yakmbion, conductad annualy using the projechesd wnil crech method.

Tho meteoment banedt chligations recognised in the Balancs Ehesl regeapants (ha prasant vaiuo of
e defired banefi obigations reducsd by the tar vabee o plan aasets. All Repanses mprasanind by
GUIFE penice COEL pasEl dardce cosl, Il any, and nek intgrest an the defined bonedls ans recagneed
immadistely In Salemaen of Peoft and Loss a3 past sendos oost, I oy, and et intersst an iho
definad benalh kabiEy asso) ane recognized in the Statement of Profil and Loss.

Remnessurements of the nal defined benel babifly asssl) compiaing actuanal gams and Kaees and
= retum on The pian assets. [excluding Smouris Inchided i nel infarest), are moagnised o Other
Comprahensye Incoma. Soch remsasurements arm nol eclassied 5o the Stalement of P
Lots i thi subsequent pariods
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[d} Lang-term srmployes benefits: Compensated shesnces

The [oPspaeyy NBs B oschema 1or Compensalel aleances for empioyeat. the Babily of whech s
delermingd based on an indepandent acluanal valualion cariad oul &t the end ol [he year, u=ng e
projoched uni oredit mathod. Acluanal gans and losses ane recognised in full e Sabement of
Prolil aned Loms far the padod nowiech By occur

1. 14 Bagrmant Reporiing

Dpcrnling Sogmens ane raarind In & marres consistanl wih the ireemal repoing provided o e
Chiel Operabng Decwion Makar (0006 of the Compasy, The COOM b8 responsibie fer aliocalisg
respurces and assessng paforsance of the operalng segmants of he Company, The Cempany's
cparalions. pregomingnly relale 0 ong Opraling sapeend o Tedlie - Infart £ Kids Appaml
manulaciarineg.

1.15 Earnings Per Sharo

Bascrdduted samdngs par shans @ cscosaed by dwding he nel polil and oes fof the wear
altrizutabia 10 aquiy sharghoiges {afer deducling aftfipulabia Sees] by Ihe wiighted aerags
numbar of equity sharpcidikned poionfial equity ehame oulstandng as af the end of the yoar, o2 tho
Ch%E ey ba.

1.18 Impalrmant af Mon-Firenclal Assets

The Company aassasas af gach yaar and wheinar thare & any cbinoive svidonoo That o non-finandal
msgof of & group o non-financial assels s impaied. An assel or o cash generatng unl s Feaied as
impaired, when the carnpng valoe of assets mceeds s recovertle amourd. Thi nescoesralls smaunl
of B BEAE] OF B casl-08rsE|ing unil & The highsr of B8 A weiue ees costs of disposal and 1is walua
in ued. Based on wach peaasamen|, mpsimment loss i ey s recognissd in tha Staamant of Profil and
Loss dor tha panad in which B assst i idontfiod as impaimd.

1.17 -ash and Cash Equialents

Gzl and cash equrakect in s Balancs Shesl comprss cash o1 Dacks, cash on hand and shoi-
Tarm daporils ref of Dank ovesdnalt with an onigieel malusly of Thme monihe or lgss, wihioh an subject
12 an insgnifcani risk of charges i~ vake

1.18 Previzgions and Cortingent Lisbiliies

Prowteions ame recogniaed whan ihe compeny has & presenl ahigalion (leged o consniclive] Deomese
ol @ past awan, for which || i probabla et 8 cash outiicw will ba requined, and & rellabio osamaln
fan be made of tha amound of the chiigalion, Wihon & peovision ks moasured using e cash fows
asimaled 1o saitle the presem atdigation, s camying amaunt & the presan vaies of hose cash ows
[wistr Fo allec| of Ame vides of moswy ts mabecisl). These ore reigwed 8 apch Betance Shaai caia
and a#lusiad 1o mbect 1ha nrmnl bae? eslimales.

When tho company cepocts some of al tho provision %o ba omimbursed, the rdmbursement i
recagnucd &3 a smparats aszel bul oniy when e rembusement B wniusly cersn Thea pxpérnias
raluling ho A provision W preasssd in 1he Statermenrd of Peot and Loas mal of ang' reimbBursemant

Confingert §ahilles ane disdorsd whan fhe company has & possitle ohigalion, of @ prasent
oblgalion and i s prohabls thal an cutfiow of nesouncas Wil nol Sa neguimed o settle the obiigaton, cr
the amount of cbiigaton cannot b measured with sudbcient nelinted &y

1.1 Signicant dccauming Judgments. Estimabes and Assumplicns

The preparssion of slandaione Tnancial stalemenis requies managemant o make judgmens,
simaies and assumpiions Tat alied Ihe mpoted amounts of rovenues, ocdporsas, assets and
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lisbillias, and the acuompaniying disciosupes, and the dedosure ol conlingand liabdiies. Linbsrsnly
Aol e AaERrpEons A asimales oould residl in ouleos2s (hal raouine & melenal sdpaiman 1o
iz camying amouni of asssbs or liatd Hes attacied in lulure yaars

i sl lives of property, plant and equipment arsd intangile sasels:

Mg destrbad in e ignifican] actounting polcies, e Comgany reviiws (he salimaiad vesdal [ea of
propany, plani and equipmant and imang&de aassts 8l Iha eni of sach raporing parocd

(i) A usarial walusiion:

The delsrmsion of ':-CII'I'IDBHL"& |ﬂﬂ-ﬂ-l'|l oA ide dalred banstl miﬂﬁll.'ﬂ ] E-ﬂlﬂlﬂfElEr-E- i made
mmugh indenerdent aciuarial walusiion incuding delermination of amounis 9 Be pecogrissd n ihe
Erabyrsied of Proll and Loes and in offer t.l:u'ﬂpruhﬂ'r:ht Fegme Such valusdon depands upen
BRaUmpions determiread BHET Sofaidedng inbasan, saniomy, pemolion ang o relsvan! Racinrs
spch & supphy and demand MEcrs n e EMERTTIET maarkal Informaion aboul such valpalion =
provicied I nelae e TS Slancalang rancial glalsmeanls

(i) Impairmant ol Assats:

The suaiualion ol appicabilly of indicsore of impaiment Of AEARIE requiFes sEeeEamant of seusml
gutamnal and intameal 1acsoes which coulkd Fecl I detenomiion of recoeralie amoun of Me a5seE

i) Recovermbilily of sdvinsesimcsimblos;

Managaman] reviene e moafrabies S objedive ewidencs of impairran o Bagl guamaety
Sqnificant tnancial difficulies of tha debbor, the probabilly thal e dabior will enter banknpicy, and
delaul o aignificant delay i peyments are conakdersd objechive evidents 07t A recaivable B
Impsire], In detarmening this, managaman makss udgamanl as o whathar here 5 cbaarmbla dala
WeckcRtng thal thare fag- Doan o Egnilican] dwangs in the payreed sbilly of tha deidlor, or whallar
tharg hiave basn sigrilicant changes wif advaims eMlect in the technokcinal, markal, Bronoamin or
legal enviranment in wiech e datior operates in.

Wheng thang & oieckve evidencs of impaimmenl, managemarn makes |udgamanls as o whithar an
Impalmnent loss snocid ba moamad 85 a0 eepansa, In dalammaing (his, Manajement s aslimoies
basad on hisionoal loss experence for assets with similar coadh risk charmcienistics,

1.20 Assets classified a= held for sals

The Company cassilies non-cumoni asems |(or dispasal groupd & held for sale IF thair carmpng
amaunts wil be moovered princigally Mircugh / sake miher than theoagh fontinuing use

The critaria far held Ior sala chasstication s regardad met goly whan 1he aseess (or dsposal group)| (s
auxinbia for immadiafe sale in Bs present condifion, subject only fo lores that are usual and
customany i sales ol such assets (or dsposal groups. 15 sals & highly probabie; and & will gemnaly
be scid, not abandoned. The Gompany freats salo of tha assol dor disposal groum) ga be highly
proboatie whser

» Tha appropriate kvel of managamant & commSed 0 & plan o sl ha assst (or dsposal group),
* An acivo programmed a locale a buyer and compiate the plan has Doan inifixted (i applcanie),

B Tha asqes (or disposall groug] 5 Dalng acskaly makaiad tor 536 & & prica that & reasonabia in
redatian |o ks curnent Balr vaksa,

k= The sale ia axpaciad o quality for moognlicn ag o comgdated gale sTIMEn of v Inoem Tha date of
clmsificaben |, and
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= Agtions meguired bo complotn the plan indicabe that & s unlkaly that signiicant changas o the pan
wl Be made of hal the plas vell B2 sthderem.

Hon-caren] assets Jor disposal group) hald for sale @@ measued al Wa lower of ther camying
amauni and the o value Ipss costs o sel. Assols and labiltes (o clspasal group) caasilied a hald
tar aaie are prosantsd sapargiely in e belance sheet

Propamy, planl and squipment and inlangide stdels once dassiflsd as peld b sake are nal
depreciehed of amorlized

& disontireeed operalion is o compenant of the Company that has baon dispoased off o is chselied
BE hakl for aale and [hal represents & separéte mjor (ne of busness or geagraphical ama al
oparalions, & pan of a singke co-omdinated plan oo daposs ol s & lies of Bosiness or area al
pparallons,. or & o subsdiany acquitd saehshaly wilh § view 1o resals, The results of discontinsd
nparallon am presanied serarinly in So Statemend of Peoft and Loss far all He pardods pragantad

11 Arendmenis efeclive from April 1, 2025

Tha Minsiry of Coporate Afais has notilid aswadments ic vanious indan Accouniing Standseds
||'||'|:'|-|Hhm Companias [Indian Acccuniing Standards) Amendmon] Rules, 2025 and e Corpaniag
[Ingign Accounting Slandands) Second Amencment Auies, 2025 a5 Lk

Amencreees 10 Ind AS 1 & il AS 1 Classlcation of LiabErbes a2 Cureni ar Man-cumeni

These amandmems are infreduced o clatty ta sguiements on delansining whather 8 Eabilty i@
parent of nor-curmont and mquim new deciosuras BT pon-curren| liadNas hat one subject 10 futune
covenants. These amendmanis apply for ihe annual reparting periods bagining on o after Apal 1,
eli2d, whike Canan amendments am effecthe for annual reparting: pencds: beginning onoar af%er April
1, 2026. Tha Company & in the peocess of Besessng e impact of Feze amendmants. which will be
nppied mirspooivaly in accondance with ind &S 8, Thase amendmants may pasticularty alfoct e
tassiicalion and diciosures relabng ¥ ronecumend bormowings subies o hduse  covenan
covmplisdaca,

Armeendmeenis 10 Ind AS 107 amd ind AS 7, Sappiar Franca Anﬂm

Thess amendments infroduece naw discicsurss ralaling o supplar Ainance ATANGEMETE [hal Assis
ussrs gl ihe Anancal sisemants 30 aeese he effects of thaso armangemonts an an anehy's Nabilbag
andl caah ks and on &n enfity's seposure 16 bquidity nsa. The amendments appiy for tha annual
mparSing pariods bagieming on oF atter Apell 1, 2035, Thess arerdmants ams not oxpacted o have
any impact ‘on tha Companys Anancial shalaments a3 the Compaey nes moll anlamd inlo suppian
limarce amrangemenis within ihe scop of the amendments,

Amfhveetin 1o Ind A5 29 The Efects of Changes in Fameign Exchenge Rales |Lack ol
Excnangatlty]

Thess amendmonis FROUNE ASSRERN] cumency echangaabiily and ealsling aachangs rsles whan
currencies are nok readiy sichangaskile and o reguies speclllc dsclosums Wz, the naluneg @
nancial eliecls of he currenoy nol being oxchangoable, the spol exchange mibes wusad, e
asiimation process. and fhe risks o which the enlily = esspossd because of tho curmency not baing
gxchangaahks’ Tha ameackrent alag layg o IFanLLon radquermerts, while speciicaly stairg tha)
an entfy shall nof reors compomive inlomeaticn in H}H:.'illﬂ Lok of E.II'.:I'I:EI'IUEI:EIiHr These
arméndmeants &a efféctive from Apdl 1, 202E; hiowever, thesa amendments am nol axpeciad 1o haus
A matanial impadd on B Cormpsty's finandal sislements as the ':I:I1'I-|:|lr5'|l":'. Irantsachions &w - bmiked 1o
wrmneas hal am bealy converible and erchangeable, and management has assessed that no
signiicant saswictions apply b ile operalions,
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Amandmaents o nd 85 12 inbernational ax melorm—Palas Tws swoce ues

The smendments 1o Ind AS 12 fave Desn Blecdussd i eagonss o e DECDS BEFS Flar Twa
s and rchide o resndaony lemporany sacegion 1o the mcognilion and disciosse of delamed
Sxmae ariing rofn the eledicticnal implememialicon of the Pdlar Teo modol rofes and dsclesurs
myquiamanis for afecied anttos o holp wsers ol the fnancial stagertents betier undesiand an
ontly's exposure o Pillar Two income laxes sising from Tl Bgsiation, Thees amandmants have ng

mpaci on The Company's fnancial slalemenis &5 the Cosmpacy i il in S00pe of e Pillar Teo model
Tiikers
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Kitex Childranswear Limited

Provisional Standalone Balance Sheet as at Sepiember 30, 2025

(AR smoung ane sixiod inlakhs unloss staled cihenvae)

Hodm Bw at A ot
i Mo, | September 30,2028 |  March 31, 2024
AGEETS
Mon-CUrTent sasets
{a) Propaty, Plant and Ecuipmant 2014 7,500.55 7,797.87
:hﬁﬂﬂﬂlﬂm-rnm 2.MB rg ] [ Lo B
(] Finansis Anasts
i} Insesdmants 202 BG40 81,005 00
{f Loars 208 SEZTT BE1.15
i} Otinor Bramcial asmsbs 244 10654 744
(e oo T Aoasssbs 203 &1 8300 B3 50
[} DiFsar Moen-CL TR ASaAIE 206 1?1?1 E?_?.'_'u_"j_
Todal mon currant assots 81,681.82 o0, 365 58
Current assobs
(a} Wnverionias 207 2.252.02 T./A55.850
(o} Financial Asesks
i) Track racshnbies il EF11.31 40738559
(i) Cash and cash equkaients 200 &, 005,42 121347
(i} Bark balanoes ot than (] above =0 15200 36628
(7l Orthesr fimincisl anssts 211 eSO afa.E
[] Qihar cunan assets 213 'l@tlﬂ.ﬂ -|_,n:'£nn
Tobal curnend paseis E_!L?!'I.ET 'I!..ﬂﬂ}.ﬁ
Total asseds 11347395 108 435.84
EGLITY AND LIABILITIES
Equity
1] EI:I.I'I::.I Share Capial =13 Bekf E1 HE.50
(b)) Cithusr Ecudly 214 AR, 0EA AR R S0 B
Tatal Eguity 92,015.28 85, 450.50
Lesbsiine
Man-currend labilitios
[#] Financsad Liabikties &5 ] =
(=] Prowvskans 2158 B0 TH5.08
1B Ceiclesrrad bax Gabillios (et 217 654 85 B.ET0.68
[z} Drithar Bon Cusnend Liahillins 218 ﬂ1 Bﬂﬁ‘l
Tatal nan current linkilitias 1, 71404 9,353,486
Currant linbilities
() Forsmcial Linbibnias
i) Bormwings 218 704532 417088
[} Trade paynbles 2.0
= Totel culslardivg dues of micre enisipeises gnd emall emvisprises
~Talnl outalarcing duss of cracdiors et [han micza
enieHisas and smal anieprses
1) Cithor linancial linbiltien a2
(B Prendsiong 2.
() Cuamard T Liabalisea 223
[ Cither Curresn| Linbiktias 224
Totad current Tabsilibes
Tertad lialsilities
Totad sguity and Habilities
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Kitax Chiltdramswesr Lim@sd
Provisicnal Standalons Siatemaend of Profit and Loss for the period ended Sepisenber 30, 2028

LA amoent ne sissed in ak#s yilies staled piherwisa)
Fos the lad
L —— et I g
Sepfemiar 30, 2025 |  Marsh 31, 3038
INCORIE
I1 [} Phoraesreced 1 1Tonms Cagal riiesny 225 LB 42 13681
(b Cther incoma 22 1O 1, 4540
Tatnl rcome 10,706 kF 43,583.01
Il EXPEHSES
) Tl of satanyh soneumad a3 6.952.408 15,557 47
bl Changes in mveniones of tnkshad govds ad work-n-peogress 2 2004 53 2853105
i) Ermglopse borafils sopensa 229 B 41749 LR
1) Finencs couta &M 42054 T En
(=) Dnpmciation and amorfealion sxperes 3 RS EATET
) CEFsr mvpomisos a3z 2,903 80 & 370 50
Total Expanses l'l".ﬂ|;i_§| ATA6R50
1| Preibit Beedare taz {1 - 1) 237106 EMan
1V T anparaia:
o] Csrnanl las A bl L= ] 1,601.20
0ty) Duplaating] B bl 27 18 54 iﬂ.ﬂ:-"
Taolal Tas Expanass E13.54 1,516.85
‘r‘l?r:ﬁfhl'lhmqlll ] 1,783.62 A,TETIE
Wi\ e Compenhansive Inoome
Misia that will nod B reclassifed to profit or feds:
ii) Anmeasaramants of post pmployeman! Benefil shigations ] 29 4
il Farvalua changaa on Bauity nsfruments camied Shrough othoe
camprshonase neoms 20T 41 37 ST 00
(i) oome @y relating o iems ihat will nog be - secksshad to profi or
I (205 B4l (337252
Taisl et camprefmnsive IncomeiLoss) for the year 1,771.77 34,50E 40
V| Tolsl Comprehensive Incomel {Loss) Far e
Wdﬁmﬂ-ﬂhwmm iLoss) forl 3am.28 80308
VIE|Exmings per equily share (Face value of e 'D0 each) 233
Basc & Dilaed in B, 18864 a88. 70

CHM; CoGat0G

Place; Kizhakknmbalam

"Wihoda-Time Dif
DiN: F1R04

Date: Docombar 17, 2025
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Kltex Childranawenar Limied

Provislons Sdsndalone Statement of Caak Flows for the penad  endad Sepbsenbar 30, 7035

[ oyt pr g in kst i wtated otherwine]
Partioniers For lhe perfed onded | For the yaer ssdad
Snpimmbar 30, 1025 March 311, 2058
A, CASH FLOW FROM CPERATING ACTINMES:
Pl Proft bavlom tam 2ATTE A
Al e
Pap fom e A eyl -2 E4T.BE
Intregei Fpcervatin Wit OH - Subeidany 35 B2 ihgd
Linrealised foroign aschongs (gainifioss (nof] . 170 HiEir]
imierest inooma {118 Fap (B 4]
Diwidard incoma (58 {158 )
Dabareod ‘Grani Incoma - (SR
Frovisicn’sondny balances wiitan off thiough prodl amd koes 4 1282
Viondor bolaros setien back pet
Liabdiy no longar reguired writien Back
Fai W b of bnensial guasioa [R8 |
Guranine ncome EELL R
Prowision forLeass Encachmoen 5.0 1152
Prouision for Groity HOH g
Fananca Gosl a8 2813
Crpmnitling peolil bebore werkivg cagilal shanges 205 BE BADEET
Adamimanis ne
Treie and othet recehantles |, 1453 55 4 035 08
i £ BOLET 188578
Trade, oiher paysbies and provisors 11 £B2.53] [R53331)
Cash gésb ribed 813 Opearaiiona 1508 L1 BATLET
Direc| Easms: paid [nel of mbands) [DE.31) 12001 56)
Mt Sty [ugeind) in ) goaneested from cpenaling seilvibes (&) 158213 LR R
B CASH FLOW FROM MYVESTING ACTIVIMES:
Pusches i POE [ 18 [HRE 34
Puschass of non-pam if mvesimen s . e 301.21)
rastmants i bask depdeEs Saving ongral bty of reoss M e mosing 504,48 15E.20)
Trdal)
Dacranan in hpleres negrmarksd accoania : am
Fageymen] of lnsn. fry sobaisie 41.61} 4. 15}
et mznoead Jr.7e H2ET
Dreafared jocanend iGE. 73 15570
Bl @ mah [usd in Wnvesting sotivities (3) [(ATE. 30 RATEAN)
L. CASH FLOW FROM ANANCHMG ACTIVITIES:
P! e s ke SR ST 287805 (T15B1)
Iriered A pad (ABs. 0 (40T A5
Hel ewsh gerarabed from tmanaing aciksiibes (0} PAGEL {1 NZABE)
Ml o rmase Do reaga ) b0 oash oo oash eguteaieni o G Ba Ch A7 [T
Effact of usmalised loraign aachanga gain 17045 (E0ETE)
Cagh and cukli aguiiiants a1 he Bigianng & P pear 141517 227535
| Opppnd cosh scnusions of tha sretel I i - LAAR

For aind on behall of ihe Beard of Direaion of
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Kitex Chigraraessr Limked
Kizheg dreming part of Ha Froviglonsl Sindshoss Fnafes Shitemants loe the penod snded $epiember 30, 2055
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ISDEPENDENT AUDITOR"S REFORT

T the Members of Kitex Ganments Limbed
Report on the Audit of the Standatone Financial Statemonts
Crurakified Opinicn

W hawe aiadited the sccompanying stancabone financial statements of Kitex Garments Limrited {*the Compamy™ ), which
comgrise the Salance Sheet as at March 31, 2025, and the Statement of Profit and Lass, inclsdvg Other Comphetbve
Imcormnie, Statement of Changes in Equity and Statement of Cash Flows for the year then ended, and notes to the
standalore finarcial statements, including material accounting policy infarmation and ather explansiory fformation
ihereinafter referred foas the “standalone financial statements™|

In ol opdrdcn and to the best of our information and aocording to the explanations glven 1o o8, sacept lor the effacts
of the matters desoribed in the Bass for Qualified opindon section af our report; the sforesaid standsfone financial
staTEments g the mformation I'Ei]l,l'lid tl_i g Eﬂmpl’.ﬁ!l At 20T {"the Act'h in the mancer so requined sl v a
true and {air view in corformmity with the indian Accounting Standards prescribed under section 133 of the &2t read with
Companies (Indan Accounting Standards) Rules, 515, 2 amended (Yind AS") and otiver sccounting principbes penerally
accepied inindia, of the state of affairs of the Comparry 25 at Mardh 11, 2025, and prefit and other comprahinsive loes,
charges in equity and its cash flows for the year ended on that date.

Basts for Quatified Opinion

The Company has an investment in Bibex USA LLC, an Associate Compary amounting te RS 2,706.24 lakhs (March 31, 2004
B 3, e 24 Iakbah, wiich & Bourring lostes and (RS hes fully ersded (12 el warth a8 on that date, The Company 350
b trade receivables smounting to to R 12, 377.57 lakhs as ab March 31, 2025 (March 31, 2024 Rs. 10,215, 12 bakin) diae
from ther aforesald Associate. The mansgemsent of the Company has determined the carmying value of investment and
outstanding trade receivables From the said Associate as good and recoverable based on vatuations perfonmed and future
prajpected cash flows, considering proposed dhidrges in the butineds plan, foracasted TulLre resenis growin and

margin contributions. For the year ended March 31, 2025, the management of the Company has nat been able to provide
corroboratine evidenos to subsiandiste the regsonableses of the above-mentioned unobservable inputs, Accordsngly,
wie are unable bo comment on the recdverabalicy af U carrying vaboe of the meestment in Kipex LISG, LLE and Trade
Receivables due from Kitex USA, LLC as st March 31, 2025, (Refer Mola 2.02.1 to the stardalons franciad Statemsats),

This ematber wed alse qualified in our repedt on the stangdalone fingnclal statements for the vear ended March 31, 2004,

We eonducted our audit of the standalone Tiandal sEtements In accordance with the Standards on Auwditing (S4s)
specified under section 1434100 af the Act, Qur responsibgities under those Standards are further described o the
TEuditer’s Redporsibiliies for the And of the Standalene Financial Statements' section of ocur report, We are

of the Company in accordance witl the Code of Ethics tsseed by the Instiute of Charbered Accourrianis of
Tadin (“BCAI") together with the ethical requirements that ane relevant to our audit of the standalons financial statements
et the prowisions of the Act and the Rules themeander, a0d we have fulfilled gur other ethical responsibilisies in
secordance with these requirements ardd the Coda of Ethics. Wo believe that the audit evidence obtained by us &
sulfickent and appropriate to privdde a basts Tor our gualified opiion

Eey audit Mathers

Fey aaidit matters ane those matters that, in our professional judgment, were of moat signifecance in our awdil of the
standalone Prancad statements for the year endod March 31, 2003 (ourrert year), These matbers were sddressed in the
condext of our audit of the standalons financial statements as 2 whole, and in forming our opinion thereon, and we do
riot pronide a soparate opimion on 1hese matters, In additson to the matter decribed in e Basi for Qustified Opinicn
SECTRn we have determined the mattors described below to be the key audit matters e be communicated in our report.

"ﬁ:u £, Aitara Tianken, Weviein Daparsd, Hipieary, Seeian ol Radbesey Cobong, Raen Posgar, Gonagaee [0 Mok | 4300681, |HIRA, T: +91 T2 410 0GR
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Yaluatian of Inveninry

Refer io Mote 7,07 to Standalore Fnancial statemords.

The todal value of rwentory as of March 31, 2025, amounted to Rs. 18,949 15 lakbs fepresenting 13508 of the total
assets (varch 31, 2094; 16,409,168 lehil 14, 334 of the total amelsh. Ereerviories are mesdured e lovear of CoST and net
roakisable value.

The Company |5 an apparsl manufacfurer and exporier of keitted garments for infants and kids.

The valuation af raw material, semi-finished and fimished goods B & comprefeesive exercie and B carried oul manually.
Miocation of indirect production oosts 1s also estimated and losded 28 inventory cost, a8 oot of Lhe valURLion exercise,
This allocation requires judgment and estimation, which are uncsrtain at the Hme af such estimation.

Management also applics padgement m identification & determination of ohsclete imventories and Show-mosing 1tems of
siocks and estimates the appropristeness of requisibe provisions thereon, On acoount of the subjective Jucgment and
urcertainties imvalved above, we consideraed this as a Ky Audet Matter,

W hawe performed the following audit procedures in relation bo Inventony valustion:

«  fiszeesed the accounting poliches relating 1o valsation of Invenbory in compliance with ind 45 2 {"lmvenbories”).
v dssereed the management process of fnvenbory valuation including alocation of overheads o rveaiony

»  Evatuated the design and implementation arl Dested the aperative effectiveness of refevat Infermal oontrobs
pertainieg to valuation of inventary, Including the proceds For write-dowen of obsobete Inventory and the manual
imventorisakion of indect production costs,

s hsgeemmed the adeguacy and sppropriatemess of vwiite-cowns fer excess and/or obaaiotd frvertary in relation to the
fuliire demand dats, Ristorical wape, Ristorical acourcy of write-downs and management’s plams to utiise the
invEncory.

= Evslusted the significant judgements and estimates made by Management W applying Company's acopunting policy
in relation to the marusd inventorisalbon of Indirect produciion CosEs.

s Addeied Lhe adequscy and accuracy of disclosures In the standalone firandial statements with respect to inventory
in accordance with respective acoounting standands and framework.

Infermation Diher than the Sandalons Financial Statemants and Auditors Report Thereon

The Compary™s Board of Directors 1s responsible for the other information. The other information comprizes the
Directors report alang with annexures it does not moude the standaione firanoal statements and our auditor®s report
theragn.

D opingon on the standaione financlal statermsents does not cover the other information ard we do ot express any fasm
of asurance conclisssn thereon,

I conrscthon with our audit of the standalone financial statements, our resporestbility 13 to read the alher information
and, in dotng so, consicer whether the ofher informakion & materially inconsitent with he standalne Tinarcial
sEAtemETRs of oUr knowledge chiained in the audst or othersize apoears 1o be materially misstated, |f, Based on the
waork we hawe performed, we conclude that there is 2 material misstatement of this ather information, we are regured
ko report that fact, We have nothing to report in this regaed

Heded Dt A, Fios &, Raieba Tien, Weansm Puseg Sighnay, Deetaili Saibney Coloy. Remnagar, Goregaee [T, Murda| S0000%, WOL, T <81 27 £33 3518
Aeendates] | Basadlary | Choons | e | Conumis® | Fvles | Koo [ Kol | Mhebd | P ey TAd
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Responsldlitses of Management and Thase Charged with Gowernance for the Standalone Financlal Staftements

The Compaeys management and Boand of Directors are resporsinle for the mattaers stated in section 1340%) of the Act
with respect o the preparation of these standalons financial scatements that give a ireg and fair view of the financial
position, financisl perforemance, changes im equity 2nd cash fbows of the Company in accordance with the accounting
principles penerally accepted In India, fncluding the Acocounting Standands specified under section 133 of the Act. This
responsibdity atse Includes maintenance of adeuate accounting records in accondence with the provisions of the Act for
sEleguarcirg of the assets of the Company and for preventing and detecting frauds and other fmegularities; selection
ar] application of approprfate acoounting policies; making |udgments and estimates that are reasonable and prudent;
arsdl dhesign, implesnentation and malnterance of adequate internal financlal controls, that were operating sffectively
for ensuring the acouracy and completeness of tha accounting records, relevant to the preparation aod pressntation of
the standalons Tinanclal statement that ghve a true and fair view and are free from material misstatoment, whether due
10 fraud of o,

In preparing the standaions Financial statemends, the Management and Board of Drectors are resporsible for assessng
the Company™s abllity to continue as a going concem, disciosing, as applicabie, matters related to going concern and
using the going concern basts of acoounting uniess the Board of Directors efther intends to bguidate the Company or o
cedse pperations, or has no realistic alternative but fo da so.

The Board of Mrectors ane also responsibie for oversewing the Company's financial reporting proosss,
Auidtors’ Responsibilfties for the Audit of the Standalone Financial Statements

Qur ohpecives are fo obtain reasonable assurance about whether the standalone financial statements &5 & whale are
frew from matgrial misstatement, whedter doe to fraud or emaf, and Lo lssis &0 Buditor " repbfl that Inclades our
opinion, Ressanablo assurance 45 2 high level of assurance, but is not & guarantes tha? an audit conducted in sooodance
wth b will al'pﬁl!,l'r. detect a material mmstatement wheen it exsis, Misstabements can aride from fraud oF o shd are
coraidered material o, indeaduslly or tn the aggregate, they could ressonably be eapecied o nfluenie Dhe eoonemic
decisions of users Eaken an the basiy ol these stedalore Fnancial siabemens,

We ghvo i “Annexure &" a delailed description of Auditor®s responsib®ities for Audit of the Standslong Financial
SEatements,

Report an Other Legal and Regulatory Reauiremsnts

1. required by the Compbnies (Aadibor's Report) Ondes, 2020 {"1he Order™), Eased by e Central Govenmmend
ol hdia In Lerms of sub-sectich {11) of dection 143 of tha A, we give W “Anneeurme A7 A statement on the
matters specified in paragraphs 3 and 4 of the Order, to the exieri applicable,

L. s requined by Section 14H3] of The Act, we report that:

a. W have sought and except, Tof the possible effect of the matter deseribed In the Basis for Qualtfied Opémion
ghove, obaained all the information and explanations which o the best of our Erosladee and belief were
necessany fof Che purposes of cur audit,

. I our apinion, proper boodks of acoouni 35 required by iaw have been kept by the Company so far as & appears
T DU examination of those books eecept for the matters stated in the paragraph 2kl ) below on reporting
under Bule 110§}

C. The Balance Sheet, the Matement of Prafit and Loss including otfer comprehaensive noome, the Statemert of
Changes fn Equity and the Statemant of Cash Flow dealt with by this Report ane in agreement with the books. of
SLCount.

d. Esxcepd, Tor the matter desoribed in the Basts of Gualified Opinion section above, in our aginion, the aforcad
standalone financial statoments comply with the Accounting Standards speciiisd under Sacthon 133 of the Act.

B On the basis of the wiitten representations recewved from the directors as on March 31, 025 1aken on record by
in terms of Section 164 (25 of the Act.

P E Eoard of Directors, none of the directors are disgualified as an Mardh 33, 2025 from being sppeinted &5 &
o~

&, Pabii FRastom, Waiate Dpd Hgwiy, Goiteril Aaleey Doy, Ban qu' G e 1F 1, SanDa | SSERE THEL, Tis 00 W TR B61R
chrwms | Gaa | Gonmmem Hydieratael | Bachl | Kolleris Mordan P i
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{, The reservation relating to the mamtenance of accounts and otfer matters connected therewith are a8 stated
fini Basis for Qualified opinkon, paragraph 10b] abowe on reporting under Section 14313 b and paragraph 2ihp)
bty on reporting under Huebe 1108}

g 'With respect to the acequacy of the imternal financial controls with reference to standalone ﬂn@dalﬂalm‘rl:
of the Company and the operating af fectiveness of sch controls, refer to our separate Report in “Anneuire CV'.

h, With regpact to the other matters to be ncluded o the Auditor”s Report in accordancs with Bule 11 af the
companites {Aadit and duditers) Rules, 2014, in our opinian and to the best of our information snd acoording to
the eeplanations given to us:

iL,

wi.

Thee Company has disclosed the impact of pending titigations on it financial position in B standalons
Financial statements. Befor Hote 3.4% .1 of standalone financial siatements.

The Company did not have any long-term contracts inchuding derfvative corrscts for which thene wane amy
mater foreserable loswes,

Thaere has been no delay . transferring amounts, required to be trandferred, ©o the iwestor Education and
Frotection Pund by the Compasry.

(1) The Maragermenl has represented that, 1o the best of s dnowledge and belbel, a5 disclosed in the Hobe
.45 ta the standalone financial statements, no funds nove been advanced or loaned or invested {either
froem Dorroesed funds or shane premivm or any' ather sources or kind of funds) by the Company to ar in any
othier personfi] o entityies], Including foreign entities ("Intermediaries® |, with the usderstending, whether
recardid im writing or otherwise, that the intermediary shall, directly or indirectly Lend o irveat in otfer
persons of entities identified in any manmer whatzoeeer by o on behall of the Company (“Uitimate
Berselicianies”) or provice any guarantes, serurily or the like on behalf of the Ultimate Bereficiaries.

() The Mamagement has represented, that, to the best of Tts knowledge and belied, a5 dedosed in the Mote
.46 to the standalang financial statements, ra fundk have beer recisived by the Company from any perstn )
or entityies), Including foredan entities [“Funding Parties™), with the understarding, whether recorded in
writing or otherwise, that the Compary shall, directly or indirectly, lend or invest inother perions or eatities
Identified in amy manner whatsoever by of on behall of the Funding Party (“Ultimaze Beneficiaries™) of
provide amy guarantes, security or the ke on behalf of the Litimate Beredicksrfe:,

(3} Dased on the audit procedures performesd that have been coraidered reasonable and aparopriake s the
ciroumstances, and accarding o the information and explarations provided 10 05 by the Management in this
rl:ﬂﬂr\d ru:ll;hhq has come to ot rolics thel kas causesd w10 Balisee thal the repretosiations. ander sub-
clause |i) and i) of Rule 11(e} as provided undes (1} amd (2) abowe, contain ey malerial mis-stalemsaeg

Thee fimal dividend pafd by the Comparry durfng the year in respect of the same declared Tor the previous
wear i in socofdance with section 123 of the Companies &on 2073 to the extent 1t applies m0 paymens of
dividend.

The Board of Directors of the Company have proposed Tinal dividend Tor the year which B sibbect (o the
approval of the members st the endeg Aneust General Meeting, The dividend declared t5 In accordance
with section 123 of the ACL [0 the extent IL apgiies 1o declaration of dividend,

Based on examination which Included test checks, the Company has used two acoounting saftwares for
malrdaining its books of acoounts and payrell records during the year ended March 31, 2025 which fas a
feature of recording audit trad jedit log) taiity, The awdit trail featurs was enabled and bas been operated
throughout the vear for all relevant tramsactions recorded except that

& Inabwerce of the independent Serace Asditors fesart (S0C 2 report), we Are unable b0 comeent
on the audst trail feature at database fevel for Uhe accousling seftware which B maintained by the
third party softeans ferice podicr,

riia® Vb 3T, P . Wibbatfa Trlanann, WE g ey W_l’;ul;uﬂhnﬂ- Col sy, Bam Hog, Goorgeen (B, saniy 08T, ikl Tai: <85 13 LT0N E516
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# Aud® trall Featurn was not erabied in ono of the accounting scftware throughout the yoar a5
pxpdained in Mote 2,47 10 the financal statements

Further, during the course of our audst, eocept for the atowe, we did nof corre acroes any instance of audit
trall feature boing tampered,

Additionatly, the audit tradl of prior years has been preserved by the Company as per the statutory
requirgments for record retention to the extent it was enabled and recorded in price pear.

1, In cur opinion, according to dnfarmation, explanstions given to us, the resuneration paid by the Company Lo its
directors 5 wathin the limits Laid prescribed under Section 197 read with Schedude 'V aof the Act and the rules
thereumder.

For M5 K A B Associntes
Chartered Acoountants
IC&] Firmi Regiztration Mo, 105047

Grerdio: ¥

pliiin
Geetha Jeyskumar :-}1_ qﬂ‘\ﬁ-:
Menbership Ha, 020409 X a F
LADM= 250294 DOEMMI AT 10T '{_l\\ ¥
[N - :c?”*
PMace: Chennal 'h-;u;_t;.-d

Date: June 33, HITFS
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AMHEXURE & TO THE INDEPENDEMT AUDITOR'S REPORT OF EVEM DATE O THE STANDALOHE FIRAKCIAL STATEMENTS
OF KITEX (ARMENTS LLWTED FOR THE YEAR ENDED MARCH 31, 2025

Audditors Responssbiiries Tor the Audst of the Srandalone Financlal Siatements

A5 part of an audt in aocordance with Sis, we exerose professionad judgment and maintain professional skeptictsm
throughout the audiz, We also;

s |dentify and misess the risks of meberis] misstatement of che dandalone fnancial statements, whether dus o
frannd o errar, design and pecfarm audit proced ires responsive 10 these risks, and obtain st evidersos that is
sufficient ard appeopriate 10 provide & basis for our opinfon, The rigk of mot detecting & material misstatement
resulting from Trasd 15 higher then for one resulticg from ecor, as fracd may rvolve collusion, Forgery,
Inkertional ormiasions, misrepresantitions, or tee override of intermal contral.

+  Dbtain an wnderstanding of internal conbrol relevant to th audit in order to design it procedures thas arg
appropriate in the circumstances, Under section 1430241} of the &ct, wie ane also responsible for papressing our
opirion on whether the company has adequate intemal financial controls with reference to standadone firarcial
statements in place and the operating effectiveness of such comtrols.

= Evaluate the appropristencss of acoounting policies wmad and the rersonableness of accounting cstimates and
redated disclodunes made by manspement and Board of Diraciors.

»  Condude on the appropriatensss of managemnt and Board of Director's use of the going concemn basts of
accornting and, based on the audit evidence ootained, whether a material uncertainky exists refated ta events
or conditiors that may cast significant doubt on the Company's ability to continue 25 a gofng concern. [F we
conciude that a material uncertairgy exists, we are recuired to draw attention in our auditar's repart to the
related disclosures in the standalone financial statements or, if such disciosures are madeguate, to modify owr
opicdon. Our condusions are based on the audit eviderce obtained bp to the dste of ol suddar's report.
Howeer, future events or conditiors may cause the Company to ceass to cantinue &5 8 going concern.

« FEvaiuate the overall presentation, structire and content of the standalone financial statemants, including the
disclosunes, and whether the standalors financlal statements represent the underlying transacticns and meents
In & manner that achieves fafr presentation,

‘Wi communicate with those changed with governance reganding, amoeng other matters, the planned scope and timing of
tihe auht and significant ascst findings, inclinding any significant deficiencies in mtemal control that we identify during
o audet,

We also provide those charped with gowermance with o statement that we have complied with relevant ethical
reqquirements regarding independence, and to communicate with them all relationships and cther matters that may

reasonably be thought to bear on our independence, and where applicable, related safepuards,

Fead e BE Pl B, Raiesa T slgrmpn, Wik Engerri Higireey, Cooleh bl Baieep Didprp. Fas Higjar, gadgie (F], o S50 I, S W0 33 ATIE D40
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Frarn the matlers Sommunhcaled with thase dhanged with govemanos, we delerming those maltiers thal wene of most
significance in the sudit of the Mardalone Financial statemnents for the year ended March 38, 1023 (ourment year) ang arg
therefore, the key sudit malters. We deseribe thase matiers in our sudilor™s report unless law or regulation prechides
public disclosure about the matter o wien, in extremely rare dreumsiances, we detenmine that & matter should nol be
commuricatied in our report Bacause the adverse comseguences of doing =0 would reasorabty be expecied [o mibweigh
the public interest beaelits of sich comsmunication.

For M5 K & B Asiocisbes
Chartered Accoumtants
ICA] Firm Regstration Mo, 105047W

7@ e P
o . e
Fy BETO
Geetha Seyakumar | 5 a3
Partner 'l'f.-xf_\\l-j}
Membership Ho. 023409 L IN
UDIN: 2S00S40REMMIRAZIOT Lo e
Place: Crennal Ly

rate: June I3, BIES
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ANMEXURE @ TO MDEFERDENT AUMTORS" REFORT OF EVEN DATE OH THE STANDALOME FINANCLAL STATEMENTS OF
EITEX GARMEMTS LISITED FOR THE YEAR ENDED MARCH 31, 2025

|Referred 1o 0 parsgraph 1 urder ‘Beport o0 Other Legsd and Reguistory Requiremenis’ in the ndependent Aud®ors'

Report]
i, [k

=1/

1<)

[}

1=}

mn. {aj

ibp

‘y Sep-24 | Traoe Receivables 29,785.00 30,265.85 | 450,55
E!‘,F" F_..lug -4 | Trade Receivables 29,050.96 20,510.11 | 9,447,55

A, The Company has maintained groper records showirg full particulars including quartitstive details and
stuntion of property, plant and equipment.

B, The Company has madtained proper records showing Tull particulars of intangible ssets.

Praperty, Mant and Ecuipmert were physically werlfled by the maragerment according to a phased
pragrasme designed o omver all bems over & penad of 3 years which, Inour opindon, 5 reasonable having
regard 1o the size of the Company and the nature of Tts mssels. Pursiant o the programma, some of the
a5sels have been physically verified by Management during the vear. Mo material dsorepancies were noticnd
an such verification,

acoonding 1o The information and explanathons ghven 1o us, the tltle desds ol immevabie properties {other
e properties where the Company |8 the lesser and the Loase agrepmants 20 oy caecutod i favour of
thie fessee) as disclosed in the standalone financial statements are held in the rame of the Company. The
Litle deeds of Imvnovable propembes aggregating to Rs 261,17 Lakhs &t af March 31, 2025, are plodged with
the banks and originad coples are not availabie with the Company, The samo has been indepencently
confsrmed oy the bans 1o us and verified by us.

Azording to the infarmation and cxplanations given 1o us, the Company has ot revalued its property, plant
il Equiprment ared Intangfle assets during 1he year. Accondingly, the provisions stated under clause (1jd)
of the Order are not appliiable to tha Company.

Arocording ko the information and ovpianations given to us, no procesting has been initiated or pending
against the Company for holding benamé propery under the Bonami Trensaciions (Prohibitson) Act, 1988, as
amendod and rules made therounder. Accordingly, the provisiors stated under clause {il{e) of the Order are
meit applicable to the Company,

Thr inverkory (excluding stocks with third parties) has been physically verifed by the maragesent during
the year. In respect of imeentory lying with third parties, these bave substantially Been confirmed by them.
In our apinton, the freguency, coverage and procedure of such verification B ressonable. The discrepancied
rtioed on piysical verification of imvemtory as comparsd to book records were not 10 or mere in speregate
for aach class of ewantary.

Durirg any paoint of time of the year, the Company has been sanctioned working capltal fmits in exoess af
Bs. S croves rupess, in sggregate from Benks &nd Financial rstitutions on the basis of sepurity of curment
msets. Refer mote 2.19 o the standalone finards! stalements.

Based an e records examingd by us in the normal cowrse of audit of the standaione Tinanclal statements,
cpusirtesly statemanis THed with such Bamks ane ool In agresment with the baoke of acogunis of The Company,
Detais of the same &re & Do,

Ampunt as per  Amounl A reporied :
Pariiculsrs of books af im  the guarterly ;m’:_'lﬂ;lﬁr;_'r
Cocuritics Provided sccoumt  (Rz  statement (B | ke l..nlr.hrb. 8

i Lakhap LakFi) st
| Mar-25 Imvenlory 18,949,135 1,006,775 =2,057.50
| Dec-14 Irvenbory | 13,344, 34 13,344,080 0,34
| Spp-24 Franianyg 11 _T48.74 11, 749,00 -0.26
Jurni-24 Fveniory 17.834.50 174631, 00 ITE.5D
Mar-15 Trade Recelvalles 33.953.52 34,855, 00 1,45

| Dec-24 | Trade Receivabled 38113 35.430.55 | 6B, IS

Criarier
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il a) According ta the information and explanations provided to s, has not provided loans, guaranbee or securlty
or provided acvarces in nature of loans to Frms or ather entities. The Compary has prosided baard aad
guarantoes to subsidiaries and associate company.

(A} The details of such loars, advances, guarantes to subsidiaries and Asvociste company are as folloss:
R4 in Lakchs

Apgregabe amount gréntediprovided dwring the
year

Sutrsidiaries 21,712 5

Ealance Dutstandsng a3 at balance shaeot date in 64,399 36
redpact of above Cases
Subsidiartes

| Aggregate amcurt granted'provided during the
yRar

....
1
-
b
"
e

[Balance Outstanding as at balance sheet date In | 10,634.77
| FHHHHMEHH

- bubdidiarkes

o] Acconding fo the indermation and explanations given tous and based on the awdit procedunes performed by
us, we arg of ihe opénion that the ireestments made, guarantees provided and tomms and condftians in
redation bo grant of all Loans and advances in the nature of Laans, investments made and guaraniess provided
arg nof prejudicial to the interest of the Company.

i In case of the lcans and advances in the naturg of loan, schedule of repayment of principal and payment of
Inkerast hawe boen stipulated and tha bonnosers hawe been regular fn the repayment of the principal and
payment of syterast.

d) According ta the tinformation and explanations gaen to us and on the basis of our examination of the records
of ttw Comganry, there are no amourts averdue for mare than ninety deys 0 respect of the loans or sivances
in the nature of loans, granted ta Caompany.

&l fcconding to the irdcrmation explanation provided to us, the loans or advances in the nature of Loan granted
has not fallen due during the year. Accordingly, the provisions stated under clawse 3(iiijje) of the Order are

not applicadle o the Company,

¥l acconding to th informasion explanation provided to us, the Company hias nol any granted ioans or dvances
in the madure of loams, including to promoters or related parties as defined in dause (78] of section 2 of the
Comparies Act, 2013 efther repayabile an demand o without specifying amy terms of period af repayment
during the year. Accordingly, the provisions stated under deuse (it i) of the Order are not Spplicable to

the-Company.

tv.  Acconding fo the imformation and explanations gheen to us, the Company has complied with the prsvisiens of
Loction 185 and 186 of the &t 0 m-pﬁl‘.t-ﬂf |odns, Froedtimeryld, GUBFANTSES 5 ll!{lmfhllil!'

W, .ﬂntl:l'd'iﬁ-glnﬂ'r!'il‘lﬁm‘l'naﬂtn'l-&fﬂ explasationd given bous, the Company has nefther sooepted any depasis from

the public nar any amaunts which are deermed 1o be deposits, within the meaning of Sectlons 73, 74, 75 and 76

af the Act and the rubes framed there under, Accerdingly, the provisions stated under clause (v) of the Drder is

ot prhm.bk L Ebee I:L'I'I'IFI.!"U. Ala, there are no amounts sutsiamding as on March 34, 3025, which are in the
of depesits

oy
L5 '_
"
]
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wi.  The presiions of sub-Section (1] of Secthon 148 of the Act are nod applicadle Lo the Company &5 the Central
Govemment of India has not specifled the maintenance of cost reconds for any of the products of the Company.
sccordirgly; the provisions stated weder Claase (vi) of The Qrder e nol applicabie (o thi Company,

wil, (&) According vo the inhormation ard explanations glven 1o us ard the records examined by us, Inoour aginkon,
undiapited ststutany dues Including Good and Serdices tax, provident fund, employess” etate insurance,
income-[ax, duty of customs, Cess, and other statutony dues have generally been regularly depesited with
thie apprapriste suthorities during the year, though there has been a slight delay in a e cases,

Undispubed arsounly payable o respect these statubory dues in armears, whitch were outstandieg, as ab March
31, 0I5, for a perid of mene than six months freem the dabe they became payabie, are as fol lows:

Wame. of MSstureof Amount Pericd to which  Due Date Dage  of
the dusd (B3 In e Aot Pavimens
Lakhs) relales

1381.,40 | Aped 1, 2024 Lo | June 15 2024 | Mot paid

b} Accordirg to the Information and expianations ghven fo us and the records sxamined oy ws, detads of
statutory dues relfemed o in sub clause (a) abowe wiich baie nok been depositec as on March 31, 3025, on
acooert of any dispute, are as Tollows:

Mame of the Hatime Amount Amount  Perfad to  Farum Hyme ol
aadyite of chiss Demardhsd  Paid which tha ihe stabute
amount
e Aty

AY P45 b |
AY 202011

wiid, Accordirg Lo the mfommation and explanalions given 0 us, There are no rarsactions which ane nol sooounied
in thee books of acoount whidh have been surrendersd or disciosed as Incomse during the year ¥ Income:jax
Azgesssment of the Company. AcCondingly, the provision stated under clause [wil} of the Qroer s nol apphicabie
Lo thee Covnparny.

I (&) nour epdrion and accarding to Uhe information arnd explanatiors given Lo us and the reconds of the Compsairy
exsmiread by us, the Company has nol defaudted In repayment of loans o borrowirgs or in payment of
inieres1 thereon bo amy lendar,

(B} Accordirg to the information and evplanations given o s and on the bagis of our audft procadures, we
report thal the Company has not been declared witful defaulter by any bark or financial irstitution or
BOVEITEMENT OF ANY BowecTement autharity,

() In our aplnscen and according to the irdormration and explanations providied tous, no money was raked by
way of e boans, ADcordingly, the provision stated under clase dxlc) of the Order &5 not applicable to
the Compasy,

{d}  According 1o the Infarwetion and explanations given to us, and the procedunes perioemed by s, and on 2n
gweradl epamination of the standalons financial statements of the Compamy, we report that o funds raised
on shart«tevm bass hawe boen wsed for kong-term purposss by the Company.

{e] According ta the information mplanation given 1o 1% and on 2n overad] exarmnation of the standalone
i financial ssatements of the Company; we report that the Company hes not taken any funds from an ey
L% *5?Dc'htlw or person on atcount of ar to meet the obligations of its subsidiaries and sssocintes.
i

L.q'."_h_ - Iﬁhﬁ"
IM‘M &, Asrwis THewem, Soven Eageon Higheay, Sovlirja b Aehaiy Coiory, G degar, o (ED Ml SRR, (MR, Tl o8 B R 0B%
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(f1  accordirg to the information and explanations given to us and procedures performed by w2, we report that
the Company has nof raned lass during the year on the pledge af seourities keld in S sobsidiaris o
assoclate companies. Accondingly, reporting under Clauvse {i)(f) of the order i not apolicable 1o the
Company.

%, [a} In owr oplnfon and acconding to the information cuplanation given to us, the Company did not raite sy
money by way of imitial pubiic offer or further public offer dincluding debt imtromentip during the y=ar
Accordingty, the provisions stated under clause (xila) of the Order are not apolicabbe to the Company.

My Accordieeg to the indormeation and cxplenations grven o us 20d basad on our escamvination of the recards of
the Campary, the Company has not made ary preferential allotment or privale placermsent of shares or Tully,
partly, or-optiorally comeertinle debentures during the pear. Accordingly, the provisions stated under class
(Kb of the Order are not applicabdo to the Company.

¥l, (@) Based on cur examir@tion of the books and recorcs of the Compenry, carfied car in socordance with the
penarally acceoted auditing practices in india, and accordicg bo the infarmation and expianalions given s
us, w neport that no materiad frawd by the Comparmy or on the Compay has beéen noticed or reporied duriag
the yoar in the course of gur audit,

by Based on our examiration of the books and records of the Compeny, caried out if s2cordance with the
generally accepted auditing practicss in India, &nd accerdirg o the information and explanations given Lo
s, 8 repoct under Section 143011} of the Act, in Farm ADT-4, s preseribed under rule 13 of Companies
[Auchit and Auditors) Rules, 2004 was rot required o be fibed with the Central Government. Accordingly.
the provisions stabed under clacse [zl of the Ordier is mot applicable o the Company,

(€} As represerted toows by the Manegement, there ane no whistbe-blower complaints recefsed by the Company
durirg the year.

kii. The Company b not a Midhi Campany, Accordingly, the prordsions stated under clanse (dlia) to o) of the Order
are not applicsble ta the Compay.

wili. Sccondirg to the Wlemation and expianations given o us 3 based on our examination of the reconds of the
Company, Lransacthons with the related parles are @ compdiance with Sections 177 and 188 of the Act, where
applicatle and details of such tramsactions have been disclosed In the standabone financial statements as
reguined by the applicable accounding standards.

giv, {a) In o apinion and based on our examination, the Company has an wiemal audit system commeensurate with
the size and ratune of 128 Dusimess,

D) We have considered the sitemal auwdl reports of the Company ssued til the date of cur audit report, for
e period under asdit,

g, Accondieg Lo thi information and exphenations given to us, inour apinion, during the year, the Company has not
entered into any non:cash trarsactions with directors or persons connected with its direcbors and accordingly,
the reporting an compliance with the provisions of Section 192 of the Act, in clause (xv) of the Order is
nat applicable to the Company.

wel, [a} The Company & not reguingd to be registered under Section &5 1A of the Ressrve Bank of indis &ct, 1934 (2
af 1934] and accordingly, the prosivians stated under claose {xvija) of the Crder are nol 2palkcable to the
Comgpany,

[of The Company i not engaaed in any Mon-Banking Financial or Housing Finence activities during the year smd
accordingly, the provisions stated under clacee (b} of the Order are not applicable to the Company,

g} The Company is not a Core imvestment Company (CIC) a2 defined in the regulations made by Beserve Bark of
India. Accordingly, the provitiors stated undes claise (o0 | (C)of e Order arenol applicabie to the Company.

T
},_- _""\-.,;f‘
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(d) secording io the information and explanations provided to us, the Group as defined In the Core
Investirent Companies (Reserve Bark) Directions, 2016) does mot have more than one Core vestment
Cowmpany &5 8 part of @5 proap, Accordingly, the proviskors stated undar clause {od dp of the Order are ot
applicable o The Company,

wiil,  Based on the overall review of standalone financial statemends, the Compary has not inoured cash besses in the
current financlal year and In the immediatety preceding Hnancial year, Aocorgingly, the provisons staked under
elBute [eyil] of the OQrder arg net apMicable 1o the Company.,

swffi,  These i been no resipnation of the stabutory auditors during the year. Accordingly, the provisions Stated under
clause (xvill} of the Grder are not applicable to the Company.

xix,  Accordieg to the inlomeation and explanations ghven to us and on the basis of the firancial ratios {as disclosed
i e 2,42 Lo the standalone financial statemmenis), ageing and expected dates of realization of financial assets
and paymand of financial labdtites, other information accompamying the standalone financial statements, our
kniwiedpe of the Board of Directors and maragement plans and based on our examiretion of the evidence
spparting the assumptions, rathing has come to our attention, which caemes us to belleve that any material
uncertainty eedsis as g0 the date of the st report that Company & not capable of mesting its labilities
existing at the date of balanoe shoet as and when they fat] due within a peried of one year from the balance
shieet date, W, howewer, stake that this is nof an aswurance 2 to the future wiability of the Company. 'We
further state thag cer reporting i based on the f2cts up to the date of the audit report and we nefther give any
guarantea nor any assurance that all liabéditios falling due within a period of one year from the balance sheest
cate, wilk got discharged by the Company as and when they 2kl due,

¥¥. Arcording tocthe inforrsation and ewplanations ghven to us and based on our verification, the provisions of Section
1315 af thio Act, are applicable to the Company, The Company has made the required contributions doring the
year and there are ro unspent amownts wiich are requined to be transferred either o 2 Fund specifed in
schecube Vil of the Act, or 1o a Special Account &% per the provisions of Section 115 of the Act, read with schedule
Wil to the act, Acoordingly, reporting under clause (kxjia) and (kx)ib] of the Order & not applicable to the
Campany.

uxi. The reporting under clame jod) of the Onder it mol applicable @ respect of audil of slandsione Ninencial
statements. Accordingly, no comment in respect of the said Clause has been included in the report

For M5 K A B Associates
Chartered Aot ountantd
ICAI Firm Registration Mo 105047
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."'
Geetha Jeyaloimar 1"1
Pariner .
Membarship Moo 029409
UIDHN: 25020409BMMIRAZI07 1._ I ,,n_,-l
Place: Chenral

Date: Jure 23, 025
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ANHEXURE C T THE MOEPEMDENT AUDITOR'S REFORT OF EVEN DATE O# THE STAMDIALOME FINANCIAL STATEMENTS
OF KITEX GARMENTS LMITED FOR THE YEAR EMDED MARCH 31, OIS

[Refersed to in paragraph 2{g) under ‘Resart on Otker Legal and Reguistany Beqiérements’ in the Independent dsiiors'
Report af even date to the Members of Kiten Ganments Lanited on the Firencial Statements for the year ended Manch
11, 1035]

Repart on the internal Financial Controls under Clawse (i} of Sub-section 1 of Section 143 of the Compandes AT,
D018 {“the Act")

We have sudited the intemal financial controls with reference to sancsione Nnancial statements of Kitex Garments
Limdted |*the Company™} 5y of March 31, 2E5 in conjunctien with our ausdit of the standsione Tinancial stalements of
the Company for the year ended on that date,

Quialified Opindon

I cuir epdnton, except for the possible effects of the material weakness desoribed in Basss far Cualified Opinion section
bl om the achievement of the objoctives of the control criteria, the Company has mainkained, in 2l material répacts,
adequate interra] frandal controds with relerenor (o standalone financial statemenls as ot Manch 31, 2025, and such
intoemiad financial conkrols with reference to standalone financial statements were aperating effectively < of March 31,
2028, based on the internal control with seference to standalone financial statements criteria established by the
Campany corsidering the esential components of internal comtrol stated in the Guidance Note on Audit ol ntemal
Firancial Controls Ower Financial Reporting issued by the Instilute of Chartered Accountants of Indsa [BCAI) (the
"Gusdance Mote™ )

We have consadered the material weakness ent ified and reported sbave in determining the nsture, timing, and extent
of audit tests applicd in owr audit of the standalone financial statements of the Company for the vear ended March 31,
2025, and thess mabenin] wetknis Bive effaded auf aplfian an the standalome financial stetemants of the Company
and we have fsved & qualified opinian on the standabone financial staternedats of the Companmy

Basis for qualified opirian

According to tha information and explanations given to us and based on our aodit, the following material weaknenes
have been |dentified in the operating effectivencss of the Company's internal financial contrals with reference ta
Standalons financiad statements a5 af March 31, 2025:

The Company's intornal controd system over the evatuation of impaimment in imvestment in an Associate Company and
trade recetvatles balances (Befer to the “Basis for Quatified Opinion® section of the main audit repart) was not operating
offectivety, This could potentially result in material misstatement af the carrying walue of imeestment. in Associate and
the trade recetrables due from the said Associate, and the nonidentification of further provision if any.

A ‘matorial weakness' & a deficiency, or a combination of deficiencies, in imternal firancial controls with reference to
stanciakone firencia! statemends, such thed there 5 A reasorable possibily that a material misstatement of the
Company’s annual or interim financial statements will rot be prevented or detected an o timely bash,

Managements' and Board of Director's Responsibility for Internal Financial Controfs

The Company's Management and the Bascd of Directors are responaible for evpablishing and maintaining intemial financial
cerrtrols based on the imtemal control with reference to standalone Tinencis] statemenis oniteria established by the
Company considering the esientisl components of intemal controd stated in the Guidance Mote, These respodsibllthes
inclide the design, implementation and meinienance of sdeguate imemal Mnancial controls that were operating
effectioely for ensurirg the orderly and efficient conduct of 1ty business, inclisfing sdherence to Compamy®s policies, 1he
safeguanding of s assets, the prevention and defection of freuds and erfans, the soouracy and completeness of the
ateounting records, and the timely preparstion of redlable financial informaticn, as required under the A,

e QiToe: &0, Fee &, Aaresa Tranas, weirsm Leocsn Mighewy, Ceeszan sl Pafrasy Coloryy, Ast fager, Doregees (0] durnee FE0S0, B0, Tel: 71 00 I.E!nl':ﬂ- !
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Auditors' Responsibility

Our resporsiniliy is o express an opingan on the Compam's intermal Tinancial controds with refaranca to standaloms
Tinancial statements based on our sudit. We conducted cur sud® in sccordance with the Guldance Bobe and the Standands
o AUGEng, tssued Dy BCAI and deemed 1o be prescribed under seOmon 1430100 of the ACL, 10 the extent appdicabdae to
& audt of internal financial contrels, These Standards and the Guidance Mote requine that we comply with ethical
maguirements and plan and perfomm the audit te obtakn reasoranie assurance aboul whether sdeguate internal rancal
cordroly with reference to standalone Tnancial statements was astabdished and malrdained and 1F such controls opéerabed
effectively in all material respects.

CHIr Fud imepdves performeng procedurnes 1o obtain audit evidence about the adequacy of the Inberral Tinancial controls
with reference to standalcre financial statemerts and their operating effectiveness. Dur aidit of nternal Mnancial
coptrols with reference to standalone Tinancis statements Included obtalnieg an understanding of dnternal fimancial
condrofs with reference to skandalone financlal statements, assessing the risk that a material weakness eosts, and festing
and evaluating the design and operating efectiveness of imbemal control based on the assessed risk, The procedurss
selected depend on the auditor's judgement, including the assessment of the risks of material misstatement of the
standalore financlal statements, whether ue Lo Iraud or BT,

W bolieve Thiat The audit evicenop we have obiatned 15 SLETIcient and aporopriate [0 provide 3 basts Tor our aucht opdnion
o the Compary”s wtemal finencial comtrels with reference to standalone financial statements,

Meaning of Irnternal Financlal Controls With reference to Standalone Financlal Statements

& compary's internal finamcial control with rederence 1o standalons financlal statements i & process designed Lo provide
reasonable awsurence regarding the relishility of linancial reporting and the preperation of standalorss firancial
statements for external purposes in socordance with generslly socepted accounting principles, A compary’s nlemal
Mnancis] control with reference ©0 standslone fMnancial statements incbudes those poliches and procedures that (1)
pertain U the malmensnce of records that, in reaiorable detall, soouralely and Tairly meflecl Lhe rarsscions snd
dispositions. of the assets of the company; (1} provide reasonable assurance that transactions are reconded as necesany
o permit preparation of standalone financial statements in accordance with generally accepted acoounting princigles,
ard that receipks amd eapenditures of the comparny are being made only W0 accordasce with authorizations of
management and dreciors of the compary; and (3] provide reasorabile assuramce reganding peevention or timely
cetection of unauthorized acquisitien, we, or disposition of the company's assets that could Fave 3 material eifect on
e sLandalone Mrandiad slalements.,

Inherent Limit@ations of Internal Financial Confrals With reference 1o Standabone Tinancial satements

Because of the inherent limitations of internal Fnancial controls with refererice to standalone firarcisl sLatements,
-ﬂ'ﬁ'll.l-dh'ﬂ thee poasibility of Collusion or ||'||I‘.||I'|.qb!'!' managemeri oweriide of conlrals, material mitstatermeants due 1o ermi
or Traud May ocour and fol be detected, Alse, projections of any evaluation of the internal Minancial controks with
refierence 1o standalone Tinancial statements ta future pesiods are subject Lo the risk that the iternal Minancal contrel
with redererste 1o slandalone financial stabements may beoome Imma:eb-mmﬁﬂmh conditiarm, ar that the
degrese of complisrce with the pelicies o procedures may delerorale,

For # 5 K & & Associabes
Chartered ACcourtanti
ICA) Firm Regrstration No. §0G04TH
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Geetha Jeyakumar

Place: Chennal
Date: June 11, 23005
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Bales in the Flandalone Firancal Statemsnis tar the yesr sncled March 17, 20ed
Genaral Informaticn

Ko Garments Cimied {%e Sompamy’| Is 8 Publc Company ncorporaied and domiclad 0 Inda
haning s registernd ofice ot Kizbakkesbelam, Aleaye. Emakulam- §885683, Kemb, fnda The
Cospany i Badng mdian appansl manulaciorer snd spadter of knithed parmests: for infants and
kidz. The Gormpany was MCOpoElEs in Fs wear 1998 under erslwhile Companiss Acl 1256 It
marfaciuing lecafons an & Kizhakkambalam. B has six sholy osnad subsifaies, one subsidiary
and one owerseas assocaln, The Company’s aquity shanes are listod on tha Bombay Siock Exphenga
Limited and The réabonal Steck Enchange india Lmied

The finktcial sialemants arg spprowed 1oy 50 by Ihe Compands Board of Dmsciom on Juns 23
ot

1., Material Accourding Polickes
1.1 Basis od Accounting ard Proparation of Standalone Financial Siatemants
(1 Saaterent of compliancs

The Standsons nanck simemanss which compniss e Salancs Thoo], he Sapeemenl o] Frodt ged
Loss [induding Other Comprehonsive income), the Cash Fow Bimlamant, gnd e Slalamant ol
Changes i BEquity (Tinancial siolomonis”] heve boen prepancd in acoordanco with indian Accounting
Stendards (Ind A5} molifed under e Secion 135 of ;e Companies Asl 3013 She &”), Comparsas
(relipn Accountive] Slandarck| Aules, 2015, long s rasean] amandmanl nilas i2susd hamsallar
and athar rodsvant provisions ol iha Al RS apoicabi

i} Basis o measuremont

Tra slAndalone linsncial sinleseriE hove Deen prepéred an & hslaicsl cosl basis on e accnal
basis ol actaunting, secapl e i ldwiog -

{a] Cerisin Hnanoial aseets and labiflkes Pnoiuding danvaive NETumsenes) st G mossimad ol i
wEkEE

Hetoekcal cos bs ganerally Besed n inae Rair vakss of 198 considemmiion gwen in Sacfeege o goods
and sardiogs, Far value i 0w price thel wioedd B oosivedd 80 fall an saes) or paid 1o tangds a
liabibty in an ocdery fransaction bebwean market paricipants af tha maasureman data

iliip Rouinding oM ameuints

AR amints discioesd Inglandaiong nancial ralsmsrts and noleg ave been roondsd ol 1o he
resaensd lakhs as per requinemant of Schadub 1119 the Act, uniess ofhanysa satad

{iv} Uee of estimates and |udgomeni

I he preparston ol slandakne francis  Sstensnts, Fe managemer? makss esamales and
aasumgriions In conformily wih the Ganemly Ameplad Accouning Principles in india. Such esimalos
and psumplions: & mada on resgcnable and prodend DECiE NG inlg acsoont &1 avaiabla
formation. However, achual resuls could diffar fom these estimaias and assumplions and such
diferances are recoghised in s penod in which results am ascetained. The estimetes and
ureadlping peaumplions ans redew 8l o0 & anorg besb

The areas involving @ higher degroa of |udgament of compkaoly, of BMaE whars aesampiona and
asfimates ara signiticant o the slandakone financial statements am dischosed in Nohe 1,20
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1.2 Current vecaud Hon-Cument Clagaificsicn

All gassds and Hadites heve Dean Clagsfed a2 curmnl or ron-culment 85 par the Combeary's aamal
nparaling cyche and oiher crmesda sel oul In ina Schaduile |11 10 the Companies &z 2013, Based on
iha natume of producs: and tha ¥mo belween the aoqusbon of asseis for processing and their
réalization i cash and cash equialents, Bha Company has ascedsmed (s operling cycke as 12
rgiive o i prarpies of cuvanl — nongament classficalion of aesals and Sabiikes,

1,9 Prapasty, Plan B Eguipmart

Property, plant and equipment jokcept freshold land) arn =fafed o oosl of aoquiskion bess
accomurisd depradialion and irpairmenn (| &y, Freshoid e 5 carmied 8] hElodcal cost The
Company & sdopling fhe cosl modsl for delarmining geoss ferrying ameunl. Gost comprsss o
purchaas prica, invwa traighi, s and faxae thal ame not refssdabla ned of Cty cracila & any
aitributabla cost of hrisgng the assats io s working concilion &ar s imended usa

Witen parts of an dem of propady, plant and squipment haes diferss vseful iives, they e stcoumed
o B segdrate Barng (maEr companania), Tres (el of repledsmsnt spansal major irspedion ralating
1o proparty, plam and aqupment Is capkalizad anly when | & probanis i fulurs economic banals
assacinied with thesa wil fiow 1o the company and The cosi ol tha ilam can ba maasured miakiy

Capital worki-n-progress. comprises af the cost of propery, plant and equipman thal ane mot yol neecy
e [hair dandad uas &1 e mpoding dala

Depracintion mathods, estimated ueehs lives

Dapracialion on property, plart ard equpmenl ks provided on straight line mefhod based on the usehd
fivms g urilsr:

|} Adeets (00ned Than capdal sparas) - Dassd on usahd Fuee prascribad unoge Schadula | el the
Companies &t 2013

(b Caplal spanss - based o ussha e of each repiaced part {2 - 5 yeaml

Daprecisgion on ahilion e gropariy plant and equipment & provided oo pro-rala bass fros ihe dale
ol goquistion. Dapresiation on saledaduniion Fom property plant and aquiperent & provided up to s
dain precedng the cale of sale, dedaction as tho case may be, Gains and fosses on dsposals ans
deterringd by comparing procssds with camying amount. These are included in Saternent of Proiit
arnd Loes undar ‘Dihar bncome’ or THar g pntss’

1.4 Intargibla Assats
Crsl of sofbwars 15 cantalised & miangitle assol consisting of deedt oost ncuresd for acqosbon af

Imangitle ass=t comprizing of punchase cost, non refundable dutiss and taees. ard any professonal
changas and amcoriaed an A sirsighi-ing hasie ovar P aconomic ekl lite of Sins wers

Tha residual values, uselul lves and mathods of dapreciadon of imangbla assals am reviesod by tha
maragemen| al sach finandal year and adusied prospecivesy, f appropriase

1.5 Investmeed in Subeidiaries and Associabes

rvastment in sibsidaras and assodale B meassmd al cosl less provisian 108 |mparmenl

1.6 Invenbaries

Iaiciian are vatuad &t kewar ol cost of nel raEiesnie valua, For Mg porpesa, e cosl of boughl-
ol irweniories comprisas of tha purchase conl o tha Bems, nat of applicable faculy smdis and oosl
o bringing such tems ima tha lactary on Firstdin, FirstOul (FIFO) baske. Gost ot Invertory comprsac
Gost ol Purchese, Cost ol Conversion &nd oler Sosts incurmsd 10 bang Bhem 10 their especiive
pregen ocabon ard condilion. Tha nel reedsable vaius of bought-cul Inveriorias = S5ken &8 P
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cumerd replacemant valie. The coal of manidactured veniohes comarisss ol He diect cost ol

production plus appropriats fieed and varable procuction gearhieads ueing the Spedlic Idemilicaton
Bsticed s adsign oosis.

1.7 Forelgn Gurrency Transactions
{a} Furctional and preseniation cusrency

B, indluded in ihe slanda kons Snancal glalenenta ol tha anlity ans easumd usrg hd curs oy ol
= primany sconaemic amdronment in which 1ha enfily opanlas Clunckonal cumency’) The
shandalone Snancil samments asm presamed In indian Bupess [INET), whith is e funclional
cumency and presanialion: cumency o 1= Company.

Bl Transactions and balances

Foesign gechangs ransaclions are recordsd at tha Tunctional curancy agopling the exchange raba
prvaling on the daies of respeciig mnsaciions.  Monalary asests and Aanihss danominaled in
larzign oarrencies mdsing as on the Bolance Shoet daie ane fansaied af e funcbonal curency
axchange rate prevaiing as at the Babsrce Shest dats, The sxchange cilference anzing from e
gt el of BEnsaciions during e paded and s¥ecl ol Waneation: of aaseE and listdiiee AL e
Bafance Shest datg G recogrised (n tha Simiement of Froll and Loss.

Hon-monetary items that ors messursd i lsmms of Rissorical oost in & fareign cumency ane fransksed
using the excrange mies af Fe datés of e nilial irarsacions. Non-mocekany bemd maasured al faly
vaue in 8 omign ourency & raralstad using he sxchanga rsieg at the dabs whan ihe falr value s
dalamminad, The gsn o s arsng on Fansation of non-moeclary fame maasund o ir velss is
treabad In Ene with 1ha mecogeition of the gan o loas on the chango o fer walua of tha Bem (e
Irrsiston difererces on dems whose fair value geen ar foss is recognEed i Other Comprohansive
Impoere OF prodl snd Ioss e G recognized i CAnar Comprahansive INComE af prall and foas
resi oty

1.8 Legses

The Cempany has ekcied nol 0 ecognisg dghl-ol-uss ag=sis and l=ase habifies lor shor-lem
laazas hat hive g leass ferm of 12 montha or kas ard laases ol fowevalue as=ela. The Cempany
recognisag the leasn papmants cenocialnd with fese loasas 2 an QIpanss oWar Na leass tam.

1.5 Borrowing Cosls

Borrowing Loals thet ars drecily strbulabie b e acqusion, comsinaclion of prisdotiicn ol an sssel
tal nakiae & aubstanlia] peciod of T ko gal ready for 8 imended uss ane sdded D0 the Gos ol lives
asgets, unlll such Ime as tha assets are subslarfally ready for their inended use or sak. Oihar
bormwing cosis 2en meognisad 2 expandivne inihe penod inwihich they am incured.

1,19 Giowermment Grants

Gossmmiman] grants shal be recognizsd i peoli and ks on e srsiemalic basis ouar ihe pericda
which % onilly recognises as cxponses tho rolsiod costs for which tha grants aro nhonded ko
compensate. Govennment granls are nol recagrised until there = reasonadle ossuranco that the
Gy will Gornply with i condtions aliaching bo therm and thal e graets will e mceived

Gevgmmant granls retalad o dsprogabla sseel ae pradaniad B die Balancs Sheal by seting up
fna grart A cefemed income and &re recogrised in prodb and Ipes aver ha pericds and i tha
popomions in which dopreciafion mxper=n on thoss st is rocoonised mnd ane preseniod under
DiFer ncoma,

4 gonamenerd granl that Decomas mcekable s compensalion Mor enperaes oF ieas akaady
ncumad o for tha pumpase of guing Immadate renclal suppon 12 ®a antly wEh o Hune reksed
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cosis ars meoagnissd in peoti! and ioss of the penod inwhich i beoomes recaivabla and ang prosentad
umder Coher income/deducied from the rdaled heads of mqpendiiume.

1.1 Finarcial lnsiruments
{n} Finamzsal assal
{ii InEzal recogrition ored messuromeT

Al wilial recognition, firencial s2sel iz massired at Hs {oir vakie Trarsaction cosls ol fnancial assels
carmiad &1 15T vakss o h profil o 1ees ane sxpenssd in pro® or loes

| Eakmaquan measLraman

For purpozes ol subseguenl measuremant, Anancial assels oo messcesd o amansad oost on Rair
walue through proft o loss acoount For pumposes of subsequent measoramend, fnandal assols ane
dassitied in Inlowing calegoss;

[a) & semortizad cost or
|y &t dak valus trough oiber comprehensye income; o ai i vales Seough profil or kss.

Amadized Soml: Assebs thad are held foe collection of condrachral cash loss where foss cash Hoes
meprassnt pdaly pEyments of principal and inleresl are measorad AL amordzed cost Interest inoome

Irom thase Bnancal assess 15 ncluded in rance oome weing T glackve imams] male metnod
|EIFA).

Fadr vakia Mirough offers oenpeshensive inooems (FYVOCHE Azzetn Thal are held for colischon of
pomimciual cash Rows mnd for seling the tinanelsl ssasie whers the aessta’ caah Hows regraso
golaly paymants of pricciped and imenes], 378 maasured al fair v3ua heaugh omer compeahansivg
income (FYGCT. Movoments in B camying amaount ang Saken (hrough CHEL eesepd for B sacagnitian
of imparment gamns or losses, internst mvenue and larcign exchango gains and iosses which ar
racognized n Sialameni of Profit and Loss. Whan the inancal assel is derecognized, the cumulative
gain o loss pravicush rmcognized in QG B moksslied Fom salty 1o Staeement of Prolt and Loss
and rooogrized In cther gars! (loaces). Inberast incomn fiom Tosa financal acsel & Includad In
pther moama wming B ofeactive interest mle method

Far vahis hrough proll o koss (FVTPL: Asssts thal do not meel Ihe Srdera for amodiosd cos? or
FYQC! arg masssuned &1 lae value hideug® peofil o Ked; Inbsrss] mcoms frim (hess Bnancal asasls &
induded in other incoma.

[l Deracagnio ol lrancial dsoasts

Ting. Compeany deracoonizss B financial asssl shien 1he contraciual Aghls B 1he cash llows om the
aamet enping, of whan B imnstes e fnancal acsal o subeiarially all P riake and rgmands ol
cevmarstip of the assat 1o anothar party

() Fireangial Esbilities

Al Snangial Banliles are recognissd ity a1 fair valus snd, in e cass af kers and borawings ar
payrbles, net of dirgctly affbulahly taneacian amle, Finangal juanniess ars recagamed al far
valse

Aler iFilisl rscofnicn, imerst-beanng loans and borrowings am subsecuently measured ab
mTarliEad casl wEing e Ellechve milsresl rate mathod. Gaca amd osass ans reooomissd in proft s
logs wihan B labiltias ara de-racognized as wall ag g the amosipalion of fscih intsoge

&, frearcinl inhity & de-recognisnd whan tha abigaiion wrder the llabily B dachasged o oanselied
O BageEeE,
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1,12 Rawmnue Rooognitian
The Company fenves revenues primarty from ssie of manufaciured [nbic snd rescymade garmans.

Fewyenue & ecogrmzed al pEnl in Ums on salislacion of peilfoimancs oEligaton Wom lréessalsr ol
cantrol of promizad produchs o culleonan in an amount Thal eflecis the considaration re Company
copRchs 10 Mcaig N aichange fod Ihato producks.

Other opemating revenue - Expon imcentives: Exporl Incanives undsr wanous schemes ars
ecoounted upon Tulfilng e condifons ealablafed by meapecive refulalions. & appiitable o ihe
Coepadty And ap amencied from Bme 1o fire

incoma ks recognisad al the vaiun or % peescobed by mspective rogulstions.
Imiesust incormes (s recagrissd & aocrunl Bes.
1.1% Taxas

Curmerd fan I dedrminsd a5 the ameunl of tex payabla in respect ol faxskble incoma for the s
compided in acconsanco wih the provisions of the income Tax &cl, 1961, The Company’s oument fay
B calculsted using fax rmaies (hal have been ensched o subsiantvely sreisd by ©e end o the
mgEaiing padod an 1aeabla profe compened in acsordesca wilh Incoma Tax Ao, 1061

Dalared 1as & recognisad on lamperary differences bateaan the carmdng amounts of assets and
kabPiiss in the standalone firancial stalements and the cormsponding fan bases used In tho
pompuialion ol taxable prefft

That carnying asoa o @afgimad Ny ases o aviesad al the eng of each mporing panigd and
recicad o e endent thal B is no longer pronsiie thal satlicisnd tacable peodis wil be avadahis bo
allicw all or pant of e Fsse 30 be recowensd. Ay such recuclion shall be revemeed 10 1he extans thal £
bepomea probable that sufficient 1asable profit wil b svaiiabie,

Crafaeragd (ax Babilitea pnd 235008 are mAaskurad &1 The 16s mies |e & axpeahad i aondy i e
parod in which the labikly 5 safied or 7% assel malised, hased an fax mias cand lax aws) that hava
teen enacted or subslanively enacted by The end ol the eportng penod.

Ciurmnt and defermed b ars moagrised 1 e Statemen of Profil and Lose, wasepl when thiy nelas
b Asm Thal ans recagriesd in oiher mormprahansive neome or BRms refied Lo squly, b which casa,
e curmam and detamed tay an alsa recngnised in ofhar comprenensh incoma of dacily i agquiy
respecively.

1.74 Emgloyes Benelile
{n} Bhan-barm sblgations

Labities for wages and salares, induding non-monetary benotis that ane epected to bo seced
whally within 12 months after the snd of the perod in which T amployees render the relaled serdce
ae repogrigsd In respact of amgloyent’ sardoas wp (o ihe and of e eoorting pericd and ana
meassined Al tha amolnts aspamsd i B pald whan the Eabifliss am setind.

b} Defined coniributicn plans

The company haa defined contribution plare for amployees compeisig of Providest Fund and
Ervpdoyssn Shate Indurancs, Tha coriebuligns peitipapsids 1o these plane dudng the @sr ana
recognizad AL amployes banalll expansa in the Statamant ol Predl and Loss tar the yaar

(i) Defined benedit plans: Gratulty
The nel present value of (he cbligation for graluty banefits are. determined by indspendent schecal
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The retirement benallt obligations recoprissd in the Bslarce Shes regrassts N8 prasen| salus o
1ho defined banefi chigalions rduced By I ey ok of pan G356 Al aXDaness raprasanesd Dy
agmpnl sanies cosl, pask sarvics cosl, I any, and nai indemsl on tha delined benchis am rmoooresed
immadgialy in Staiemant of P and Loss as pasi seraco cost F any, ond ol infersst on 1he
delined tereftl kabiiyiazael) ars recogressd in e Staternert of Profil and Lass,

Aompoesumments of the ret defined Bansh| b plasesl) compniging paiteseis! geng and Inessk and
I bt o 102 plan s2egle (@ecding amoums indudad in nal Imtemeet], A secognissd In Direr
Comprenershg Bcoma, Such mmaasErmants am not moassificd o Te Satement of Profit and
Logs in the subsequen paiods.

(d} Long-ferm emplayes hensliis: Compenaaied absences

The company has & aghama o companesiad aksences fof employess, Tha lanlly of which &
ghztarmingd basad om an indeoendent aonaarial waluation carmied out at e end of the yearn, using the
profecied unk credt methed. Actuaral gains and losses am recognized in ol in the Sistemeani of
Profit and Loss [or $e pericad | wmhich gy accui

1.15 3agmant Repoating

Oparaing Begmenis A repored In a manner conskiont with the intemal reporting provided o the
Chial Oparating Declsion Makes [CODM) of the Company. The CODM & responsibis far alccatng
msouroes and assessing perfomancs of e opecaling rrgmenis of the Company. The Gompany's
apeniioes. predominendy redale [0 one operaling segmant le Texila - Infant ¢ Kids Apparsl
mar ARCiunng.

1.15 Eamings Per Eharo

Brsicidikfed aamings per share & csloulabed by desdng the ret gecle and logs for tha year
allrifuntahis o aquily shamhokders (allar daducting altibidable 1aves] Oy the waighisd avarags
numiser of aquity shares/cikded patantal equily shares culstanding as 21 the end of fhe yoar, 2 the
casn may be

17 Impaitment af Hon-Finarnss| Assels

Thes Gty a5Ee5565 al aach yaar and whathar e ks any oh@ckve ayvidenca thal a non-inancal
agsal or @ group of non-fAinancial assals b epaired. An asset or a cash gereraling unk k& Fealed as
tmzaired, whan the camying vakee of assets exoseds Hs moowerable amout, The recowerable amount
of an assal or & chdh-gereating il S e Righer of = falr valud Bdk Goals of Ss0asl Bnd NS walia
in ues Bassd on aich aasassmanl, roermeed oo il any 8 recagnssd n thae Stalsmeant of Profl and
Loss for tha pariod in whith the asoet is iceniified 25 imparad.

1.18 Cash and Cash Equivalenis

Comh and Gash BquibbkEs in e Balanos Shesl compitte cash 8 Dansa, Gah o hand and et
darmmn chagsiis roe of Exiein ugrdnalt with an original maturily of fhoes Mot or beas, which ane subject
10 ar insigniticant ek of charges 0 valea

1.1%2 Frovisions and Comlingent Liabiities

Perrwising are rﬂ:u!;nlf!-hﬂ Winee s company 5% 5 P Dlgaton Gegal OF CongInCive) bacauss
ol & paet gsanl, for which it & peobahlke thal & caah Suflow will Bs requined. and 8 miable eslimasa
ran be mads af thia amount of dhe chigation. When & provision & measusmd using the cash Aows
refimaind 10 safie (he presant chiigation, K= camying amoum & The preseni value of oae cash Aows
[wieen e aHect of Smee wnlue ol money B maderalh Thess are revigeed At asch Bdance Shee dats
and adpaied fo rallect he cutrent beal aefmales,
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‘Wren e Compary espects soma or all the provision 1o ba mimbirsed, Be ramburssman B
rpoognsed 55 8 saparste agest bot only when e rsmbursemant |s sirdualy cerlain. The aspenso
ralaing o & prosipion B prasen d i Be Salamenl of Profil and Lo ol glany rembursemen,

Contingond Fabfitks are deoicesd when i oomgeery has & poesbla obliganon, o & préssn
oiigation and i is probatie fhat an autiow of resoumes will not be mqured 1o SeEe the obilgation, o
fhe amounl ol cbigoticn cannot be maszursd Wit sulliciem relabilly

1.2 Sigraficant Accounding Judgmenis, Eslimains ard Assumplions

The preparalion of slandalons Tnenclal EEfemats MOuiRs managamant b make jdresnis,
gsfimates &g assumplions Tisd affect $o repoded amounts ol mverles, SIpensss, Faests Aand
iabifliss, and $ accompanying disciosures, snd the disciosure ol conlingent llabiifias. Lrcerianty
aboul thass assumpliens snd salimales could resul in cutgames that requns a matedst adustman fo
tha cseTying amount of aRsss or lisbifHas afected in fute years

(1} Useful fves of property, pland and equipment and infangbio assats

A deaciibed in e significant accounting polices, the Company reviews the estimabed useful [hs o
prop=ety, phani and agquipmant and ivangle asidle & W ded of sach rpeding perod.

(Hi Acisriad valuatian:

Thes det=mminaton of Company's Iabfity towards defined Benelt codgation 1o emplayeas 5 mada
threugh independen) sciuanal valuaton rcludieg delersination of amcunts b b2 recognised in the
Siaamant o Frolf and Loss and in clher compeahansive intoma, Such waluston depends upan
assamptions dalamined attar considaring inflalion. seeiodiy. promotion and obive ratesant fecton
such as supply and demand faciars in e amployman! manke. nformation aboul sch valstion &
prenvided n robas 1o B slandalore Snancal siatermenha,

{1} Umenalemiang & sEaess

Tha evaluation of appicablity of indicators of Impanrent of ARSEEE FaqUIFBR AaBaeamanl of sl
axiamal and mtemal faciors wihich could resul in delencradon of recovesatle amount of [Fa assals

(v} Rieeoprahiily of advancanfacsvanisg

Maragamenl reviews M5 mosvables  lor oopecive widenes Of mpeimso) & el quarksdhy
qunl'l-nrd lhinanciad difcuBas of ®a dablor, tha probacdiby that 1ha deblcr wil enter barkmngicy, ang
defaull or sigrificant delsy in paymems are considemed objecthee sidencs Sl 8 recelvabie s
impaired, Iy degarmiming g mansgamed maked pdgemen] a2 o whether thare & cbsermabio dala
indicating that thara has Dean & Signicssr changa By e payment by of (he debdar, of whalhsr
thers hawe been significant changes wih advarse affect in e wchnologcal. mankad, BoonOmic oF
légal arrdronmant inwhich e debtor oppenates in

Wiksrw thars | objectivg andance &l imparman, maragement mases (udgemants as. 85 whedher an
Impairmant ies should be recordad a8 AN @enss, In detarmireng s manaaman uses sshmalss
B on hisloncal loss oxpanence dor assels with similar credil gk chamclanistics
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Far and o behatl of the Bosed of Mreclors o
Kilex Garments Lirited
TN L1810 KL1 S8 EFLC00RISR

i) ; .-"'ﬁ‘:r.i_

Diemcior Dimciar

TR £ RESRET DM 08428415
Place: Highakdanhalan

Diate: Ducambe 17, 725
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RITEX

Eitex Garments Limited
(CIN: L1B101KL LS 2PLOD0N S 28}
Rgd (e Bulldnig Mo, VLSS, Elxtakicy mitaam,
Yimrgu & 0, dlgyg, BErnpliipes - SHISED, Keras
Phiose: @1 484 FINSCO0, Fae; 30 4R4 JpEGEge

Ewitl ! iy iiai s garreenbs. com
Webske ! wwsbiles parirerili.cos
Dstober 07, 2035

Ta,

Cienerml Manager,
Diepartmant of Corpomle Services,
BSE Limited,

P I Towers, Dalal Siree,

befumbai — SO0 001,

Dhear Sir,

Sl “Report on  Complsints” pursussl w SEBEl Master Circular oo
SERFHOCFIVPODLP/CIR 202393 dated June 20, 2023 (“SEBI Master Circular™)

Rel:  Regulation 37 of the SEBI (Listing Oblgations snd Disclosure Requirements),
Regulations, 2015 for the proposed scheme of arrappement beiween Kites Chfldrenswenr
Ligited and Kitex Garmenis Limited snd their respective sharcholders and crodifors
{“Scheme"})

This is reference ie our application dated March 07, 2025 secking MNo-Objection letier o the progeossd
Scheme of Armamgement between Kitex Childrenswear Limited and Kitex Garments Limied and thei
respective sharehalders and creditors in ferms of provisions of the Companies A1, 2013 and pursaan
to Regulation 37 of the SERI Listing Regulations.

In this regard, please find enclesed berewith the “Repont on Complaints” from April 01, 2025 il
Oletober 07, 2025 as per Annexare [V of the SEBI Master Crroular.
Thamking You

Yours fasikfidly,
For Kitex Garments Limited

—

[
ayana Joseph i
Company Secretary & Compliance Oficer i

dp—
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Kitex Garments Limited
(CIN: LR K LS PLCO0E 528 )

R Oafice: Suilding Mo, VIS, Kizhedkembsias,
Wpngei 2.0, Bluwa, Emakulam - BEISE], Kerpla
Fhone; 1 484 JGR5G00, Fas: Tl &84 J6E0EGS

Email: seiDutcga menkscam
Webale; weeLkilEmganrents tom

Report on Complaints
PART 4
SriNo Parthculars o | Number
1| Number of compiaints received directly ' o |
2 Mumber of complnints forwarded by Stock Exchanges ' ¥
3 Total Mumber of complaints/comments received (1+2) B 5
[ Number of complaints resolved | Mot Applicable |
¥ Mumber of complaints pending | Not Applicable |
PART B
Sr. No. ‘__ Mamie of complainnnt Dute of Complint Status
| ——t —
Mot Applicable

Yoars faibfully,
For Kitex Garments Limited

I.'l-lrl:- Juseph
Company Secrelary & Compliapce CHficer

Diate: Oetober 07, 2025
Place: Kizhakkambalam

Aoy
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REPORT ON
RECOMMENDATION OF
SHARE ENTITELMENT RATIO
FOR THE
FROFOSEDR DEMERGER
FROM
KITEX CHILDRENSWEAR LIMITED
INT

KITEX GARMENTS LIMITED

BANSI 5. MEHTA VALUERS LLP
Repistered Valuer: Securities & Financial Assets
1 113 Botawala Building,
2™ Flgoe, Homiman Circle Fort
Slumbai — 400 001
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Harsi & Metie Valeers LLP
Heghistered Faluer

CONTENTS

{Flassery off Abbreviaiion

Faluatian Keparet

Introduction end Brief Hisory,

[t Cittained -
Approuch 1o Vebartion

i Limitations mmd Dizclaimirs

wl b

=

1
e
3
'l
LF Walugtind Concludign . i il S b ik
6
A

prendin A Brosd Summary of Dain OWiEined ...

This Report should e read along with the Snitations mentioned herein
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=AM S MEH | A waLiers

Special Purpase Enserim Limited Reviewed Condensed Standabone Financial Statements (Profit and bege
ararepnent and Balasge Skeer) For the perind ended Decamber 31, 2024 of the following Compesies: -

Kiex Garmenta Lienied
Kitex K idsoeear Limibed
Kitex Knits Limited
Kiten Babywear Lingloed
Kitex Littleveear LEmned
Kitex Packs Limited
Kitex Socks Limited

Speclal Puspose Interim Audited Condensed Standalone Financisl Statements (Profit smd boes sarement
amd Balance Sheet) for the pericd ended Decensher 31, 2024 of the folkowing Cosmpanss: -

& Kivex Childrepswenr Limdled

= Kitex Apparel Farks Lmited
&  Kirex USA LLC

Audited Fimanciak of KCL and KGL for the vears ended March 51 2024, March 31, 2027 and March
31,2002

Audited Financials of subsidisries of KCL and KGL for the year endod March 31, 3024, 3
Answers to specific quistions and [zsues mised to the Managemen affer examining the foregoing data.

Thils leter should be resd in conjunction with osr Report and the limsaions mensdoned therein. Any ferms no
defimed in this letter shall derive their meaning from our Repor

For BANSI S, MEHTA VALUERS LLP
Heglsiered Valuer: Securities oF Finaneial Axset

sgistration Nemher: TRRLR ¥—F062122/172

Dirushil K. Desai
(BBl Registration Mumber: [BRLVRY 62019140656

Parrmier

LD 23 B20G2 M LKL 3368
[Amte; March &, 2025

I
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Hansi 8. Mehia Valuers LLP
Regivered Faluer

1. Glossary of Abbreviadian

Falwiwian Repoer

Abbreviaiban [efinition

RSE BSE Limited -

0T Cnanparable Companies Maltple Metod

Ceemparahle Companics Comparable Compeaies s similar Bne of hosiness

[HF hbeghad | Discousied Cash Floaw Mithed ]

iy et e L Kitex Childrensvear |imibed

| Company/ KCL.
“Demerged Uniberiaking™ means and Inclodes the Tedile
Husiness Division of ke Demerged Compamy gaged @
1 o manifacturing, selling, exportisg e, children®s garments

K T g erd apparels and related servites, aclivities and operations,

wd iUs invesimest is Kitex Apperel Private Limived and

Kilex USA LLC,.

[ —
| - Eamings Beftn: Imerssl. Tax, Depreciation amd
| EBITER Amnstization
i EY Enterprise Value -
| FCF Fres Cash Flows )
| ICAL Imul&-rﬂ'li_l'ﬂ:ﬂﬂ Aceoumanis of India
. 3 Securities and Exchasge Brard of India {1 of Capital
TR i sl Diisclosure Requirements) Regulations, 2018
| VS ICAL Valuation Standands _|
EAM K hex .ﬂ.ppnl Parks L|m|L=1:|.
Natinal Siock Exchangs l’.ll"lulﬂln_| fenlted

| MEE

I
| Bemaining Rusiness

“Remaining Business™ means all the uu.d-:rl.uklng:l.
busisves, operations el activities, ncludisg oll the assets
ard lRabdlices af the Demerged Compary, excdiding the
Diemerged Undertaking, retained by the Demerged

| Company. .
| esulting Crmpany! 1 ransforee Kifes: Garmenis Limdizd
_ Company’ KOL SEHE AT .
| SERI LODE Securitics and Excharge Board of Tndia {1 istng Obligetioes
& ane] Dlzcingure Requirements) Repulations, 2015
! Rhare Entithernent Repin or (b Repor
This Repord

p o : EI::: mnd Trun.-d’uu.r'l:‘l:l:n_ i
| = Tram Ly punies ang
[ Compinie R | collectively nedfomd bo i the Compinles
| ihi Eakia 5-!:h|rrn' il Arrmapenent betwesn KL und KOL and their |
| - _respective shareholders end credilon
| the Manngemens Managemenl of KGL and KCL

Vaduatiom Diste - | Febouary L3, 2025 - 1
| wWap Welghted Averuge Price |
i VAR Widirme Weighted Average Price ]

This Report shouwld he read alomg with the limitations mentioned Rerein
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Farsi 8, Melta Valuees LLP
Rogietered Pl Fatnarion Repoer

L Istrodueten sod Bricf Histsry

2.1, Ther is a propussel belore the Board of Direcion of the Com panies tn demerge the Demerged Lndestak ing
into BEL. The demserper is omiemplaled under o scheme of arangement under section 250 i 333 aod other
arpdicable previsions of Companscs Act, 3003, This iransaciion is refered i as te Propieal Amangement

LI |m s regand, we have been alled spon by the Maragessen vids Fngagement Letter daled Ooeoker 18, 2024,
in recommeml Share Endilemeont Bastio for the Proposed Armngemess.

11 Accordingly, this Repon sets out the Grdings of our exoise, For the purpose of this Reporl we bave
erniideri the Vahmtion Dete as Februnny 13, 30125,

Pd. Briel Prafles of the Companios
24,1, KTl

KL ks o Publlc Comgany incorporated and dimiciled in Tralin Baving ils registered ofice st Duilding Mo, 454,
Kirhakkambalam, "f'llm PAY, Ak, Ernskulam- 683551, Ferdi, Inedia (O DI RTO0EL 199 PLOCOGOEE )
It wuz incorporsted in the yeoar 1991 under the Companies Act, 19560 hs mosafecuring kecation B
Kizhakikambatam, KCL ifmgapad in manulbciunng babywesr pment prosdecis. 12 also indertakes Job work

msshgnmens for KOGEL.
The Anthorized, issuid and subsczibed cquity share capitel of ECL e al December 31, 2024 5 as follows:

e

Amsoumi
Ehure Capital - (IR i b
Authorised Share Capital =
Equity shares of TR 1006 encli IGO0
{ bmvwed, Subscribed and Fully Pabd Up |
| Equity shares of [NR 100V- ench 5491

Souror- Managemend

The Torpoing eguity shase sapitsl i hedd gz allowa:

S ¥ Sharex r
S " arehotting._
Blr. Bolia A Jaisd B 0 p s
Pds. Blizabeth K U 19 Q00
Ils. Ciay athrl Krishian 18 0.0
Bz, Pomjithy Aemeph .l 5.7 030
el Sismalbis CBoiinidrask e [E] 2
Bde. srredmd 1 L 00N
Pelr, Thesas Churian 1% Dl
Total 9,49, 205 1

Briree; Pl map comciil
Exquity shares of Demerged Coevpany ore ol listed om J5E and M5

Demerged Underizking

ECL iz engiged in manalecbaring of babywesr gamend sock e body suies. reenpers, bibs, sieopammr, hurps,
wied fraining pants with an insalled capacity of 120 millaon pieces ol s momulbscioring Bciling W
Kirhakkambalom wnil in K.ochi, Exrala,

The above lexlile Business division of KCL, sleag with KOL's sake in KAPL md Kitex USA LLE are

progaosed o be demerged o K01 o pard of ihe proposed scieme of demenger.

This Reprard shold be e aforg with che lmibarions meniioned Berein 3
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Foasi X Wakio Faluers LLF
Begiuerad Falver Fahuativaer Repear

KAkl

KaPt, Tets hs realstered officy at H NO. 15108962, Podbonn Hood, Hamosopet, Warargal, Telangine-
06002 (CTNALA TOFRGHZIFLCEST 134 L Indi and incorpaonied @ camy o by it wf wsile |ens
sarh a8 virn, fbeles, parmenis, wearing sprorcks, siade from natural o ymthetic (s o oo henals ol kath
KAPL is o Schsidmry of KL and assooime of KT,

142, KCL
KiA. s o fsted compemey lendng i shares lised on BSE Lined and Hotoml Sock Exclarde ol Inda

Limited. K01 ik incorponied In ihe vear 1992, The segistered offior of KOL i o Buildisg Mo VIAS,
Kjsadsearmbalarn, Yilangy [0, Aleve, Emaokulam - S83560, Kl (O LIS10TE LI RSEPLOD0GSNR). 1L ia
primrily vty in musuliosere and poport of kninied ginnests for infasts and kid [t his o s focturing
cagazily of 4,52 000 pieces per day

The wetsorized, [s5osd mnd sehsaribed equily share capral of KGL as on Valualios Dae a5 ol

[ = Aol
Share Capltal
{IMH n lakhip |
L e Te— —_— = |
Autianiand: e |
Fiquiy Sheres of INR| each 2304100
el satieacribesd & pald up tllll'l:nl-;
Equity Shares of TR | esch. | Lwam
The foregoing shary: cagilad is bl o fllomes: e
Sharehnider ; Percentujge of
= Mmool Shares 3 Hl
Ko Childrenswesir Limiliad EITAT AW 15.52%
St M lpook 631,32 ,7035 ¢ 34.18%
Renjiths Josepa 129,54, 300 &.50%
Harbry Pl Fusih bk 0.03%s
Pebdic & {thers 5 BT 3. 34%
Tatal 15,55, 01 1005 |
Husive, BEE

Eijuity Suses of Resaling Compaey ane Bsted on BSE snd MEE

3 Dwls Tleladeed

30 Wp bwse called dor oad obiiscd such difa, informalios, i 85 were secessary Saf e pumpos: of thix
sl grment, which hivee len, 56 for o5 posaible, made available to by the Menagement. Appeadin A Bemns
troadly summences (he dita ohigined.

33 Forihe pueposs of this assgmment, we fine relicd on sach detn summadizsd i the sid Appendiz am ather
redanad imdormeation snd explanation provided o ul = i repand.

4. Appreack do ¥V elusflen

a1 liisuniversally reengnized thal valuating b ol as exac scisnes and S estimaiing vabics necessarily imolves
sctecting a method or s= spproach that is seitable for he pupoee,

ji mis B noted thal the Instinge of Chariered Acssumans of Indin om Bene N1, 201K hae inmod ihe FBOAL
v loatlon ‘Standsniy mmmh 1 il valesians cerrind cul o8 oF afier Baly 1, THE IVS ere mandalory Tor
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Ferurttam Report

ynluminns done imder the Companies Ao, 2013, and recommendaiory for valuation camigd ool wmder atber
stnnutes' requisements. We have given due cognizasee lo the sime i eamyling oul e volution exerciss,

43 For the purpease 0F amiving ol the valuaiios, we bove considered fhie valuation base o “Falr Valoe®. Our
vuluaticn, snd this Report, &5 based on the premise of “goisg caneeen®. Any change In the valustion base, or
the premise could bave a significan! imgaet on e valustion exerclse, and therefore, this Regest

44  IW5 301 an Bisiness Valmations deals with raluation of & businsss and business cwmnership interst (s, 9
|mzludes valuation of shares),

45  IVE 301 specifles thioi generzlly, the fallowing thres appesackes e ased for valunlion of busseschudiness
mwnersiip interest
=  Mearkel Approach
& [mcoiss Appecach
& Ceal Approsh

421 Mprket Approack
Market spproach s o valuation apprench thes uses prices and ather rebevan! infiomrsition geeered by market
tramsac tions invehving identical or comparnble (L., simikar) asis, [mbilides or  group of assets sd Fakalities.
Commem methodalogies wader the Marce! Approach ap as omdar.

e Mlarket Price Melhod:
‘This method imvalses cansidering the morket price of a entily hased on s Guded price on the siock exchange
pver i rememehle perlod of tme. This meihed is wed W detemiine the value of lised companies which am
Tregoently traded
We have considering the markel prico o KGL hased an the pricing feemals nenhoned wder Securiles amd
Exchange Board of Iredis (lsoe of Capital and Dischosure Regeenements) Regulations, 20H3 (IR
Fegulatioes™
The Demerged Company is ned lisied on any recognised sndoet. Accardingly, this mithiod camnaot be wsed o
determindG il vl
*  Comparably Companics Mutipie Method
This method involves valuing sm ssset based on kel multiple of Cemporble Compeniss as reloed o
EATITgs, ws e, We undersinnd from the Manageenend that the Texife Business Division of the Demerged
Company proposes 1o discontinug is job wark setvities and v that capacity for direct sile Trom FY Iﬂitn_
37 Frartber we understmd dat e Resshing Compasy plara 1o expasd B mansfictaring cspacliy from FY
102%-26. [henex, their pest profits are not representative of their forwand earnings as provided o us
Considering ihese developments, we have valued e el Usdenukiog and Remsting Consguiny wsing
e Forward EY/ERITOA and Forward FE mutipies of the Comparable Consganies.
500 Malwe based om EVERITINA Waltiple Method
‘Thi broad sep folbowed o derive a valus based an EV/ERITDA Multipls, s glven hareundar:
% Under this approsch, we heve conshderod the profit befars tax for the veor to e os Sarch 31, 26, bised an
thir projectines pravided by che Managesiest.
= W have adjened the abowe prafit before i (i pon-opemling eapenseuinoomes im order 1o mrive al Adiusted
Pralii befiore s
e Adjusted EBIDTA is calculated by adding Tntersst, Depeecation and Amcrtissdlon to the Adjusted Profi
hefore Tex as arrived st obave
e Thiz Report should be read alomg with the lmitaticns it fanedl herein 3
AN By
._f.-"" e
q':‘fl'l \ 2
% 13
by =
L 3
N
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We have caloulzbed the Forwand EY/EBIDTA Multipl for the Comgarehle Companies by sdding the amaourd
off debe. g spplicable i their respective Adjusied Market Coplisttation compuied hasis BEOR pricing as os
the ¥aluatinn Tiete and their forwand eslimales

The Adjisted EBIDTA, as computed sbove, i then muliiplied by sech sverage forwand ENAEBIDTA Multiple
tr derive the Enterprise Valae ns i the Valusion (e,

The Ererprise Vidlse so arived o abanve i inercased by the srphes atets which incldes proponivaste fair
wihaes of subsidinrics and s shing with olher imestaens and cash. The same & reduced by debe o=
o0 December 31, 1124

i1t B unvdersinod that noes o e coniingen Babilifies snc likely o cryvialliz, Serefor: mo afjusmen is mads
{or the mama.

We hive divided such Equity Yaben s mrived e abee by the numher ol Tully pakd, isssed and sabicribed
equity shires ol The ompeaics a5 0 the Valsitioa Daie 10 arrive 3l ihs vales per share mder the EVERITIA
Apprvach ko the companie

Wi lave dscounted the valon per share of Demerped Company atiribatald the Demerged Lindealing on
gecniint of DLW (disecet o geooant of markelabify of shares) io mrive ol the wslue por shere snce T
shares of Dermergil Costipany are ool lisied on sy ok encdiongn.

Nalue haged po PE Muitiple Meshod
Thie brosd steps followed io derive 2 value hissd o PE Multiple Meihod e mentiosed herounder

Linder this approch, we have considercd the profit Before tax of for the yeur l end on arch 3, 2026, Tor
which we Bave relied on fhe progections provided by the menagememl.

e e ndiiod The obove il b e b s pod-openting expeasesincuines 0 oederin prrrer ol Audjused
Frualli beeiies 1ay

That aherv: i then reduced by e asound of fas s arve ol Adjusied Peofit afier Tax {PAT

Wi have cileuliied fhe Forwand P Melipls for the Comparabds Companies considering their niarkel price
bt o corsputed basis IO pricing as om the Yalualion Dste asd theie forwan] estinsies.

The Farwanl PAT of the Companies & then multipfed by iuch serage forwand FE Mesltiple and the value
dhais obiained is the Rusiness Yalue of m o e Veluston D

The Eaterprize Valos s amived 8t above is mezeesed by the amoum of serphs assels which indudes
proportionaie fair vales af it sebsldisrics and assotistes along wiith cther irvedmenis and cah, The Same i
redaoed by dehi.

It ks unichersfoin] diad A of e comtingeni lishilites are Ftely o crvaallize, therefing o adjustsent ks mode
for iho same

Wi B divided such Busmes Value 55 armved alabiove by the number of Rally paid, el subaribed
wepuity shares of the compenics Lo s o the vubag por share under the PE Muliple Methed.

W B difeunced the vakay per slare ol Demorgal Company sttt the Demenged Unsertaking on
vt oF DROB [dizunt & atoourd of markeiskiliny of shares) by seriee 2t the velue per e since the
shares of Demuegad Company o nod Tiged on any sock oichege

lncame A pprosch
Esscarmree approach iz vahuition sppenach el convers maintyinsb; Raure omoums {6 g Gah Bows or incume
and expenses ) o @ sngle curend {ig., disenuntsd, or capitaiincd) ancani.

x Report showld be read alomy with the [imitations migr o ferein ]
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L - i

#51.F

524

LK

#5248

357

45,54

453

Wi haive sl the DUF Methnd i Jetive the vilug o Risailling Cormpiany s Derirpid Undemabivg undéir
Income Approach. The broad sizps fnllowed m derve & vaiue onder ths approsch ore dcdssead Bereunder:
Fur th: perpess nf computing value mder the DCF Mithod, we berve relied on the progoctions peosdded b the
hlanagemena. |t may he ot that the pmjecions sre negoniliny of the Memipertent. We hive, therefing,
nit perfiormeed ary sudi, due digmos of asy prospoctive mmeron s mil herefoe, dn Bl expes oy
upizicn with respect o Be same. Howeser, we hmve reviewed ol smalysed the projections for their
poceHallity,

W have comsidered the ETDA adssied for ren-operating inoome and oxperses o Pessiting Company and
Demridrpen] Dndertaking Bt perisd @anting from Rarsey 01, 2025 up b the finansial vear o a5 on M arch
JE, 20HL

Such EQITERA, & then mljusted for B projecied tay oul-fkna, capited outliys asd also by ncresse o decreese
I weerk g, cupita] s s Lo aielve ot “Froe Cash Flows™ mailable for due respective finton wears.

‘Thi Free Canh Fliws are dizoounted by the weighiol average oosl of caprited in order oo arrive ol die Estepase
Woaluie oo s thae Wl usthion Duaie.

Wi binve increased the Enlerprise Ve Ine the valug o siepls: sssccs waich Inelmles proportionsie {air value
ol s g liaries mill maocioes dong with other vesmments and cesh end reduced by debs mnd debt fike
nemis u @rive ol the Buginess Yaloe a5 m the Valustion Tl

Farther, it if enderannd Do the Mensgement tho Sere sre ne contingent lishilities Feely in crestalfim
Therefone, we have not made any adjustrents o this sccmml.

The afusia] Bgulty Walue Tas heen then dividest by the numéer of Cquity Skeges w e ot ihe Yalus per
Eapiiny Bhiare e el the Valantion Dein

Furiher, we hine dissoumied the volee per shise of Demerged Compary atiriitahle the Deminged Lndenaking
o accour of TLEYM {disoomml om ooosnt of merketnbility @f shares) i arvive a1 e valoe por share sinoo e
shores of Demenged Company pre not i9a] o ey Sl cochasge

1t i3 2 valusiion spprosds that mefless the smoet tha would be regeired carmmily o rpfece the seivios
capaciky of an sl (den refarred 4 @ eurrent roplsoement o=k IVE 300 on Ruginss Valuatiors und %5
I3 fm Veluetion Appmaches arl Methods speify that comman mefhodoinghes. for Cost Appeoach am
Beplazement Corl Misthod and Reproduction Crea Methid. These meshods invoho delernining the value of
fhe =aet bamed o e cod) that will heve o be incurmed in recoosteiroplizaie the ased with suhsianally the
smeraz wlity i that of thie isses under vahtion.

In & going concorn sernieria carsing (ovwer of & Desiness, & reflecied urdir the Earmings baied and Rarked
approaches, is of grester importance, with the values amved o on the net msens besis being of’ Timited
feievance. ot Approact hased on §he nel s walise 0l o compaiy would ot captors the future ouibesk: sl
the growih polentiol of the the Compasicy. Therelioe, we have not used oo appraech 1 Astermine thi value
of the Companigs.

£ Valuniies Ceselusisn

Wi heve sscand the fuir value of dw Behing Company hitel os Market Frice, Comparable ereiganics’
mmultipie mode] and fcome Apperach;, Om thi siher e, fe Se Demerged Undenaking bring enlistod. we ho
teee=med s value based omomely Comparalde Compentes Muitple ond [neome & ppoach

Asenition may be demm o Regalation 158 of the ICDR Regelations which specifies dhal profirenlisl s of
equity shures o shewehokden of an unlined entity pursueni to o Matioml Company Law Tribuned approved
s shall confinm with e pricieg peovisions of preferential isses specifial snder Regulation 164 of the zaid
reyulations: Since, i the proposed trmsscfion an undensking of an unlisted company i demarging i o el
enligy, the seid Regulnions vould be rppensd.

Flence, we have given due copromnce iy the base price derived ming it fommia peesaribed amder 1COR
Begulations for the Reuliing Coregpeay.

Thir Reparr shadd be wead atong with the lmiatioe semianed ke 7
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Fur Equiry Shares of KCL:

“For every M (s qml}'.llhu'ﬂl'lf.'i‘l.n' amt paidlup vafer of B J00S (flaedeed) el b KCT 2705

Faiweation Bepar

T o seven dmnsed ot S50 equiny shares o e and aid-ap wahed of B LS (Dned b KL

The computstion e fele equity share entillement ratio for Demerger of Demerped lmlertaking ints

Resulting Comapany 15 mbalmted below;
" - h}"'r Value per
et e Share | Weight | o PTT | weighe
AR Share (%R
in
L1 _
|ﬂ;|:u Approach - Het Awscs Vilue Micthod Ha! BA Ha! L
[— Appenach-DUF Metbad (i) LS bl FLE k] ]
[T I T
 Market Price Methed (i) I i HaT M
Comparable Comipenics hll,l.luplt h&l.l‘-:l.l{.ilﬁ il | 515 %% 35,309 il
:H.-Iu.i-.-l: Vialue per Shere |a) 128.T 3L
Price per share based on FCTIR Begulatio [b] 234 WA
i:n:m.-.zwjmpum 10 bt considercd for e ST 31 L0
| Enithil ot Bt | Ma of [a]) snd fh) == - ;
| Fair Share E-:IEH-H!:!'I‘ Rt (B4 ] {Hounded) F.MIW_

WA — Noi Appficmide

' (o Approach besed on the net asset vk woiikd nod capters te furere cutiood ard the profies which iths companiss
pee likely 0 gesomte in futers, Therefivre, e e mol used cost appeoach o deivrmmie B value

1 Eguiny sl ol Demerged Compary an nol lighidon any sloek eucbange i ndo-Aooatgy-thismotbod e
e used oo determine their vidug:

4, Limitadions and Disclaimens
This Repor & subject i ihe senpe of lissialions detniled boretanfier.

&1  The Report i3 1o be rend [n sombiny aed net in parts

[ ]

The valustion 74 kased en the leformation fumished fous being compleie sl soooraie in sl matenal repoct.
In o vt shall we be linble for sny e, dimages, oot of eupenses arsing from fraudulol acis,
ruisrepreseraiions, or willful defd on pert ol the companies, Sheir dirsoion, emplnyes or agens,

The tatimate of feire Ramical perfemance i e projocted by S Manggemen, which represenis ihair view
of ressnnahle expectmtions m fhe poind oF e when they were prepared, bul sech informsiies and edimes
e Bt nlfzred B85 aemrncre fhat e paeticulsr bevel of |noomee or prodil will be achicved, or gvesis will ooour
as predicted, Actul resnlli shicved dunng the perind covensd hy ihe prospesiive fizarchil swements may
ary froem thise eoitalied ks the statoment snd the variation may be maierial.

We have relied un the wrilien seprescraations from the Maragement thal e informicicn contined in this
report is materinlly accsrsie and complele in the manner af it poreayal md therefone fome o relishle Bisis
[ W8 gl oo
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65

tils

&7

6B

&

fi.

w12

fi.13

hid

&5

14

Fatwrion Negari

.'I'L- iq"-:u'rnm percsesated in this report dons not redlect the ouseome aFany Froncial due diligenes procageres,
TRe resder i cautioned that the sitcome of that process could elarnig the mformation berein and, thersiong,
ihe valusiion maberdalhy.

Qur soope af work does pol eable s o secept responsibility for the soeumey and completeness of the
l_tim-rnltlm prresidid in i We h:_rw,mnrdutnn-.#ﬁq,rmsd my it review or evanaton of soy of the
historical or prospecrive infommation used and herelore, we do ol express ey opinkos with regand 1 ihe
ST,

We bave reliod on dhe judgment made by the Menagement md, eccondingly, e valiaion docs nol consider
il sxammplinn of contingent Vakilities matsralicng (mher dhan those speeified by the Managrmens and the
Auditine]), 1f there weno ory omkmdons, inccwracies or misrepresentations. of Lhe Information provided by the
Memagernenl, thin this may heee the effsct on il valuaiamnm smpRations

The Report is seant for the specific purgose mestionsed ereis and should nol be ssed Tor sy purposs ciher
the the purpase mentioned hergin, The Repor should oot be copled or repreduced withow obtsining cur prior
written approval for any purpose other thas the purpose foor which it & prepured

P imvoatigation of the Corpeny's cliim to the titke of seets has boen made for e purgoese of thls vuluation
&nil their clamm o such rights bax been asumed o be vkl fo eondideraiion bas boen gives to llens o
encumhraner: against the s, teyond the loam diselosad bn e accoamis, Thenefore, o mesponsibility (s
assumed fief muaiers of 3 fegal neteee. The repont is ot nor slcild 1 he eorctrigd, as our opining or ceriEfying
ke commpliance wilh the prision of ey fow ncleding compeny mnd tvtion laws or a4 regands any logal,
acooEnting of laation splicalives or e

The vabuntice & based sa ihe markel cunditices md the regulstion: ermvironmes: the ecined ai the W ahiation
Dlate, [fowever, changes i the same bn the Boare could impss) the coompenies and the indistry they operae
in, whith may mmct our voletios. Fvents oocaming after te date hereod msy affos dis Report and e
esuminms usel in preparieg £, end we do not esime any obligetion 1o update. sevise or feniTirs this Repun

We have an abligation i updae this Beport because of events or transactions ocowmisg sosequent Lo e date
of this Report.

Thiz Report, ity confents end the mesulls Berein are specific wo (1) Se pumpdese of valuaton mpecd &5 e
weran ol gur eraspemen; (i the Bepord Dt (i) audiled Seancisls for the vear erdad Morch 31,3004 and
ITnimscieka e o sssnthd poriod cudod Dosom®er 51, 2001 for the compemwes sl Livi of8er Informaskn
obinired by s Thies time o Gme (V] &cumsy of information in public domain with respeot 1o coesparalile
companies inclading lnencial Information. We kv been informal that the usiness sctivilies of the
Compandes bave been cormied oul in the noneal and ordisary coure between Decemleer 31, 2034 md the
Report date and that 2o matenal charges have cocurved s thelr reapeciboe cporations. and linincial position
bawran Divoember 31, 2024 and the Report dete.

The Eepon ussanes thal the Crrmpaniescomply fully sith selevant laws e regultions spplicable in all their
aeas of cperntion mnles otherwise soied, md that the Companie will be miooged = @ competent ol
respusside mesner, Furiber, s specifically smed 1o the comrary, this Bopon has ghien na consideration m
maiters of o legal nature, inchiding issues of legal ttle and compliance with lncal laws, and Lirigation and other
contingend fighilities thal arw not dischused in the audited! uraudiied balarce shees of the Companies., i sy,
prcteichiad b us,

This Feport does not book imio the business’ commercial ressonefemnamie milonale hehind the propossl
Scheme of Armangement, nor the likely benefils ansing om of the same. Smnilardy. it does nob eddress The

nizlagive merils of she peoposod. Scheme of Armngemen 05 compared with oy other albemative bisiness
transsdtion, or other allemalives, or whethér or not such alicrnatives could Be achioved or ane ovailakbie.

T wveiluslioed palas and requll are governad Iy eomcep) ol malenaline

It hits boen assumed Sl the roquined and relevant policies and practices hve been adopied by the Compandies
and vwould be contimsed & the foure,

Thix Repors shawld by read along with the limatations mestiomnd herets 9
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617

fi, 18

AL

6.1l

62%

a.d

The e fior U cogapomenl i sol cuntingeit upon the resuliz reporned

W bave abso relled on data fom exiemal sources to conclude the vehation. Thesr avenses ane bellrved in be
relinble and theredore, wi msume no lishility Tor the tmah or aceuracy of any dain, opinioes or estmoies
furnished by athers that bave been used in this anabysis, Wisene wo havs relicd on dats, apinions or estimtes
from cxbernal soinced, mEmanadle care his been mken 10 neere tal soch deta hes been comectly exiracied
froom Lhose sounces and for reproduced in i proper Toem and conlex

Any perse’ parky iending W prondde finsmee! imvest in the shares! busanesses of the compomics! their hilding
comganies! subsidinries! joint venfises! sseociales’ invissboe’ groog eompisbes, [Fany, shall do so ufier seeking
their own prafissionad advice wnd afier carrvimg ool their oen due dfigence procedunes b ermsune that thiy en:
puakirg en informed decision. 17 any persond' party (other tham the Clierd) chooses to place reliance upon mny
ematiers (ncluded in the Report, they shafl do so m their own risk and withost recourse B us,

We have mol carried oul any physical verifisation off the assets and labdihies of the Companies and tske o
reapoiailify for the ideatitoution of sudh assels and liobilikics.

I8 Repoet §5 subject o the laws af Indin.

In nddiion. this Bepor does nal in sy manner sdidness the geice s which equity shares of Resalling Company
skall trade |lonving the announcement of the proposed Trerssution and wi expeess oo apinlon o
recommenidation uy by bow te sharehohders of either of $&¢ Companies should vole at any sharehalders’
peeeting(s) 1o be beld in commection with the proposed Armangement, Our Repont and opimion! valstion
anelyiis eonlaingd hersm |5 pol 1o be ponmstroed 25 advice relsting o imeesting in. purchasing, sellmg o
withervlse dealing in peoeritice.

Ay discrepancies i any Wwide 7 anmesure beiwesn ihe iotal and the sums of the amounts Fsted arc dus 0
rl,lunlllhE_-l:lﬂ‘ I‘I‘lﬂ'l}'.

Inweleruee of BV fuevest or Congiicd. i Amy ded Cokser Aflswanive Siatewents

We do not have sy linaneial intensst i the Compasdes, nor do we have any conflictal sores n eamying om
s veduminom.

FikR BANS] 5. MEHTA VALUEHRS LLP

Heglstered Yaluer: Securilivy or Finameixl Asser
Regasiratkon Nember: [BBLRY -E06022172

Dirushti B Dewsi

TREN Regisaratices Mumbsr: FRRLE W OG0 10 10664
Panmner

Dife: Febhnary 14, 3025

VD2 S A0 O 2Z0AML DEGZIEL

This Repori should be recd along with the loitations meniioned herein 10

215




Bawsi & Mekia Valuers LLP
Regivtered Valuer Falwaiion Repory

Appendic A: Broad Summary of Data Obtained

Erom the Manggement:

R

Divadt Scheme of Arrengement

Projected Business Flan of ECL and KGL for years to end on Manch 3 1, 2025 s March 31, 208,
Prajected Business Flan of EATPL for the yeurs in end on March 31, 2025 1o March 31, 2035,

Lisnited reviewed Fimancial Reésulis (Profil and Boss stalemint) of KOL for the perled ended December 31,
2024,

Limbted reviewsd Special Purpose [nierim Condensed Szandelone Finascial Stsements (Profil and loss
gtaremend and Balanee Sheet) of KCL for the perind ended Pecember 31, 2024

Provisienal Balamoe Sheet of KGL as on December 31, 2024,

Provigiona! Financiol Sintements {Profit and loss stasement ond Balancs sheeth of aeheidisrles of KGL for
the pericd ended December 31, 2024,

Trovisional Fisaneial Siaternents (Prolic and ks siaement and Balance sheet) of Kigex LSA LLC for ihe
porivd cnded Decensber 31, 2024

Providlanal Finanelal Stasements (Profit and loss stobement and Dalance shist) af KAPL for the period ended

Dipcemnber 31, 2024,

. Audicd Firsneials of KCL snd KGLL for the years ended March 31, 2024, March 31, 2023 and Murch 31,

2022,

. Audited Firancials of subsidiaries of KCL ard KGL for the year endad March 31, 2024,
. Answers b specific guestions and issses raised wo the Management afler exomining the [onegoing data.

Wehshies of Bombay Ssock Exchampe and Mutiveml Siock Excharge
Do of Comparshle Companics from Acc T Dulshase

Puhlicly svnilable resarch repors

Bisk Free Inferest rabe (rom RBD ywebsie

This Repors should be reod along with the limitations mentiored bereln 11
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Mlarch &, 2025
Ta,
Eilex Cmments Limiied
Buskfing Moo VWLa94,
Kizhakkambalmen, Vilengs P00,
Alova, Emakulam - Kerafa-583541

Rec Addendum io Valurtion Hepon daed February 14, 2025 [*Repon™) om Recommendstion of hare Entitlement
Hatio for the proposed Demerger froen Kisex Chiklessuear Limited into Kitex Garmints Limited

This reders 1o cwr coptioned Beper, Our workings Far determination of the recommendad Share Entillement Batin,
were hased o penyisicaal financial statements of the Cospanios listed in the Gulluwing pamgraphs.

We understand from the mesagessent tai Special Purpose Interen Limited Beviewsid Condenssd Standalone
Fmansial Sisomants for the pericd ended December 11, 2034 ane now awuilshle for e fedlowing Codgnies.

Kilex Garmenss Limibed
Kitiex Kidswear Lamited
Kiex Knits Limited
Khiex Bebtawear Limned
Eilox Littlewenr Linsiizd
Eiiex Packs Limied
Kitex Socks Laniied

Further for e fllowing Compandes Special Popose Interim Audited Condensed Standalone  Fiesingial
SduemErs B now availghle

& Kiey Childrenavecar Limitad
& Kitex Apparel Parks Lim#ad
& Kite LI5A 1L {Specinl puipose Mo cial satemonis)

T Management has provided ss with the ahave mentloned financial statemmis.

Wi liave {esiéd o workings lor Lemiied reviewed! Awdited finsscial stasemems oz on Dopember 11, 23004 Gn
the Compemiy lisled abme Win metn St $he roconuiesled Sige Eslifomoma foalo uides s o omse innge
afizr considuring the wpdation in valks: due to the Fimited reviewed‘oodited finescial salesaeniz Hewever, This
Jdljustnent imprones e valustion of mnlistod public compausy, lesding i m Berense i die prosssier's Balding
In sedditicn, thin wonld eotail procediual vieularily Brom roviving the recciuseiniad Sluie Enililemem Rl
Hemg, we svminge with ;e pecommensdaiion ns provivded i the Bepal

Fudlem, Agipeinlin A Bined Sommiry 08 Dais Dlaained, Sall be read as follows:

iihie I

L Dirait Scheme of Amangemes
i Frojected Buseess Plaa of BCL snd KL For vems o cnd on Mench 31, 2035 w0 M 31, 2001
3 Projectizd Bugisess Flan of EAPL for the years to end on March 33, 2025 o Barch 31, 2053,

T E’H i

i | Deerd | g

VTl Enirwils Sing I™ Fioor. HEifarsil Coicis Fidl Arehs S0C 1)) i55§
o] ZZ I 125 DT Q37 TEET | Faas =41 i S Rhes | B0 DO PRI 004 | W DRABRTENEL [T
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14 February, M25

T,

The: Basarsl of IHrectors,
Kitex Garmenis Limited
PoH. Mo, 5, Kidhakkam'balam,
Alwave, Kochi,

Kerala - 85T

it nt B is] g S ).

mTw"' air = Heselting E'nm\l“] o Hecommicndotion of the Share Enfitlement Batio for
the proposcd demerper of Kitex Childrenswesr Limited {*KCL™ or “Demerged Company ™) inio
Ki:l. in relation to the Scheme of Arrnngement between KGL and KOL and their respective
shareholders and creditors under Sectiens 230 wnd 232 of the Companies Act, 2008 (“Proposed
Tounsuction™)

L5

PR lls IpCES [

I terms of cur engagement with KGL dated Oeiober 18, 2024, KGL has rnequested ICTCT Securtlies | 1-
Sec) o provide a Faimess opinion to the Board of Dreclors of KGL o Recommendation of ratio in
relation to the Share Eilitbement Hatdo for the proposed  desverger in relation 1o the Scheme of
Arraiigerien] berween KGL sl KO and their respective sherchobders and crediors. under Sections
230 v 232 o the Companies Act 2017

BACKGROUND, PURPOSE AND USE OF THIS FAIRNESS OPINIDN

Rl s the world's second-largest manufisctemes of cotton and organic cotfon ready -to-wear ginnents
for infants and childnen aged 0424 menths. KO caters o prominent and renovwned conglomerates in
LSa and Europe like Gerber Chilldeenswear and Carters. KGL s listed on BSE and NSE.

KL, founded in 19991, i= engaged in the business of manulactueers, dealers, purchrsers, sellers,
impeerters, and exporiers of textile lems such as vam, fabrics, gannents, wearing apparels, made from
natural or synthetic fibers or from blends of both and registered in the State of Kemln. KCL stands as
distinguished leader in e glebal apporel industry, specializing m premiom infantswear and
childrenswesr, It defivers fine colton garments o some of ther mom renowned retaibers like The
Children™s Mace in intemational markets, with a massive presence in the United States

The Proposed Scheme under Section 230212 and other applicable provisions of the Companies Act,
20413 {“ihe Cos Act™) snd the rules and regalaiions made thereunder e ofle provide for demerger of
Pemerged Linderiaking (as defined in the Proposed Selemed of KCL fvo the Resulting Company with
effect from Appodibed date oo Apeil 0], 202%

e Company has appoinied Ransi 5, Mehta Valoss LLP a5 Reglstered Yaluwer to determine and
recammend the Share Entillesnent Rotio for the Propssied Transaction, with 13 February 2025 being the
valugtion daie. In this connection. pursuamt to the ruirements of SEBR] Master Circular
SEBLHOVE FIVIODR-2C TR 202 393 dated 20 June 2027 | ax opdated k. wi have been requested by the
Board of Drectors of KGL w0 render an opinion on recommendation of ratio bomg proposad in relakon
tn the proposed demerger of demerged wundertaking of KCL into the Resulting Company
recommended by the Begistered Yaluer vide their vabuation repon dotesd 14 Tebruary 2025, s fair,

.
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The Registered Valoer has recommended the fofkowing Share Cntitlemen Ratio for the Scheme!

Sibrare Earittesnens rarlo dn ke event of demerger of demerged winderiaking of KL ke the Resnlting
Caonmpiniry:

Fow vy T e Hurdfred] equeny shares of foce aund prafdlup waliee of IVE TS @Rupees O
Humelredl Sckd dn KUE, 9706 (Nine thowvana seven hrmared oo sicd eguine shares of face aed paid-ug
viarlnae o ANE T (B Oy e KGE

This fanmess opamion 15 inended only For the sole wse and miommation of the Board of Directors of Kiex
Cinrmenis Limited and cnly in comnection with the Proposed Trensaction, We are not responsible in any
way o pny other person / party for any decision of such person or party bused on this faimess apinion.
Ay person | party intending to provide financs Cinvesi in the shares | business of any of the companices
imvoldved in the Teansaction or thar subsidiamnes -'jnint verlures [/ associnics shall do so afier Fl’.‘ﬂl\illll
their own professkomn] advice and after carrving ot thelr own due diligence procedures o ensure thad
they are making an informed decision. It is hereby notified tha any reprodection, copying or othereise
quoding of this faimess opindon or any pad tereof, other than in connection with the Proposed
Pransaction as aforesaid car be done only with our Erees permssion in owaling.

SOURCES OF INFORMATION
lip Arrey i &l our opanisns sct foih below, we have relied on:

1. Latest shoreholding detoils of the O ompanies;

2. Apdited financind stnfermems of KGL. and KCL for vour ended 31 March 2024, 31 March 2023
and 31 March 2003

5. Aawdited fEnnncial statemenis of subsidisres of KGL and KCL a5 00 31 March 2024,

4, Limied reveewed Financial Besults (Profit and loss statemeni i of KGL for period onded 31
December 21024

A, Prowisionsl Balance Sheet of KOGL &5 on 31 December 2024

6. Prowisicoal Financiol Statements (Profin amd 1oss stotement and Bolance Shect) of subsidiaries
of KL for the period ended 31 December, 2024,

7. Limited reviewed Specul Parpose Interim Condensed Standolone Finpmcin] Stovesments (Profi
winl loss satement mnd Balance Sheet) of KOCL for the poriod goded 31 December 2024,

B Provisional Financiel Statements (Frofit and loss statement and Balance Sheet) of KAPL for
the period ended 11 December, 2004,

4. Provisional Financial Satements (Pralit and kess statement and Balamce Sheet) of Kirex USA,
LLC fior the period ended 3| December, Hi24;

0 Smndalone (wncial propections of KGL & KCL fron OF Jamenry 2025 10 31 March 2000,
mhisding ey underlying sssum ptions with respeet o the projecied prolit & loss account, ond
propectod bolonoe sheet:

1. Stndalone Mnangial propections of KAFL from 01 Jameary 2025 w0 31 March 2035, including
Key unaderiying assurnptivns with resgeect o the projected profit & loss accouil, and projected
halance shest;

12, Ofuwalned and analvsed dats of peers pvailable in public domain (including from B loombeerg ),
oz deemed relevant by ws for the purpose of the present exercise;

13. Markel prices of KGL as published b WSE ( BSE

&
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14, Dhscussieons {mehsling verbol) with the Inl.‘l-uplmil:.'rll Viluer on the drafl and lanl solookieon
report and valisation workbigs:

1%, Oileer nfoemation and docoments thal we considered fecessary o the purpode of this
ERgapema

SCOPE LIMITATIONS

Oher Falrngss opmdon is subject o the scope limitatioes detabled hereinafier. As such the Bimess opinion
is 1o be rewd in totality, pod not in pams, in conjunction with the relevam documents refemed 1o therein,

O work does mol constitee an audi dise diligenee or cerniffcotion of the historics) e al stanements
in melation W the Compandés includmg their respoctive working resulis or businesses melermed,
Accordingly, we are unable 1w and do mot express an opindon on the sccuracy of any financial
information reformed to in this faimess apimion. Cur anabyvsis and nesalis are specific to the purpose of
thio exercise of giving our fairmess opinion as described hereginpbove, It may not be valid for aoy other
purposs o i provided on belalf§ of any other entiny. Cor Taimess opinion is addressed to and is solely
for the benefit of the Boand of [Directors of KOGE and should no be publicly or stherwise circulated,
preovided or disctosed o any persen, authorty (incloding regilatory authority ) entity or any public or
privabe platform withoul our prior srben consent. Mo other person, entity or regulntory methority shell,
save with cur written consent, rely on ihis opinicn o any pan thereod”

W have comsidered finnncial inloemation sy our analysis and have made pdiustments for facts made
ke b s WL the dane of our report, including kg into consideration curmenl imarkel paramsiers.
An excreise of this nalure invalves conssderntion of varrows factors. This faarmess opimion {8 ssued on
the undersmnding, that ench of the Compamies have dmwn our attention to sll the matters which moy
have an impact o0 nar n|1i||i|_'|:1 i-n;lm‘ling Yy tigniﬁ.:n.n: changes thnt have token plnce or are likely o
take place 0 the linoncial poaition or businesses up o the dale of appeaval of the Soheme by the Baoard
of Dhrsctods, We have no mesponsiislity (o update this Talrmes opdikon for events gl Cieumsiances
cocurring afier this date

In the course of the present exercise, we werne proviled with both written and verbal information,
including financial data. The terms of our engngement were sach that we were entitled o rely upon the
infermation provided without detailed inguiry. Also, we assume that the management of cach of the
i_'llm[uuln;_ has o anniined my relevam snd msterial owees for the purposes of the work which we
have indertaken im connection with this farmess opaninn.

We shnll have o obligation 1o verfy the acourncy or completeness of any infonmalion or expross any
opinion or offor any form of assemnee reearding the sceurncy o completeness of sech information and
shall not assume sny Habdliny therefor, We assume no responsibility whamoever for any crmors in the
information Mumished o us and their impact on the present exserciso.

W express no opinion whatsoever snd make no recommendation at all to the sharebolders or secured
v uisgcured creditors of each of the Companics, as 10 how they shookd vote at theit respoclive meetings
held in comnection with the Scheme. We do not express and shaskd not be deemed b have expressed
any vicws on any other werm ol the Scheme, We also express no opinkn and sccordingly geeept o
responsibility with respect o the Roaegial performance of the Companies following the consummaticn
of the Scheme, We plo eypress no opinion on the likely market prive of ithe Companies pos the
consummation af the Scheme.

Poiy Awist igation with fespeet 1o the clalm to title of asscts of each of the Compatrics bas been made lor
the purpose of this exercise and the same has beon assumed o be valid, We lave not placed any
individual value on the nssets of ench of the Companies and have also nod considered nny liens or

h:é—- '_. !
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encimnbrances on the ssme. Further we hove not oplised and sccordinghy do nod ke responsibiling
whaisoever for matters of o legnl nofure, Also, we are not opining on maotters relaled o monfion, This
Fabrmess apinbon dioold sol be constroed 84 8 ceriication reparding the complinncn of the Scheme with
the provisions of apy b including Companies Act, tux bews and capitnl market related lavws or as
regards any legal implications of isaes anisog fom the Scheme.

In the erdinary conrse of business, U101 Securifies Limiied and s affilinies is engaged in securitics
trading, sccurilics brokerages and mvestment aclivities. 03 well ns providing investment bonking and
irvestmicnt adyisory services, In the andinersy course of s roading, brokerge and financing activithes,
iy mermber of 1CIC] Securities Limilod may at any time hold long or shon positions, amnsd moay oade or
otherwise effect trmissctias, for its own pecowtt oF the acons of customens, o debl or eguity
secimrities or senior lonps of any company that may be involved in the Scheme,

In arrving m our opinson, we hove assauned and refied wpon, withow sny independent verification or
valulation, the gocuracy aisd comploteness of the Ninancial od other miormation and date publicly
available or provided o or otherwise reviewed by or discussed with us and have reliegl upon the
assmrances of the manogerment of KGL that they are mod awane of any facts or circumstances that would
make such informartion or data inpccurnie or misbemding in any muserial nespect. With respect 1o the
linancials amd forecasis. we have been advised b KGL and have assumed, thad: (0) they have been
reasonably prepaned andior confimmed on bases ellecting the best currenily avallable estimsies and
good fmith judgements of the managemeni of KGL as o the fsure Dnanclal performance of the
Companics of their respeclive subsidiaries and'or asSocistes, and (i) they are based on the
understnnding of the mannpenent of KGEL of the curreit Baisiness sirategy . operal ki, competition and
macroeccenomic madicators mnd involves kpown pnd imknown risks, sncemiintees, Hssmp-:brmq. fmiil
ather factors thnl may csuse the actusl Fesulis 1o e mawedially diffienent (mom oy futine nesnles,
performanee or achicvements gopressed o mplied by the fimnceals anad fosecasy af the Companies or
thsisr respective subsidinries andior nssociabes

Without limiting the peneraliny of the forepodng, wi have also madmed. o the dircction of BGL. teir
respective subsidinries and ssocinies, as applicable, will receive all stannery clearmnces whth feapect i
theeir respseclive operations e accordance with the sssumplions regnending such clearances in i
finamcials and forecnsts

We have beeit inlormed by the managamant of KGL tut the finoncinls and forecasts provided o us
have been prepared in accordance with Indian Accounting Standards {Ind-A%), We lave Aol insde or
been provided with any mmdepeident evaluntion or appraisal of the mxsets or liabilities {contingent or
otherwise | of the Companies or their respective subsidiaries sndfor nssociates, as applicable, anidfor any
ather enfity {(ofher than the Valuaisn Bopor, which we bave reviewed and relicd wpon without
independent verilication for parpeses of this apinion ), nor Bave we made any physics ] inspection or title
verification of the properties oF psscts of the Compantes. their respective subsidinries andfor pssocinbes,
as applicable, nnd'or any other entity, and we do not expeess any opanion a8 b e value of any asset ol
the Companies, their respective subsidianes and’or pssociates, as applicable, snd'or any other entity,
wihether al current prices o in the fulure, We have not evahsaed the solvenoy or fir volue of the
Companies, their respective subsidianes andior sssociotes, as applicable, and'or any olber entity under
thié laws off Indin o amy other loos relnting 1o bankrapley, insolvency ar similas mamers,

We hove assumed, al the direction of KGL., that the Propesed Transsction will be consummaied in
mccordance with ns termes, withoor walver, modilication or mmendment of noy material term, condition
or agreement and Ueal, i the course of obipining the negessary governmenial, Judiceal, regulitory amd
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other approvals, consents, releases nnd waivers for the Transaction, no delay. limitation, restriction or
condition. imchuling any divestilume requirements or antendments o modilications, will be imposod thai
wiould have an adverse eflect on KGL, their respective subsehinnes and'or assocates, as applicable,
andor any other entity or the contemplated benefite of the Transsction, We also hove assumed. st the
direction of K], that the final execited Scheme will not differ in any material respect from the Draft
Scheme reviewed by us

Whe have not undeniaken any independent anabysis of any potential or wotual litgation, regulntory sction.
possible wnassemed claims. or other contingent Habibitbes, of any senilements thereof, io which KGL,
their respective subsidiaries and‘or issocimies, s applicable, andfor ans other entity, are or may be &
parly oF are or mday be subpecl and this opinios does mol eonsicber e potential effects of any such
Hndieatbovii, Atk clalis, ol l..'||II|I|||E|11'I.I bl oF setllemsils.

We express no viesw or Opinion o o any lerms of other aspects or mplicanons of the Proposed
I'mnsacthon (other tham the Ratlos o the estent expressiy specified berein), including, withowt
limitatiqn, the form or structure of the Proposed Transaction, the txation impact of the Transaction or
the Equity Shores issued and albotted under the Transaction or amy lerms or other aspects or implications
of any edher agreement, armengement or anderstandmg entored into in commection with or related 1o the
PMropoced Trorssctpn of othonaise, We were Bol requested o, and we did not, pembeipate in the
megatiation of the werms ol the |.l'|'||'n':¢|¢l|‘| I'mansaction, Owur opinion dises g address any mintters
otherwiise than as expressh stded herein, incheding bat mot limted solely 1o matters soch ws corporaie
pvernanee, shareholler nghts or any ol equitable conskheratisn, and s Enited 16 the fadrscss, (rom
a finaacial poimt of view, 1o the Public Shareholders of KGL of the Ratios prowvided for in the Scheme
and no opininn o view is expressed with respect o any consideralion reosived m conmectibon with the
Proposcd Transactiaen by the holders of any odher class of securities, credivas or other constituencies of
ony party. In sddition, o opinion or view is expressed with respest io the fairmess {financial or
otherwiise | of the amouni, nnbhere or any sther aspect of ony compensation loany of the olTers, derectors
or employees of any party W the Trmsaction, or closs of such persond. rolative o the Hatios.
Fuirthermiome, i apnbom of show s expressed s 1oihe relaive merits of the Proposed Trnsaction in
L-urnp.nrim:lh Iy cofhier sbrmegies oF tramsactions that might be availabke to KOGL or in which KGL migh
engage or as o lhe underying busines: decision of KOL o procoed with ar effect the Peoposed
Fransaction. Farher, KGL will remain solely neaponsille for the commicecinl nssumpisons on which this
npininn i= hased and for its decision 1o proceed with the Proposed Tramsaction.

Further, our opinion does ol mke imio accound any conporate actions of KOL after the date hereof,
including payvrnent of dividends, YWe are nol expressing any apdnkon & i what the valee of the Equity
Shares actually will be wihen issued or the prices a1 which the Eqguity Shares will rade at any time,
includimg fodlowing announcemen or consemmation of the Transaction, In additon, we express oo
opinien of recommmendation as o bhow aery shareholder, ereditor o other person should vote or acy in
commection with the Transaction or pny related maner, In addition, we are not expressing any view or
opinion with respect o, and hove relied, with the consemt of KGL, upon the assessments of
reprscisalives of KGL egording. kepeal, regulitory, accounting, tax and other matiers relating to the
Companics, e of their respective subsidianes and'or nssocintes, &8 applicable, or any ofler eniity and
the Transaction (including the contemplated benefils of e Transsctaon ) as o which se wnderstand that
kGL obtamed such advice as a desmed necessary from quailified professionals.

Wi have abso pssumed thot sl aspects of the Transaction anad any other transaction comtomiplsted it
Scheme would be in complimmee with applicable bvas snd repgulations, and we have issued this opinion
on the wsderstanding that we would not in any manper verify, or be responsible for ensuring. such
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compliance, incheding without Hmitation, complisnc swith the provisions of SEB] Regubations. Wnhout
projudice 1o the generality of the foregoing, we cxpress mo opinion and hove assamied thar the
Fransactson will not rigger obligation to make open offers under the Securitics Exchange Board of
Insz (Substantial Acquisition of Shares snd Takeovers) Regulations, 2001, as omended  amd
secondingly, we have ol considered the consspiences or impact on JOIC1 Securiies, i any such offers
mre mandated. and vwe hive alss avsumod that the Tramsactson will nad nesolt in any adverse effect on
ICICT Socuritees of N5 business, whether wnder tas oF other laws o wder the leoms of wy license oF

it

We hnve acted as financial adviser to the Board of Directors of KOL 1o render this apinion and will
receive a lee for our services, which will be paid wpon the rendering of this opinion. In addition, Kl
hes pgreed to reimburse our expenses (subjpeet 1o cenain restriclions ) and indemnily s against cerlain
Ianbilities arising oul of oo cngagement.

We nne o affiliates comprise o full-service seeurities firm and commencial bank sngaged in securities.
commwadities amd derivatives trading, forsign exchange amd other brokemue activities, and prineipal
imvesting we well =5 providipg investment, corpesate and private banking asset sl nvestmenl
munsgement, fimancing and financinl advisory services and other commercial services and producis 1o
s wide rnge of companies, gevernments and individuals, In the ordinary course of our usisesses, we
and wur afTilistes moy invest on s principal bisis or on behalf of customers or mannge funds that invess,
mmiake o holdd kg or shon positions, fmance positions or frsde or athenyie efTect transactions b eguity.,
debt or other securities or financial instruments (including derivatives, bank loans or otber obligatkons)
ol BGL. el Uhecir respective subsidinries, joini vemures, associaies and/or affiliates,

W anel owr alliliales m the past have provided, curmently are prosiding, and in the latee may provide,
Envestmient banking, commercial bonking and other linancial services to KOG and (15 subsiclinrics, joim
witfitures, associsles wid'or affilintes, and have received or in the future may receive compensation for
the rendering of these scrvices

it is unslerstoosd that this ketter is for the benefit and use of the Boand of Directors of KGL (in ils capasity
as guch) in commection with and for purposes of its evaluntion of the Transsction and B ot endered 1o
or for the benelln of, and shall not confior rights or remedies upon, any person other than the Bosed of
Pirectors of KGL, This ogdnion may not be dischosed, referred w. or communicated (in whole o in part)
te-mny third party, por shall any public reference to us be maode, for any purpose whatsoever excep (i)
with our prior written consei in each instanee; (i} as required 1o bo disclosed by KGL w the Siock
Exchanges pursuant to applicsble lows and may be dischosed on the websie of KGL and the Stock
Exchanges 1o the extent reguired under applicable bws amd further may also be made a pant of the
explanatory statement o b circulated o the shanehelders andior creditors of KGLs aml (5§ 0s reguired
o be disclosed o relevant judicial, regulatory or povernment suthorities, in each case only a5 may be
mandatorily nauired by applicable laws. Our opinion is necessarily based on Nimncial, ecomsmic,
monctary, markel and other condiions and ciumstances as in effect on, mnd the information made
svailable 0 us as of, the date hereof. 1 should be understood that subsequent developments may affect
thiz vpinion. and we do not have any abligaiben o epdate, revise, or rendTinn this apinien

RATIONALE & CONCLUSION

In the circumstanees, having regand b all relevant factors and o the basis of information aned
explannbions given (0 us, we are of the opinion on the date hereol, that the Share Entitlemend Ratio for
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Company as staled abosve and rocommemsbod by the Reglsterad Yaluer is fair,
Y ours fwithfully

Far ICIC] Seeurties Limited

i=EEI Registration Code for the Merchani Banker: MB/DMOD0 11 749)

Eaghrvnn Suhrmmominn
Head — Strsctuned Products
ICICT Securities, bumhai
Dlerte: |4 Febmiary 2005
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6 March, 2025

To,

The Board of Directars,
Kitex Garments Limited
R MNo 5, Kirshakkambalam,
Aldwave, Kochi,

Kerakn — 683652

Hatio fu he  proposed  demierg [ Rlfes s : A itesl L 1
Company™) into KGL in relation o the Scheme of Arcangement between KGL and KCL and
their respective shareholders und ereditors under Sections 230 and 232 of ihe Companics Act,

201 P Transscticn

In terms of sur engngement with KGL dated October 18, 2024, KOGL had requested TCICT Securities (1-
Sec) to provide o faimess opimion 1o the Board of Directors of KGL on Becommensdstion of mtio in
relation to the Share Entitlement Ratio for the proposed demerger i relation fo the Scheme of
Arrangement between KGL and KCL and their respective sharcholders and creditors under Scetions
23000 237 ol the Commpanies Act, 2003

The Company hod appobiiled Band 8. Melita Valuers LLP as Registered Valuer (*Waluwer™) to determine
and recommend the Share Entitlement Batio for the Proposed Transaction, with 13 February 2025 being
the valuation date. In this conmectioan, pursusil 10 the requirements of SEBT Master Circular
SERHON FINPODR-ZPACIR2023./97 doted 20 June 2021 (as wpdated ), wa had been requested by the
Buoard of Dircetors oof KGL io render on opinion on recommendation of ratio being proposed in relation
o the Proposed Transaction recommended by the Begistered Valuer vide their valuation reporn dated
L4 February 2025, is falr.

Wi lave presented our Foirness opinion vide ouar report dated February 14, 2005 (“Fairmess Opmion
Roport™) on the Share Entitberent Batio as recommended by the Valuer as per Waluation Report dated
February 14, 2025 (*Valuation Repont™), relying on the varions sources of information provided by the
H:mnﬂ,l:ml:r:t ol KGL, including the fulowing:

I, Limited reviewed Financial Resulis (Profit and loss stmement) of KGL for period ended 31
ecember 2024,

*  Provisional Balonce Sheet of KGL as on 31 December 2024;

1. Prowisional Financial Statements (Profm gl loss statement and Balance Sheet) of submidiarnes
of KiGL for e period ended 31 December, 2024;

4. Limived revhesed Emiul Pur[mgc Interim Condensed Slandalone Financial Statemends (Prmodfi
and koss statement and Balance Sheet) of KOL for the period ended 31 December 2024,

4 Provisional Financial Statements (Profit and loss stniement and Balanee Sheet) of KAPL for
the period ended 31 December, 20024,

fi.  Provisional Frnancial Stvements (Profit snd loss statement and Balance Sheet) of Kiex USA,
LLC for the pericd ended 31 Degember, 20024;
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Subsequently, followlng set ol docaments were provided by the Management of KOL 40 the Valuer and

I-Se:
I, Limiwedl reviewsl Financial Sttements {Profit ond loss stitement and Briance Sheeth of Kl

for the period ended 31 December 2024;

Limited reviewed Financinl Statements (Profit and loss statement and Halanoe Sheet) of

subsidinrieys of KL for the pericd ended 31 December, 224

i, Audited Standabone Financial Stntements { Prodit omd loss siatement and Balanee Shest) of KCL
for the perioud ended 31 December 2024;

4. Apdiled Financial Stnfements (Prodit and loss ssatement and Balance Sheety of KAPL for the
period erulid 31 Dhecenber, 2024;

¥ Avdited Financial Starenvenis (Profit and loss staterdent and Balance Sheet ) of Kitex USaA, 1LLC
for th period ended 31 December, 2024;

I

In light of the above, we understamd that Valuers have issued an Addendum to Valuation Repor: dated
March 6, 2025, post congidering the nferementionsd doguments. [t has been noted by them that there is
an updation in value on secount of adjusiment due to the lemited reviewed! sudited finoncial stmemenis,
which improves the valuagion of unlisted public company thereby leading 1o & manginal increase in e
promoter’s holdmyg in KGL if the revised mtio were to be considersd. Furthes, taking the revised o
would entail procedural circulority. Hence, Valuors are soodinuing, with their recommendation as
provided m Valusiion Report, which hins bezn ne-ilerared below:

"For gvery 100 (One Himcdred) equity shores of foce and pald-up valie of INE TO0- (Ripees One
Heomaredy held in KT 9 708 (Nime thowaand seven-Tamared and s equite shaves of face witved prerlel-wip
werfae of INR 15 (Rapee O i BGL ™

W'e have reviewed the above-mentioned docunssnts amd the Addendam jo the Valuation Repot bssaed
by the Registered Waluer.

In the circumstances, having regard (o all relevamt factors and on the basis of information and
explunations given 1o us ond considering that the adjustment if done would have resulted in mome
dilution for the minority sharcholders of KGL, we are of the opinfon on the date hereof, that the
recommendation of the Yaluer to continue with the old ratio provided vide Valuation Repornt dosed
February |4, 2025 and approved by the Board on the same date 15 fadr.

This lemer should be read in conjunction with cur Faimess Opinion Report dated 14 Febraary 2025

¥ ours Fithifully,
For FCICT Secorities Limited
(SEB] Registration Code for the Merchant Hanker: MB/INMOODOL |1 79)

Raghavan Subramanian
Head - Struetsred Products
ICECT Securities, Muonhpi

Diage: 6 March 2005
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MSKA & Associates -t qonip ek

Chartered Aotountants Temarmpet . Chenrad SO00EE. B0,

The Baard of Directoers,

Eitex Childrerewear Liméted

F.E Mo, 5, Kizhakeambalam, s815480
Hachi, Kerals, edis

independent Auditor’s Certificate on the accounting treatment contained n the Propossd Draft Scheme of

between Kitex Childrerswear Limited [(“Demerged Company™) and Kitex Garments Limited
(" Resutbing Compary™ ) and thelr respective sharsholders and creditors under sectioms 230 to 232 resd with other
applicable prosisions of the Companies Act, 2013 and rules framed thereunder

1. This Certificate is Esuved in terms of our mandste letter dated Febeuary 17, 200%.

e The accompanying Annedure contains detalls of the accounting trealiment &5 seprdduced By Ehe Derrdrnged
Compary from clause 14 of the Fropesed draft scheme of armangement between the Demerged Compary and the
Resulting Company (hereinafter refermad as “Anmenre™). The Proposed draft scheme of amangement has baen
prépared pursuant to the requirements prescribed wnder section 230 to 232 and other applicable provisions of
the Companies ACT, T3 (“ihe AcE™) Lo e extent applicable.

Ll The Anmecore has been duly achenticated on betadl of the Demerged Compaery and 15 initlalbed by us Tor the
identification purposes only.

Management's Responsibd ity

o, The resporaibility for the preparation of the Propesed draft scheme of arrangement and its. compliancs with the
provisiors of he Comparies Act, 2013 including applicable Accounting Stendards presoribed under Section 133
of the At resd with Comgantes (indian Aocolnting Standands) Rules, 1075, MOA Genersl Chéulsr 9/ 1029 dated
24 August 2019 ['WCA Lircular' | and Other Gersrally Accepted Accounting Principles, & that of the management
of the Demerged Company. This resporsibility includes the design, mplementation and madntenance of intemal
coniry relevand 1o the preparetion and presertation of the Proposed draft scheme of amangemert and the
:lrrrmwe and applying an appropriate basis of preparation; and making estimates thad ane reatsnable n the

FOAMSEANC0S.

3. The Management 3 slso respomsible for providing 8ll refevart information w Hon'ble Mational Company Law
Tribunai and oifer regidatony authonty in connection with the Propoted draft scheme of arangement,

Auditor's Responsibiiity

& Purpant 1o the requiremsents of prowiss to section 232(3Wi) of the &ct read with Rule & of the Companies
[Comprarmises, Armangements a0 Amalgamations) Rules, 306, it B our responsibility 1o expres reasopable
assurance i the form of an oginion based on our camination and according to lormarion and esplanaticonms
e 10 Us a8 1o whether the prapased acoounting treatment a5 described in the Anneaure & in conformity with
the accounting standards prescribed under section 131 Act read with Companies (indian Accounting Standards)
Aules, 3075 and M4 Circular,

T Hoifing cortamed i this Cemificate, nor arything said or done in the course of, or in connection with the
serdices that are subject to this Certificate, will extend any duty of care that we may have in our apacity of
the statubory auditors of any financial statements of the Demanped Company.

B, ‘e sudited the standalone and consolidated financia! staternents of the Demerged Company as of and for the
Mirandlal yoar ended March 31, 2024, on whicl we [ued & qualified awdit opiron and unmodified opinion
W?WWFMMWSBNMTE 2004, Dur BHAE of thase Tinancial sStalements wers conductesd
In acoordance with the Sandards on Aucsting, a5 specified under section 1430104 of the Ad amd other
mthoritative pronouncements isswed by the institute of Chartered Accountants of Incia [ICAT) to the extend
appdicahle, Those Stamdards require that we plan and perfarm Che sudit to obtsin ressansble ssarance shout
whether the fingmcial statemants are free of material misstatemen,

mmd ™ o read b Fabejs THa s Weln Fardis Highieiy, SavH2nga I o bedey Cotig, Bdds Winpe, Saonigaeinet i1, Badagd S0O0R, 10T, Tl o0 22 2155 D414
Aarndatee | BeEpha | Ohevdll | God | Gersrgasm i) | Wsfe | SEhgls | Epebad | Far EL R L]
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Chartered Accoumamts

. We comducted our examiration of the Annesuing In acoondance with the Garidanoe Mode on Reports ar Certificates
for Special Purposes {Rovised 2014) (the “Gusdance Motc”) tssusd by the ICAL The Guidznos Hote requires that
wie compdy with the etfrical requirements of the Cade of Ethics msued By the ICAL

0. Wahave compliad sith the relevant applicabile requirements of the Standand on Qualty Control {50C) 1, Quality
Control for Firens that Perform &udits and Reviews of Historical Financial Information, and Other Assurance and
Redlated Services Engagements tssued by ICAL

11, & regonshle gurance epgepemint inclidas performing procedures 1 obtam suificlent apprapriate evidance
o the applicable. oriterla as mentloned In the Arneoure, The procedures selected dopend on the auditor's
judgement, including the assessment of the risks associated with the applicable criteria. &ccondingly, our
procecunes include the foliowirg i relation ko the Arpenre:

al Cbtained ard read the Preposed drafl schame of arramgemant and the acoounting treatment Ffm
thiaraing

[+ Otained cortified true copy of the board resolution approving the propoasd Arrangement

c)  Examined whether the proposed accounting trestment i in complisnoe with the acoounting treatment as
prescribed under Seclion 133 of the At resd with Comparndes (ndian Accounting Standaros) Rules, 2015
&l WCA Circular,

di Performod necessany inquiries with the management and obtained written representation from the

Management of the Demerged Comparry in this regand.
Dpinban

13, Based on cur examanation and procedures performeed by us ad described in paragraph 11 above, and acconding Lo
the information and explanations gven Lo us in our opaTion (he propossd Bocounting treatment &5 described In
the Annedure 13 W oonformity with the accounting standards prescribed undier section 113 Act road with
Companss [Indian Accounting Standards) Rules, 2005,

An extract of the accounting Ureatment specified un clawse 14 of Lthe Proposed draft scherne of armangement i
repreduced in “Anmexane” duly authenticated on behall of the Demerped Company 15 attached to this certificate
a5 Initlaled by us ordy for the purpdose of Sdentification.

Restriction on Use

13, The Certificate is addressed to the Board af Blrectors of the Domerged Company solely for the punpose of enabling
it to comply with the requircreents of section 230 to section 232 to the Compandes Act, to the ewtent applicable
and for orreard submission o the Mations! Company Law Triburad and other regulatony Sutbsorily (i oormnection
with 1he Propodsd drafl scheme af srargernent,

14, This Certificate showld not bo used by any otier porson or for any other purpose. M5 K A B Aszocetes shall not
b liable to the Demerged Compamy, MCLT or tooany ofher concerned for any claims, Habilities or eapenses
r:lmﬂgm:h%uﬂmmt. Aocordingly, we do nol aoCept oF assume any Habiliy or any Gty of Cang for any
ofhey pUrposE 07 1o &y other Dersan Lo whom this Certificate 15 shown or into whaose hands 1 may come withoul
ouF prigr consent i writing,

For &5 K & & Associates
Charterad Accouiniants
LA Firm Reglsiralion Ho, 105047

P

el
Gaatha Jeyakumar
Partner

Membership Mo, 025408
UDHH: 25029409 BMMILYETS

Date ; March 04, 2025
Face; Chennal
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Teamimpet, Chernal GI0A. WDy

The Board of Directars,
Kibesx Garmenis Limited,
F.B #a0.5, Kifhakkams,am
Cochin, Herala 883561

Independent Awditor's Certificate on the propoted accounting trestment contained in the Draft Scheme of
Arrangement befween Kigex Childrendwear Limited (“Demerged Comparny™) with Kiex Garments Limiied
(" Resulting Company™} and thelr respective shareholders and creditors under sectiors 230 to 232 read with other
applicable provisions of the Companies Act. 30713 and rules framed thereunder.

1. This Certiffcate B issued in terms of our mandate letter dated February 17, 3015,

i, The accompanying Arcexune confains details of the accounting treatmert as roprocuced by the Rendting
Company from deuse ¥4 of the Proposed draft scheme of arrangemes betwesn the Resulting Compary and
Dererged Company (hersinaer referred ad “Annesaine”), The Praposed draft schemse of arrangement has been
prepared pursiant tothe requirements prescribed under section 230 o 237 and ofher applicatie privisions of
e Companies Act, 2013 | 'the Act”) and SEBI [Listing Otligations and Disclosure Requiremenss] Regulations, 201%
read with the SEB| Master Cincular an Scheme of Arrangement by Listed entities dated 20 bune 2003 {"SEB] Master
Circulas"] to the el applicable,

3 The Anngsure bas been duly authersicated on behalf of the Resulting Compamy and s dnitlalied by us for the
identification purposes ondy.

KManagemen's Respons ity

d, Tie. responsibiity for the preparation of the Fropoged draft scheme of arrargement and its compliance with the
prerisions of the Companles Act, 2001 indudirg applicable acoounting Standards preseribed under Section 113
of the Act read with Compantes (Indian Accounting Standardc) Rules, 315, BT Gemeral Cincular 7/200% dated
1 August 2019 {*MCA Clroufar’ | and Cther Generally Accepted &ocounting Principtes and SEBI (Listing Otligations
and fsd.osure Requirements) Segulations 200% read with S881 Master Circular, s that of the ranagement of the
Fesulting Company. This redporditility includes the design, implementation aod maintenance af internal conbral
releeant 1o the prepasation sod preseatation of the Proposed disft schemss of srrangoment and the Arneers
anad appling am appropriate basls of preparation; and making estimates that ane reasonable i tha Cncumsiances.

5. The Manbpement is abso resporsiile for providing all rebevant information to Honhle Matsonal Company L
Tribural, stock exchanges and othér regulatory sutharity In connection with the Proposed draft schame of
ArTargerns=L,

Auditor's Responsibi ity

£, Pursuant to the requirements of provise Do section 232(3H5) of the Ao mead with Rule & of the Companies
{Compromises, Arrangements and Aralgamations] Rutes, 3M&, SERI Master Cindar, 13 15 our responsibility to
copress reasonable assurance in the form of an opinion based on our exarrination and according to information
End evHanations given Lo LS &% 10 wihether [he:

il PFroposed accounting treatment a6 contained in Anmeeare 15 0 compliance with SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2M5 and circudar iswed thersunder and 2l the 2pplicable
aocounting standards nolified by the Cenbral Gowerrment under Secthon 133 of ithe AT read wilh
Companies (Indian Aotouring Standards ) Rules, 1085 and Orher Generally ALcopted Accounting Prnciple
and MCA Circular.

7. Wothing contained i this certificale; nor anything said or done in the course ol or 0 conresciion with the servioes
that are sulbyject 1o this certincate, will extend gy Gy of Cang thatl we may hawe In cur Capacity of the sRsey
aiditors of any financial statements of the Resulting Company.

Fwail D4boe: 00, Floor & Safws TEenies, ‘Wirlisn Expriss Higiieory.. Dewtiryili 8 Gy © ok, Sier Fapar. Corwgean (. dardal $03001, MO, Yot 80 20 825 518
Aavacdvbed | Besasbuey | Dhewmd | Dom Guugan | Fdecaisd | Kooy § Kobisim | b | Few e, kT

229




eI (TSR VTS

MSKA & Associates

Chartered Accolrsants

.

[

‘e gadited the standslone and conclidated financial statements of e Retulting Company a5 of and for the
Nnancial year erded March 31, 2024, on which we issued a guatified audit opirion and unmodified audit opinion
respectively, wide our reports dated Rty 15, 3024 Dur sudin of (hess Mnbnoial Stabaments wis oonducted in
accondance with tha Sandards on Auditing, &5 specilfied wmder section 1430105 of e ACL and other suthoritative
pronsuncemen s fssued by the institute of Chartered Accountamts of Inctia {ICAL to the extent apolicable, Those
Standards require that we plan and perform the awdit to ocbiain remsonable aswaance about whether the Tinancial
slatements &ne frae of mslerial misstalement.

e conduct ed pur examination of the Anneare in accordance with the Guldance Mote an Repars or Certificetes
tar Special Purposes {Revised 2008) [the *Guidance Kate') issueed by the ICAlL, The Galdance Mote requires that
wap canmply with the ethacal requiremerts of the Code of Ethics isued by the ICAIL

‘e have: compligd with the selevant applicanle requirements af the Standard on Quality Contrel (0C) 1, Quality
Carmred far Firms that Perform Sodits and RBewiews of Mistorical Frrancia informaticn, and Other Assurance and
Rlaled Services Engagermnents Bsued by BOAL

A reasanable assaAnor engagement includes performing procedures to oldein sufficient appropriate evidence
on the spplicable criteria as mantioned in the Annourg, Tho proceduros sebacted deperd on the auditor's
Badgement, including the aswessment of the risks asvocizted with the applicable critera. Accordingly, our
procedures include the fallowing in relslion b e Arseo e

ah Obtained and read the Froposed draft scheme of arranpement and the aocountiog treatmsent propessd
thereing

by  Cbiained oetilied troe cody of the bosrd resalution approvirg the proposed arrangemen;

] Emmined whether the proposed accounting treatment i In compliance with the sotounting trestment as
presoribed under Section 133 of the Act read with Companies {Indian Accounting Standands) Rules, 1015
and MCA Circulas,

e Performed necesany inquirkes with the maragement and obiaired writien representation from the
anapement al the Resultivg Compasy in EhE fegard,

Opindan

Basad ot i examenation and procedures perfomed by us a4 described in paragraph 11 above, read with para
11 below and accordirg ta the information and explarations given to s I our opindon the Proposed accounting
treatment a5 contained 7 Annewwure i in conformity with S881 (Listing Obligatiors and Disdosune Requiremants)
Reguiations 215 and chroidars Bsued thereunder and all the applicabie accounting standards notitied oy the
Contral Government urder Section 133 of the Act read with Companies {Acoounting Standards| Rules, 3021 and
Dehor Gpnerally Accepted Aocounding Principles,

The sicounting frestment mentiored in clawse 14 of the Proposed draft scheme of arrangement thereunder
retating Lo reduction af securithes premivm vo the edent of debit balanoe in business reconstruction reserve may
b chomer only subqect 1o approvel by the competent autherity L.e, the National Compary Lyw Tribunal (NCLT). n
abience of specific accounting standards dealing with roduction of securties preenium, i cordinmed by and
approved by BOLT, the said sdistment & specified in claume 14 of the Proposed deaft schema of srrangement
wind b corgidered In compliance with Gerrmrally Acceoled Acoounting Principles o india

Ani mxiract of the sccounting treatment specified un clesse 14 of the Proposed dralt scheme of amangement &
repraduced in “Anresure” duly auibenticated on behalf of the Resuiting Company is attached to this cortificte
o Indtfabed by us only for the purpese of identification

Fad I B, Flox £ Bibaie Trieviee, Winiem Exgres HigFeayp . Ceroo B lsibeey oces . P dago . Sorogeoa iy, mandd S0BSLE #idek, Tel: 8 I add il
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Restriction on Lse

14,  The Certificate is addressed to the Board of Directors of the Besulting Company solely for the purpose of enabling
it to comply with the reguirements of section 230 to section 232 fo the Companies Act, 203 and 5EB3 (Listing
ObiSgations amnd Disclosure Regidremsanly) Aegulations, 2015 read with the SERS Master Circular to e axtent
applicable and e pirwand submissson te Lhe Hational Compary Law Tribuns! and obher regutatory autherity in
conneCtien with the Proposed draft scheme of amangement, This Certificate should not be used by any other
person o for amy other purpose. M 5 K & B Assoclates shall not be Habie to the Besulting Company, KCLT or fo
amy ather conoermed for any claime, Habilities or epenses relating to this astgnment. . &ocordingly, we do: not
Brcepl or assurne any lability o any duty of care for any other purpose of to iy olher person Lo wham this
Comificate 15 shown o Inkn whose hands 1t may come without sar prior Consent i wiiting,

For B 5 K A & Assoclates
Chartared Accouniants
ICAl Firm Registration Mo, 105080

s ¥

-

GaaLhs Merakumar

Partmer

Mombership Ko, O2G9409
LN 25029a0BMBILLIT914

Mace: Chennal
ke ; March 04, 05

b Qb B3 Aper b onada Thases Mol bep s Hagivess, Gopieil | Babesy Colory. Mer Raye, Govegar 11, Mambed d00083, INDLE, Tl o) 10 €208 3510
Al Hatwngddiu Ulafrmar G | famiseae | Hedorebwd Exii | Fobgis | Meshid | Paw LR T

231




BSE

Thi Pty of WO o

DCESAMAL TSR3 7 3948, 2025-26 Dacamber 04, 2025

1y

The Company Sacretary,

Kitex Garmnanis Limbted

PE. Mo, 5 Bullding Mo, 8/536 A,
Kizhakkambalam, S, Kochi,
Kaochh — GEASEE, Kerals.

Sub: Schems of arrangemant between Kitex Childrerdwear Limited and kites Garments
Limited

We refer to your application for Scheme of arrangement between Kitex Childrenswaar
Limited {"Demerged Company” or “KCL"} and Kitex Garmants Limited (“Resulting Comparny”
ar "KEL") and their respective sharcholders and creditors under section 230 1o 132 read with
section 65 and other applicable provigions of the Companées Act 2013 and rulas made
theraumder filed with the Exchangs under Begulation 37 of SEBI LODR Regulations, 2015, read
with SEBI Master circular no, SEBIHD/CFDYPOD-2/F/OR) 2022/53 dated June 20, 2023 and
feg, S402) of SERI LODR Regudations, 2015,

I this regard, SEB wide its Letter dated December 3, 2025, has inter &lla ghven tha fallowing
parnrtentls] an the said draft scheme of Arengement: -

1, “The Entity shall ensure that it discioses all details of angoing adjudication & recovery
procoedings, prosecution Initiated and all other enforcoment actian taken, if any,
against the Cormpany, s promeoters and directors, belore Hon'ble NCLT and
shareholders, while seeking approval of the scheme.”

2. “The Entity shall ensure that additional imfarsmation, If any, submitted by the lsted
pntity after filing the scheme with the stock exchange, from the data of receipt of
this letter, is displayed on the websites of the listed company and the stock
exchanpes.”

3, “Tha Entity shall ensure compllance with the SEB circulars Essued fram tme to time
Tha entities irvalved in tha Scheme shall duly comply with various provislans of the
Mastor Circular and ersure that all the liabilities of Demerged Undertaking are
transferred to the Resulting Company.”

4. “The Entity Is advised that the Information pertaining to all the Unlisted Companies,
if amy, invalwed in the scheme shall be inchuded in the format specified for abridged
prospectus as providied bn Port € of Schedule Vi of the ICDR Regulations, }i18, in the
explanatory statement or notice or propasal accompanying rosofution ta be passed,
witich [s sent to the shareholders for seeking approval”

4
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5. "The Entity shall ensure that the financiaki in the scheme induding firamclals
considened for valuathon repart are not for period more than & months cid

B, “"The entity is advised that the detalls of the propesed scheme eoder consideration
a5 prowided by the listed entity to the Stock Exchange shall be prominertly disclosed
in the natice sent to the Sharehalders.”

7. “The entity & advised that the propesed equity shares, if any, to be tsuad in terms
of the *Scheme” dhell mandatarly be In demat form onky.”

B. “The enlity is advised that the "Sthema® shall be acted upan subject to the Bsed
entily comphying with the relevant clauses mantioned in the wheme document.®

8, "Mo changes to the draft cheme owcept thoso mendated by the
regulatarsfauthorities ribunals shal b2 made without specific written cansant of
SEAL”

18 "The entity is achised that the chsenvations of SEBIStock exchanges shall ke
incorporated im the petition to be filad befione MCLT and the company i obliged to
bring the obsenwations to the notie of NOLT."

1L “Tha entity is advised te comply with all the applicable provisions of the Companles
Act, 2013, rules amd mgulations lssued thereunder includisg obtaining the consent
from the creditors for the proposed schame.®

12. “Thwa envtity Is advised 1o ensere that the Tollowing additional disd ozure to the public
sharehalders a5 a part of gaplanatory statement or notles or propessl sccompanying
resolution to be passed to be forwardsd by the company to the shareholders while
seeking approval uls 230 18 232 of the Companies Act 13, 1o enahblo them to tako
an infarmed declsion: -

L. Inthe interest of ensuring transparency and informed decisicn malkdng by public
shareholders, listed company bo prominently disdose Sallowing information an
thia very first page of the natfos cedvesing the shenebaldars meeting for approval
of scheme of arangemaat (In bold text and highlighted far visibllitg) and i all
the further eernmumications ba the public shareholders:

*Thee shareholding patiern of Frometar/Prosnober Groug and Pulilic sharesolders
befare and after implementation of schame is depicted as under:

LT EETH]
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Sharehalding Post-Scheme Change
Categary 1%} Sharehoiding (%] (%)
Promarter Promet T
& GreLip
Public T
Sharehalders

The shareholders may mote that implementation of scherse shall result b
ncrease in the shareheld@ng of Promoter/Promoter Group from 5% to %
Shareholders mey afzo note that appeewial of the shareholders to schems af
arrangement would alse result into them agreeing to Inofeade in shareholding of
promoters an implementation of the scheme. Therefare, investars shauld read
all the sehemme related docsments before exprcising their voting rights. Thie abowe
dischasure shall also ke accompanied by b brief explanation regarding the ressans
for the increase in shareholding of Promoter/Promaber Group and s impact on
the public sharefwlders in terms of their rghts and valuss of their kalding in the

Company.

Details of asets, Eabfities, net worth and revenue of the companies invobed,
pr@ and post scheme

- Pre and post scheme shareholding pattern of KGL and ECL considering the
clearyges, i ey, post filing of scheme with exchange,
impact of scheme on revenue generating capacity of Resulting Company.

. Meed and Rationale of the schema, Symergies of business of the companies
fevalved in the stheme, impact of the schame on the sharehalders and cost
benefit analysis of the scheme,

. Valie of assets and Babdities of Demsrged Company thad ar beieg transfemed
fo Resulting Compary,

. Dotailzffacts about the basts of valuatian incduding prejections considered for
valuaticn of KEL and KCL companles along with [wdifieation for growth rate
coreidered for waluation,

. Latest fimancials of Demerged and Besulting companies should Be updated on the
‘Website and same also to be discosed in the explanatory statement,

Page 2o S
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innexsune 17

BSE®

The Bow al v

9, Eevised sherehalding patter of Demerged and Resulting companies Pre and
Past-Marpar,

1, Pre and Paost scheme sharcholding of Demenged sad Resulting companles as s
the date of notice of Skarahelders mascting along with ratinnale for chanpes, if
amry, scowTad batwaan filing of Draf: Scheme to Mokice to sharehalders.

11, Bisclose all pending aclions against the eatitles invalved In the scheme it
pramaters/directorsKMPs and possible Impect of the same oa the Resulting
Company 10 the shanmhodders.

15, Entities shall ersure that applicabée additianal Infarmation, ifary to be submitted
o SEBI mlong with draft scheme of arangement a5 advised by emad dated
December 04, 2025 shail form part of disclosures to the shareholders,

14, ¥ |5 1o be noted thai the pefitians are flled by the company before NELT after
processing and communication of comeents/obsenations on dralt scheme by
SEBlfstack exchange. Hence, the comasy & mot required to send notice for
represantation as mandated undér section 230(5) of Companies Act, 2013 to 508
again for its commentsobservations raprosantations.”

frs Bight of the above, we hereby adviss that we have no adverse abservations with limitad
referenoe 1o those matters having 2 bearing en Fsting/de-lsting/cantisugus. listirg
requirements within the provisians of Listing Agreement, 50 &5 to enable the compaery b fike
the scharme with Honbls RCLT,

Piease note thet the submrassion of doomentsyinfarmetion, in sctordances with the crcular
1 8ERExchanpe should not any way be desmed or canstrued that the same has been deared
ar approved by SERVBchangs. SEBI/Exchargs does not take any resporaiility either for the
{inamclal soundness af any woheme or for the coraciness of the stalsments mads or opinions
eapressed in the documant submethed

Fusther, where applcablis i the explanstory statement of the notice to be sent by the
corrgary to the sharehalders, while seeking apprawal of the scheme, & shall disclase
informatian abeut urlisted comgeey imolued in the format prescribed Tor abeidped
prospectus as specified in the Mastar circular no. SEBIHONCROYPOD.2/PYCIR/I0E3,93 dated
June 20, 2023,

Kindly netp that s required ncer Regulstion 37 of SE8I {Usting Obfgaticns and
Disdnsure B=quirsments| Regulations, 2015, the wafidity of this Chseraaticn Lener shall be
six months fram the date of this Letter, within which the scheme shall b submitted 1o the
BaCLT.

The Exchange reserves its right to withdraw its ‘Na odverse obsarmtion” at any stage if the
irdormation submitted to the Exchengn is found ta be incomplete/incorrect/miseading Fakse

'1-5 Pagedol s
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of for By contravantian of Autes, Byedaws and Aegubations of the Exchangs, Usthg

Agresment, Guidelines/Regulation: issused by statutony authorities.
Pleaze note that the afaresaid cbservations dees not prechude the Compafy From complying
with ary other requirements.

Furthar, it mzy ke nrled thak with neferencs b Section 2310 [£] of the Compariss &7, 2013
|Act], read with Rule B of Comparies {Compromises, Arrangements dnd Amagamations]
Rules 2016 [Company Rules) and Section 66 of the Act resd with Mule 3 of the Comparry Rules
whesnin pursuant to =n Order passed by the Hon'ble Naticnsl Company Lawr Triunss, o
Notice of the prapessd schema of compramise oF srangement fied undér sactions 230
237 ar Sectioe 66 of the Companies Act 2013 &3 the case may be & required o be served

upan the Exchange seking representations or objections if any,

i this regard, with 3 view 10 Fave a belter ransparency in procesaing the aharesald notices

sarvad upan the Exchange, the Euchange has giready introduced an gnline gystam of
such with the af the proposed schemes through

the BSE Listing Cantre.

vy service of notion under Section 130 5} o Section 66 of the Comparies Aot 2013 seking

Exchange's recreseritations or objectians if any, would be accepted and procassed through
1l no be Your may please refer to

cincules dated Fabruary 26, 2010 ssued te the company,

vaurs fashiully,

¥
W

Kinnar Mebia Tashiks Sharma
fsgiiant Vice President Desguty Manages
Page 5ol 5
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O NSE DN wiyso

Hef: NSE/LIST/47525 December 05, 2025

The Company Secretary
Kitex Garmens Limited

Dear SinMdam,

Sub: Observation Leiter for dreafl scheme of arrangement between Kitex Childrenswenr
Limited {*Demerged Company ) and Kitex Garments Limited (*Resulting Company) and their
respective shareholders and creditors (under sections 230 and 232 of the Companies Act, 20013),

We are in receipl of the captioned draft scheme filed by Kiex Garments Limited,

Based onour letter reference mo, MEELISTATEZS dated June 27, 2025, submitted to SEBT pursuant
to SERI Master Circular no. SEBVHO/CFRPOD-2'PACTR202393 dated Tune 20, 2023 read with
Regulation %42} of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
SEBI wide its Jetter dated December 03, 2025 has inter alia given the following commentis) on the
draft scheme of armangement:

a) e Company sl ensuire o diselose all derails of onpoing adjudicavion & recovery procesdings,
prosecution initiated, and all other enforcement action taken, i any, against the Company, its
promofers, and diveciors, before Hon'ble NCOLT and shareholders, while seebing aporoval of the
Erheme

Bl The Company shall ensive that additional Information, if any, sibmitted by the Company after
Jilimg the Echeme with the Stock Exchange, from the date of receipd of thiv letter, is displaved on
the websites af the Livted Company and the Srock Exchawges,

¢l The Compay shall ensure compliones winh the SEBT ciecidlars bspned from tine o time. The
entitiey Invalved fn the Bcheme shall dulv compdy with varlous pradeions of the SEBT Masier
Clretlar and ensure thal oll the labilites of the Demerged andertaking are fransferred to the
Resulnng Coripany,

di The Company shall ensire that the lnformation perlalding to all the Unlisted Companies, I any,
wmvidved B the soleme shall be inclided i e format specified for abridged prospectus as
provided fn Paer B of Schedule V1 of the (0T Regularions, 2008, i the explanalory sialemeni or
wotice or proposal aeeoapamying resolifion fo e passed, wiich i senl fo the shareholders for
seeking approval

el The Companry shall ensre thad the financialy in the scheme incivding francials considered for
varfcrficnr report ave med for pevioo moee e & moetin ol

B The Company shall ensure that the details of proposed sclhere under consideration as provided
by the Compoy fi the Stock Exchange shall be prominenily divclosed in the rotice sent o the
sharekolders,

Thiw Docmpeget 2w Digically B3 pesd
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Fef: MSELISTMT525 Decernher 03, 2025

£l The {-'..r.!m]l:h:.lrr]: shall engure et the P.rr.lpn.n:u' eclrur'J:r .'.'ﬁ.u:.l.re.'.', .i_.l'-ml}', fov B Devireed I derms r.!_|'- the
“Seherme " sholl mandarorily be i demat fiem ordy,

#) The Compary shall onsure that the “Scheme” shall be acted upon subject ta the applicaws
camplving with the relevant clawses mentioned i the schepne dociment,

i) The Compory shall ensure Seal oo changes o the dralt scheme except those mordaisd by the
Fegiddators) authorinies milvinals sfhall be mode without specific weitfen consent of SERT

i The Company shall ensiere that the observations of SEBIStock Exchanges shall be incorporared
ér e predition to be filed hofore NCLT, aod the Comperny i obdiged to bring the abservations o
e mowlce of NCLT,

&l The Company shall ensere to comply with all the applicable provisions of Companies Act, 2013
rwles and regulations ivseed thereunder inchding ebtaining the consent from the credifors for the
prepmsed sefeme.

{1 The Company shall ensure fo provide the following additional disclovuee 10 Hhe puhlic
shareholders as @ pard of explanatory statemont or nofice or proposal accompanying resolintion
b b passed fo be forwarded by the company to the sharehalders while secking approval wis 230
for 232 of thee Compareries At 2003, 1o emalile them fo fake oo mitvrmed decivion;

i Mn the imteresi of ensuring fransparency and informed decision making by pwblic
shovebdidery, Msfed oo Ty it I|'.l.n;.|rlur'.l1'.,=.-.l1 £|'_'|.' it _.I'r.l s Wi irr_,l'i:.l rarcrow o b ey i

page of the noice conmvening the shareholders meeting for approval of scheme of

arrangenent (i bold veo and ighfighred for wivibifing and in all firether commpnicarions
fer the pachlic shareholders;

Tire shareholding pattern of Promiorer/Promorer Groap aad Publie sharelolders before anid
after implemeriation of sefeme iy depicied o mmder;
I
C . Pre-Scheme
5 i  Shareholding (%) | Sh
?Pmmnr-rr £ Promater
| iy
\Public Sharehalders

The wharcholders may mote that implementation of schemme shall result in tnorease i the
stareliolding of Promoter/Pramiofer Growp from ... %o oo e Shrareholders may also
note thad approned of the shareholders to scheme of arrargement would also reswilf i fo
fhem agreeing n ihoradse 1 shareholding of promerers on mplearentaning of the scheme.

Thia Fereeerd bn Ceigh ballp Slaeed
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Bef: NSELIST47525 Decernher 03, 2025

T.ﬂr.:'.r'ﬁl';'.lru, imvesdors shople read afl the sobeme related documenis .I".vﬁ'lﬁ'.ln.' uc‘rq.'r'.l.'j.rrg i
vodlig Hghts. The ahove disclosire shall also be accompanied by a brigl explanation
regarding e reasons e the fncreare m shareholding of PromoterPromoter Group aod
iitg it on the pablic shavehalders i terme of their rights and valive of their halding f
The Comgramy.

il Details of avsers, fabifiries, nel wortl and revenie of the comparies imodved, pre and past
acheume

il Pre and post scheme shareholding potstern o KOL and KCL considlering the changes, i any,
s filleeg af soheme with exchange.

ju. LT aif scheme an e BEEFIITAE Capreity q-.l" Ry by i TR

v, Need and Rationale of the scheme, Bwnergies of business of the companies imabhved in the

sekeme, Impered of the schewie o the shareholders and cost bereflt analvsis of the schenre.

wi  Valwe of assets and Fabilities of Demerged Company thal are befng ftransferved to Besulting
Clompamy,

ik, Dletoilsd facty abond she Bavis of valuation including profecions corsidered for valerion of
EGL and KCL companies along with fustiffcation for growik rate considered for valwarion.

viid,  Latest fineacials of Demerged and Resulting companies should be vpdared an e Websire
ard same alno io be discloved in the explanatory statement

i Revised shareholaing paitern of Demerged and Resaliing companies Pre aid Pasr-Scheme,

x Preamd Post seheme sharefoliing of Demerped aond Reswlting compoamies ay o the dave af
radice of Shareholders meeting along wish retiomale for changes, ifory, ecorrred bemween
Silitng of Dreft Sekeme bo Nodice fo sharakolders,

i Disclowe alf pending  acfions agoeinsd the  emiiier fmoleed i fthe soheme ity
promotersidirectors K MPs and possible impact of the aame on e Resuliimg Company o
the sharefrldery,

xii,  The Company shall ensure that opplicable additional igformation, i eny, shall form part of
dizclpsures i hakeliodders, which was subiined By the Compary to e Stock Excivange ay
per Andexirre M of Exclange cheeldizi,

) 01 ix fe B woded et the petitions aee filed by e company before NCLT after processing and
CrRIL A T .u'.lr comments obiarmliions on :.I:rqi"l' sedrenie .E'_'l.' LERN ok ﬂtr.'l'm.lrg'c'. Heree, the
compray i ol reguired 0 send norice for representation o5 mordated widee section 23005) of
Companies Aot 2003 ro SEBT again for i commenis S obyervalions | representarions,

It is b be noted that the petitions are Gled by the company before NCLT afier processing and
communication of comments'ohservations on drafi scheme by SEBL Stock exchange. Henee, the
company is nod required to send notice for representation as mandated under section 230(5) of
Companies  Act, 20013 to MNational Stock Exchange of India Limited again for ifs
commentsobservations/represeniations,

This Fewwrers bs Digloally Slawd
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Bef: NSELIST47525 Decernher 03, 2025

Contvtisdion St

Please note that the submizsion of documenisinformation, in accordance with the Circular to SEB] and
Mational Stk Exchange of India (MSE), should nol m any way be deemed or consirued that ihe same
has beeny clenresd o approved by SEBI apd M3E. SEBI and MEE does not take any responsibility ¢ither
for the finencial soundoess of any scheme or for the comeciness of the statements made or opindonis
exprested in the documents submibied,

Based on ihe draft scheme and oiber documents submitied by the Company, including underiaking given
in rermns of Regulation 11 of SERL{LODE) Regutations, 2013, we hereby convey our “No objection”™ in
terms of Regulation 37 of SEBILODE} Regulations, 2015, so as fo enable the Company to file the drafi
scheme with MCLT.

However, ihe Exchange reserves its rghts w raise objections sl any stage i1 the informafion submivied
oy the Exchange is foend te be incomplete! incomect’ mislesding’ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Regulaiions, Guidelines’ Regulations issued by
stanuiory authorities

The Campany shall ensure that the listed entityiies) invedved in the proposed scheme shall disclose the
MNao=-Obpection kener of the Stock Exchange{s) on its website within 24 houars of receiving the same.

The validity of this “Ofservation Letter™ shall be six months from Decemher 05, 2025, within which the
Scheme shall be submitted (o MCLT.

Kindly mide, this Exchonge letter should od be construed as approval under amy other Aci
SRegulation'mulebye Bws {except as refemed above) for which the Company may be reguired to obitain

approval from other department{s) of the Exchangs, The Compuany = requested o separately take up
master with the concemed deparimesents for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each
point ol Observation Leier on deafl scheme of arrangement on the following paih: NEAFS = lssue
= Bcheme of arrangement = Reg 37 of SEBI LODR, 2015= Sccking Observation letter to
Complinnce Status,

Yomirs faithfully,
For National Stock Exchange of India Limited

Ehyati Vidwans
Senior Manoger

25 Cheoklise for all the Further Jowes iv oavailoble on website of the evelonge o the Follonsding
{-r.ﬂ'f_..l'lrn'.l-.\. Pivmnireiadia. com |.|'.ul,'ail.'rc's.-.".i\I.'-'.':i.!'l'.:l.'ﬂrl_s.'-l. g&'.':.u'-."r.'l‘.'nl.'ur-r.t £ B0y =R - e e e Rl

The Natonal Steck Exchange of fadla (NSE) fus anroumced the toumet-of NEAFS mmbdle application.
The app can be dovwrloaded from the App Store! Play stove with the nome “NEAPE PP,

Sigres— THYRTT HLUDGH 7 ITEW
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KITEX

KITEX CHILDRENSWEAR LIMITED
CIN: ULRI01EL 199 I PLCHOG04S, Date of Incorparation: April 26, 1991

[ m&; [ oo perees M-:Te:phr; | Website it
m Ne -tﬂ'-!h'banmﬂuriau mnil: e v J‘;;wﬁ'::mhﬂ&:u;;"

ambalam, Time Direddoe oot b lexehildrengnear ©ong
ilangu P O Alava) r
lnm, Kommathursasd, i el ; +91 484 23E5HI0
rala, Indin - 683561 i

E PROMOTERS OF OUR COMPANY ARE SARU MECKAMKUNNEL JACOB, RENJITHA  SABU, |
INDH1 CHANDRASEKHARAN, THOMAS CHERIAN, GAYATHR] KRISHNAN, SREEDEV] F hl'ﬂ}i
LIZABETH K U = !
Thie is an abndged preapectus (- Abridped Prospectss™) prepared sobely in conmection with the propossd Seheme |
of Arrangement between Kiex Childrenswear Limited (“Demenged Company’™) and Kitex Gamments Limited |
~Resulting Company™} and their respective sharchoiders and creditars wnder Scctions 230 1o 232 and odher |
applicable provisons of the Companice Act, 2013 and nales framed thereunder icollectively the “Act”), thereinafler |
referred to 2s the “Scheme™). This Abridped Prospectus disclosss applicable information of the unlised comparny
Le., “the Demerged Company™ or ~the Canpamy” or “Our Company™, in compliance with the SEBI Master Circular
No, SERVHOCCFIVPOD-2PACIRZ0239T deled Jume 20, 2003 4 amended, 10 the extent applicable (SEBI
Mnster Circudar™), Capitalised terens mot defined herein shall have thesr meaming ascribed 1o them under the
Schemne

This Abndged Prospectus is prepared 1o comply with the requirements of Regulation 37 of the Securities and
Exchange Board of India (Listing Obligations and Dhsclosure Requirements) Regulations, 2015 read with the Pars
3wy of Pani Lol the SEBI Master Circular, sefting ol detatls m relstion i the Demerged Company.

You may downboad the Abridged Proapecius slong with the Schene 2ad cther relevant documents froen the: websiie
of the Resulting Compasy at www kitexganments.comt, BSE Limited (“BSE™) {www bseindia com} and the
Wational Siock Exchanpe of Indis Limsed ("NSE”) (www nscindia.com) (beremafter BSE and N5E collectively
sefierred a3 “Stock Exchanges”) where the equity shares of the Resulling Company are listed.
Briel details of the Scheme

= o -

The Schems provides inter-alia for,

(i} the demerger of Demerged Underiaking of the Demerged Company indo Resulting Compamy,
l (i) the consequent issuancs of the Mew Equity Shares by Resulting Company 1o the cquity sharchaldess of
the Demerged Company, and
(i} meatters consequential or connected therewith, |
The Scheme i subject 80 approvais of relevant regulatory suthoritics. such as, amongst others, SEBL Siock |
Fxchanges and the Hon'ble National Company Law Tribumal, Kochs Bench ("MCLT™) The Resubting Company
hsm:impdm:ﬂhcn-ammwwm,mﬁﬂm%.lﬂﬁﬁmHEEmﬂHﬁE|
ively. e =
iThiuAhﬁdﬂdeﬁtmdmdMnriﬁ,Mﬁﬂrmldh:r:n:tmﬂmﬂh&d‘r:mnmdﬂuhhdﬂcmhl
| sharcholders of the Resultmg Company. T

Page | of B
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GENERAL RISKS

Imveinrs are advised (o fead the section tiled “Risk Factors™ on page 6. For taking sn mvestiment decsion,
investors mwst rely on thew own examingtion of Keex Childrenswear Limived, Kiex Garmends Limited and the
Scheme, including the risks imeolved. This Abredged Prospectus hns pof been and will wot be approved by amy
resulatory suthority m ledis, inclisdimg ke Secerties and Exchange Boasd of Indin ("SEBI”), Repisirar of
Companies or any Siock Exchange in Indis nor doss SEBI pasrsnies the accuracy of adequacy of the contents of
ihis Ahridged Frospecius

ISSLER'S ABSOLUTE RESPONSIBILTY

'ﬁnﬂmmmd Compasy, heving mads sl reapomable inquiries, scoepls respamsibility for and confirms (kai the
Abridged Prospechss contam all informetson as per the SEBI Master Circular and material in the coniexi of the
Schemne and that the micemation contaimed in the Abridped Prospectus is true and comect in all maserial

and is not mislesdmg @ any meterial respect, that there are no other material facls, the omission of which makes
the Absidged Prospectus ss & whole or any such informabon meslesding in amy makenal respect in relation to the

B
SUMMARY OF THE PRIMARY BUSINESS

Char Company was incorporabed in Apal 26, 1990, and & pramsanily imvolved in mansBscturng and expon of knitied
garererds for infants and Kids, Our Company sanalectumns cotion gamments and supplies o retzilers in iotermational
niarkets, ipcluding the Umiled Staies Ous Company’s product portfolio melsdes body suns, rompers. bibs,

sheegavear, burp cloths, amd trainmg pants.
Char Campany coenmands global acerednations |ske Global Orgenic Textile Siandard (GOTS), Worldwida

Responsible Accredited Prochuction (WRAPF), Supplier Qualification Program (S0F), Suppler Complience Audit
Metwork (5CAN), and QEEQ-TEX which highlights cor dedication to maintanmg sxeepticonl qualify.

Agon 31* March, 2026, Our Company has 4 407 employvees with majonity bemg women ncross 10 stases in ludes

Crr Company has o masulacturing wiil Ioceted mear Kochl, Keraks ciablimg os having logistic conngciivty wilh
major Evermational destinations by seo and air

Thie main objects of the Demenged Company a2 824 out in is Memorandum of Assecinton “MOA™ are, mber alis,
ae fallows:

“To parne an the nsteess of monuicwrers, dealers, merchosers, sellers, Imporners, oad vxporiers of texrile  ems
such as pawn, fobrics, pormans, weorag apparels, mode fom ramral oF sentee [(ides or from blemads ook ",

Description of Industries Served: Textle Industry
Typical Customer/Clignts of the Company: The Children's Place (TCP),

Narr.
Tl { Jailen s Phice, fne. s one ormone aff i offifices ane endiomees of er Chibfrmonssar Limied

Segment Reportimg: Cur Company ‘s operate predominately im one operstng segment e Testile - Infsnt®ds
AEpATVL I Ruiig.
Cceographies Served: Mamly LUSA along wath others

Node:

Chir Ccapay 1 exporty o D wvarkers are svaderniaben evclysvely trongh T Cleildven 'y PEeoe nndd comsinate o sig (o poron of aoial
reverme_for dhe period’ maden! 31" December 2025 ona or e it pmar erd'nd 377 Mdowcd M5 31" Manck X004 and 317 Larch, 2021
vt ascoorrligly; e sepamie proprpical scpme! diielienne s beor preseniiag

Page 2ol B
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Revenge Concentration smong Top Customers®:

(T i dakiay
Nusne  of | December | December | March Mareh 31, | March March March Murch 18
Cuastomer | 31,2025 |3, N5 | 31,2005 | I0X5(%) | 30,0024 |30, 2024 | 31, 202% | D023 (%)

[%a) (%)

The !EH].SU’ 75.05 34 30420 26 2018265 | HIOT | 2535343 B RS
Children’s
Place
Kitex 293651 13.05 337954 12.43 2 E05 0 T49 214308 T .00
Ciarments
Lismited
Other 267610 1194 IS0R 3T B3l 4077 LA 3104 04 1015
[FyTeted; =1
Total 2Z2496.11 100,00 | 4328301 T | 1ML | 1000 | MG00.63 1 On e
Mo

e Compamy s reveuss (5 prechon oy demreed fom TOP. omd die ot mevenir insfude scome Foe ner Gommmie L i
Kreer Linavied Tl habmice revewne comprizer of BIC svles, sipors mowioves, sele gfsorap, o inccoee from svaele dlevenpeassl cvarges
vt retimah nritT

7 e iifFecd by frcvpendion (e dreoiwin wids ok ceiiffoave dutad ey 25, 3O L B
Key Manufacturing or ofher facilities! The mamfacluniog facibly of ouwr Cﬂmpun:-' is located o
Eizhekkambalam, Aluve. Emaklam, Eemia [ has an installed amnosl copscity of 126 million pieces ao iy
manufactirmg Beality m Koch:, Kerada

| Business Sgrengths and Sdrategies:
Steaghs [ Stuam
= Gealable Producticn Infrastracruss |« Export-Origeted Business
» Established Global Customes Redationships » Ongomg Capacity Expansion Inbalives
« Quality and Compliance Orientation i s Focus on Process and Technology Enhancemznt
« Experience-Driven Exacution Capsbility o
SUMMARY OF THE INDLUSTRY

Indin is the word’s second-lerges producer of textiles and garments and the third-largest sxporier, covering
apparel, home textiles, technics] textile products. Further, Indis acconnts for 4.6% share of global trade and fatures
amoag the top five exporters in soross sectors. The GammentTextile industry contributes aroand 234 to Indis’s
(FDF and sbout 11% of menufsciormg Cross Value Added as of Asgust 2025, Indian plays a significant role in
emplosment, with over 45 milkion people enpaged and sbout 22000 millian germents prodised anrually. By X130,
the textile indwstry”s shang in GOP s expected b0 more than dovbie, reaching elose to 5%, Cpwrce - Do Heanel
,'_'.|'||||| l"d.'ulh'llu..'p_l_l!_l

The Resdy Made Garments (RMG) hald the largest share at 5% of Indin’s todal textilk sxports, followed by Cotion
Textiles &t 3% and Man-hMade Textiles at 12% The US, EU, end Middle Exst sre among the India's pramery
ﬂ:pl:ﬂﬂ destinabons. | 5o Fekehigp afyr § o e

if | B
FIrTmee & LS

As an mitative, P MITRA imtegrated lextle parks are being set up natiomwide, and extile sxports have already
meached %3 lakh crome, with o stated gool 1o tripk this Lo 7% lakh crone by 2030, Soneee e fefemse - 5070
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Individual |

L | Sabu Mockamkunnel | Indivadual

FmHﬂTEHEﬂFﬂlTH COMPANY

No. | .| Corpornte |

Expersence & Educational Qualification

Sabu Meckamkunnel Jecob is the Mon-Executive Dinector of our
Company. He has beea involved in managing the affairs since
meeption snd wes one of the fwst Director of our Coepany, He has
35 years of experignce in the feld of textile mdustry. He holds a

Remptha Satu halds the office of General Manager in the Company,
She has total 2T vears of experience including 13 years of expenicnce
m managerial role m the Company Oclober 2012, She holds s
Diploma in Fashion Designing = JHE.

Sindhu Chandrasckharan has been assccwted with n:l.'.'ﬂrm-ryna
promoter smee Oetober 2007, She is baving a iotal experence of 31
venrs in finemece in Kdex groap. She halds 8 Bachelor of Seiencs in
Mathemstics from Caleat Universty in 1959

Jacsh

|
_|ﬁ_____ bachelos's dewres m Economics
2. | Renjitha Sabu Indtvidual

|
3. | Sindhu ndividual

| Chandragskharan
i. ] Thomas Cherdan Individual

Thomas Cherian is the Whole-Time Director of our Comparry. He is
having an experience of 22 vears as part of Kilex group in commercial
mnd export function. He holde @ post-graduate diplomn & buginesss
administration from Schood of Communication and Maonagement
Studies m 1996 o

3| Gayathri Krishnan Individual

Gayatha Knshnan has been mssocimed with our Compamy o5
promuoler ance Ocloker 2007, She i having an experignce in lhanes
anid sccounts m Kitex group for 32 years. She holds o Bachelor of
Commance from Rerba Univeradly in 1992,

& | Seeedevi P Tndividual

Ercedevi Puthenvesttil is the Whole-Time Director of ouwr Company.
She hns been assoganted with our Compary as promoter since October
2007, She i having an expenience in fmance and accouants For 28
venrs in Kitex group. She holds a Bachelor of Commerce from
Crandhaji University in 1557,

|
T | Ellzabeth KU Ieadivadual

Eliznbeth K Ul has been associated with oar Company s promober
since October 2007, She & having an experience of 3 1 vears in Kitex
proap, Sk hokds a Bachelor of Ars in Economics in 1594,

SHAREHOLDING PATTERN

Particulars

Pre-Scheme Post-Scheme

No, of Equity Shares] % of equity | 1. of Equity [ af equity
of face value of T [share capital] Shares of face capital

1Y gach vilue of ¥ 1000~
each

romoter and Promoter Group

0,49 905 100 0 40,005 100

1.
2. Public

Total

9 45,505 100 949, W5 100

SUMMARY OF FINANCIAL INFORMATION

A CONSOLIDATED FINANCIAL TNFORMA TION

¥ irs Labivs avcep! per ghary dirta)
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Particulars As of and for the | Az of and for the | Asof and for the | As of and for the |
perimd ended year ended year endid wear ended
Decomber 31, March 31, 2025 | Muorch 31, 2024 Hln:h 3, M3 1
2025
Shere Capital 54591 54981 —9a901| 0409i)
Het Worth 34.525.13 3757 hd EER ] 31}7{!2 TH
Bevemue 23 28970 4621029 3505445 30,59 51 |
EBITDA (2,042 84) 4,055 29 B 305 12 4 i &3
Profit Afler Tax (3, T 20) 3,280 54 ENEEF] 230108
Basic Enrmings por Share | (J84.37) | 3 _unl an
Dhluted Earmings per (28437 K] 334.27 24173
Share
[ Return on Bquity / Mt (7 .82%) 0T B3t TATE | i
Warth
| Net Asset Vatue per 153459 3920014 356667 323219 I
| equity sham
Total borrowings 569581 __4BSG6T| 00 SSEIM49 | 245362 |
Cash flow from operatmg 1683 0 LT (6504 34) T HAI4E
| activibes - I
Cesh M Froem mvesting, {420 75) (6, 11245 I (2331.58) (8378 30
stivitns | |
"Cash How from linancing A6TH] (4,078 30) 2724704 | LA T2 |
sctivilies e A T |
Notes:
o Wer o Eq-u'.'p Crpies! -+ Towl Beserves ved Swrpluses. Eguin: severar throwgh Conprehimsive mrome
b, EBITIW > Nai profil dafoer inx = [precvaiis + frieresd
e Hasie and Diiveed EFF - Mer geofit gfiee steVaraber of shares
d. ROE - Mol Froil after tax et wordh
B AP = Nl o herer of skimes
B CARVE-CHUT FINANCIAL INFORMATION FOR DEMERGED UNDERTAKING*
(% v Lakit eroepl per givare dais)
Particulnrs As of and for the | Asofand for | As of and for As ol and for
period ended the year the vear ended | the year ended
December 3, | ended March | March 31, 2024 | March 31, 2023
W25 31,2028
:ﬁumi-ﬂF‘ i
Met Werth” "
Revenue 2226570 4303150 _34.BRAET | 3 A26.20
ERITDA [669.4T) {Eﬂﬂ 84) ‘."131 &l | 5 269 65 |
Pm!'iiA.ﬂuTu: {1079.17) 4,0596.23 416204 J.U'!'! B3 |
ILE-!F' gs por Share (113.61) 41123 43634 325,67 |
I.'-ilu:d Eamings per §hase (113560 43133 436,34 IME7
{ Feturn an Equily / Net Worlk™ - - -
[ Met Agset Valie per equity share® - R .
Total i 5,000 4 1T.86 | EEn 4 R8T 1,797 81
Cash flow Ern-mcp::rE’ g mctivities 315189 En’-'-ﬂ ) 03 12 T10041
Cash fow from inv nctivities (62627} {5 T71.53) {35300 3.486.1 |
Crsh flow Emmﬁmw:m; Bclivities 36761 (1,078.30) 2,72474 167072 |
Pag=S5af B
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Noter

b Homowiags for year mdiag Marok 1], 30204 and J020 an g obove refarisg o the Demerged Undetading ane soarend froem dee
warrhmgr grvpared bie he hanofemel
b ESTOH = Sew ol Prof Bebee Tox Moo, Deprevianon ot A mcrmraios

*Sihore Capraol Me Worth, Barks of Bt on Spaity te Mar Boesk s Ner daser Valiee per Eguine Slatrt dresed caloudabed siroe # i orlra

mmr_ﬂ'uuu.l inEvmesiae Jor dhe WMHMEWCM
'aa reraifiest by fclep andiam Uharterod A ceoumtar wide thcie certyficats dated May 29, 306 =
SUMMARY OF KEY PERFORMANCE INDICATORS® |

= 1€ i Labfis ereupt per shre I’F_'.:LI
Particulars December 31, 2025 | March 31,2025 [ March 31, 2024 | March 31, 2023
Revesss from operation |
e 22,155 43 45 142.26 l 14,095 69 ; 29,187 64
EBITDA {in Lakhs) EYTA Y] 63138 | 6305 12 | TAB u::J
| EBITDA Margin (in %) | _anml I!ﬂ_ﬁ_ll _ Bul 15.18
mf‘m Tax(ln 316286 457 89 5206.13 361751
L=k I C —

Net Profit (in Lakhs) -2.701.20 | 134054 | 1175.29 z.ml m
Earnings per Share 28437 | k7! 1438 14237 |
Net Worth (in Lakhs) “83606.50 | 8589457 FEETAT a1 11026

Rerumon Equity (%) | l".'r1 Ts00| 7| sim|
mf:;;] 148 | 100 1297 1176

| Current Ratie (in %) 194 LE2 171 | 159 ]

m.

i, EETDA ~ESIDTA sbwalad By Towd Income

b et on Egeily © Prefi Ao Tane dividied by Derage Mo worth

o fensm on Capisl Empimed = Eamirgr bebee Inerenr snd Tandiide by Capival Emplored, whase Copind Empbeed - s
i Watt oty | orra nrmend Larhifita s

d Cwerend Ranio = Cwrend' A soris divialed by Cwereni Lisbifire

®aw carvifiod lyMMhﬁmhm dloitenl Ay 15, 2006

RISK FACTORS
The below mentioned msks are the iop 10 méemal risk factors:

I Creographical Concentration Risk

A substantial portson of our revénues i derived from exports 10 US based cusiomers indicating high geographicsl
comceniration on marketing front. However, considering that LS is oas of the largest imporiers of appansls snd the
nature af the industry, the Company”' s comseniration 18 likely o sestain over mediam term

& Castower Concermiration Risk

A gipaificant panban of our reveniwes i3 derved lnom a lindtsed nember of laroe cuslonsers 15 the Unied States, The

loss of ey key customer, reduction in order volumes, delavs in order placements, or changes in sourcing stratcgies
by much custornsrs coold hove a mnterisd sdwerse effect on our bugisess, resulle of operations, and fnancial

condition.

e
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X Foreign Exchange Flnctuation Risk |
As g sagnificant portion ol sur revenues i3 denommated in U5, Dollars, while o majonty of our costs are incurmed |

ini Indian Rupees, fuctustions in foreign exchange rvics could adversely affect our profilability and cash Nows
While we may underteke bedging activities, such measures may not flly matigate cormency nsks.

4 Dependence on Moanfocturing Facilides oad Operantonal Risks
Our operations are dependent on our manufactunng feciliies and unimtermupted production procssses. Any
disraphion ansing from lobour unrest, power shortoges, equipment breakdowns, fire, natural disasters, pandemics, |
or other force majeurs events could adversely affest our ability o mest cusiomer delivery schedules, resulting in |
loss of reverme and cusiomer confidence,

i Complimnce with Envirenmenéal, Sociel and Lobowr Regulations
We are subject to stnmgeml environmmesdal, lobowr, occupstons! healih and safety, and social eompliance
regulations in India and compliascs stendards inposed by our intermational cusiomers, Any faslare to comply with
applcable environmental laws, labour regulations, or customer-mandated compliance standards could resull in
penaltics, suspension of operations, loss of cusiomer contracle, reputational damage, and sdverse impact on pur
besiness and financisl condition

& Working Capital Monagenneat

| We operabs with a relalively kong cash converssan cyvele. spanmng from mw materind procurement o shipment and
eveniuz] realization of receivables: This results in elevaied working capital requarements, particularly dunng peak |
production peods o i the event of Lerge order inbows. Any inslMicences in working capial mansgement may |
impact liquadity and merease Minencing costs

% Raw Material Price Vobariity
Chur mesjor raw maiesials are cofon yarn, fabrics, and chemicals, are subject (o significant price volalility drven by
global commaodity cycles and supply-demand dymamics. The Compamy may oot abways be abls to fully pass on
such ¢osl ingrenses o cosiomers @ 0 timely manner, which could lead to mergmn compression and adversely affect
profitsbifing,

& Capaciy Dnilisatios Risk
We operaie with a high lixed cosl siructure due to it manufactenng infrasnechure. Amy under-utilization of |
capacity ansing from order cencellations, ssssonal demand fluchustons, of customer myentory adjustments mey
sdversely inpact opersting leverage, theeeby reducing praliabibity I

? Ky Mamagemient & Suovecton Mk

Durpuﬁ:-rrrum:ildq:ﬂdmmﬂ:mimmsmimnlhkcymwﬂmml,imnmmud]
senegr management such ns mercheandising and prodwction heads. The boss of such perscomel withoul adegaate
succession planning may dSsrupt operations, weaken customer relationships, and result in the Joss of critical |
nsgtrutional knowledpe

I Imvesiment in Aisocicte Compary and (irers

The Compazny has an investment in on Associate Company, Kilex USA LLC amoentisg i Bs 2,783 32 lakbs
(Marck 31,2024: Ra. 2,783.22 lakhe}, which i incifring losscs and has negalive met warth s ai March 31,2025 a5
per the Istest asdited fnanciad stalements. Pursuant bo the meeting of Board of directors beld on Februany 14, 20248,
| approval was granted for the Scheme of Amargement between Kitex Garrsents Linited (KGL) and the Comgpan
Pepe Tof 8
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Annexure |

Lo

ﬁc"

| compartive ligares for the year ended March 3], 2024 have been restaded acoond

and their respective sharsholders and crediions, i comgliance with Sectians 230 to 732 and other appicable |
provisions of the Companees Act, 2013, providing for demerger of textile basiness divisgon of the Company 10
KGL, awnking regulatory sppravals. o accordance with indsan Accounting Stamdard (Ied AS) 105 ~ Non=coarent
Asmets Held for Sale and Eh.wm‘rmﬂﬁ;rnm thee net resudis of the Textle business dvision I"nrllugmp'm:h:l
Merch 31, 2025 have besn disciosed separmicly as discontmuied operations. Congequenthy, the Standalome
Statepnent of Prodit and Loss for the year ended March 31, 2025 pertans only 1o continging operatioms, and the

FDHDDFHREETHEMHEE mmrm

5r. Ma. Name tin
1 Saba Meckambunnel fecob | Mon-Executive Direcior
L Theenas Cherian Whols Time Direclor
E Kalnathy Lekshmi Venkitsnaravanan Marmyanan | Mon-Executsve — Nom.ndependent Directar |
4 Chenakbon Philiposs Philipos: _ Independees Direcior
i. | Amprayil Karien Mathew Independsnt Direclor
6. | Sreedevi Puihesveesiil Whole Time Drecior =)
[ AUBITOR QUALIFICATIONS

in relateom 1o detils o0 e audibors gualificaison. kmdby reler Lo the Avdiler's Repori and Mode {2.02.1) to the
Standalose Finascial Sabesnents for the financial vear ended March 31, 2028 of aur Company

.EI_I'I'I'I!IA.R'!' I:I'F IH."I'FI'.'I.NIINI" Lmﬂ.ﬁ.‘l’lﬂl‘ﬁ CLAIMS AND REGULATORY .M.—I'H:IN"

Name of Enﬂl.‘!r Criminal | Taz | Statutor Disciplinary Materinl | A.th
Proceedin | Proceeding | y or netions by the vl @i
E | Repulat | SEBL or Stock | Litigations | involved (¥
| ory Ezchanpes im Labks)*
{ Proceed | ngaimsé aur
- ing Promaters
By th Com 3 )
By the Compamy 1 4 - - L4002
"'l'.‘"..ﬂ.!*‘ Conpey : * - - = :
Bgfnur Dinectars & . E . - E
| Agsingl our Directors f - - - - -
Promutters
| By Promatess & = 2 = e
] . . - 3 ;
*is dhe eTen aciterisinable. ik '

ax cevifed by MMMJMI wdr e cartyfoare dwmd Moy 15 M6

et L il ey i ion §dwech 31, M2T.

For Kivex Childrenswenr Limited

g

Whale Teme Dirstior
DiM: 02160433

Place: Kizhakksmbaium
Date May 25, 2026

toy—
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wnnexure 2

1TICICI Securities

May 25, 2026

T

Kitex Childrenswear Limibed
Building Mo. 454, Kizhakkambalam,
Vilangu P O, Alova, Emakulam,
Founnathuned, Keralo, India - 683561

Drear SinMadam,

mub: De Diligence Certificate on the accuracy and adeguacy of disclosore of information
pertaining to Kitex Childrenswesr Limited in the format of abridged prospectus in relation to the
Scheme of Arrangement between Kitex Childrenswear Limited ("Demerged Company” or
SKOL™) and Kitex Garments Limited {"Resulting Company™ or “KGL™), and their respective
sharcholders nnd O reditors uoder Sectinos 230 to 232 and other l[lplic:hl-: provisiens of the
I:.-I'I-I'I'II:IAI.'EiE!- Ak, 2013 {(*Scheme"™)

Ihis 1= with reference o our engagement letter doted August 29, 2024 read wath October 18, 2024
endered with Kitex Garments Limited (“KGL™) for certifyimg the accurscy amd adeguacy of disclosure
of intormation pertirining e Kilex Childrenswesr Limited (CROL ) in the abndged prospeciss prepared
by KO and formdng part of the notice 1o the shareholders and unsecored credifors of KGL and
unsecured ereditors of KOL for seeking their approval o the Scheme.

[he Scheme, inter alla, provides Tor

(i) the demerger of Demerged Undemaking of the Demerged Company nto Resulting
Compainy;

{ii} the consequent issuance of the Mew Equity Shares by Besulting Comgany to the equity
sharcholders of the Demerged Company; and

{iiid miatters consegquential or connecied therewith; purseant to Sections 230 60 232 of the Act
and other applicable provisions thereof read with Section 2([9AA) of the IT Act
{corresponding to Section 20350 of the Income-fax Act. 20253 and the SEB] Scheme
Clircular.

Upcn the coming into effect of the Scheme and with effect from the Appointed Diate, the tmnsfer by
way of demerger of the Demerged Uniberiaking of the Demerped Company to the Resalting Company,
il the consequent issue of Mew Foguity Shares of Resulting Company by Resulting Company o the
shareholders of the Demerged Company ("[emenger™), purssant to Section 230 1w 232 and other
relevant pmvlsi-:_m,: of the Act, 1n the manner pr:widnll for im the Schemme and 10 compliance with Sechon
20184880 of Incoane Tax Acl, 1961 {eorresponding 1o Section 235} of the Income-taz Acl, 2025}, and
lsting of the Mew Bguity Shanss of Resulting Company on the Stock Exchanges along with vanous
ather matlers consequential or otherwize integrally connected therewith;

After the elffectivencss of this Scheme, the Shane Capital of (1) Resulting Company consisting of the
fully paid wp Mew Equity Shares of Resulting Company issued as consideration in tenns of this Scheme,
tor the sharcholders of Demerged Company, shall be listed on the Stock Exchanges in accordance with

GEBI Rmgistrasion; [HFGOD0TT 178 CIN Mo

LI FOMH 256 PLCEEZ

IGICH Sacurities Limited

Remgiatnrnd Oifics:

KK Vanhure House Appeantah Macsthe Marg,
Pinkhadred, Hushn - AHDS, Indis

Tl (01 22} GBAT F100

WAL b O B Pl w0 s L 2
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the provisions of SEBI Master Circular No. SEBLVHOVCFDVPOD-2 PAICIRS 202393 daped Jume 20,
023, as amended Trom trme 1o Done.

SERI vide its circular no. SERIHOCCFRYSSEP/CIR/P 2022514 dated February 4, 2022, read with SEBI
Master Circular SEBLHO/CFDYPOD-LP/CIR202392 doted June 20, 2023 (“SEBI Circular™)
prezcribed requirements o be fulfilled by listed entitics when they propose o Scheme of Arrangement.
The SERI Circular, infer alia, provides that in the event a listed entity enters into a schemes of
arrangement with an unlisted entity, the listed entity shall disclose to it shareholder’s applicable
information peraining to the unlisted entity in the format specified for abridged prospeches as provided
in Part E of Schedule V1 of the Securities and Exchange Board of India {1sso0e of Capital and Diisclosane
Requirementz) Regulations, 2008 oz amended (“SERI™ ICTR Regnlations™],

Further, the accumey and pdequacy of such disclosure of information pertaining o unlisted entity is
reguuired o be cerified by a SEBI registered Merchant Banker.

Accordingly, we have been provided with the abridged prospecius of KCL (*Abridged Prospectus™) as
prepared by KOCL for fnclusion of the same i the notice 1o sharcholders and unsecured creditors of
EGL. The Absidoed Prospectus will be circalated to the shareholders and unsecuresd ereditors of KGL
and unsecured craditoss of KCL at the time of seeking their approval to the Scheme as a part of the
explanatory statement 1o the notice.

Bosed on the Informmarion, documents, confirmaiion, representatton, uaderrakings and cernifloares
Jrevvided o ue I KOL aond KG ot apelicalde, along wirl divesssions with thelr managemeir, divectors
and ooficers, we certifi thar U information confeited (r the Alwldged Prospectus of KCL {5 acourate
and aleguiaie i derms af the SERT Clrowiar on Disclosures I the abrldeed prospeciug in accordance
with Port E aff Schedwle Vo the SEBI NCDR Reanlailorns.

The above confirmation is based on the information and documents provided by KCL and KGL,
explanations provided by the management of KCL and KGL, as applicable and information available
in public domain,

Wherever required, appropriate representations from KCL and KGL, a5 applicable, have also been
obtaimed, This certifiente is based on such information and explanations as are received or provided nill
the dafe of this Certificate, We have relsed on the ﬁm1n:i;|5, mifarmetion and r:pr:wentp.!'u,:lns pu‘uw'-l,lel,:l
Per 115 o ot s i Bagds and bave not carmed ol an aidif or investigalion of sach informntion,

Oiuar seope of work does not constitee an awdit or ivestigation for fimancial information and aceosdingly
we ik nol express an opimon oa the falrmess of the financia] informatiken referred 10 in the Abddped
Prospectus and have assumed that the same is complete and accurate in all macerial aspect on an as is
bagis, This Certilicate s a specilic purpose certificate isqued m terns of and m compliance with e
SEB] Circular and hence it should wot be used for any other purpose o transaction, This certificate s
ticrl, mor Should it be construed as our opining or certifying the compliance of tse proposed Scheme of
Arrangement with the provisions of any law including compaixies, taxation and capital market related
lawvs or as regards ary kegal implications or issues arising thereen, in their respective jurisdiction, except
for the purpese expregsly mentioned herein. For the purpoze of this certificate, we have made no
investigation of, and assume no responzibility for the title to asseis or liabilitics against the companies.
It is inappropriate to use this certificats for any purpose other than the purpose mentionsd above. We
are not responsible for the tnauthorzed vse of this certificate. We shall nod assume any responsibility
te nmy third party to whom this certificate is disclosed or otherwise made availnble except expressly

BEE Registration: T MO0 LTS CIN Ko,

LG 12D H R PLCIEG 2

IZIE] Seeziartties Limvitad
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imentioed herein, In o event, wo assume any sesponsibility 1o any thisd party o whom this certificate
is disclosed or otherwise made avallable,

Wi express no opinicn whatsoever and make no recommendation at all en the Company's decision 1o
affect the scheme or how the holders of sguity shares and'or secured and'or unsecured creditors should
vaote af their respective meetings held in connection with the propesed Scheme, 'We do mot and should
wiot be desmed to have expressed any views on any terms of the Scheme or its success. We also express
w0 opinion, and eccordingly aecept ne responsibility for or as fo the price at which the equity shares of
KGL will trade following the Scheme or as to the financial performance of KCL and KGL following
the consummation of the Scheme, We express no opinion whatsoever and make po recommendations
at all (and accordingly take no responsibility) ns w0 whether shareholders |/ investors should bay, sell or
holid any stake in KGL or amy of its related parties, We shall not be liable for any losses whether financial
or otherwise or expenses arising directly or mdirectly oat of the use of or relisnce on the information
set out here in this certificate, In the ordinary course of business, 1C1C] Secunities Limited and its
alfilinfes are Hqgagl:d: M securities h'a.d.'ing_, securiives 1'.!1111:51'.131: and invesiment activifies, o well as
providing imvestinent banking and mvestment advisory services. In the ordinary course of 1s rading,
brokerume and financing activities, any member of the [CICT Securties Limited may @t any Hme hold
Ik or short positions. and may trade or otheradse effect tranzactions, for s own account of the
accounts of customers, in debt or equity securitkes or senior loans of any company that may be involved
in the transaction.

Yours Faithfully,
For ICTCN Securithes Limited

Mane: Hitesh Mallotra
Designation: Yice Prosident

SEEIPegetration: BMDOG0T 01795l Ko
UGT TR H GRS FLCDRE2 AT
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Ragistesrnd Oftice:
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