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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 
eligibility for e-voting 

: Tuesday, March 31, 2026 

Remote e-voting start date and time : 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 Scheme is depicted as under; 
 

Category  Pre-Scheme 
Shareholding (%)  

Post-Scheme 
Shareholding (%) 

Change (%) 

Promoter / Promoter 
Group  

56.66 70.35 13.69 

Public Shareholders  43.34 29.65 -13.69 
 
The creditors may note that implementation of Scheme shall result in increase in the shareholding 
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 
results in 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 
adversely affected by the Scheme. The Scheme is 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 
percentage 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, creditors should read all the Scheme related documents 
before exercising their voting rights.  
 
 
 
 
 

mailto:sect@kitexchildrenswear.com
http://www.kitexchildrenswear.com/
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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 integral 
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 

IN THE MATTER OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 

2016 
AND 

IN THE MATTER OF KITEX CHILDRENSWEAR LIMITED  
AND KITEX GARMENTS LIMITED  

AND 
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX 

CHILDRENSWEAR LIMITED AND KITEX GARMENTS LIMITED  
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS  

CA (CAA) NO. 01/KOB/ 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. Notice is hereby 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/ Demerged 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 Visual 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. The Unsecured Creditors are requested to consider, and if thought fit, to pass with 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/CIR/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 applicable to schemes of arrangement from time to time, and the relevant provisions 
of other applicable laws, the Observation Letter issued by BSE Limited dated 04th December 2025 
and National Stock Exchange of India Limited dated 05th 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) constituted/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 all such acts, deeds, matters, and things 
as they may, in their absolute discretion, deem requisite, desirable, appropriate, or necessary to 
give effect to this resolution 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 arise in 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.” 
 

3. Copy of the Order is attached as Annexure – 1. 
 

4. 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 
general circulars issued by the Ministry of Corporate Affairs, Government of India, from time to 
time,  in relation to conducting meetings of unsecured creditors through VC/OAVM with a facility 
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. 
 

5. The Scheme, if approved by the Unsecured Creditors of the Company, as mentioned under Section 
230(6) of the Act read with the relevant rules thereunder, the Listing Regulations, 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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6. The Company has engaged the services of Central Depository Services (India) Limited (“CDSL”)  
for the purpose of providing the facility 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. 

 
7. 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. Rajmohan 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. 

 
8. 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 below: 

 
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) 

 
9. 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 Date”), 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.  
 

10. Once the vote on a resolution is cast by the Unsecured Creditors, the Unsecured Creditors shall not 
be allowed 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. 

 
11. 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 a copy 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 also available on the 
following: 

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

 
 

https://www.evotingindia.com/
http://www.bseindia.com/
http://www.nseindia.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. 
 

2. 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 is not available 
for the Meeting and hence, the Proxy Form, Attendance Slip and Route Map are not annexed to 
this Notice. 
 

3. 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 Meeting, 
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. 

 
4. In terms of the directions contained in the Orders, the Notice convening the Meeting is also being 

published by the Company through advertisement in the “The Hindu Business Line” in the English 

language and in Mathrubhumi in the Malayalam language  both having circulation in Kochi , India, 
indicating the day, date and time of the Meeting. 

 
5. Unsecured Creditors may join the Meeting through VC/OAVM 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. The joining 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.com/. 
 

6. 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 

https://www.evotingindia.com/
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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 Meeting. 
 

7. 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 shall be the 
quorum. 

 
8. 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 
eligible to exercise their 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. 
 

9. The Chairman shall, at the Meeting, at the end of the discussion on the resolution on which voting 
is to 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 Meeting. 
 

10. The Chairman shall submit the result of the voting to the Company and to the Kochi Bench of the 
NCLT. The results 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 also be displayed on the 
website of the Company at https://www.kitexgarments.com/and the website of CDSL at 
https://www.evotingindia.com/ 

 
11. THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E-VOTING, 

VOTING DURING THE MEETING AND JOINING THE MEETING ARE AS UNDER:  
 
I. INSTRUCTIONS FOR REMOTE E-VOTING TO UNSECURED CREDITORS ARE AS 

UNDER:- 
 

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

(ii) The Creditors 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. 

https://www.evotingindia.com/
https://www.evotingindia.com/
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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 AS UNDER: 

 
(i) 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.  

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

 
(iii) The link for VC/OAVM will be available after successful login  where the EVSN of the Company 

will be displayed after successful login. 
 

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

 
(v) Further unsecured creditors will be required to allow Camera and use Internet with a good speed 

to avoid any disturbance during the Meeting. 
 

(vi) 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. 

 
(vii) Unsecured Creditors who would like to express their views/ask questions during the Meeting 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 queries will be 
replied to by the company suitably by email.  

 
(viii) Those unsecured creditors who have registered themselves as a speaker will only be allowed to 

express their views/ask questions during the Meeting. 
 

https://https/www.evotingindia.com
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III. INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING THE 
MEETING ARE AS UNDER: - 

 
(i) The procedure for e-Voting on the day of the Meeting is the same as the instructions mentioned 

above for remote e-voting. 
 

(ii) 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, shall be eligible to vote through e-Voting system available during the 
Meeting. 

 
(iii) 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 Meeting. 

 
(iv) 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 helpdesk.evoting@cdslindia.com or call toll free no at 1800 21 
09911. 
 

KEY INFORMATION AT A GLANCE 

S. 
No Particulars Details 

1. Day, Date and Time of the Meeting Friday,  July 24, 2026 at 3.30 P.M (IST) 
2. Mode of the Meeting VC/ OAVM 

3. 
Link to participate in the Meeting 
through VC/ OAVM 

www.evotingindia.com 

4. 
Contact details of CDSL for assistance 
before or during the Meeting 

Email: helpdesk.evoting@cdslindia.com 
Contact Number: 1800 21 09911 

5. 
Cut-off date for determining eligibility 
for remote e-voting 

Tuesday, March 31, 2026 

6.. Remote e-voting start date and time Monday, July 20, 2026 at 9.00 A.M (IST) 
7. Remote e-voting end date and time Thursday, July 23, 2026 at 5.00 P.M (IST) 

8. 
Registration as speaker unsecured 
creditor 

Friday, July 17, 2026 

9. 
Name, address and contact details of 
Registrar and Transfer Agent 

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 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL KOCHI BENCH 
AT KOCHI 

IN THE MATTER OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 

2016 
AND 

IN THE MATTER OF KITEX CHILDRENSWEAR LIMITED  
AND KITEX GARMENTS LIMITED  

AND 
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX 

CHILDRENSWEAR LIMITED AND KITEX GARMENTS LIMITED  
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS  

CA (CAA) NO. 01 /KOB/ 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. This is a statement 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. The draft 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 Scheme is in the best interests of the Company, its shareholders and other stakeholders. A copy 
of the Audit Committee report is attached as Annexure–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 Annexure-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 ratio, are attached as Annexure-6 and Annexure-
7, respectively. 
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5. 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.  

6. 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. 

7. 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. 

8. 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. 

9. 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 focus in relation to the Textile Business Division 

(ii) 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. 

(iii) Combining similar business activities under a single 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 value through potential divestments and acquisitions to achieve 
the scale of business in 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 
 

10. Demerged Company is an unlisted public limited company incorporated under Companies Act, 
1956 with the name ‘Kitex Exports Limited’ on April 26, 1991. Later the name of the company has 
been changed to ‘Kitex Childrenswear Limited’ with effect from March 30, 2005. The Corporate 
Identity Number (CIN) is U18101KL1991PLC006048 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  
 

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

 
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 

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

five years: 
 
(i) Change of name: There has been no change of name in the last 5 (Five) years; 

 
(ii) 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 objects in the last 5 (Five) years. 
 
13. 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 

 
14. Financial statements of the Demerged Company: 

 
A copy of the Audited Financial Statements as on 31st March 2025 and Provisional Financial 
Statements as on 30th September 2025 of Demerged Company are produced as Annexure – 8 and 
Annexure – 9, respectively.  
 

15. 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, Kerala – 683561 
3. Mrs. Sindhu 

Chandrasekharan 
Udayanoor Illam, Annamanada P.O., Ambalanada, 
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   

6. Mrs. Sreedevi P Sreenilayam, Adampillykkavu Road, Tripunithura, 
Nadama, Ernakulam, Kerala - 682301 

7. Mrs. Elizebeth K U 458, Moothedath House, Maradu P O. 
Ernakulam, Kerala - 682304 

 
Details of Directors: 
 

S. No Name & Address DIN Designation Date of 
appointment 

1. Mr. Sabu M Jacob,  
Meckamkunnel House, Vilangu P 
O, Kizhakkambalam, Aluva,  
Ernakulam, Kerala – 683561 

00046016 Non-Executive 
Director 

30-06-2004 

2. Mr. Thomas Cherian,  
  50/1391-1, Jawahar Road,  
  Poonithura P O., Ernakulam,  
  Kerala - 682038 

02160432 Executive 
Director - WTD 

20-03-2008 

3. Mr. K L V Narayanan, 
5/581, New Kalpathy,  
Kalpathy P O, 
Palakkad, Kerala - 678003 

01273573 Non – Executive 
– Non-
Independent 
Director 

17-01-2020 

4. Mr. C P Philipose, 
Olangattu House, Erumelykara, 
Kumarapuram P O, Kunnathunad, 
Ernakulam, Kerala - 683565 

01125157 Non-Executive 
– Independent 
Director 

09-08-2022 

5. Mr. A K Mathew, 
Amprayil House,  
Reccaa Valley, VII/771-A, 
Mavelipuram, Kakkanadu, 
Ernakulam, Kerala - 682030 

02437778 Non-Executive 
– Independent 
Director 

12-01-2025 

6. Mrs. Sreedevi P, 
Sreenilayam, Adampillykkavu 
Road, Tripunithura, Nadama,  
Ernakulam, Kerala - 682301 

08632939 Executive 
Director - WTD 

17-01-2020 

 
Details of the Resulting Company 
 

16. Resulting Company is a listed public limited company, incorporated under Companies Act, 1956 
with the name Kitex Garments Limited on May 29, 1992. The Corporate Identity Number (CIN) is 
L18101KL1992PLC006528 and PAN AABCK0714F. 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. VI/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 
alia, as follows: 

 
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. 

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

five years: 
 
(i) Change of name: There has been no change of name in the last 5 (five) years. 

(ii) Change of registered office: The registered office of the company has changed to Building 
No. VI/496, 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 objects in the last 5 (five) years. 
 

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

 

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. Financial statements of the Resulting Company: 
 
A copy of the Audited Financial Statements as on 31st March 2025 and Provisional Financial 
Statements as on 30th 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 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 Joseph 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 

Limited 
Building No. 494, Kizhakkambalam, Vilangu P O, 
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,  
Meckamkunnel House, Vilangu P 
O, Kizhakkambalam, Aluva,  
Ernakulam, Kerala – 683561 

00046016 Executive 
Director – MD 

16-08-1993 

2. Mrs. Sindhu Chandrasekharan, 
Udayanoor Illam, Annamanada 
P.O., Ambalanada, Thekkummuri,  
Thrissur, Kerala - 680741 

06434415 Executive 
Director – WTD 

16-03-2015 

3. Mr. K L V Narayanan, 
5/581, New Kalpathy, Kalpathy P 
O, 
Palakkad, Kerala - 678003 

01273573 Non Executive – 
Non 
Independent 
Director 

04-04-2013 

4. Mr. A K Mathew, 
Amprayil House,  
Reccaa Valley, VII/771-A, 
Mavelipuram, Kakkanadu, 
Ernakulam, Kerala - 682030 

02437778 Non Executive – 
Independent 
Director 

14-08-2024 

5. Mrs. Sumi Francis,  
Pulikottil House, Ponoth Road, 
Kaloor, Ernakulam, Kerala - 
682017 

08950675 Non Executive – 
Independent 
Director 

13-11-2020 

 
Salient features 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. all 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; 

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

c. all 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; 

d. 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; 

e. all 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; 

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



    
Kitex Childrenswear Limited 

 

17 

 

concern basis; and 

g. the demerger 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 the IT Act, at a later 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. 

 
23. Upon the Scheme becoming effective, all 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. 
 

24. 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 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) 

25. 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 

 
26. The effectiveness of the Scheme is subject to, inter alia, (i) the Scheme being approved by the 

requisite majority 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. 
 

27. 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 all 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: 
 

28. 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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29. There are 1,00,953 (One Lakh Nine Hundred and Fifty Three) Equity Shareholders 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 Equity Shareholders of the Resulting Company 
 

30. 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 affidavits in 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. 
 

31. As far as the 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. 
 

32. As far as the 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. 
 

33. As far as the meeting of the unsecured creditors of the Resulting Company is concerned, there is a 
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 Demerged Company and the Resulting Company 
 

34. 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 

 
35. 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  
 
36. 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. 
No 

Name DIN Designation Voted in favour/ 
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 L V Narayanan 01273573 Non – Executive – Non 
Independent Director 

Favour 

4. 
Mr. C P Philipose 

01125157 Non-Executive – 
Independent Director 

Favour 

5. 
Mr. A K Mathew 

02437778 Non-Executive – 
Independent Director 

Favour 

6. Mrs. Sreedevi P 08632939 Executive Director - WTD Favour 
 
37. The Board 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. 
No 

Name DIN Designation Voted in favour/ 
against the 
resolution 

1. Mr. Sabu M Jacob 00046016 Executive Director – MD Favour 
2. Mrs. Sindhu 

Chandrasekharan 
06434415 Executive Director – 

WTD 
Favour 

3. Mr. K L V Narayanan 01273573 Non-Executive – Non 
Independent Director 

Favour 

4. 
Mr. C P Philipose 

01125157 Non-Executive – 
Independent Director 

Favour 

5. 
Mr. A K Mathew 

02437778 Non-Executive – 
Independent Director 

Favour 

6. Mrs. Sumi Francis 08950675 Non-Executive – 
Independent Director 

Favour 

 
Disclosure 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: 
 

Sl. 
No 

Category of 
stakeholder Effect of the Scheme on the respective stakeholder 

1. Key Managerial 
Personnel 

(a) The KMPs of the Demerged Company and Resulting Company 
shall continue as key managerial 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 Scheme will have no effect on the directors of KGL and KCL. 
The directors of KCL will receive equity shares in KGL based on 
the Share Entitlement Ratio to the extent the directors hold any 
shares in 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. 

(c)  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. 



    
Kitex Childrenswear Limited 

 

20 

 

3. Shareholders 
(Promoter and 
non-promoter 
shareholders) 

(a) 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, all 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. 

(c) 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. 

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

5. Creditors The Scheme is in no manner prejudicial to the interests 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. 

6. Debenture 
Holders 

As on the date, KCL and KGL have not issued any debentures. Hence, 
there are no debenture holders. 

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

8. Debenture 
Trustee 

As on the date, KCL and KGL have not issued any debentures. Hence, 
there are no debenture trustees. 

9. Employee of the 
companies 

On the Scheme becoming effective, all 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 favourable 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: 

 
39. 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. 
 

40. 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 shares in 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. 
 

41. As required under Part I(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”) 

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

the Act. 
 

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

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

45. 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 
 

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

 
Summary of the Valuation Report and Fairness Opinion 

 
47. 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 alia, 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. 
 

48. Summary of the Fairness Opinion: 
 
A Fairness Opinion dated February 14, 2025 issued by ICICI Securities Limited, an Independent 
SEBI registered Category I 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 Valuation Report & Fairness Opinion is attached as Annexure–13 and Annexure -14 
respectively. 
 
Pre and post Scheme capital structure  

 
49. 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 
in the 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 

Issued, 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 
 

50. 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 integral 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 standards 
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51. 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 principles in India. 
 

52. 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 

 
53. 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 Annexure – 17 and Annexure-18 respectively. 

 
54. 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. 
 

(i) Details of assets, liabilities, 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 also been submitted 
to the BSE and NSE as part of the application filing, the indicative details of the assets, liabilities, 
net worth, and revenue of Kitex Childrenswear Limited and Kitex Garments limited, pre- and post-
Scheme, based on the financial 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 assets and 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 Childrenswear 
Limited 

Kitex Garments limited 

 Pre-Scheme 
Post 

Scheme Pre-Scheme 
Post 

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) 

Particulars 

Kitex Childrenswear 
Limited Kitex Garments limited 

Pre-Scheme 
Post 

Scheme Pre-Scheme 
Post 

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

any, post filing the scheme with exchange  
 

KGL (Resulting Company) 
 

Category Shareholding- pre-filing of 
Scheme with Exchange (%) 

Shareholding – post-filing of 
Scheme with Exchange (%) 

Promoter / 
Promoter Group  

56.66 70.35 

Public 
Shareholders  

43.34 29.65 

 
KCL (Demerged Company) 

  
Category Shareholding- pre-filing of 

Scheme with Exchange (%) 
Shareholding – post-filing of 
Scheme with Exchange (%) 

Promoter / 
Promoter Group  

100 100 

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 access to availability of increased resources. Combining 
similar business activities under a single entity shall optimize business operations, achieve 
economies of scale, create operational 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. 

 
(v) 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 envisages to combine the 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. 
 

(vi) 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. 
 

(vii) 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 is furnished as Annexure–13 and Annexure 
-14 to this notice. 

 
(viii) 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 
 

(ix) 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 as follows; 
 

Category Pre-Scheme Shareholding 
(%) 

Post Scheme shareholding 
(%) 

Promoter/Promoter Group 56.66 70.35 
Public Shareholders  43.34 29.65 
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(x) Pre- and post-scheme shareholding 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 shareholders:  

 
Pre- and post-scheme shareholding 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 governmental 
authorities in relation to the Scheme 

 
55. The equity shares of the Resulting Company are listed on the BSE and NSE, and the Resulting 

Company received the NOC on 04th and 05th December 2025. 
 

56. 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. 

 
57. 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. 
 

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

 
59. 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 also being served on all 
the authorities in terms of the Orders. 
 
Amount Due To Unsecured Creditors  
 

60. 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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61. The amount due to the unsecured creditors of the Resulting Company as on March 31, 2026 is INR  

2490,33,871.60. 
 

Disclosure Document 
 
62. 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 VI 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 is an unlisted company. A copy 
of the Disclosure Document is attached as Annexure – 19. 
 

63. Certificate issued by a SEBI-registered Merchant Banker on the accuracy and adequacy of the 
Disclosure Document is attached as Annexure – 20. 

 
Inspection of documents 

 
64. 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, Kerala, 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 Meeting: 
 
(i) Copy of the Orders; 
(ii) 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 Companies for the financial 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 Valuation Report dated March 06, 2025, issued by Bansi S Mehta Valuers 

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 is in 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; 

(x) 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, 

https://www.kitexgarments.com/
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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; 

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

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

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

(xvi) 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 
Requirements) Regulations, 2018, is accurate and adequate; 

(xvii) 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; 

(xviii) Registers of Directors and Key Managerial Personnel and their shareholding in the 
Demerged Company; and 

(xix) 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 the interest 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. 
 

Sd/- 
DIN: 02160432 

Mr. Thomas Cherian 
 (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 
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