KITEX
Kitex Garments Limited
(CIN: L18101KL1992PLC006528)

Regd. Office: Building No. VI/496, Kizhakkambalam,
Vilangu P.O, Aluva, Ernakulam - 683561, Kerala
Phone: 91 484 2585000, Fax: 91 484 2680604

Email: sect@kitexgarments.com
Website: www.kitexgarments.com

NOTICE TO EQUITY SHAREHOLDERS

NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF KITEX GARMENTS
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 11.00 A.M (IST)
Cut-off date for drawing up the list Friday, May 29, 2026

of shareholders entitled to receive :

Meeting Notice

Cut-off date for determining . | Friday, July 17, 2026

eligibility for e-voting
Remote e-voting start dateand time | : | Monday, July 20, 2026 at 9.00 A.M

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

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

The shareholding pattern of the Promoter/Promoter Group and public shareholdersin 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

The shareholders 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 sharesbeing 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 adversaly 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, whilethereisa 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. Shareholder smay also notethat 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, investors
should read all the Schemerelated documents before exercising their voting rights.
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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 COMPANIESACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIESACT, 2013 READ WITH
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016
AND
IN THE MATTER OF KITEX CHILDRENSWEAR LIMITED
AND KITEX GARMENTSLIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX
CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
CA (CAA) NO. 0UK OB/ 2026

KITEX GARMENTSLIMITED
Building No. V1/496,
Kizhakkambalam, Vilangu P.O.,
Aluva, Ernakulam,
Keraa, India, 683561
...APPLICANT COMPANY NO. 2/ RESULTING COMPANY

FORM NO. CAA-2

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF KITEX
GARMENTS LIMITED, THE RESULTING COMPANY, PURSUANT TO THE ORDER
DATED JANUARY 22, 2026, PASSED BY THE HON’BLE NATIONAL COMPANY LAW
TRIBUNAL, KOCHI BENCH

To,

The Equity Shareholdersof Kitex Garments Limited

Noticeis 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 equity
shareholdersof Kitex Garments Limited directed to be convened and held on Friday, July 24, 2026
at 11.00 AM (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 Company at Building No. V1/496,
Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Kerala, India, 683561.

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
general circulars issued by the Ministry of Corporate Affairs, Government of India, from time to
time, in relation to conducting meetings of shareholders through VC/OAVM with afacility for e-
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voting, Regulation 44 and other applicable provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations (“Listing Regulations”), applicable
circulars issued by the Securities and Exchange Board of India (“SEBI”), including the Master
Circular dated June 20, 2023 (“SEBI Scheme Circular”) bearing reference no. SEBI/HO/CFD/POD-
2/PICIR/2023/93, 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.

4. The Scheme, if approved by the equity shareholders 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.

5. 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 equity shareholders 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.

6. 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 afair and transparent manner.

7. Theequity shareholders 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)

The remote e-voting module shall be disabled by CDSL after the prescribed period above. Equity
shareholders of the Company whose names appear in the Register of Members of the Company or in
the Register of Beneficial Owners maintained by the depositories, whether holding shares either in
physical or in electronic form, as of Friday, July 17, 2026 (“Cut-off Date”), shall be eligible to cast
their votes through remote e-voting.

8. Oncethevote on aresolution is cast by the equity shareholders, the equity shareholders shall not be
allowed to change it subsequently. The voting rights of the equity shareholders shall be in proportion
to their share in the paid-up equity share capital of the Company as on the close of business hours of
the Cut-off Date. A person who is not an equity shareholder as on the Cut-off Date, should treat this
Notice for information purposes only.

9. Theexplanatory 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,
Listing Regulations, SEBI Scheme Circular and other applicable circulars issued by SEBI, aong
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.conv;
b) website of CDSL at https.//www.evotingindia.com/; and
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websites of the stock exchanges where the equity shares of the Company are listed at
www.bseindia.com & www.nseindia.com

The equity shareholders desirous of obtaining physica copies of the said Notice, the Explanatory
Statement and Annexures to the Notice and Explanatory Statement, free of charge, may send a
request at sect@kitexgarments.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 €l ectronic or soft copy of the Notice may be made by sending an email along with details
of your shareholding in the Company at sect@kitexgarments.com.

The equity shareholders are requested to consider, and if thought fit, to pass with requisite majority
the following resol ution:

“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 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 04" December 2025 and
National Stock Exchange of India Limited dated 05" December 2025 , the provisions of the
Memorandum of Association and Articles of Association of Kitex Garments 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 congtituted 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, Managing Director, Mrs. Sindhu
Chandrasekharan, Whole-Time Director, Mr. Boby Michael, Chief Financial Officer and Ms.
Dayana Joseph, Company Secretary be and are hereby 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 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 arisein giving
effect to the Scheme, or to approve withdrawa (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.”
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Sd/-
Mr. Sabu M Jacob
DIN: 00046016
(Managing Director of Kitex Garments Limited)
Place: Kochi
Date: 10.06.2026

Registered Office:

Kitex Garments Limited

Building No. V1/496, Kizhakkambalam,
Vilangu P.O., Aluva, Ernakulam,
Kerala, India- 683561

Notes:

Pursuant to the Order, the Meeting of the equity shareholders 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, SEBI Scheme Circular read with other applicable SEBI circulars, SS-2 and in compliance
with the applicable circulars issued by the Ministry of Corporate Affairs. Accordingly, the Meeting
of the equity shareholders of the Company will be convened on Friday, July 24, 2026 at 11:00 AM
(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 equity shareholders has been dispensed with. In view of this, the facility for
appointment of proxies by the equity shareholders 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.

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 equity shareholders of the Company whose e-mail addresses are registered with the
Company/ Depository Participant(s) (“DPs”) / Registrar and Transfer Agent (“RTA”) as on Friday,
May 29, 2026. 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.

Processfor registration of email id for obtaining Notice and user id/password for e-voting: Members
holding shares in physical mode and who have not updated their email addresses with the Company
are requested to update their email addresses by submitting Form ISR-1 and writing to M/s. Cameo
Corporate Services Limited (“Cameo”) , the Registrar and Transfer Agent of the Company (“RTA”),
at Subramanian Building, No. 1, Club House Road, Chennai — 600002, Tamil Nadu along with a
self-attested copy of the Permanent Account Number (“PAN”) card and a self-attested copy of the
Aadhar card or any document (like Driving License, Election Identity Card, Passport) in support of
the address of the member. Members holding shares in dematerialised mode are requested to
register/update their email addresses with their respective Depository Participants. In case of any
gueried/difficultiesin registering the email address, members may write to sect@kitexgarments.com
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Cut-off Date for exercising voting rights. Only the registered equity shareholders of the Company
whose names are recorded in the Register of Members of the Company or in the Register of
Beneficial Owners maintained by the Depositories, whether holding shares either in physical form
or in electronic form, as of the Cut-off Date (i.e, Friday, July 17, 2026) shall be entitled to exercise
their voting rights on the resolution proposed in the Notice and attend the Meeting.

Equity shareholders may join the Meeting through VC/OAVM facility by following the procedure
as mentioned below, which is adso available on the website of the Company at
https.//www.kitexgarments.com/ and the VC/OAVM facility shall be kept open for the equity
shareholders 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 equity shareholderswill be ableto view
the proceedings on the CDSL e-voting website at https.//www.evotingindia.conv.

The authorized representative of corporate members ingtitutional investors (i.e., other than
individuals, Hindu Undivided Families, etc.) 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 Scrutinizer
a rgjmohanip@gmail.com with a copy marked to helpdesk.evoting@cdslindia.com and
sect@kitexgarments.com not later than 48 hours before the scheduled time of the commencement of
the Mesting.

Quorum of the Meeting: Equity shareholders attending the M eeting through VC/OAV M 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 Mesting, 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 members present shall be the quorum.

Subject to the receipt of requisite majority of votesin favour of the Scheme, i.e., majority of persons
representing three-fourths in value of all equity shareholders of the Company casting their votes in
accordance with Sections 230 to 232 of the Act, the resol ution proposed in the Notice shall be deemed
to have been duly passed on Friday, July 24, 2026, i.e., the date of the Meeting of the equity
shareholders of the Company under the Act.

Further, in accordance with the SEBI Scheme Circular, and as provided in Clause 20 of the Scheme,
the Scheme shall be acted upon only if the number of votes cast by the public shareholdersin favour
of the aforesaid resol ution for approval of Schemeismorethan the number of votes cast by the public
shareholders against it. For this purpose, the term ‘Public’ shall have the meaning assigned to it in
Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957, and the term ‘Public Shareholders’
shall be construed accordingly.

Equity shareholders will be provided with the facility for voting through an electronic voting system
during the video conferencing proceedings at the Meeting and equity shareholders participating at
the Meeting, who have not already cast their vote by remote e-voting, will be eligible to exercise
thelr right to vote during such proceedings of the Meeting. Equity shareholders 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 is
to be held, allow voting through the e-voting system for all those equity shareholders who are present
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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.

In case of joint holders attending the Meeting, only such joint equity sharehol der whose name appears
as the first holder in the order of names as per the Register of Members of the Company will be
entitled to vote at the Meeting and only their vote will be counted.

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 also 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 EQUITY SHAREHOLDERS FOR REMOTE E-VOTING,
VOTING DURING THE MEETING AND JOINING THE MEETING ARE ASUNDER:

PROCEDURE FOR REMOTE E-VOTING, E-VOTING DURING THE MEETING AND
JOINING THE MEETING THROUGH VC/OAVM:

The Memberswill be ableto attend the Meeting through VC/OAVM or view the webcast of Meeting
provided by CDSL at https://www.evotingindia.com/by using their remote e-voting login credentials
and selecting the Electronic Voting Sequence Number (“EV SN”) for the Meeting of the Company.
The link for VC/OAVM will be available in the member login section where the EVSN of the
Company will be displayed.

The facility of joining the Meeting through VC/OAVM shal open 15 minutes before the time
scheduled for the Meeting and will be available for members on afirst-come, first-served basis. The
members can attend the Meeting in the VC/OAVM mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice. The
facility of participation at the Meeting through VC/OAVM will be made available to at least 1000
members on a first come first served basis. This will not include large shareholders (those
shareholders holding 2% or more shareholding), promoters, ingtitutional investors, directors, key
managerial personnel, the chairpersons of the audit committee, nomination and remuneration
committee and stakeholders’ relationship committee, auditors etc. who are allowed to attend the
M eeting without restriction on account of the first-come, first-served basis.

If amember has any queries or issues regarding attending the Meeting & e-voting fromthe CDSL e-
voting system, he/she can write an email to helpdesk.evoting@cdslindia.comor contact at toll free
No. 1800 21 09911

Please note that participants connecting from mobile devices or tablets or through laptop connecting
viamobile hotspot may experience audio/video |oss 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.

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Reguirements) Regulations 2015 (as amended), the members are provided
with thefacility to cast their vote electronically, through the e-voting services provided by CDSL on
the resolution set forth in this Notice.
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Members may cast their votes on electronic voting system from any place, i.e., remote e-voting. The
remote e-voting period commences on Monday, July 20, 2026 at 9.00 A.M. (IST) and ends on
Thursday, July 23, 2026 at 5.00 P.M (IST). During this period, members holding shares either in
physical form or in demateridized form, as on Friday, July 17, 2026, i.e., Cut-off Date, may cast
their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the Meeting date would not be entitled to vote at the
Mesting venue.

The details of the process and manner for remote e-voting are explained below:

In terms of the provisions of the SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
December 09, 2020 under Regulation 44 of the Listing Regulations, listed entities are required to
provide remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions.
However, it has been observed that the participation by the public non-institutional shareholders
Iretail shareholdersisat anegligible level.

Currently, there are multiple E-Voting Service Providers (“ESPs”) providing e-voting facility to
listed entities in India. This necessitates registration on various ESPs and maintenance of multiple
user IDs and passwords by the shareholders. In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to enable e-voting to all the demat account
holders, by way of asingle login credential, through their demat accounts/ websites of Depositories/
Depository Participants. Demat account holders would be able to cast their vote without having to
register again with the ESPs, thereby not only facilitating seaml ess authentication but al so enhancing
ease and convenience of participating in e-voting process.

Step 1:Access through Depositories CDSL/NSDL e-voting system in case of individual
shareholders holding sharesin demat mode

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 2020, on
e-Voting facility provided by Listed Companies, Individua shareholders holding securitiesin demat
mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their demat
accounts to access the e-Voting facility.

Pursuant to the abovesaid SEBI circular, login method for e-voting and joining virtual meetings for
individual shareholders holding securitiesin demat mode is given below:

Type of shareholders Login Method

Individual Shareholders | o Userswho have opted for CDSL Easi / Easiest facility, can login
holding securitiesin Demat | through their existing user id and password. Option will be made
mode with CDSsL available to reach eVoting page without any further
Depository authentication. The usersto login to Easi / Easiest are requested
to visit CDSL website www.cdslindia.com and click on login
icon & My Easi New (Token) Tab.

o After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the e-voting is
in progress as per the information provided by company. On
clicking the e-voting option, the user will be able to see e-Voting
page of the e-V oting service provider for casting your vote during
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the remote e-Voting period or joining virtual meeting & voting
during the meeting. Additionally, there is aso links provided to
access the system of al e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

o If the user is not registered for Easi/Easiest, option to register is
availableat CDSL websitewww.cdslindia.comand click onlogin
& My Easi New (Token) Tab and then click on registration
option.

o Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. fromae-Voting
link available on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile &
Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-V oting option where
the evoting is in progress and also able to directly access the
system of al e-Voting Service Providers.

Individual Shareholders | o If you are already registered for NSDL IDeAS facility, please
holding securities in demat | visit the e-Services website of NSDL. Open web browser by
mode with NSDL | typing the following URL: https://eservices.nsdl.com either on a
Depository Personal Computer or on a mobile. Once the home page of e-
Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new screen
will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting
services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company
name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your
vote during the remote e-V oting period or joining virtual meeting
& voting during the meeting.

o If the user is not registered for IDeAS e-Services, option to
register is avalable at https://eservices.nsdl.com.  Select
“Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

o Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/ either
on a Personal Computer or on a mobile. Once the home page of
e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful
authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or
e-Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting
during the meeting.
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oFor OTP based login you can click on
https://eservices.nsdl.com/SecureWeb/evoting/evotingl ogin.jsp.
You will haveto enter your 8-digit DP I1D,8-digit Client ID, PAN
No., Verification code and generate OTP. Enter the OTP received
on registered email id/mobile number and click on login. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will
be re-directed to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting

Individual Shareholders You can aso login using the login credentials of your demat
(holding securitiesin demat | account through your Depository Participant registered with
mode) login through their NSDL/CDSL for e-Voting facility. After Successful login, you will
Depository Participants be able to see e-V oting option. Once you click on e-Voting option,
(DP) you will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-Voting feature.
Click on company name or e-V oting service provider name and you
will be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User 1D/ password are advised to use ‘Forget
User ID’ and ‘Forget Password’ option available at abovementioned website.

Helpdesk for individual shareholder sholding securitiesin demat modefor any technical issues
related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details
Individual Shareholders holding securities | Members facing any technical issue in login can
in Demat mode with CDSL contact CDSL helpdesk by sending a request at

hel pdesk.evoting@cdslindia.com or contact at toll
free no. 1800 21 09911

Individual Shareholders holding securities | Members facing any technical issue in login can
in Demat mode with NSDL contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or cal at : 022 - 4886 7000 and
022 - 2499 7000

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical modeand non-individual shareholdersin demat mode.

Login method for e-voting and joining virtual meetings for physical shareholders and shareholders
other than individual shareholders holding in demat form.

The sharehol ders should log on to the e-voting website www.evotingindia.com.
Click on ‘Shareholders’ module.
Now enter your User ID

v For CDSL: 16 digits beneficiary 1D,
v For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
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v' Shareholders holding sharesin Physical Form should enter Folio Number registered with
the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier e-voting of any company, then your existing password is to be used.

If you are afirst-time user follow the steps given below:

For Physical shareholders and other than individual shareholders
holding sharesin Demat.

PAN Enter your 10-digit a pha-numeric * PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)
Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence number
sent by Company/RTA or contact Company/RTA.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)

Details as recorded in your demat account or in the company records in order to
OR Date of Birth | login.
(DOB) If both the details are not recorded with the depository or company, please

enter the member id / folio number in the Dividend Bank details field.

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding sharesin physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach ‘Password Creation” menu
wherein they arerequired to mandatorily enter their login password in the new password field. Kindly
note that this password isto be also used by the demat holdersfor voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resol utions contained in this Notice.

Click on the EVSN for the relevant Kitex Garments Limited on which you choose to vote.

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.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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.

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

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.
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If a demat account holder has forgotten the login password, then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Additional Facility for Non — Individual Shareholders and Custodians — For Remote Voting
only:

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required
to log on to www.evotingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed
to helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote on.
Thelist of accounts linked in the login will be mapped automatically & can be delink in case of any
wrong mapping.

It is mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA) which
they have issued in favour of the Custodian, if any, should be uploaded in PDF format in the system
for the scrutinizer to verify the same.

Alternatively, Non Individual shareholders are required mandatory to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized
signatory who are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
raj mohanip@gmail.com and sect@kitexgarments.com, if they have voted from individual tab & not
uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE MEETING THROUGH
VC/OAVM & E-VOTING DURING MEETING ARE ASUNDER:

Shareholders will be provided with the facility to attend the Meeting through VC/OAVM through
the CDSL eVoting system. Shareholders may access the same at
https://https.//www.evoting.nsdl.com under shareholders'members login by using the remote e-
voting credentials.

The procedure for attending meeting & e-V oting on the day of the meeting is same asthe instructions
mentioned above for e-voting.

The link for VC/OAVM will be available in shareholder/members login where the EVSN of
Company will be displayed after successful login as per the instructions mentioned above for e-
voting.

Sharehol ders are encouraged to join the Meeting through Laptops/ | pads for better experience.

Further shareholders 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 viamobile hotspot may experience Audio/Video lossdueto fluctuationin their respective
network. It is therefore recommended to use stable Wi-Fi or LAN Connection to mitigate any kind
of aforesaid glitches.

Shareholders 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, demat account number/folio number, 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 queriesin advance seven days prior to Meeting mentioning their name, demat
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account number/folio number, email id, mobile number at sect@kitexgarments.com. These queries
will be replied to by the company suitably by email.

. Those shareholderswho have registered themsel ves as a speaker will only be allowed to expresstheir
views/ask questions during the Mesting.

. Only those shareholders, who are present in the Meeting through VC/OAVM facility and have not
casted their vote on the Resol utions through remote e-V oting and are otherwise not barred from doing
s0, shall be dligible to vote through e-V oting system available during the Meeting.

10.If any votes are cast by the shareholders through the e-voting available during the Meeting and if the

same shareholders have not participated in the Meeting through VC/OAVM facility, then the votes
cast by such shareholders shall be considered invalid as the facility of e-voting during the Meeting is
available only to the shareholders attending the Meeting.

11.Shareholders who have voted through remote e-Voting will be eigible to attend the Meeting.

However, they will not be eigible to vote at the Mesting.

All grievances connected with the facility for voting by electronic means may be addressed to Mr.
Rakesh Dalvi, AVP, (CDSL) Central Depository Services (India) Limited, 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 cal toll free no. 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 11:00 A.M. (IST)
2. Mode of the Meeting VC/ OAVM
3 Link to participate in the Meeting through www.evotingindia.com
' VC/ OAVM )
4 Contact details of CDSL for assistance before | Email: hel pdesk.evoting@cdslindia.com
' or during the Meeting Contact Number: 1800 21 09911
Cut-off date for drawing up the list of
5. shareholders entitled to receive Meeting Friday, May 29, 2026
Notice
6. Cut-off date _for determining eligibility for Friday, July 17, 2026
remote e-voting
7. Remote e-voting start date and time Monday, July 20, 2026 at 9.00 A.M (IST)
8. Remote e-voting end date and time Thursday, July 23, 2026 at 5.00 P.M (IST)
9. Registration as speaker shareholder Friday, July 17, 2026
M/s. Cameo Corporate Services Limited
Subramanian Building, No. 1,
Name, address and contact details of CIUb. House Roapl, Chennal — 600002
10. Registrar and Transfer Agent 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 COMPANIESACT, 2013
AND
IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIESACT, 2013 READ WITH
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS)
RULES, 2016
AND
IN THE MATTER OF KITEX CHILDRENSWEAR LIMITED
AND KITEX GARMENTSLIMITED
AND
IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX
CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
CA (CAA) NO. 01 /K OB/ 2026

KITEX GARMENTSLIMITED
Building No. V1/496,
Kizhakkambalam, Vilangu P.O.,
Aluva, Ernakulam,
Keraa, India- 683561
...APPLICANT COMPANY NO. 2/ RESULTING COMPANY

EXPLANATORY STATEMENT TO THE NOTICE CONVENING THE MEETING OF
EQUITY SHAREHOLDERS OF KITEX GARMENTSLIMITED

This is a statement accompanying the Notice convening the Meeting of equity shareholders of the
Company, pursuant to the Order of the Hon’ble NCLT, Kochi Bench, to be held on Friday, July 24,
2026, at 11:00 AM (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 s attached as Annexure -2

In this statement, Kitex Childrenswear Limited ishereinafter 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 aso 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.

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. Accordingly, 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.

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
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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.

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 providesfor the demerger of the Demerged Undertaking, the Textile Business Division
of the Demerged Company engaged in manufacturing, selling, exporting etc, 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:

The demerger would facilitate focused growth, operational efficiencies, business synergies and
increased customer focus in relation to the Textile Business Division

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

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

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

insulating and de-risking the businesses from one another;

unlocking value for the over-all business portfolio through better price discovery of individua
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;

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 Demer ged Company

Demerged Company isan 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 U18101K L 1991PL C006048 and PAN AABCK3905C. The Demerged Company
is primarily engaged in the apparel business speciaized in premium infantswear and childrenswear.
The registered office of the Demerged Company is at Building No. 494, Kizhakkambalam, Vilangu
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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:

To carry on the business of manufacturers, dealers, purchasers, sellers, importers, and exporters of
textileitems such asyarn, 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

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

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.

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
| SSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AMOUNT (Rs)
9,49,905 Equity Shares of Rs. 100/- each 9,49,90,500

Financial statements of the Demerged Company:

A copy of the Audited Financial Statements as on 31% March 2025 and Provisional Financial
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. Name Address

No

1. | Mr. Sabu M Jacob Meckamkunnel House, Vilangu P O, Kizhakkambal am,
Aluva, Ernakulam, Kerala— 683561

2. | Mrs. Renjitha Sabu Meckamkunnel House, Vilangu P O, Kizhakkambalam,
Aluva, Ernakulam, Kerala— 683561

3. Mrs. Sindhu Udayanoor [llam, Annamanada P.O., Ambal anada,

Chandrasekharan Thekkummuri, Thrissur, Kerala - 680741
4, Mr. Thomas Cherian 50/1391-1, Jawahar Road, Poonithura P O.

18



16.

KITEX

Kitex Garments Limited

Ernakulam, Kerala - 682038

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. Name & Address DIN Designation Date of
No appointment
1. Mr. Sabu M Jacob, 00046016 | Non-Executive 30-06-2004
Meckamkunnel House, Vilangu P O, Director
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 Kal pathy, Kalpathy P O, Non 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 Valey, VII/7T71-A, Director
Mavelipuram, Kakkanadu,
Ernakulam, Kerala - 682030
6. Mrs. Sreedevi P, 08632939 | Executive 17-01-2020
Sreenilayam, Adampillykkavu Road, Director - WTD

Tripunithura, Nadama,
Ernakulam, Kerala - 682301

Details of the Resulting Company

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
L18101KL 1992PL C006528 and PAN is 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 al kinds of textile items such as yarn, fabrics,
garments and wearing apparels. The registered office of the Applicant Company No. 2 isat Building
No. VI1/496, 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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The main objects of the Resulting Company as set out in its Memorandum of Association are, inter
alia, asfollows:

To carry on the business of manufacturers, dealers, purchasers, sellers, importers, and exporters of
textileitems such asyarn, fabrics, garments, wearing apparels, made fromnatural or synthetic fibers
or from blends of both.

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

Change of name: There has been no change of namein thelast 5 (five) years.

Change of registered office: The registered office of the company has changed to Building No.
V1/496, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Kerala, India— 683561
with effect from January 13, 2023.

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

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.

Financia statements of the Resulting Company:

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

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
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4, Kitex Childrenswear Limited Building No. 494, Kizhakkambalam,

Vilangu P O, Aluva, Ernakulam, Kerala - 683561

Details of Directors:

S. Name & Address DIN Designation Date of

No appointment

1. | Mr. Sabu M Jacob, 00046016 Executive 16-08-1993
Meckamkunnel House, Vilangu Director - MD

P O, Kizhakkambalam, Aluva,
Ernakulam, Kerala— 683561

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

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

4. | Mr. A K Mathew, 02437778 Non Executive— | 14-08-2024
Amprayil House, Independent
Reccaa Valley, VII/771-A, Director

Mavelipuram, Kakkanadu,
Ernakulam, Kerala - 682030

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

Kerala- 682017

Salient featur es of the Scheme:

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:

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

all the properties and the liabilities relating to the Demerged Undertaking shall betransferred 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 concern
basis, and

the demerger of the Demerged Undertaking shall be in accordance with the conditions, if any,
notified by the Central Government in this behalf.
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If any terms of the Scheme are found or interpreted to be inconsistent with Section 2(19AA) of
the IT Act, at alater date, including resulting from an amendment of law or for any other reason,
Section 2(19AA) of the IT Act shal 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 sharesto the equity shareholders of the
Demerged Company, or to their respective heirs, executors, administrators or other lega
representatives or the successors-in-title, asthe 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 sharesof face and paid-up val ue of Re. 1/- (Indian Rupee One only) each of Resulting Company
to be issued to the equity shareholders of the Demerged Company.” (Shar e 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 mgjority of al 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 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 Orderswith respect to the meeting of shar eholder s of the Demer ged /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 consentsto 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.

There are 1,00,953 (One Lakh Nine Hundred and Fifty Three) Equity Shareholders in the Resulting
Company as on September 30, 2025 2025. The Hon’ble NCLT Kochi Bench by order dated January
22, 2026 directed the meeting of Equity Shareholders of the Resulting Company

Asfar 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
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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.

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.

As far as the meeting of the secured creditors of the Resulting Company is concerned, there are 03
(Three) secured creditorsin 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.

As far as the 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 resol ution 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

3. | Mr.KLV Narayanan | 01273573 | Non — Executive — Non Favour
Independent Director

4. Mr. C P Philipose 01125157 an-Executive— Independent Favour
Director

5. Mr. A K Mathew 02437778 an-Executive— Independent Favour
Director

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

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:
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S. No Name DIN Designation Voted in
favour/ 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

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 Managerid
Personnel

(@ The KMPs of the Demerged Company and Resulting
Company shall continue as key manageria personnel of the
respective Companies after effectiveness of the Scheme.

(b) Itishereby clarified that the key managerial personnel of KCL
and KGL may undergo changes in the ordinary course of
business.

Directors

(@ The Scheme will have no effect on the directors of KGL and
KCL. Thedirectors 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 changein the Board of Directors of KCL and KGL
is envisaged on account of the Scheme.

(c) Itisclarified 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.

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:
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“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 sharesof faceand pai d-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).

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

5. Creditors The Scheme is in no manner prejudicia 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 As on the date, KCL and KGL have not issued any debentures.
Holders Hence, there are no debenture holders.

7. Deposit Trustee | Ason the date, KCL and KGL have not taken any public deposits.

Hence, there are no deposit trustees.

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

9. Employee of the | On the Scheme becoming effective, al staff, workmen and
companies 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 to them with reference to their
employment with the Demerged Company.

Brief details of the business syner gies of the entitiesinvolved 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 rational e 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 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 beneficia for both the
Demerged Company and the Resulting Company.

Asrequired 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
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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 Fairness Opinion
Summary of the Valuation Report:

Thevaluation report dated February 14, 2025 wasissued by Bansi S. MehtaValuers LLP, Registered
Vauer (IBBI Registration Number: [BBI/RV-E/06/2022/172) describing, inter dia, the
methodol ogies 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 beissued 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 Vauer 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 Annexure — 13 and Annexure -14
respectively.

Pre and post Scheme capital structure

The pre-scheme capita 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 changein the
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capital structure of the Demerged Company pursuant to the Scheme. The post-Scheme capital
structure of the Resulting Company will be asfollows:

Authorised Share Capital Amount (Rs.)
50,00,00,000 Equity Shares of Re.1/- each aggregating to 50,00,00,000
Rs.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
asanintegral 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 aso 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 adiminution 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

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 isin accordance with the provisions
of Section 133 of the Act, are produced herewith as Annexure— 15 and Annexur e— 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 |etters are attached as Annexure— 17 and Annexur e 18 respectively.

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

Details of assets, liabilities, net worth, and revenue of Kitex Childrenswear Limited and Kitex
Garments Limited, pre- and post-scheme:
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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 financia 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)

Kitex Childrenswear

Kitex Garmentslimited

Particulars 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
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) + (i) | 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 Liahilities 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 Limited Kitex Garmentslimited
Particulars
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

28



(iii)

(iv)

v)

(vi)

KITEX

Kitex Garments Limited

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- prefiling of | Shareholding - post-filing of
Schemewith Exchange (%) | Scheme with Exchange (%)

Promoter / Promoter 56.66 70.35

Group

Public Shareholders 43.34 29.65

KCL (Demerged Company)

Category Shareholding- prefiling of | Shareholding - post-filing of
Scheme with Exchange (%) Scheme with Exchange (%)

Promoter / Promoter 100 100

Group

Public Shareholders - -

Impact of the scheme on the revenue-generating capacity of Kitex Garments Limited:

The segregation of Textile Business Division of the Demerged Company would alow the
management to effectively cater to theindependent growth plans (both through organic and inorganic
means) by enabling access to availability of increased resources. Combining similar business
activities under asingle 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
compani es 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 businessinto 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 al 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 financia
statements of the Demerged Company as of March 312025 is Rs. 42,530.12 Lakhs and Rs.9,882.20
Lakhs, respectively.

(vii) Detailg/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 14 to this notice.
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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

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 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.

Details of pending actions against the entitiesinvolved in the scheme its promoters/directors/KMP’s
and possible impact on the Resulting Company to the sharehol ders.

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
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.

30



57.

58.

59.

60.

61.

62.

63.

64.

(i)
(if)
(iii)
(iv)
(v)
(vi)

(vii)

KITEX

Kitex Garments Limited

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 Amal gamations) Rules, 2016, the Resulting Company
confirms that a notice of the Scheme in the prescribed formis also being served on all the authorities
in 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 isINR
284,98,634.56

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

Disclosure Document

The Disclosure Document, prepared solely in accordance with the requirements of the SEBI Scheme
Circular in connection with the Scheme, isin 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.

Certificate issued by a SEBI-registered Merchant Banker on the accuracy and adequacy of the
Disclosure Document is attached as Annexure — 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/.Equity
shareholders 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 equity shareholders of the Resulting Company at its registered
office Building No. V1/496, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam, Kerala, India,
683561 on any working day (except Saturdays, Sundays, and public holidays) up to the date of the
Mesting:

Copy of the Orders;

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

Copy of the Scheme;

Copies of the Memorandum of Association and Articles of Association of the Resulting Company.
Copy of the audited financial statements of the Demerged Company for the financia year 2024-25;
Copy of the unaudited financia statements of the Resulting Company for the period ended September
30, 2025,

Copy of the Valuation Report dated March 06, 2025, issued by Bansi SMehtaVauersLLP.;
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(viii)
(ix)

(x)
(xi)

(xii)

(xiii)
(xiv)

(xv)

(xvi)

KITEX

Kitex Garments Limited

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

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.

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, 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 approving the Kitex
Garments Limited 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 VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) 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 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 thefiling of the Scheme;

(xviii)Registers of directors and key managerial personnel and their shareholding in the Demerged

(xix)

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 the interest of the Resulting Company,
its shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable.
Therefore, the Board of Directors of the Resulting Company recommends the Scheme for approval
of the shareholders.

Sd/-
Mr. Sabu M Jacob

DIN: 00046016

(Managing Director of Kitex Garments Limited)

Place: Kochi
Date: 10.06.2026

Registered Office:
Kitex Garments Limited
Building No. V1/496, Kizhakkambalam,

Vilangu P.O., Aluva, Ernakulam,
Kerala, India, 683561
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IN THE NATIONAL COMPANY LAW TRIBUNALKOCHI
BENCH

CA[CAA)/01/KOB/2026

{Under Sections 230-Z33 of the Companies Act,
2013 read with Companies [Compromise
Arrangements and Amalgomations] Rule,

2016)

Date of Institution : Z3.12.2025
fhrder defivered on: 22012026

In the matter of scheme of arrangement
inthe noture of Demerger

OF

KITEX CHILDRENSWEAR LIMITED
Building No. 494,

Kizhakkambalam, YVilangu P.O.,
Aluva, Ernalulam,

Eerals, [ndia, 683561

CIN: U18101KLE991PLCOOG04E

Applicant No: 1/ Demerged Company

&

KITEX GARMENTS LIMITED
Building No. V1496,
Kizhakkambalam, Vilangu P.0.,
Aluva, Ernaloulam,

Kerala, [ndia, 683561
CIN: L18101KL1992PLCO0G5 2B

s Applicant No: 2/Resulting Company
&
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Thelr respective Shareholders and Creditors

Corim:

HONBELE MEMBER (JUDICIAL) : SHRL VINAY GOEL
Appearances:
For the Applicant Companies  : Mr. 5aji P John, Advocate

ORDER

PER CORAM

. Thiz Joint Company Application CA[CAA)/01/KOB/2026 has been

filed by the Applicant Companies under Sections 230-233 of the
Companies Act, 2013, (hercinafter called as * the Act’ or "Companles
Act’] read with the Companies [Compromises, Arrangements and
Amalgamations] Bules, 2016, The proposed Composite Scheme of
Arrangement in the nature of Demerger between Mfs Kilex
Childrenswear Limited [Applicant Mol /Demerged Company] and M /s
Kitex Garments Limited [(Applicant No.2/ Resulting Company)
[collectively referred to as the "Applicant Companies™) and their

respective Shareholders and Creditors.

. The Applicant No.1 Company, M/s Kitex Childrenswear Limited, iz an

unligted public limited company incorporated under the Companies
Act, 1956 with the name "Kitex Exports Limited' on 26.04.1991 with
CiM: UIB10IEL199IPLCOOR04E, having s registered office at
Building No. 494, Kizhakkambalai, Vilangu F.0., Aluva, Ernakulam,
Kunnathunad, Kerala, India, 683561, Later, the name of the Company

Fage 3 af 13
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has been changed to Kitcx Childrenswear Limited with effect from
30.03.2005,

3. The authorised share capital of the Applicant Moo I Company is Rs

10,30,00,000/-, divided inta 10,00,000 equity shares of Rs. 100, each.
The issued, subscribed, and paid-up share capital ef the Company is Rs.
9,49,90,500,-, which is divided into 9,49,905 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 31032025,

. The objects of Applicant No.1 Company is to carry on the business of
tmanufacturers, dealers, purchasers, sellers, importers, and exporters
of textile itemns such as yarn, fabries, garments, wearing apparels, made
from natural or synthetic fibers or from blends of both.

. 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 No.2 Company,

. The Applicant No.2 Company, M/s Kitex Garments Limited, is a listed
public limited company incorporated under the Companies Act, 1956
on 29051992 with CIN: L18101KL1992PLCO06528, having its
registered office at Building No. VI/ 496, Kizhakkambalam, Vilangu P.0,,
Aluva, Ernakulam, Kunnathunad, Kerala, India, 683561,

. The authorised share capital of the Applicant No.2 Company is Rs
25,00,00,000/ -, divided into 250000, equity shares of Rs. 1 /- each,
The issued, subseribed, amd pald-up share capital of the Company is Rs.
19,95.00,000/-, which is divided inte 19,95,00,000 fully paid-up equity
shares of Rs, 1/- each. And submitted that there has been ne change in

Fagn 2ol 13
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the share capital of the Resulting Company subseguent to 31.03.2025.

B. The Applicant No.Z 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

wearlng apparels.

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

10, Both  the Applicant Companies have [filed their respective
Memorandum of Association and Articles of Association, inter alia,
delineating their object clauses along with their audived fnancial
statements as of 31032025, respectively.

11, Applicant Companies have obtatned and placed an record the statutory
valuation of shares assessed by a Registered Valuer as required 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
unanimously approved the proposed Scheme of Demerger between the
Applicant Companles in sccordance with the Proposed Scheme of
Demerger, with the Appointed Date being 01.04.2025,

13.The Applicant Companies submitted that the Scheme also does not
aftect the rights and Interests of the respective creditors of the
Applicant Mol Company and the Applicant No.2 Company. It iz 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 Clause

Page d of 13
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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 not be applicable in view of the explanation to Section 230 of the
Act,

14. The Applicant Mol Company is not regulated by any Sectorial

Regulators. The shares of the Applicant No.2 Company are listed with
BESE and M5E and hence regulated by SEBL 'As required under SEE]
{Listing Obligations and Disclosure Requirements) Regulations, 2015,
Mo Objection letters were received from B5E and NSE.

15. A5 om 30.11.2025, the Applicant No,1 Company has 07 [Seven] Equity

Sharcholders. Equity Shareholders constituting 100% of the total

equity shareholding have extended their consent to the Scheme of

Demerger and for dispensation of thelr meeting for approval of the
Scheme of Demerger, The list of Equity Shareholders duly certified by
a Chartered Accountant, along with their respective consent affidavits,

hasz been attached as Annexure H series,

16, As on 30.09.2025, the Applicant No.2 Company has 1,00,953 (One

Lakh Nine Hundred and Fifty Three] Equity Shareholders, The

shareholding pattern and the list of top 100 Equity Shareholders duly
Fage 5 of 1T
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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

1R.

19,

20,

Creditors. Secured Creditors constituting 100% of the total secured
deht hawe extended their consent to the Scheme of Demerger and for
dispensation 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 L Series.

Az on 30.09.2025, the Applicant No.2 Company has 03 [Three] Secured
Creditors. Secured Creditors constituting 100% of the total secured
debt 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 Secured Creditors duly certified by a Chartered Accountant,
along with their respective consent affidavits, has been attached as

Annexure M Serios,

As on 30.09.2025, the Applicant No 1 Company has 132 (One Hundred
and Thirty Two) Unsecured Creditors. The list of Unsecured Creditors
duly certified by a Chartered Accountant, has been attached as

Annexure N,

As on 30.09.2025, the Applicant Mo.2 Company has 311 (Three
Hundred and Elewven) Unsecured Creditors. The list of Unsecured
Creditors duly certified by a Charterad Accountant, has been attached

as Annexiice 0.

. Both the Applicant Companies declare that they are in compliance with

the Accounting Standards as prescribed by the Institute of Chartered

Paged of 12
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of Accountants of India and the Auditor’s certificate under Section 133

of the Companies Act, 20103 confirms the same.

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

Demerger.

23 Heard the arguments advanced by the Learmed Counsel for the
Applicant Companies and perused the decuments en record, Including
the Scheme. Under Section 230{9) of the Companies Act, 2013, the
Tribunal may dispense with the calling of a meeting of Crediter or class
of Creditors where such Creditor or class of Creditors, having at least
90% wvalue, agree and confirm, by way of affidavit, to the Scheme of

Compromise or Arrangement.

24, It is also noted that the Applicant No 1 Company had obtained the
separate consent affidavit from all seven equity shareholders and vwo
secured creditors constituting 100%: 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 Izsues the following directions:
A. Applicant No 1 Company

a] The meetings of the equity 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
rage Tof 12
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07 [Seven) equity shareholders constituting 100% of the total
equity sharecholding and all 02 (Twe) 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 Na, 1
Company for consldering the Scheme of Demerger 15 directed to be

cotvened in accordance with law
B. Applicant No 2 Company

a) The meeting of the secured creditors of the Applicant No, 2
Company for considering the Scheme of Demerger is hereby
dispensed with in view of the consent of all 03 [Three] secured
creditors, constituting 100% of the total secured debt in value and
number, by way of affidavits placed on record.

b} The mestings of the equity shareholders and the unsecured
creditors of the Applicant Company Moo 2 for considering the
Scherme of Demerger is directed to be convened in accordance with

lawy,

26, The meetings of the Applicant Companies for considering the Scheme
shall be convened at a venue fived by the Applicant Companles o
consider and, if thought fit, approve with or without modifications the
proposed Scheme of Demerger through voting.

27. The meetings shall be convened as early as possible from the date of
this order, with a minimum notice of 30 days to be provided,

Page §.of 12
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28 Mr Euldip Kumar Kareer, Former Judicial Member, NCLT, having
address at House Mo 262, Sector-7, Chandigarh-160019, Ph.
G7B0055722, email: kuldipkarcer@email.com 5 appointed as the
Chairman for the meetings, The fee of the Chairman shall be Rs.
1,530,000/ - [Rupees One Lakhs Fifty Thousand Onby).

29.Mr Rajmohan R, having address at Rajbhavan, HS 514712/ 1and
1754, Krishnapuram, 6th street, (Mlukkara PO, Thrissur, Kerala,
BEO655, email: mimobanip@emailoom s appointed as  the
Scrutinizer for all the meetings. He shall be paid a fee of Bz, 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, etc, which shall also be

borne by the Applicant Companies.

31. The Chairman and Scrutinizer are directed o submit thelr consent
within 10 {ten] days of receipt of this order,

32. The quorum for the aforesaid meetings shall be as preseribed 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® Malayalam daily, 30
dayvs before 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
of the Applicant Companies. The publication shall also indicate that the
Page Dol 12
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sratement is required to be furnished according to Section 102 of the
Act,

34. In addition, at least one month before the date of the meetings to he
held as aforesald, a notice convening the sald meetings, indicating the
day, date, place, and time, as aforesaid, together with a copy of the
scheme, a copy of the statement required to be furnished under section
102 of the Act read with Sections 230 to 232 and Rule & of the
Companies[CAA) Rules, shall be at their respective registered or last
known addresses either by registered post or speed post, e-mail, by
couriar or by hand deliveary,

A5. 0t b5 Further directed that along with the notice, the Applicant
Companies shall also send a statement explaining the effect of the
scheme on the Creditors, key managerial personnel, promoters and
non-promater 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 7{seven] days befors
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 result of the
meating to the Tribunal in Form Mo, CAA 4, as per Rule 14 of the
Companies [Compromizes, Arrangement and Amalgamation) Hules,
2016 within ten days of the conclusion of the meeting,

Page 1 of 12
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38. The notices are to be served to the sectoral regulators/authorities
under Section 230(5) of the Companies Act, 2013 as aforesaid shall
contain all the disclosures as mentioned in Rule &3] of the Companies
{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; Repistrar 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 Indla; according to
Section 230(5) of the Companies Act, 2013 read with Rule 8 of the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, so that timely and proper response may be filed
Representations, if any, made by them shall be sent to the Tribunal
within 30 davs from the date of receipt of such notice, and a copy of
such representation shall simultaneously be sent to the concermed
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.

Y . Fallure to comply with the abeve directions, this order fordispensing

Page 11 af 12
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with the meeting of the Members/Shareholders, secured and
unsecured creditors of the Applicant Companies shall stand cancelled
autamatically.

41, 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 Companies (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 No. CAA-5 for sanction of the Scheme of Demerger.

43. Accordingly,  this  Company  Application  hearing Mo,
CA{CAA)/01/KOB/2026 stands allowed.

44. 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.

45. Let the certified copy of this order be issued, if applied for, upon
compliance with requisite formalities.

5d,-
VINAY GOEL
(MEMBER JUDICIAL)

Signed on this the 220 day of January, 2026,
H#

Carthad to be Trudgdpy 2

Agsletant Beglstrar
Matloisal Company Law Tribunal
KOCH! BENCH
Kochi . 6837 021
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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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IL

GENERAL
PURPOSE OF SCHEME

. This Scherte (defined herein) betweeen Kitex Childrenswear Limited [hereinafier

referred b as “Demerged Company ™) and Kites Garments Lirmdted (hereinafier
referred to as “Hesulbing Company™) and thedr respective shareholders and
creditars is presented undey Sectzons 230 ard 237 and othar relevant provisions of
mECumpulbu Act, 2013

The Scheme provides imber-ilia far.

[ij the demerger of Damerged Undertaking {as defined below) of the
Demerged Company Inio Besubing Company;

(if}  the porsequent issuance of the Mew Equity Shares (as defined below) by
Resulting Company to the equity shareholders of the Demerged Company;
and

(Hi} matlers consequantial or connected therewith;

pursuant o Sections 230 to 233 of the Act and other applicable provisions thereof
read with Sectian J194A] of the [T Act (a8 deflned bebow] and the SEBI Schemne
Circular (as dehined bl

BACK OF

i. The Demerged Company ks an undisted public limdted company incorporabed
under Companies Adt, 1956 with the name 'Kitex Exports Limited” an 26 April
1991, Later the name of the company has been changed o “Kitex
Childrenswear Limited” with effect from 30 March 2005 The Corpotate
Identity Murmber (CIN) is U1RI0KL1S9I PLCODGO4E. The registered office is
it Busildimg Mo, 454, Kizhakkambalam, Vilanga PO, Alwva, Cochin, Yilangu.,
Ernakulam, Kunnathunad, Kerala, India, 683561, The Demerged Company is
primarily engaged in apparel business specialized in premicm indfantswear
and childrenswear, The Demerged Company ia holding 317,57 466 egulty
shases in Resulting Company = on 31 Januery 2025 it conatitutes 15.92% of
ihe paid-up capital of the Besulting Company.

il. The Resulting Company is & lisbed public limited company, incorporated
ender Companies Act, 1956 with the name Kitex Garmends Limited on 29 May
1992, The Corporate dentity Mumber (CIN] is L1810 KLT#92FLOO0GS2E. The
registered office is at Bullding Mo, V1498, Kizhakkambalam, Vilangu PO,
Aluva, Vilangu, Ernakulam, Kunnathunad, Kerala, India, 683561, The equity
shares of the Resubling Company are listed on the Stock Exchanges (25 defined
befor) The Resulting Company is primarily engaged in the business of
rmanufachirers, dealers, imposters, exporters, buyers, sellors, marchants of all
kinds of textile items such as Fabrics, Garmwnts and wearing apparels. Kitex
Carments Limited s the world's second-largest manufaciures of cofton and
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organic cotion ready-to-wear garments for infants and chifdren aged (-24
manths.

ML BATIONALE FOR THE SCHEME

The Demerged Company i inler-alic engaged in two business verticals, namely
Toxtile Businoss Division (defined herein) and Remaining Business (defined
harein). Thie nature of risks, returns, growth and competition imvolved tneach such
undertaking are distinet and requires atiribution of dissimilar technical and
managerial focus, The segregation of Textile Business Division of the Lemerged
Company would allow the management to effectively cater 1o the independent
growth plans {both through organic and inorganic means) by enabling access o
availability of increased resources. Moreover, the Resulting Company ks engaged
inH'u.-ﬁ:rﬁhrhtlslm&sandipimmhlhEEitdfﬂld.Tﬂhﬂfdmm
{defined herein) of the Demerged Company and the Resulting Comiparty believe
the folloswing benefits to accrue pursuant to the demesger of the Textile Business
Division (Demerged Undertaking) of the Demerged Company into the Resulting
Company;

ii}  The demerger would factlitale focused growth, operational afficiencies,
business synergies and increased customer focus in relation o the Texmle
Business Divishon

{ili Fach busiress would be able %o address indeperdent business
opportunities, pursue efficient capital allocation and attract different set of
Envesdors, sirategic partnars, lendiers and other stakeholders.

{i#l) Combining similar business actvities under a single entity shall optimize
busiress operations, achieve economies of scale, create operational
efficiency, common pool of production and better ulifisation of resources

{iv) facilimating the pursuit of scale and independent growth plans {erganically
and incrganically) with more focused management, fadbility and liquadity
for the sharchalders:

vy insubating and de-risking the businesses from ore another;

{vi) unlocking value for the over-all business portfolio through better price
discovery of individual platforrms.  Consequently, the proposed
restructuring i expected to open-up windows b unbock value through
potential divestrments and acquisitions to achieve the scabe of business in
respective subsidiarbes as wells

{wii} providing seope for miigation of overlapping services and enhancing the
focus on independent business growth strategies and expansion for each of
thie business undertakings.

[n view of the aforesaid, the Board of Directors of the Demerged Company and
Resulting Company have formulated this Scheme of Arrangement under the
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provisioms af Sections 230 to 232 and other applicable provisins of ihe Companies
Ack, 083

OPERATION OF THE SCHEME

(i

)

(1}

Dremverged Undertaking of the Demerged Company are proposed b be
demerged and transferred to Resulting Company 10 achieve the objectives
above, pursuant to Sectiors X0 to X322 of the Act, other applicable
provisions thereof, Section H19AA) of the IT Act and the SEB| Scheme
Circular,

Az corsideration for the demerger of Demerged Undertaking, Resulting
Company shall issue and allot Mew Equity Shares to the eguity
shareholders of the Demerged Company based on Share Entitlement Ratio

I proportion e their :h.l!.ru'l'u:ll:l'-:ius in the 'Dlrluqﬂ;ld Euml:un}l

The demerger of the Demerged Undertaking in sccordance with this
Scheme shall take effect from the Appointed Date in accordance with
Section 219540 of the IT Act, such that

{2}  allthe properties of the Demerged Undertaking as on the Appointed
Date shall be trarsferred o and bocome the properties of Resulting
Company, by virtue of this Schame;

&) all the liabilities relating to the Demerged Undertaking, as on the
Appeinted Date shall becoms ihe labiities of Resulting Company,
by virtue of this Schemae:

) all the properties and the liabilities relating to the Demerged
Urrdertaking shall be transferred o Resulting Company, at thevalus

appearing in the books of accounts of the Demerged Compamy
immediately before the demerger;

(d] Resultirg Company shall issue, in consideration of the demorger of
the Demerged Undertaking Mew Equity Shares. to the equity
sharehoddars of the Demerged Company 2% on the Record Thile
based on - Share Enfitlement Katio on a proporficnate basis, In
accordance with this Scheme;

{e)  all the equity shareholders of the Demerged Compary as on the
Record Date shall become the fqui].‘:,r sharebolders of 'Rﬁull‘lrgI
Company by virtue of the demerger of the Demerged Undertaking
o Resulting Company;

{f) tha tramafer of the Demenged Undertaking to Resulting Company
shall be on a going corern basis; and

{g) the demerger of the Demerged Undertaking shall be in accordance
with the sanditions, if ary, nokifed by the Cantral Governanent in
this behalf,
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fiw) I any terms of the Scheme are found or interpreted to be incorsident with
Section 2(19A4) of the [T Act, at a laber date, including resulting from an
amendment of law or for any other reasom, Section 2[19AA) of the IT Act
ahisll prevail and the Scheme shall be modified, in accordance with Clacse
21 1o the extent determined nevedary 1o comply with Section 2(198A) of
the IT Act Such modifications shall however not affect the other parts of
the Scheme.

. FA E
The Scheme is divided into folbwing parts:

(i} Part A - dealing with definitons of the terms used in this Scheme of
Arrangemient, [nterpretations and seiting out the share capital of the
Demerged Company and the Resulting Company;

-[ii:l Part B - da&]:ng with the ransfer and w.d'mﬁ of the D:mrrﬂnd 'Llnde-:'l;.\lg;lng
of the Dermérged Company into the Resulting Company;

(i) Part C - dealing with the consideration for the demerger of Demerged
Undertaking and the respective accounting freatment.

{iv) Park D - dealing with the general terms and conditions applicable to this
Beheme of Arrangement and other matters consequential and integrally

comnected thereto.
EART A
DEFINITIONS, INTERFRETATIONS OF THE SCHEME AND SHARE CAPITAL
L. DEFINITIONS
In this Scherne, unless repugnant to the context, the following expressions shall
have the fallowing mwaning

L1 “Act” means the Companies Act, 2013, ordinances, rules and regulations made
thereunder and shall include any skatutory modifications, reenactment or
armendmen thereof, from time to Hme

1.2 "Applicable Law"” mwans all applicable statuie, notification, bye laws, rules,
rogulations, guidelines, rule of common lnw, palicy, code, directives, ordinance,
orders or nstructions having the force of law enacted or issued by any
Appropriate Authority incheding any statutory madification or re-enactment
ithereod for the tme being in force;

13 “Appointed Date”™ means April 01, 2025, or such other date as may be fixed or
approved by the How'ble MCLT (defined hersin} or any other appropriate
auitharity.
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1.4

1.5

“Board of Directors” or “Board™ means the board of directors of the Demerged
Company or the Resulting Company, as the case may be, and shall include a duly
corstinated committes thereot.

“Demerged Company” means EITEX CHILDRENSWEAR LIMITED (CIR;
L1BI0 KLISHTPLOD060M8), o company incorporated under the Companies Act,
1956, and having its registered office al Building Mo, 494, Kirhakkambalam,
"nl'll-m.l. POy, Aluva, Cochin, "-'i]ansu,. Ermakulam, Eunnathunad, Kerala, India,
EE3561

“Demerged Underfaking”™ means arl includes the Textile Business Division of
the Demerged Company engaged in manufacturing, selling exporting etc,
chiidren’s garments and apparels and relaked services, activities and operations,
as & going concern, including sithout limitation:

(a) All the assets and propertes {movable, ngible or intangible, real or
persenal, carpareal or incorporeal, presend. fubure or conlingent) forming
part of the Textile Busness Division of the Demerged Company, whether
situated in India or abroad, incheding without lmitation, all the, plant and
machinery, equipment, , offices, furniture, fxbures, copital work-in-progress,
office equiprment, appliances, scoessories, deposits, all stocks, assets,
Inwestment in equity shares of Kibex Apparel Parks Limited and Eitex LIS A
LLE, cash balances or dE‘pﬂﬁﬂj with banks, loans, advances, dishurserments,
conbingent .I:‘I,g,l'l.l& or bepefits, book debls, receivables, actiomable claims,
sundry debtors, earnest moneys, advances or deposits paid by the Testile
Business Division, fmancal assets, |eases Eu‘u:h.ldm; lease nsflﬂaj, hiire
pl.:hﬂ'lul.- cantracts and assets, lEln:[‘iﬂE contracts, :nsht; amd benefits under
any agreement, benefit of any security arrangemants or wnder any
guarantees, reversions, powers, municipal permissions, lenancies in relation
to the office and/or residential properties for the emplovees or pdher persons
af the Textile Business DHviston, guest houses, godowns, warehouses,
foenges, fiwed and other assets, made and service names and marks, patents,
copyrights, and other inbellectuall property rights of any nature whatsoever,
know haover, goodwill, rights to ase and avail of elephones, telexes, facsimile,
emall, internet, leased line connections and installations, wtilities, elecricity
oned other services, reserves, provisions, funds, benefits of assets ar properties
or other imterest held in tnet, registrations, contracts, engagements,
arrangeonents of all kind, privileges and all other rights including, title,
imberests, other benefits (incduding tax benefits/ tax credits), easements,
privileges, liberties, mortgages, hypothecations, pledges or other security
interests created and belongs bo the Tewtile Buesness [Division and advantages
of whatseever nature and wherever situated, in India or abroad. belonging
to or in the ownership, power ar possession and in Ehe control of or vested in
or granted in favour of or enjoyed by Textile Business Division of the
Demerged Company of in connection with or relating b Testile Bisiness
Division of the Demarged Company and all other inberests of whatsoever
nature belonging toor In the ownership, power, possession or the controd 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 Company, whether in India or
whroad;

{6} Al permits, quotas, rights, entitlements, industrial and other licenses,
contracts, agreements, bids, fenders, letbers of intent, expressions of inferest,
memorandums  of understanding, offer lethers, approvals, comsents,
subsidies, privileges, lease rights, other benefits (including tax bermfits),
incentives, deductions, exemptions, rebates, allowances, amwrHzation,
credits {including o eredits), Minimom Altlernate Tax Credit (“MAT
Credit”), dividend distribution tax credit, Foreign Tax Credil, tax deducted
atsource, fax collected at source and advance tax payment, entitlement if any,
tax loases and exemptions in respect of the profits of the Textile Business
Division of the Demerged Company, all other rights including sales tax
deferrals  and  exemptiors and other bepefits, the input  crediy
balances{including, State Goods & Service Tax (“5GS5T"), Integrated Goods
and Services Tan (“IGST") and Central Coods and Service Tax(*CGST*)
credits under the Coods and Service Tax (“G5T) laws, CENVAT/ MODVAT
eredit balances under Contral Excise Act, 1944, sales tax law, duty drawback
claimns, rebate receivables, refund and advance, all customs duty benedits and
exemptions, export and import incentives and benefits or any cther benefits/
incentives/exempilons given under any policy announcerments issusd or
promulgated by the government of India or state government or any ather
government body or authority or any other like benefits under any stahste
receivables, and labilities related thereto, licenses, powers and faciliGes of
every kird, nature and description whatsoever provisions and berefits of all
agresments, contracts and arrangemants and all other interests in connection
with or relating to the Textile Business Diviston of the Dermerged Company,
whether or not so recorded in the books of accounts af the Demarged
Company)

(] all GHabilities including, without being limited to, secured and unsecured
cebts {whether in [ndian rupees ar foreign currency), borrowings, sundry
ereditors, labilities, duttes and obligations {including deferred tax lishilities,
contingend liabilities and the lisbilities and obligations under any Boenses or
permits or schemes) of every kind, nature and description whatsoesver and
howsoewver arisirg, raised or fncurred or utifized, whether secured or
unsecured, whether in Rupses or foreign currency, whether provided for or
not b thie books of accounts or disclosed in the balance sheet of the Demerged
Company which belongs to the Textile Business Division;

(dl Al grade and service names and marks, brands, patents, copyrights,
gpoodwill designs and other intellectual property rights of any nature
whatsoever, books, records, files, papers, engineering and process
information, software licenses (whether proprietary or otherwise), drawings,
compicter programs, manuals, data, calalogues, quotstions, sales and
advertising material, lists of present and former customers and suppliers,
other customer information, customer credit information, customer pricing
inhhmu:d al ether recards and . doouments, whether in physica
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electronic foren relating b the business activites and oparatlons of e Texhle
Business Division of the Demerged Company

tg}  Ellagreemnents, rights, condracts (including but not Emited o vendor contracts),
entitlerranls, permits, Gtense, approvals, authorisations, concessiores. consonis,
quotn rights, engagernents, arargemerds, authoeities, allotments, security
arrangemants, benefils of any guarantecs, reversions, powers and all olker
spprovals of every kind, nature and deseripBon whatsoover relating to the
brusiness activities and operations of Textile Business Division of the Demergod
Company;

(fy  Allstaff and emplevess and other obligarions of whatseever kind, induding
lisbikities pertaining to the Textile Business Division of the Demerged
Company with regard fo ity employess, with respect w0 the payment of
grafuity, superanouation, penson benefin and the provident fund or
comnpersation or benefits, if any, in the event of resignation, death, voluntary
petirement or retrenchoment or olbereise; and

(g] Any statutary llcenses, permissions, registrations of approvals or consenis
Pedd by the Textile Business Diviston of the Demerged Company requised ho
carry on such operations

(hi all inbellechisal property rights. mcords, files, papers, computer programs,
manuals, daka, catalogues, sales material, lists of customers and suppliers,
other custormer information and all ether records and documerds relating so
the busiress sctivities and operatiors of the Textile Business Division of the

Dwmerged Company,

Any guestion that may arfises as 1o whether a specifiod asset, berefit, liabalaty,
coniract of obligation pertains to or ned periaing ba the Textile Buginess Division
or whether it arises ool of the stivites or opembions of the Textle Business
Division shall be decided by the Board of Directors of the Demerged Company
ard Resulting Company or apy commitbes thereof by mubual agreement,

115 clarified that the Demerged Undertaking shall not include any assets (whether
mvable ar immavable), labilities, tights, and obligations belongs fo and forming
part of the Remaining Business.

“Effective Drate” means ihe [ast of the dates on which the cectified true copies. of
thie order of the Tribunal sanctioning the Scheme are filed with the Registrar of
Companies, Kochi by both the companies,

Any refasenois in the Scheme to the date of “eoming inbo effect of this Scheme”
or “effectivencss of this Scheme” or “Scheme taking effect” shall mean the
Eifective Dute,

“Encumbrance” means any mortgage, pledge, equitable interest, asstgrment by
way of security, conditional sales contract, hypothecation, right of ather pereons,
chaim, security ingerest, Bile defect, tite retention agreameni, voling trust
agresrnent, irlerest, optian, ben, dharge, commilfment, restriction or llmélation
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any nature whatsoever, mc-'ll.rdling restriction om use, vosing rights, iranrsier, e prt
of income of exercise of any other abtribute of cwnership, right of set off, ary
arrangement (for the purpose of, or which has the effect of, granbing security}, or
any ather security inlerest of any kind whateoever, or any agreerenl, whether
conditional or otherwise to create any of the same and the term " Encumbered”
shadl be constrwed accordingly;

“lrovernmentsl Approval” mears asy approval but pot Jimited m permlis,
authorizations, licenses, consnls,  registrations, approvals,  municipal
permissions, industrial Bormses, registrations as may be required parsismt to
Applicable Laws for conduct of business by any of the companies party bo this
Schema of Fijiired lix effecting this Scheme:

“Government Authority” means the Central Covernment, any applicable State or
local Govarrment, legislative body, regulatory or adredndstrative suthority, agency
or commisdon or ary court, bribunal Basrd, Burean or instrumentality thereol or
aritration or arbitral body having jurisdiction.

SIT Act” means the Income Tax Ael, 1961, arul shall includs rules, regulabions and
army swhabory modifications, re-srwstrent or amendment thereof and 1o B eent
in force;

“Imtellectual Property Rights® mears

2) copyright, patents, brards, manufochuring process, databass rights and
rights In frademarks, designs, know-how and condidential mbsrmation
{wheiher registered or unregistered);

I applications for registration, and rights & apply for registration, of any of
fhe foregrang rights; and

c} all other insellectiual propeny rights and equivalent or similar foems af
protection existng arnwhire in the wordd;

"Listing Regulations™ means Securities and Exchange Beard of India (Listing
Cbligations and Disclosure Requirements) Regulaticns, 2005 and shall include any
sabutory modiBcations, re-enactmend or amendiesnt tereol and io the extent in
farce;

MAT" mean: Mimimum Alterrate Tax;

"Mational Company Law Tribunal® cr “MCLT or “Tribunal® means the
Mational Company Law Trbunal, Kochi Bench, Kerals, ss constituted and
wutharized os per the appleable provisions of the Compandes Act, 2013 and b
proceedings initiated under Sectson 230 80 232 of the Compandes Act, 2003

“Mew Equity Shares” shall have the mesning ascribed to the beem in Clause 133

“Record Dabe™ means the dabe b0 be Rved by the Board of Direcioes of the
Dermerged Compary in coeselbation with the Board of Direciors of the Resulting
Company of s commites of / person duly authorized by bt Bisard of Dhirectoy

the Resulting Company, for the purpase of determining the sharehald
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Demerged Company, who shall be entiled fo receive equity shares of the
Resulting Campany.

“Remaining Bosiness” mears all the urdmln:inF, buzsiness, n-paﬁ.lln:m.: ard
sctivitbes, inclisling lnwestment in shares of Besulting Cempany, land and
buildings. irvestment in shares of subsidlary companies, sdvarces paid o
subsidiary companiss and all other assets and liabilities of the Demerged
Company, excluding the Demerped Undertaking rotained by the Demerged
Company.

"Resulting Cempany” mears KITEX GARMENTS LIMITED (CIN:
Lugno KL rLOn0ess), a COATPAETY Incosporabed under
the Compandes Act, 1956 and having ils registered office at Huih:hnﬁ Mo VI 498,
Kizhakkambatam, Vilangu PO, Aluva Viangu, Ermakiulam. Kopsstbisnad,
Kerals, Indis, 683561,

“Scheme” or “the Scheme” or “this Scheme”™ means this Scheme of Arrangement
in s present form or with any medificatbonfs) made under Cliuse 21 of ithis
Echeme, as approved or imposed by the Board of Dhrectors of the Demerged
Corpany e the Resulting Company ar by the shareholders ar credibors andf or
as directed I:r:.r (155 T:I.I:lunul-urm:.r mther l.ﬂj-n:lp:ln!i IIJ"HHH‘:"

“Sanction Crder” means the arder of the MCLT sanctioning this Scheme.

“SEBL" wreans the Securities and Exchange Board of ndin established under
Section 3 of the Securibes amd Exdungc Board of Iradia Act, 1902

SEBI Master Circular” means collectively the SEBI master crcular bearing no,
SEBHOSCFDY POD-PACIR 2029 “Master Clrowlar an [} Soveme  of
Arrangerment by Lisad Enbities and (1) Relovalion sndes Sub-rale (77 of rle 15 of the
Secwrities Contrrcks {Regwbntion) Bules, 1957 dated june 2, 2025 a5 amended from
tme to time or amy otber circulars issued by SEBI applicable to schemes of

arvangement from dme bo e,

“Share Entitlement Ratio” shafl have Ii'rl.-n'l.:u.nl.ngucrilm:l b b berem im Clausae
131

“Stock Bschanges™ means the BSE Limised ('BSE') and Mational Seock Exchange
of Imdia Limdbed "3SSE'), where the shares of Fesulting Company are Lsted;

“Taxation™ or “Tax" or “Taxes” means all forms of taxes and statutory,
governmental, state, provincial, local government of runkpal Imposiilons,
dhetees, contributions and levies and whether levied by reference !-u-:inn:n'!..pmﬂu,.
bk profits, gabns, nel wealth, assel vales, turmover, sddisl value ar otherwis=
ard shall further include 'p.l:.lntnls]n respect af or om account of Tax, whether h:,r
way of dediction &l source, advarce btax, minomum albernate tax, goods and
service tax or otberwise or attributable directy or primarily to the Demerged
Compary and the Eesulting Company or any ofher person and all penalties,
chasges, cosls and intenest relating thenstog
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"Tax Laws" maans all applicable lwws, acts, rules and regulatons deallng with
Taxes inclucling but not limited o the income-tax, woalibh tax, sales lax / value
added tax, service tax, goods and services tax, excise duty, customs duty or any
othar lewry af similar nature;

All tervrss and words not defined in this Scheeme shall, unless repugnant or conteary
bo fha combent o miariing therecd, have the same mezning asceibad bo them in the
Act ar other applicabde laws, as the cass may be,

INTERPRETATIONS OF THE SCHEME

All tutens amd words not defined in this Scheme shall, unless repugnant of contrary
bo the corteat or meaning theseal, have the same meaning ascribed o them under
the Act and odher applicable laws, rubes, regulations, bye-laws, as (he case may be
ar any statutory modification or re-enasctment thereal fram Bme to Hme

SHARE CAPITAL
Duenerged Company

The suthorsed share capital and the tsswed, subseribed and paid-up capatal of the
Demerged Company as at March 31, 2004, was as follows;

AUTHORISED SHARE CAPITAL AMOUNT [Rs.)
10,00,000 Eqity Shazes of Rs. 100/ each 0,10, D0,
I55UED, SUBSCRIBED AND PAID-UF SHARE

CAMTAL AMOUMNT ;‘hp_
6,49 5 Exuiky Shares of Bs. 100/~ asch 49,090,500

Subsequent to March 31, 2024 thens has been no change in the share capital of

Besulting Company

The asthorised share capital and the issued, subscribed and paid-up capital of the
Reesulting Company as at March 31, 2024, was a3 follows

AUTHORISED SHARE CAFITAL AMUOLNT (R}
23,00,00.000 Equity Shares of Re.1/- each Z500,00.000
I55UED, SUBSCRIBED AND PAID-UP GHARE I
CAFITAL AMOUNT [Ra.)
6,65, 00L000 Equity Shares of Re.1/- each 6,65, 00,000

Subsequent to March 31, 2024, the fssued and paid-up capital of the Resulting
Compary has been increased by way of jsswe of Bonus Shares in the ratio of 2:1 on
Janaary 20, M35, Thes, & on January 31, W35, the lssued, Subscribed and Pagd-
Up Capital of the E:ﬂ.l]linﬁ 'I'.'.'nmpan.!,' shnoed ag Pollwes: "
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| AUTHORISED SHARE CAPITAL AMOUNT Rs) |

| 250000000 Equity Shares of Tie 1+ each 25,0000 D00
ISSUED, SUBSCRIBED AND PAID-UF SHARE AT

| CAPITAL *_"‘ﬂ”“fim

| 19,95, 00,000 Equity Shares of Re.1/- each 1,55, (ML K0

Subsequent i January 3, 2025, there has bewn po change in the share capital of

The equity shares of the Resulting Company are Bsted an the BSE Limited and the
Nasional Stock Exchange of India Limited. The shares of the Demerged Company
are not Ested with any stock exchanges, whether in India or in any ather country,

. AR ED.

The Scheme sed out hersin in b= present form or with any modifiction]s)
approved or imposed or divecied by the Honble Tribunal or any other appropriate
authority shall be effective from the Appointed Date but shall be operative from
Effeciive Dabe.

FARTH

Elr TaKIM
DEME ULTIN

OF [y

Upon the Scherne bevoming effective amd with effect from the Appoinbed Dase,
Dumierged Underiaking shall, in accordance with Section 3(1944) of she IT Act
mnal pruzaisant i Sedtions 230 to 22 and other spplicable provisions of the Act, and
pursuant ko the Sanctlon Crder, withaut any further sct, instrument or deed, be
desnergied from the Demerged Company and stand transferred (o and vessed in or
be deemed to be transferred to and vesied In Resulting Company as 3 gaing
concern in the manner sel ol o,

TEANSFER OF ASSETS

Upan coming into offect of this Scheme and with effect from the Appointed Date,
and gulfect ko this Scheme in relation 1o ihe mode of transfer ard westing of
Demerged Undertaking and ihe applicible provisions of the Act Demerged
Undertaicing shall, withaut ary further &4, instrument or deed, be desmorgesd from
the Derrerged Campany and shall stand transfeered 1o and wested in, and for be
deemed to have been demwrged and slard transferred fo and vested in Resulting
Cnmpmrw # poting, condern basis, so 28 o becorms on and from the Appairted
Dake, the estate, assets, rghts, claims, investments, Hle, inferest and suthorities of
Resubting Company, subject to the provisions of this Scheme in relation 1o

2 'a__]..-

Encumbrances i Faveur af basks andfor financal institstions, pursiast ta
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Sevhions 230 to 232 of the Act and all ather applicable provisions, it any, of the Aci
and in accordance with the provisions of Section 319 A) of the IT A

Without prejudice fo the generality of Clause 5 and Clawse 6.1 above upan coming
Inbo ef fect of thiz Scheme and on and from the Appoinsed Date

Demerged Undertaking induding 21l it asseds, properties, nvestments in-eguity
shares of Kitex Apparel Parks Limisod and Kitex USA LLC, daims, title, interes,
asseis of whatsoever nature such 25 licenses and all sther rights, btle, inberest,
condracts or powess of every kind, nature and description of whal so ever fature
and where so ever situated shall, pursuant o Sections 230 to 232 and other
applicable provisions, if sny, of the Act, and purseand to the Sanstion Order and
without further act or disd or instrement, but subject o the Emcuembrances
affecting the same as on the Appainted Date, be and stand iransferred to and
vested in Besulting Company as a geing concem.

With respect to the assets forming part of Demrerged Undertaking that are movabla
in mafure or are otlerwise capable of being rarsferrod by manual delivery or by
paying over or endorsement andfor delivery. including but not limdted i shares,
marketable instruments and other marketable securities, cash and cash balances,
units of mubisal funds, the same may be so transferred pursuant o Sections 230
231 of the Act or be deemed o be trarsfesred by delivery or possession or by
endorsement and delivery by the Demerged Company without any further act ar
execution of an instrumsent with the intent of vesting such assets with Resulting
Company and shall become the property and assets of Fesudting Company as an
indegral part of Deenerged Undertaking subject to the provigions of this Scheme in
refatich o Encumbrances in favour of hanks and / or finandal instituticns,

Without prejudice to the generality of the aforesaid, Demerged Undertaking,
including properties ferming part thereof, whether or not included In ihe hooks
of the Demerged Company, whather leasehold oc licensed properties {including
but not limited o rights, interest, right of way and easements in relation therebs)
of Demerged Undertaking shall stasd iransferred fo and be vested in Resulting
Compary or be desmed bo be transferred to and be vested in Resubling Company
sutomatically without sy act of deed b0 be done or executed by the Demerged
Compary and/or Resulting Company., All lease of license o1 rent agreements
periaining b0 Demerged Undertaking, entered into by the Demenged Company
with various landlords, swners and lessors in connectiom with the use of the asseds
of the Demerged Comnpany, together with secwrily deposits, shall stand
automatically rransferred in Bvour of Resudting Company on the same berms and
conditians, without any Further act, instrument or deed. Resalting Company shall
contns b pay tent amounts as provided for in sech agreements. and shall comply
with the other terms, canditions and covenants thereunder and shall also be
apditiod to refurd of security deposits pald umnder such agreements by the
Demerged Company. For the purpote of giving effect to the vesting arder passed
uricer Sections 230 to 232 of tha Act In respect of this Scheme, Resulting Company

shall be entitled to exercise all rights and privileges and be liable to pay all Tanes_
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properties, mncluding mutation and/ o substitution of the ownegalip or the tifle
b, or interest in the properties which shall be made and duly recorded by {fe
Appropriate Autharity(is) in favour of Resulting Company pursuant to the
Sanction Order and upon the effectiveness of this Scheme in accordance with the
texms hareod without sny further act ar deed to be done or expouted by the
Demerged Company ansd / or Resulting Company. It is clarified that Resulting
Company shall be entitled o engage in such correspondence and make such
represantations, a3 may be necessary for the purposes of the aforesadd midation
and for sulbstitution

Mobwithstanding any provision to the contrary, from the Effective Date and unkl
the leasehold property and related rights therato, loense/right to use such
imamavable property, tenancy rights, liberties and special saties of Demerged
Undertaking are transferred, wesbed, necorded effected and / or perfected, in the
records of the Appropriate Authority, in favour of Resulting Compary, Resulting
Company is deemed fo be authorised o carry on businesses under the relevant
agreement, desd, lease and/or |kense, & the case may be. Resulting Compamy
shall execute necessary documents such as bease deed, rental agreements etc with
the Demerged Company to carry on the busingss of the Demerged Undertaking
withaut interruption.

With respect to the movable assets pertains to the Demesged Undertaking other
than theee reférred to in Clause 6.2.2, including but not limited 1o sundry debis,
actionable claims, earnest monies, receivables, bills, credits, loans, advances and
deposits with any Appropriate Autharities o7 any other bodies and / or customer s
or any other Person, if any, forming part of Demerged Undertaking, whether
recovarable in cash or in kind or far valioe to ke received, bank balances, eic, and
whether or nod the same i beld in the name of the Demerged Company, the same
shall, without any further act, instrusment or deed, be fransferred o and vested in
and [ ot be deemed to be transferred (0 and vested in Resulting Company on the
Appointed Diade pusrsuant to Sections 230 to 232 of the Act to the end and knsent
that the right of the Demerged Company ta recover or realize the same stands
trinsferred to Resuling Company, and that sppropriate erdries shall be passed in
thizir respeciive books ko record the aforesald charnge, without any raquirerrrnt for
notice af other Endimston 1o such debiors, depositors or Prrsons as the case Yy
be. Resulting Company may, at its sole discretion but without being obliged, give
nodice bm such form as it may deem Fiband proper, o such Pergom, a8 the case may
be, that the said debt, receivable, bill, credit, loan, advance or deposit stands
transferred to and vested in Besulting Company and be paid or made good or held
on actaunt of Resulting Company as the Person entitled thereta,

All Intelbectinl Property and rights thereto of the Demerged Company, whether
refistered or unregistered, along with all rights of commercial pature including
attached goodwill. title, inserest, and all other interests relating to the goods or
services being dealt with by the Demerged Company in relation to Demerged
Undertaking shall be transferred to. st vest in, Resolting Company,
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61T ANl astets, estate, rights, Gtle, inberest and awthorites acquired by the Demerged
Company on or after the Appointed Diate and prior to the Effective Thate forming
part of Demerged Undertaking shall also stand rangferred to and vested or be
deemed o have been fransferred to or vested in Resulting Company upon the
coming into effect of this Scheme without any further act, instrument ar deed,

63 Withou! prejudice w the other provisions of this Scheme and notwithstanding the
fact that vesting of Demerged Undertaking occurs by virtue of this Schemie,
Besulting Company may, al any tere onoar after the Effective Date, inaccordance
with the provisions hereof or 8 &0 required under any Applcable Law or
otherwise. toke such actions and ewecube swch deeds (including deeds of
adherence], confirmations, other weitings or tripartibe arrargements with any
party b any Contract or arrangement to which the Demerged Comgany (5 4 party
o any wrilings as may be necessary inorder to give formal eifect to this Scherme,
Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorised v oxecube any such writings on behalf of the Demerged Company o
carry ouf ar perform all such komaliGes or compliances referred o abowe on the
part af the Demerged Company.

&4  Upon the Effective Date and with effect from the Appointed Date, in relation io
nssets, i any, which require separabe documents for vesting in Resulting
Company, or which the Demerged Company and/for Resulting Company
otherwise desire to be vested separately, the Demerged Company and Resubting
Company may execube such desds, documants or such other instruments, If any,
#5 may b mually agreed.

(2] In so far as the various incentwes, Tax exemptions and bomefis, Tax coedits,
subsidies, grants, special status and other benefits or privileges enjoped, granted
by any Appropriste Authority, or availed of by the Demerged Company, in
el afion ho or in conmection with Dem:rﬁlnd Unﬂlrhklns &% o the .ﬁppﬂl,m-e{l Cake
are concermed, Lru:lud]n,g,lmm tax deductions recognibons and exemptions, the
same shall, withowt any furiher act or deed, vest with and be available to Besulting
Company an the same terms and condiions oo and from the A ppointed Date

&6 Without prejudics 1o the oiber provisions of this Scheme, with respect o the
imvestments made by the Demerged Company in shares, stocks, bands, warrants,
units of mutual fursds or any other marketabde securities, shareholding interests in
other companies, whether quoted or urkuoted, by whatever name called, forming
part of Demerged Undertaking, the same shall, without any further act,
instrument or deed, upon the Effective Date and with effect from the Appeinbed
Daibe, be translerred to amd vested in and ¢ or be deemed to be transfermed to and
vested in Resulting Company on the Appointed Date pursuant to Sections 230 to
132 of the Act

67 M is hereby clarified that in case of any refunds, benefits, incentives, grants,
subsidies eic, in relation 0 of in connection with Demerged Undertaking, the
Demerged Company shall If so required by Resuliing Company, (ssue notices tn

form 2= Resulting Company may deem (8 and proper stabing that purssint
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to the Sanction Crder under Sections 230 1o 132 of the Adt, the relevant refurnd,
bamellt, Incentive, grank, subsidies, be paid or made good or keld on sccount of
Resulting Company. as the Person entitied thereto, 1o the end and indend that the
right of the Demerged Company to recover or realize the same, stands fransferred
to Resulfing Company ard that sppropriste entries should be passed in i
fﬁpt:ﬁuhﬂnhmrmdﬂtphrmldw

Any clabms dus 8o ihe Demenged Company from its cusbomers or othenwise and
which have not been received by the Demerged Company as on the date
imnrerd ately preceding the Appointed Drabe as the case may be, in relation to ar in
canmection with Demerged Undertaking, shall alse belong o and be recelved by
Resulting Campary.

O oand from the Effective Date and (herealter, Resulting Company shall be
entifled b operate all bank sccounts of the Demerged Company, which are béing
operated exclusively in relation o or in connection with Demerged Undertaking,
and realize all menies ard complete and endforce all pending Contracts and
Frarsactions and b0 accept stock retumns and issee credit notes in Tespect of the
Demerged Company, in relation to or in connection with Demerged Undertaking
in 1he name of Resulting Company &n o Bar as may be necessary wndil the transfer
of rights and obligations of Demerged Undertaking te Resubing Company under
this Scheme have been lormally given effect to under such Contracts and
Hransactians,

For avoedance of doubt and without prejudice 1o the generality of the applicable
provisions of the Scherre, it b5 clarified thal wigh effect from the Effective Date and
Bl puch tena that the rame of the bank accourts of the Demerged Company, in
relation to or in cormection with Demerged Undertaking, have been replaced with
that of Resulting Company, the Resulting Company shall be gribiled to operate the
bank accounts of the Demerged Company, in relatian bo oz in conneciion with the
Demerged Undertaking, in the name of the Demerged Company i so far ss may
be necessary. Al cheques and other negotiable instruments, electrongc fumd
erarsfers (such as NEFT, RTGS, etc] and payment orders received or presented for
encashasnt which are In the name of the Demerged Company, in relaticn 8 of in
conrection with Demerged Undestaking, afier the Appoirted Dabe shall be
accepted by the bankers of Resulting Company and credited bo the ascount of
Resulting Company, if presented by Resulting Company. Resulting Company
shall be allpwed fo malnkain bank accounts in the name of the Demerged Company
for such time as moy be determined o be recessary by Resulting Company for
preseptation and depesition of chegues and pay orders that have been issued in
the narme of ihe Demerged Company, norelation to or in conmection with
Dlﬂ'llil'l"gﬂd Uﬂﬁrtﬂmg.llhhuwb}' expressly clarified that any ],tgql Frmﬂing
by or agamst the Demerged Company, tn relstion to o in conmection with
Demerged  Undertaking, in relation to the cheques and other pegotisble
instruments, payment orders recelved of presenbed for encoshenent which are in
the name of the Demerged Company shall be instituted, or a5 the case may be,
comntineed by or agairst Resulfing Company after the Effective Date.
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TRANSFER OF LIABILITIES AND ENCUMBRAMNCES

Upon caming into effect of this Scheme and with effect from the Appointed Dape,
all the Liabilithes of the Demenged Underfaking as on the Appointed Date shall,
withousl any further act or deed be ard stand ransferred 1o and be desmed io be
transferred to Besulting Company o the extent thal they are cutstanding as on
Ehe Effective Date and shall thereupon become on and from e Appointed Dats
(or in case of any Trarsferred Liabities mourred on 2 dabe on oc after the
Appoimied Dabe, with effect from such dade), the liabilites of Resulting Company,
alang with any charge, Encumbrance, lien, security, relating thereto, on the same
terms anad comditions as were applicable to the Demerged Company and Resalting
Company shall meet, discharge and satisfy the same to the exclusbon of the

Demerged Company such that the Demerged Company shall in o event be
resparsible or Hable in relation to any such Transferred Liakilities

Upon the Effective Date, the borrowing limits of Besullng Company i berms of
Section 1801 }c} of the Act, shall, without any requirernent of any further act or
deed. stand enhanced by an amount baing the aggregate borrowings forming part
of the Transterred Liabilities which are being transferred to Resulting Company
pursuant to this Scheme and Resulting Company shall not be required to pass any
separate resalution in this regand. Such limdes shall be (neremental bo the existing
borrowing limits of Resulting Company.

Where any of the Liabilities of the Demerged Undertaking have been partally ar
hally discharged by the Demerged Company afler the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on
sccounit of Resulting Comparry, and all llabiliies and obligations incurred by the
Demerged Company for the operations of Demerged Undertaking which form a
part of the Demerged Company after the Appointed Date and prior to the Effective
Dabe shall be deemed to have been incusred for and on behalf of Resulting
Comgany, and b the extent they are cutstanding on the Effective Date, shall also
without any Further act or deed be and stand transferred o Resulting Company
and shall become the Habilities and obligations of Resulfing Company. It shall nat
bﬂmr}'hnhﬁjnﬂwmﬁ:nf&hdpaﬂywuﬂmmmnwm 5 i prariy
b iy Conibract or Arrangement !:-].' virtue af which such debds, ebligations, duties
and liahilites have arisen in arder to give effect bo this Clagse 7.

Upon the coming into effect of this Schenw and with effect froe the Appointed
Dute, save a3 agreed in writing botwisn the Demerged Company and Resulting
Company: (i) the Demerged Company alone shall be able o perform all
obligations in respect of all debts, liabilities, duties and obligations pertiining to
the Remairing Business, and Resulting Company shall not have any abligatiors
I respect of the debis, liabilibes, doties and abligations of the Remaining Busiress;
ard (i) Resubting Company alone shall be liable to perform all chligations in
respect of liabilities transferred under this Scheme, which have been transferred
to it in ferms of this Scheme, and the Demerged Company shall not have any
obligaticns in respect of such liabilites transferred under this Scheime,
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The vesting of Demerged Undertaking as aforesaid, shall be subject to the existing
Encumbrances, if any, subsisting in relation te any such habilities transferrad
under this Scheme, provided however, any reference in any security documents
or arrangedents b which the Demerged Company |5 & party, wherein the assets
of the [emerged Undertaking have been or are offered or agreed to be offered as
security for anmy financial sssistance or abligations, shall be cordtrued as a
reference 10 only the assets pertaming to Demerged Undeslaking a4 ane wested in
Resubting Company as per the provisions of this Scheme, by the end and intent that
any sch Encumbrance shall not extend or be deemod te extend to any of the other
assets of the Demerged Company or any of the other assots of Resulbing Company,
Frovided firther, tat the Encumbrances (if any subsistng) over and in respect of
the assets ar any part thereof of Resudting Company shall continug with respect to
such assets or part therwol and the provisions of this Scheme shall nol operate 4o
enlarge such Encumbrances, I any of the sssets comprised In Demerged
Undertaking which are tansferved to Resulting Company pursuant io the
pravisions of this Scheme have notl beer Ercumibered in respact of the transherred
liabilities, such assets shall remain unencumbered, and the edsting Encumbeances
referred bo above shall mot be extended o and shall ot operabe ower sisch asseds,
For the aveidance of doubt. it is hereby clarified that in o far as the assels
comprising the Remaining Business are concesmed, the Encumbrance, if any, aver
sich assets relating to the ansforred liabilites, without any further act,
Instrument or deed being required, be released and discharged froms the
cbligations and Encumbrances relating to the same, Further, in so far as the assets
comprised in Demerged Undertaking are concernad, the Encumbrance over such
assets relating 10 any lvans, borrowings or other debis which are not transferred
to Resulting Company, pursuant to the provisions of this Scheme and which shall
confinue with the Demerged Company, shall without any further st or deed be
released fTom such Encumbrance and shall no longer be available as security in
relatian to swch Lakbdlities

Ii amy Epcumbrance of the Demerged Company for the operations of Demerged
Undertakimg extsts as on the Appointed Dade, bui has been partially or fully
released thereafber by the Demerged Company on or after the Appointed Date but
prior i the Effective Dabe, such releass shall be deemned ko be for and on account
of Resuliing Company upon the coming into effect of e Scheme and all
Encumbrarwes incurred by the Demerged Company for the operations of
Demerged Underiaking on or after the Appointed Date and prior o the Effective
Date shall be deemed bo have been incurred for and on behall of Resulting
Company, and such Encumbrances shall not attach to any property of the

Demerged Comnpary.

Subfect to the ather provisions of this Scheme, in 5o far as the aasets forming part
of Damerged Undertaking are concerned, the Encumbrances ever such assets, o
the extend they relste to any loans or barrowings or debentures or other debt ar
debt securities of the Demerged Company pertaining to the Remaiming Business
shall, as and from the Effective Date, without any further act, instrument or deed

62




LImexLUre J

the Remaining Bustness which are not franslerred to Resulting Company pursuant
ba the prowvistons of ithis Scheme.,

TH s far as the existing Encumbrances in respect of the leans and othee lisbilities
reiating to the Bemaindng Business are concerned, sweh Encumbrances shall,
without any further act, instrument or deed be continued with the Demerged
Company only on the assets relating o the Remadming Business and the assets
farming part of Demerged Undestaking shall stand rebeased therefrom.

% Without any prejucdice to the foregoing Clauses, the Demergoed Company anid
Resulting Company chall enfer into and execute such deeds, Imstruments,

documents and / or writings and do all such acts a8 may be required, including
oblaining necessary consents, fillng of necessary  particulars  ard/ or
madEficatianis) of charge, with the Eegistrar of Companies to give formal effect to
the foregoing Clausas, if required,

TaR  Any reference in any security documents or arrangements {io which the Demergad
Cofmpany i 4 party) to the Demerged Company and s sssets and propertiss,
which relate to Demerged Undertaking, shall be construsd a5 & reference bo
Resulting Company and the assets and properties of the Demarged Company
transferred to Resulting Comgany by vistue of the Scheme. The provisions of this
Clasise 710 shall operate notwithstanding anything bo the contrary contained in
any instrsment, deed or writing or the terms of sanction or issee of any security
document, all of which instruments, deeds or writings shall stand modEfied and/

or suspended by the foregoing provisions,
B KMEN & LOY

BRI On the Scheme becoming effective, all staff, workmen and employess of the
Demerged Company pertaining to the Demerged Undertaking n service as on
Effective Date ghall bo deveed 1o hive become staff, workmen and etnph}wui
e Resulting Company, without avy break of interruption in their service and on
i basis of conbinuity of service, and the ferms and conditions of their
empleyment with the Besulting Company shall nat be less favourabée than those
applicable io them with reference w iheir employment with the Demerged
Company.

2  The Resulting Company further agress that for the purpose of provident fund or
superanmuation  of gayment of any  other retirement or  kerminakion
benefit,/ companeation or ciher stabubory purpases, the services of such employess
will be reckoned from the date of thelr respective appointments with Demerged
Company. Any question that may arise as 1o whellvr any emploves belongs to or
does not belong bo the Demerged Undertaking shall be decided jointly by the
Board of Directors or their duly authorised Committees of the Demergod
Comnpany and Resulting Company.

§3  The accumalated funds standing to ihe credit of the employess whose services are

tramsderred under Clause B1 above, relating o suparanmuation, provident fhund,
gratuity fund or any other statiibory or special fund or trusts created or exsting

i
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for the beselit of employess of the Demerged Company perlabnkng to the
Demerged Undertaking shall be kdentified, deferminesd arel transferred to such
Fapd trust of the Resulting Company or other funds to be estaldished and caused
to be recognised by the concerred authorities by Resulting Company on the sams
berms and conditions as applicable to the funds of the Demerged Company in
relation 1o the sald employees. Onoand from the Effective Diate, with effect from
the Appointed Dhate, and subject to getting the Scheme approved by the relevant
authoritles, Resulting Comgpany shall make the necessary contributicns for such
employees in relation to the funds, 1t s clarilied that tbe services of the employees
of thir D ged Company engaged in or in relation to the Demerged Undesntaking
of the Demerged Company shall be trested s having been continuous vithous
any break, dissontinuance or inkberrupBon for the purpese of the sabd funds,

[t is the aim and imtent of this Scheme that afl the rights, dubes, powers and
whligations of the Demerged Undertaking in relabion to puch funds shall become
thinse of the Resilting Company

Motwithstanding anything contained in this Clause, the Board of Direciors of the
Resulting Company in corsultation with the Board of Dvectors of the Demerged
Company, may devise and fHnalise suitable alternative mechanics for effecting
transfer of employess and employee related benefits to the Resulting Company,
with an overarchéng principle thar the inberest of the employees in forms of
conbimiity.

PERMITS, CONSENTS AND LICENSES

All the licerses, Penmits, quodas, ag:-pmwk, Imcenitives, subseddies, rjﬂﬂ:, chaims,
leases, Taramcy rl,l,hlﬂ.. liberties, aflotmerts, insurance cover, dearances,
authorities, privileges, affillabions, easermenis, rebabilitation schemes, sperial
stabus and obher benefite or privileges :rh}mdmnmﬁnedupmnrheldnr;ﬂﬂed
of by and all rights and benefits thet have secroed to the Demenged Campany, in
rladion to of in connestion with Demerged Undertaking, pursuant bo Sections 24
to 252 of the Act, shall withoud any further st instrument or deed, be transferred
to aned vest in or be deemed to have been ansferred 5o and vested in and be
available to Resubting Company 50 as b0 become a8 and from the Appointsd Crata,
the estaies, sssets, rights, title, inderests and authorities of Resulting Company and
ahall remaln valid, effective ard erdorosable on the same terms and conditions (o
ihe extent permissible [n Applicabde Law and the concerned licersons and grantors
of sisch approvals, clearances, permissions, etc, shall endarse, where necessary,
and record, In accordance with Applicable Law, Resulting Company on such
approvals, clesrances, permissions eic. so as to faclitate the ransfor and vesting
of Bemerged Undertiking in Resulting Company and comtinuation of operations
Ferming part of Demerged Undertaking in Resulting Company without kindrance
and that guch approvals. chearsnces and permissiong etc. shall remain in Full fonee
and effect in favour af or against Besalting Company, a5 the case may be. Resulbing
Comparny shall be hoursd by the terms therenl, the obligations and duties
thereunder, and the rights and benefits under the same shall e available o
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the Demerged Company, Resulting Company  had been a party or recipient or
beneficiary or obliges ihereio. The Demerged Company and Resuliing Company
iy exedule bedmsary documentation to give effect to the foregoing. whare
required.

For the avoidance of doubt and withous prﬂudh:n e Bl E"I}Eﬁhlﬂ'}' af the
foregoing, (8 |8 clarified that upon the coming into effect of this Scheme, all
consents, permissiors,  pre-qualifications, Heenses, cerflficabes, chearances,
authoritien, powers of sthorney given by, isSued to or evecuted in favour of the
Demerged Company in relation to Demorged Undertaking including by any
Appropriate Authority, including the benefits of amy applcatiors made for any of
the faregaing. shall, subjest e Applicable Lasw, stared transferred to Resultng
Compary as if the same were originally given by, issued to or executed in favour
of Resuiting Company, and Resulting Company shall be bound by the berms
thereot, the abligations and duties thereunder, ard the .rlghu and benelils upndes
the same ghall be available to Resulting Cormpany, Resalting Company shell make
necessary applicatians /¢ file relevant farms o any Appropriste Avthority & may
b pecessary in this behall,

Upen this Scheme being effective, the past frack record of the Démerped Company
relating to Demerged Undertaking, including without limitation, the profitabiliry,
experieree, cridenttals arsd market share, shall be deemed o be the frack record
of Resulting Company for all commercial and regulatary purposes including for
the purposes of eligibility, standing, evaluation and participation of Resulting
Company i all EI:L!-‘IITIE and future bids, tenders and Contracts of all authariiles,
agencies and cienis

Upan the Scheme shall coming to effect amd until the licerses, Permils, quotas,
approvals, incenkives, subsidies, rights, claims, leases, tenancy rights, liberties,
rehabilitasion schemes, special stahus are transferned, vested, recorded, effected,
and f or pertected, in the record of the Appropriate Auwthority, o favour of
Resulting Company, Resuligng Company s authorised (o carry dn busiress in the
name and style of the Demerged Company, in relation fo or in conmection with
Demerged Undestaking, and under the relevail loense and or Permit and oo
approval, as the case may be, and Resulting Company shall keep a recard and
ar acoount of such transacHons

LEGAL PROCEEDINGE

I any suly, appral or other provesding of whatever nature by or against the
Cemerged Company in relation to or in conrection with Demerged Underiaking
are pending. induding those arising on acoount of taxation laws and other alli=d
laws, the same shall not abate or be discontinued or In any way be prejudiclally
affected by reasat of the arvangenent by anything comtained in this Scheme, but
the sxid suit, appeal or ather kegal proceedings may be continied, prosecited amd
enforced by of against the Resulting Campany, in the same manner and to the
sammes extent as it would or might have baen continued, peosecuted and enlored
of sgainst the Demerged Company, as if this Scheme had not been made,
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CONTR TOCIVE

Subyect o other provisions of this Scheene, all contracts, deeds, bonds, agreements,
licences, permits, regiirations, approvals and other instruments, i any, of
whatsopver nature forming part of Demerged Undertaking o which the
Dernerged Company is a party and subsisting or havirg effect on the Effective
Crate, shall be in full force and offect against o in Favour of the Resulting
Compary, as the case may be. and may be enforoed by ar agairst the Resulting
Company as folly and effectiusliy as if, irstead of the Demesged Compary, the
Resubting {Company had been a parly thereto, nobwithshading the wrms
comtalned in such contracts, deeds, bonds, agreerments, licerces, permils,
registrations, approvals and other instruments.

Without prejudice to the oiher provisions of this Scheme and notwlthstanding the
Eact that vesting of Demenged Undertaking oocurs by virtue of ehis Scheme tself,
Resulting Company may, at any time after the coming inbo effect of the Scheme, in
accordarce with s provisions, B so required under any Applicable Law or
oiferwise, take such actions and execute such deeds (including deeds of
adberence ], confinmations or other writings ararrangements with sy party o any
Contrast or arrangement fo which the Demerged Company is @ pariy. or any
writings as may be necessary, in aorder b0 give formal effect to this Schems.
Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorised to exgoute any such writings on behalf of the Demerged Company and
o carry out ar perform all such formalities or compliances referred o above on
the part of the Dermerged Company to be carried cut or pariormed,

TANATION MATTERS

Any Tax liabilities under any law pertalning to Tases to the extent not provided
for or cowered by the Tax provision in the Demerged Company's accounts, in
relation B or in connection with Demerged Undertaking, made ag on the date
immediately preceding the Appointed Date shall be trangfermed 1o Resulting
Company. Any surplus in the provision for Taxation J dubies / levies |/ sccounts
as on the dake immediately preceding the Appointed Dake in relation to Denverged
Undertaking will also be transferred to the account of and belong to Resulting
Comparry. The Boards/Commitiee of the Demerged Compuny ard Resalting
Campary shall be empowered 10 determine i any specific Tax Bability or any Tax
proceeding relabes to Demerged Undertaking ond whether the same would be
translerred to Besulting Company.

Taxes, il any, pald or payable by the Demerged Company after the Effective Date
ansd specifically pertaining to Demerged Undertaking shall be treated #s pald or
payable by Resulting Company and Resulting Company shall be entitied to claim
the credi, refund or adjustment for the same, a5 may be applicable, However, to
avoid administrative and proced ural difficulties, the Demerged Company and
Resulting Company may decide to discharge such obligations by either party
acting In the representative capacity for and on behalf of the other and necessary
rting and book effects may be given for such transactions.
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Uipon the Effective Dhate, any Tax deposied, certilicates issised of returms fiked by
the Dvinerged Company relating to the Demerged Undertaking shall continue b
hold goed as if such amounts went deposited, centificates were issued and returns
wark filed by Resulting Company.

With effect from the Appainted Date. all deductions otherwise admissible o the
Demerged Company in relation fo or i6 connection with Devmesged Undertaking
Encludirg without limitation deduction admissible on actuzal payments or on
deduction of appropriate Taxes or on payment of Tax deducksd ak souree, daim
for deduction of provisions written back by the Demenged Company provioasly
digalbowed under the [T Act in the hards of the Dererged Company, daim far
dabt or part of debt written off under Section 36{1H{vil) read with Section 36(2) of
the IT Awct, where such debd or part af the debt was affered b Tax by the Demerged
Comparny, and claim for any deferred payments shall be eligible for deduction fo
Besulting Comparny in thwe same manner and 1o the same extent ax would have
bewn eroyed, availed or utiBsed by the Demerged Company.

Wishout prejudice o the above, with effect from the Appointed Date, Resuling
Compary shall exchude ttems such as provisions, reversals, ete, [of which oo
deduction pr Tax berellt has been claimed by the Demerged Company priar ba the

Appointed Date.

Withousl prejudice to the generality of the above, various mmcenives, Tax
exempiions and benefits, Tax ondils, subsidies, grants, special statas and other
berrfite or privileges enjoyed, granted by any Appropriate Autharity or avaibed
af by the Demerged Compary, in relation to or in connection with Demerged
Untttﬂildn,gnmn&m .*..ppmnl'nd Dhate shall wlr.'lmuta.rr}' further act or deed vesi
with and be avadlabile bo Resuliing Compary on the same terms and conditicns on
and from the Appointed Date, if the Demerged Company s enililed be any
arutilised credits of bemefits under the state or central fiscal /' iovestmend
incentivee schemes and policies or corcesstons relating to the Demenged
Undestaking wrnder any Tax Law or Applicable Law, Eesulting Compary shall be
entithed, a3 an integral part of the Scheme, b cladm sech benelil of ncentives or
unitllised erecits os the case may be without any specific approval or permission
Without prejedice 1o the gereraltty of the foregoing, bn nespect of wnatilEed input
crodits of goods and service tnx of the Demerged Company, the partion which will
be attributed to the Demerged Undestaking and be transferred to Resulting
Company shall be desermined by the Board of the Demerged Company in
accordance with the Applicable Law,

ARy actions taken by the Dm'l:rgnd Clmpﬂn:,r o rmp]y with Tax Laws
{including paymsnl af Taxes, mainienance of records, payments, returns, Tax
filings, ebe.] in respect of Demerged Undertaking on and from the Appointed Date
upio’ the Effective Date chall be considered as adequate compliance by the
Diemerged Company with such sequiremants wndir Tax Laws and such sctions
shall be deesned bo constibate adequate compliance by Fesulting Company with
thi releva I:-abl.iE.lﬁunn wnder such Tax Laws,
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Upon the Scherme becorming effective, the Demerged Company and Resufting
Entrq:u'n.r shall have the :rig;'h.l o revise their respective Rnancial staements and
retams along with presribed forms, Glings ard anpexiares undor B Tax Laws,
and to clalm refends and/or credit for Taves padd (incloding tax deducted at
source, wealth @x, evc) and for matters incidental thereba, if regquind b give effect
ki this Scheme,

Any refinds or credits, under the Tax Laws ar other Applicable Laws) regulstions
dealing with Taxes § duties / levies die b0 Desmerged Company melating bo
Demerged Underaking consequent fo the assessment made on Demerged
Company (Including any refund for which oo creditis taloen in the acoounks of the
Demerged Company) as on ke dabe immedialely preceding the Appoinied Date
shadl also bebong to and be received by Resulting Company upon this Schemne
becoming effective. If any refund is received by the Demerged Company in
relation to Demerged Undertaking, the Demerged Company shall transfer the
samg ko Resulfing Company and appropriate entries shall be patssd |0 the
respective books of the Demerged Campany and Resulting Company to record b,
amel If'rﬂ-.ﬁ.ﬁlt‘ﬂFﬂ:h Authorities shall be bound bo transher & the account of and
give credit for the same to Besulting Company upon the Scheme become affective
aned s e e TiE] prm{md deouimenls hnInE Tuuvlu:lm:l 1o Fhee said .li.|:.l-|:|r|:-'|:l:|'iluI:vlI
Authprities.

The Tax payments (inclading biet nof [imised 1o ivoome s, seevios b, G5T baws,
exciss duty, cerizal cabes tax, applicable siate valie added tax, eic) whether by
way of i3y deducted at source, advance tax or otherwise huowsoever, by the
Demerged Company relating i Demerged Lindertaking afier the Appointed Dam
urpia Effective Datn, shall be deemed to be paid by Resulting Comipany and shall
in all procesdings, be dealt with sccordingiy,

Further, any tax deduched af source by Domerged Company with respect to
quufgﬂl [..lrdu't.l.l-:hﬁ on transactiors with itﬂulh'.ng Company, if any I:!me
Appointed Date to Effective Date] shall be devmed to be advance tax paid by
Resulting Coenpary and shafl, in all proceedings, be dealt with accordingly.

Llp]m I:'I'hrﬁ"l'-rru.-mmg imto effect, any obligation of tax af source on AOY
payment made b or b be made by the Demenged Campany relating to Demerged
Undertaking shall be made or deemed to hawve been made and duly complied with
by Resultmg Company.

Upon ke EHective Dabe, all demands, clabes, show cause nobices, sulls, actions,
admindsirative proceedings, tribunal proceedings, Taxes and other related
disputes resclution proceedings of whatsesver natute (including proceedings
urnder e applicable G5T law, howewer, excluding any preceedings under the
proviskons of the IT Act), by or against the Demerged Comnpany, pending on the
Effective Date relabing 10 the Deemesged Undertaking shall not abate or be
dicconnpued ar be in any way prejedicially affected by reason of this Scheare or
by anything contxined in this Scheme but shall be continued and be enforod by
or against Hesulting Company with effect from the Effective Date in the same

ﬁ" 24
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manner and 10 the extent as woald or might have been continued and enforced by
or agafnst the Demerged Company. Besuling Company shall be substituted in
place of the Demesged Company or added as party s such prosecute or defend
all such proveedings at its own cost, in cooperation with the I'.'hu'hu‘qd. C{.mpﬁn}l
and the labilly of the Demerged Company shall stand nullified, The Demarged
Company shall in no avent be responsible of liable in relation bo any such begal ar
atiher proceedings in relation b the Demerged Underiaking

Motwithsanding anything contained hereinabave, if at any ime afier the Efective
Date, thae D&'ﬁ!ﬁ‘gﬁi Company & im receipt of any demand, clabm, notice and f or
is impleaded a5 & party in any proceedings before any Appropriate Authority, in
ench case in relation to the Demerged Linderiaking, the Demerged Campary shall,
In view of the transfer and vesting of the Demerged Urndertaking pursuant to this
Scheme, take all such steps in the procesdings before the Appropriate Autharity
b0 replace the Demerged Compary with Besulbng Company. Howewer, if the
Demerged Company is unable to get Besulting Company replaced bn its place in
such proveadings, the Demerged Campany shall defend the same or deal with
such demand in accordance with the advice of the Board of Resulting Company
anef suich cost shall be barne by Resulting Company and the Litter shall reimbairss
tha Demirged Comgany all labilities and obfigations incurred by the Demarged
Eump.ln':,rin respact tharaod,

R )

Resubting Company to which the equity sharebobders of the Demerged Company
i mi@m allotment pursuant to this Scheme, IF any equity shareholder

Upan the effectiveness of this Scheme andd in consideration of the transfer and
vesting of Demerged Underiaking into Resulting Company pursoant o
provisions of this Scheme, Er.rull:irl; Cumpany shadl, witkoug ARy further act or
deed, issue and allot equity shares to the equity shareholders of the Demerged
Company, or to thelr respective heirs, executors, administrators or other legal
represeniatives or the sucressors-in-title, a5 the case may be, whose names appear
In ke E'.Eg;iﬂ'tr of Members as on the Record Date in the I'n:l'll,wlng ekl

" For every T00 (Hurdred) eqaity shares af face and pedd-up oalee of Fs. 100/ {Trdian
Rupers Hundred only) each Beld in the Demerged Coupany, 9,706 (Wine Thoswsead
Seven Hurdred and Six) equity shares of face awd paid-up cahue of Re. 1= (Indion Rupee
e only} each of Resulting Cowmpany o be Issual b the equily sharsholders of the
Dievaterped Company. ™ (Share Entitlement Ratio)

The equity shares referred to in Clawse 13,1 are hereinadior referred bo as *Niew
Equity Shares”,

Mo Mew Equity Shares shall be allotted in respect of fractional entitiements by

,.-*n.: 25
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135

135

119

13.8

11%

of the Demerged Company is enditled o (ractional entithements on account of the
Share Entitlenent Ratio as applicable 10 him/ her/ i, subject to receipt of
appropriate approvals, if any. Resulbing Company shall consclidate such
fractional entitlements and thereupon allot the Mew Equity Shares in Beu thereof
o & frust 1o be constituted by Resulting Company in this regard, whe shall bold
the Mew Equity Shares in trust on behalf of the equity shareholders of the
Demerged Company entitfed to fractional entitlemwnis with the express
understanding that the trust shall sell the New Equity Shares so allotted on the
Stock Exchanges at such time or Gmes and at ssch price or prices and to such
Person, as the trust deems fit {which sale shall be undertaken within %0 {ninety)
days from the date of allotment of such Mew Equity Shares bo the trust), and shall
distribute the net sale proceeds, subject to Tax dedwctions and other expenses as
applicable, to the equity sharcholders of the Dermerged Company in proportion to
their respective fractional entitlersends, In case the number of such Rew Equity
Shares to be allotted bo the brust by victue of conselidabion of fractional
entitlemments i5 a frackion, if shall be rounded off to the next higher integer,

The equity shared of the Besulting Company to b issued and allotbed as provided
aball be subject to the provisions of the Memaorasnd um of Asssciabion and Articles
of Assaciation of Fesulting Company, as the case may ba, and shall rank prri-prssy
in all respects with any exksting equity shares of Resulting Company, as the case
may be, after the Effoctive Date Including with respect to dividend, bonus, right
shares, vating rights and oiher corporate benefits attached 1o the equity shares of

Resulting Company,

The issue and allotment of the equity shases of the Resulting Company in herms of
this Scheme shall be deemed to have been carvied out as if the procedure baid down
under Section &2, Section 42 amd any other applicable provisions of the Act or the
allied rules have been complied with,

The equity shares b be issued by the Resulting Company pursuont ko Clause 13,1
above, shall be in dematerialired form,

In the event that the Partbes regtructure thedr equity share capital by way of share
split [/ consolidation [/ kssue of beaus shares during the pendency of the Scheme,
the share entitbement ratio, per Clause 13.1 above; shall be adjusted [Including
shock options, if any) accordingly to take inte account the effect of any such
corparate actions

Resulting Company shall apply for loling of rew equdity shores on the Stock
Exchangas in tarms of and in compiiance with the SEBI Master Circular and ofher
relevant provisions under Applicalée Laws

Resulting Company shall enter imfo such arrangements and give such
confirmations and/or undertakings a5 may ke necessary in sccordance with
Applicable Law for complying with the formalities of the Stock Exchanges.
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Motwithstanding anything &e the contrary eomtnined in any other clawse in the
Soherne, the Demerged Company shall give affect to the Scheme in ik books of
ironts i acoomlance with the accounting standsnds specified wnder Section 135 of
Act read with the Compardes (Indian Accounging Standards) Rules, 2005 apd the
penerally accepied accourdsngg prindiples in Tnlia

Upan the Scheme becoming effsctve and from the Appodnted Date, the Doearged
Company shall reduce the carrying value of all the assels and liabilities pertaining
b Demerged Urdortakivg as appearing in the booka of sscounts of the Demenged
Company, being ransterred 2 and vesked in the Resulting Company from the
respective book value of assets and Habilites of the Demerged Company. Any matser
not dealt with i clause hereinaborve ghall be deall wiih in socendapoe with ibe Indian
Accaunting Standards and Cemmrally Acoepted Accaunting Frinciples applicable to
the Dorergod Ciempany

The difference; being exmess of carrving valee of asscis over the canryving value of
lisbilities of the Demerged Undertaking, if sy willl be adjusied againss Fokained
carnings under the head “Cilwe Equity™. 1, the difference is arising dus to excess of
carrying value of liabilities over the corying value of assets of the Demnerged
Undertakimg it shalf be credited 1o capétal reseree acooiunt

Accoumting treatment im the baoks of thi Reguldag Cospany:

Matiwithstanding anyihing fo the contrary conmained in amy olher claose In the
Scheme, Resuling Company shall give cffact b ik Schviem in i85 boaks of socoant in
accardamce with the socousnling standards specified under Section 133 of the Act mad
wiith the Companies (Tndian Accounting Standards] Boles. 2005 and the generally
amephes] sorounting princples i ndia

Upos the Scheeens becoming etfestive, Risulting Company in sccordance with Appendix
C o nd AS 193 - Business Combinatbons, shall record all the assets apsd labilities
periaining s " Demenped Undertaking™ vested in it pursuant to this Scheme, st their
respective canrying wabses as spposring in the books of the Demengsd Company.
Fesolong Compary shall cedst to s sguity share copital, the aggregate of e face
value of the New Equity Shares issaed and allotied by #t pursuant bo the Scheme and
excess, i amy, of the falr value of the equily shares isseed over the fece value of the
epuiky shares issard shall be clesified as securites prembom under the head “Othar
Eguiny”. The diffariece bitwoin bw value of Mew Equity Shares issued by Resubting
Company to the shaveholders of the Duewrged Company a8 consdaration and the
ook vahae of the assets and lishilites of the Demerged Undertaliing received (roam the
Demarged Company will he credited or debibed, as the case may be, bo equity and
classified as capital reserve in case of & credit or Busiress meorElechon reserve,
respectively m cam of o debit under the head “ather squiny™,

Fog givieg; #ffect b the deménger 23 per clase 1422 above, the debit balance al
“busiress reconstnaction reserv”, 1 any, under the head “ather equity™ arising in fe=sma
of clause 14.2.2 shall be sdjusted against the comesponding credin balanoe of Seceriti
Premium Accours asizing in terem of dhavse 14.2.2, in the books of resulting company.
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Thete firancial sinbsiments of Resalting Comvpany for price pericds will be restabed o give
effect io the Scheme fom the Appaointed Daie,

In cage of any differences in accounting policies applied to the Demerged
Undertaking by ihe Demerged Company ond the Resulting Company, the
scoounting palicies, as may be direciod by i Board of Resulting Company will
prevail and the differerce will be aocounied for In accordance with the applicable
aceenanting skandards. Any maber not dealt with n Clavse bereinabove shall be
dealf with in sccordance with the Indian Accounting Standards and Generally
Accepbed Accounsing Principles applicable io the Eesulting Company.

REDUCTION OF SECURITIES FREMIUM IN THE BOOKS OF RESULTING
COMPANY

The reduction and whlization of e serurities premduen sccourd of the resulting
oompany 3¢ specfied in clause 1425, dullbtﬂhchdumﬂﬂgrﬂpaﬂﬂﬂmm
in aceerdence with provisions of Section 230 o 232 without having 1o fallow the process
usnler Section 52 arel other apphicable provisions of the Adt and without aoy further aci
ar deed cn part of the Resulting Company. Accondingly, the order by NCLT sancticaing
the scheme shall also be decmed bo be the oober passed unsder spplicable provisions of
the Act for the purpose of conflemedng such reduction of mourities premium scoouns, The
redisstion of sedarities premiom scoount a5 aforesadd would not isvolve eher o
diminutior of liability in respect of unpaid share capical or payment of paid-up share
capilal and as mich the provisions of Section 66 of the Act or the other applicable
prosesions of eng At will pod B2 applicable in view of the explanation fo Sechon 240 of
the Act

Motwithstanding the meduction in the securities premivm account of the Resulting
Company, the Resulting compaay dhall pol be requived 1o add “And Reduced” ag suffia
b 1= mame.

Thz consent of shareholders of the Hesuliing Company, snd the conent of the sscured
and ursscured credoors of the Fesulting Company, 1o B Sohimes shall be desrmied ko be
audticiend for the purpose of effe-ting reduction of Securites Premiom Accaur and nio
further resalutios or action wder any other provisiors of fhe Act would be requised o

be separately passad of taken,

O and from the Appointed Date Hll the Effective Date, the Bﬂ'ﬂ'ﬁfﬂﬂd 'Enmptn}-
shall ke deemed to have been carrying on and shall camy on B busiress and
ativities relating s Demerged Undertaking and shall be deemed in have beld and
stood possessed of and shall hold ancl stard possessed of all its estabes, propertics,
righss, title, imterest, aathorities, Contracts and irvestmenis and ctber sssets forming
part of Demenged Undertaking for and on account of ard i trust for Resulling
Campany

Mathing in thes Clsuse 15 shall prevent the Denserged Company from m:deﬂ..l:i_ng
any action in relation W amy scquisition, purchase, sale, trarsfer or other disposition
ol any estalis, properties, rights, tithe, intenést, suthorities, Contracts, investments ar
ather assets pertsining to Demerged Undertaking,
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All the profits or tncome accruing or arsing o the Demerged Company and the
expenditure or losses arising of ircurned ar sulfered by the Demerged Company which
form part of Demerged Undertaking 1] ihe Edfective Date skall, jfor all pusposes be
treated and be deemed 0 ba aocrued & the income or profits or loses or experditure
the case may be of Resulting Company.

UIpon the Scheme becoming effective and with effect from the Appoirted Tabe, any
af the rights, powers. authorities or priviloges abtached, relabed or foeming part of
Demenged Undertaking, evercised by the Demarged Company shall be desmed o
have been exercised by the Demeeged Company lor ard on bebalf of, and in trust
for Resulting Company. Simarly, any of the obligations, dufies and commitments
attached, related or forming part of Demerged Undertaking that have been
undertaken or discharged by the Demerged Company shall be deemed o have boen
undertaken) discharged for and on behalf of Resulbiing Company,

The companies shall be entitled, pending sarctlon of the Scheene, (o apply te all
Appropriate Authorities concerred as are necessary under amy Applicable Law for
such cansents, approvals and sanchions, which may be reqiired in cormection with
thiz Scheme

REMATNING BUSTMNESS

The Remaining Business anc all the assets, properties, rights, liabilides and
obligations pertalning thereto shall contipue o belomg b0 and remain vested in and be
managed by the Demerged Company, amd the Resulling Company shall have ma
right. claim or obligation in relation to the Remaining Business and nothing in this
mﬂ‘ﬂlﬂwmmﬁhwd'&wmn'qhukmmuuﬁqﬂdrlr*
Company or & make the Eesulting Comparmy Hable far any Habilitbes of &he
Detmerged Company relating to the Remaining Business.

All Legnl Proceadings by of againat the Demerged Company under any stabube,
whether pendirg an the Appointed Date or which may be mstituted a8 any e
thereafter, and refaling to the Remaining Business of the Demergea Conpany
{encluding those relating to ary property, richt, power, Bability, obligatic s or distles
of the Demergod Company in respect of the remaining business) shall be continued
and enforced against the Demerged Compary.

‘With effect fram date of approval of this Scheme by the Board of the Demerged
Company up ta, including and beyend the Effective Date:
il The Demerged Company shall be desmed fo have bien carrying on and b be

carrying on all the business and activities relating o the Remnaining Business
fiar and on its own behalf.

3] All profits o income aceraing or arisng to the Demerged Company therean and
capendifuze or losses arising or mcurred or suffered by it relading 1o the
Remaining Businiess sbadl for all purposes be freated as the profils or losses, &
ik case may be, of the Demerged Company.

(] Al assets and properties soquired by ibe Demenged Company in relation to
the Remaining Business shall belong o and contnee b temain vested in the
Demerged Company,
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i Az an integral part of this Scheme and upes this Scheme becoming effective:

0] Prior to e ssuance of Sew Equity Shares by Resulting Company, the authorised share
capital of Resulting Campary shall stand saitably incressed, without any furibsee act,
irstrement of dedd on the part of Rewslting Company for the purpess of issse of shares
as per Clause 13, the authorised share capitad of Resuliing Company shall be THR
30.00,00,000 [Endian Ropees Thirty Crores only) divided it 30,00,00,000 (Thirty Crores)
equity sheres of INE 1 {Indian Rupes One) each Clause 5 of the memarandem of
aiguciabion of Resulting Company shall be alteeed as sit oet belone, wpon coming inko
weffect of the Scheme and without any fusther et o disd;

“The Autharised Share Copital af e Conipamy & IR ALK (brdian Rupers Thirdy Crares
iy dimided fmie 3LOG00000 (Thirty Crores) sguity detres of INE - (fmdian Rapee e iyl
aich "

r

{if)  Parenirs to this Scheme, the Resulting Compandes shall file the reguisite forms with ihe
Begistrar of Compandis bor ieration of their anthorised share capital

[iig) b is hereby clartfied thad for the purposes of ghis Classe 17, the consept of  the: shareholders
of the Resolting Company to the Scheme shall be deemed o be sufficlent for the purposes
of effecting the above aswndment for trcmease in suthorised share capiial of e Risulling
Company, and no Farthir realugion under Section T8, Section 61 and Sectiee 64 of dhe At
of any oifer spplicabi provieons of te Adt, chall be requised o be separalely pesed

15. EAVING OF CONCTUTHIT TRAMSACTIONS

Subject to the terms o this Scheme, the sansker and visting of the Demerged Undestalking of e
Demerged Company under Clause 5 of ihs Scheme shall ot affect any transactions oe
procesdings already contleded by the Dyswiged Company on or before the Appoiried Deie oe
conchuded alber b Appointed Date snd the Effective Date [both days inclusive), s the esd and
inemi that the Resuling Company arcepss and adopts all acts, desds ard things made, Sone and
exetuied by thi Demerged Compary &8 acks. deeds and Edngs made, dome and exécused by or
o bhalf of the Resulting, Compang,

FART D
GENERAL TERMS AND CONTITIONS
M CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and saldes s

&) The Siock Exchanges issuing their no chjection, fobservation lefier on the Schese by e Reslting
Compary as reyelned under negulstion 57 of FERI {Listing Obligations & Disclosure Reguisemin)
Begulations, L5

b} Approval ol the members:
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ﬂ?mﬁu&dﬁ-m-mq.unyhapphﬁh-mhm
mmumwmpubmmuhmqummﬂhmm
more: hum the mamber of vobes cast by the public shareholfers of the Resulting Compary against
the Schaee; and

in sach case, the approval b b assght shall be in ocenpliance with fhe provisions of the Act, the SEDT
Mister Coroular and the Listing Regulstions shat requie seeking spprovel of o pasty throsgh e
volirg, 8 applicakie

€) The approval of the Scheme by the requisite sajority in rember and value of such classes of

pecused and wnsécunid crédisors of the Demerged Cosnpiny ind the Resulting Company as
requuired wnder the Act and & may be dinected by the Hon'ble MIOLT;

dp Thw requisite cordis, agyprivval or pemierion of she Cemirad Gavermssnt o sy other statubary or

segpslatony suthority, which by e may b necesary o the implementation of this Scheme;

&) The sanction of the Schemes by Hon'ble MOLT under seclics 330-232 and other applicable

provimons of the Ao s favour of the Demerged Comgpany and ihe Resulting Company
iidles the said provisions and revessary ordiers under section 333 of the Act being obilained;

F} The cerfied copy of dhe ceder of the Hon'ble NELT. wnder Sectlons 230 and 232 of the Act

larctivning the Scheme b filed with tse Registrar of Comparies, Kochi by the Demerged
Company ard the Resulting Company; asd

£} Complanos with such other conditions as may be imposad by the Hon'ble MELT.

The Deterge:] Company and Resulting Cosspany shall, with ] ressomable dspatch, sube
wlmmhmhmmr.mnmlmumhmunﬂm&mu
‘tha Damerged Company and Resaliing Company are situsied, for sasetion and carrping out the
Shumw. The maid companies shall also apply v end ohiain soch olher epprovids, as may be
necessazy in luw, of any, for bringing the Schemic isto affect wnd be erkitled io take such other
sieps and procesdiegs ai may Be necessary or ewpedien b give full and farmal effect 1o the
prowvisions of this Scheane,

1 swbfect b e apgrowl of NCLT, te Demerged Cosapary and i Resslting Company through

their respective Board of Dénectirs or othor persons duly autisised by the respective Boards in
this regard, may make, of assenl b, any alterabion oo medification to this Schisne oe b2 any
coveditions or limatations. that the Hom'Ble NOLT acd/ or sy other Authoily ender law sy
deem fit b direcl, appreve or impose, or which may othersiss be onsidered necessary,
devirable and appropriste s & revult of subsequent svents or olherebe by duem (e, the Board),
The Demerged Company and Resudting Company by their respective Board ave aushorieed
taki Al suieh dges s may be necessary, desirable or penper by reolve sy doakes, diflesities of
questions whatsoever for carrying e Scheme io efect, whether by retsee of amy directive or
erder of any other authorties or stherwise howssrers, srising ut of of ander ce by virus of e
Bcherne and |/ or any matter comcemied oF conrsebed thirawith

3
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The Beards of Demenged and Resulieg Compeny are authorsesd b weshdraw the Scheme for
ulfichent nmsons at any Hme prior i scheme being sarctioned by NOLT.

CHAMGE [N CAPTTAL STRUCTURE OF THIL COMEF ANIES

Matwittatarding arything contuined in this Schewe and suljes to applicable laws, unbl this
Scheme bootene effwctive, the Demerged Company and Besdiing Company shaall bave the right
be make any charges In Bwie frepactive capital smacthure whether by way of increase (Incheding
rights lsmie, borvas isoe, preferenzial Bssue of equily/ convertible) pan-<onvertible ssoaities) or
diecrines, reduten, reclasification, set-dtvision, ronsolidution, ce fe-otganisation of shary capital,
orin any other manser loe wficiesd banctoning of their basiness or forany other purpose

EEFECT.OE HON-RECEIFT OF AFFROVALS

En the gvent any of the approvais or conditions evumirated in the Scheme not being obisined or
complied with, ar for amy other reason, the Scheme carnol be implemigmed, the Board of
Dimectors of the Besulting Campany and Demerged Company sball i accordance with baw,
mustually waive such conditions s (hey coomidis approgprahe to give rifect, as far as possible, o
s Seheet wned faileng such mubesl agreemend. or I case il Scheme i fof senctioned by the
Hon'ble HCLT, ihe Seheswe shall bucame call and veid and each party shall bear and pay iheir
respectrve costs, charges and expenses in connection with the Schema

Further, in e case of ponereceipt of approvals o the Schese, no rights sl labilities whatoever
shall aocrue b ie be incoreid inderse by Demenped Company oo the Resulilng Cossguany er theis
shamehalders or coeditors or  employess o any other persaey

LTS CHARGES ANT EXFENSES

Al cosis, charges, tases nchiding duties, levies and all sther oxpenses, 8 ify fiave as exprisaly
otberwise apreed) of e Demerged Company and the Resulting Commpary arisieg oat of or
imcarmed e cormection with and Emplementing tis Scheese and mathens tncidental Eherebo shall
be baorne by the Resulsing Company srel Demerged Company equally.

ey e aarry ot o difference o bt shall et kson the Deswrged Company and the Resulting
Company @ amy of Shelr shareholders, credisoms, employess and) or peosoce eniisled #o or
cladming sy Fight to any sbsro i ghe Demerged Company or the Resulling Cosgany, as b b
oonstraction. of this Schewss or &5 & asy scount or apportionment o be e or made in
conniction herewith or s 5o any other aspects. conlalned in o relating o or arisisg out of this
Scherng, the wime shall bu amisbly sefiled hehwaen the Board of Divectors of the Demesged Cosspany
e the Resulting Company and the decision arsived ot therein sfall be final s binding o all
cumosrmead,

EESIDAUAL PROVESIONS

I tha everd ol any iFwonsisiency betwmm sy of the terms and conditlos ol any cazlier arvasgrsers
Ittwres Resalting Compary and the Desergid Coenpany asd their respectiee Shareholders: pnd
Lhee bieres il com Stions of this Scheme, the laber shall peevail.
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a

Asiy ertos, matake, omission, commnission, which is apparent in the Schems should be read i 2
manner whirk & appreprinte o the Inkent and purpose o 5 Scheme and in Bre with e
preamble an crenbicned hesels aboe

IF any part or provision of this Stheme & found o be ealld, seniecesbis o v oshably, or sy
Teasan whatsneyer, thi sesu shall not affect the walidity or implermsistion of the other prrts-and or
prevvlalonw of Bhe Scheore and no sights ér Habilities whatsnever shall acvrus lo, o be incurred inter
se by, the parties or their repective shereholders, crvditor, soployees or ey other person. with
renpect o sach part of the Scherme which & grwabid, unenfsroable o wewnrcakls,

e r———
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Kitex Garments Limited
[TEM: L8R, L, SO a g
Argd Ccr; Baodd g M e, Lk L,
Wiaogu PO, A, Dirsdader - 64156 L Retal
M 31 AR PRARBGO, Faso A1 484 REEaRS
Bl oy e s o Eomr s, WS . ey bl THERR COT)

REPORT ADGFTED BY THE AUDIT COMMITTEE OF KITEX GARMENTS LIMITED
(“ODMPANY™ OR "RESULTING COMPANY™} AT ITS MEETING HELD ON FRIDAY,
FERRUARY 14, 225 RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT
BETWEEN THE KiTEX CIULDRENSWEAR LIMITED (~DEMERGED COMPANY =) AND
KITEX GARMENTS LIMITED [RESULTING COMPANY) AND THEIR RESFECTIVE
SHAREHOLDERS AND CEEIMTORS

1 MEMBERS PRESENT
5l No. Name of members Designation

! | CF Philipgss (Chairmen) Mon-Exseutive Independont Direcion
I | AK Mathew {hember) Hon-Exceutive Isdopendent Direclor
E] ancis {ember) Mom-Feeoutive Independent Direcsor

1M ATTENDARNCE;

bz Clyans Joseph, Company Secrefary

INVITEES:

Mir Sebsa M lacoh, Managmg Director
M. Sindho Ciandraschbaran, Whaks-Time Direcior
i, Bodry Michael, Chicl Finescial Qificer

1 BACKGROUND

(a) A mesting of the Al Committee of K Garmenis Limited was held on Fridey, Februmy
£, B0 i conuider and recommand o the board of direciors of tho Compay (“Board”) te
draft Scheme of Ammangemest (Sebeme”™) between Kites Childrenswesr Limited (Demerped
Company] snd Hites Garmbents Limited (Resulting Cosnpany), end iheir respeciive
sharcholdors and creditors under Sections 230 to 1330 med ofher applcstde provisions of the
Companics Act, 2013 md the rubes and’ or regulations cuads Ssevmmder (inclading sy slstalory
inodificaion(s) or reeenecimeni(s) thereod’ for the time being in force) (“Act™), and other
applicablc lwws imcluding the master circolw bearimg a0 SEBVHOCFIVPOD.
HWCIR202393 Marter Oirendor oo ({f Scheme of Arrangement by Lisied Ewtities and ()
Reteaton wrder Subenale (7 of nale 19 of the Seonrites Contracts (faguiooion) Boder, JR57°
dated Jeme 30, 2023, a5 amended from iime o time or any alher circulars imaed oy fhe
Sezuritics mnd Exchange Board of India SEBI") prescribing the compimes requlremeats for
schemes of mrmgement vadviog lisied companics meach case, = amended from time 1o 1ime,
(solastively, tho “SEB] Schemwe Circunlar™), the SEBI (Liyting (bligtions asd Diacioses
Requiremenis) Regulations, 2015 [“Listing Regulwtinns™), Sectics 2(1944) aed other
refevand provisions of tha Income-Tax Act, 1961, The Scheme provides, infer-alia For
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(i} the demerger of Demerged Underiaking {ar defired in the Scheme) (coeprizsing of the
Teuile Business Division (ax defaed or the Schemel) from the Dererged Compamy
amd its tramsfer i and vesting indo e Resultimg Company on 8 poing comcern hasis
and in considerstion, the: conssquenl ssunss of squily shares by Resalting Company
b all the equity sharehaldens of the Deamerped Cimnpasy in poecordancs with Uk Shaee
Emtitl aroenst Ratio (ar defived i she Soheme); and

(i)  mablers consequintial o comnecind therewith,

(b} The Rosalling Company is mcorpormicd umder Compamies Act, 1936 bearing Corporaie
Identity Mo, LIBIOIKLISSZPLOCDMGAZE The repiered offics is & Bulding Mo, VI496,
Kizhnkkambalasn, Vilasgu PO, Aluva, Vilangu, Ernakulnm, Kuonnaibuned, Kerals Indis,
6B3561. The equity sharca of the Company are listed on the BSE Limited (“BSE™) and Mational
Stock Exchmge of India Limited (“WSE™). The Demerged Company is mn unlisted public
company', Hmited by shares, incomerated under the Act besnng Corporste ldentity o
UIRIGIELIDPIPLCOOSME  having its pegistered office o Bulding Mo 494
Kidhakhnmbalam, Vilangu PO, Alwva, Cochin, Vilings, Emakulen, Kunnathumsd, Kerals,
Inder, 633561

(] Im termy of the SEBI Scheme Circular, a repost from the Commities of Independent Direciors
recoenmesding the drafl Scheme is requared, taking ioin considerntion imier aifa thai the Scheme
is mot detrimemtnl to the shareholders of the Company. This ropont of the Commines of
1Ii=m‘ﬂhimﬂlmul'ﬂiuﬂtrhmwdhmqﬂyuiﬁﬂuﬂﬁrmﬂmgjm
Feepulsticns 3rd the SEBI Schami Circular,

td) The fallavwing dotuments were placsd before the Audil Commaites:

[y Draft Scheme;

()  The draftcertificate dated Febeuary 14, 2025 from Mis. MSEA & Associates, Sutuocy
Auditor of the Company, confimsing the scoouniing treatment mentioned n the
Schemne is in complisncs with the spplicable Indian Accounting Standards & specified
under Section 133 of the Act read with the Companies (Indian Acgounting Standard)
Rislos, 2015 and other Generally Accepled Accounting Principles in India

(Hi}  Sherc emiiclement ratio roport dated February |4, 2025 mswed by Bansi 5. Mehea
Yaluers LLP, Regimered Valuer (IBB| Regerstion Member: IBEI/REV-
E/06,/ 2002 /172) ("Rogivered Vilwer™) imerolis, recommending the Share
Entitlement Riteo in connee o with the proposod Schoma {Shiare Entitlement Ragio
Report™y,

(iv)  Feimoss cpenion daled February 14, 2029 issued by ICH] Secwritdes Limited, an
Independent SEBI registered Cavegory | Menchant Banker regstered with SER] (SER|
Registration Code for the Merchant Benker: MBNMOOODITITH, for providng &
fmrmess apindon on the valimbon camisd o by ke Registered Valuer i the Share
Entithemizil Ratio Repor, Le,, with respect o the Share Entiddement Ratio in conmection
wilh the proposed Schems “Faimess

L1
e
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a1

(v Oher presenimtions, decumests aad information made to/famished before ghe Audit
Ceomvenition, periaming to the draft 8dams

The Audit Commitice reviewed ssd agpeoved the afwesisd documeoats, noted (he
restsetenditloss made therein, inchiding the Share Enbthement Pathn with sspedt to the
proposed Schee and recommendad the same fior apoenval of the Board

ERDFOEED SCHEME

SALIENT FEATURES

The Audit Commities considersd and nided the salienr features of the Scheme as mdis-

{a} The Schomo provides imier ol for;

1ib the denserper of Demurgad Undertaking fram the Diemnerged Compasy and its tmnsfer
amd vestmg smn the Remling Compasy;

il the comsequent suance of the New Equity Shares {or defmed in the Scoheme) by
Besaking Company to the equity sharsholden of the Demerged Company; and

{iii]  mamers comstqueminl or conneched thenowith,

remmimnl i Socioss 130 10 T3 of the Act and othey epplicable provisions Bserecd read with
Section N1 3AA) of the lcome-Tax A<t 1961, and thy SEB] Scheme Cinpalar,

(k) As comsderntion for e demenger of Demenged Undertaling, Rendting Company shall msus

amd alict Mew Equity Shares fo the squity shancholdens of the Demerged Company hascd on
Shars Emitlemant Ratio in preporticn to their sharehalding in the Desserged Company, in the
following manner:

Upﬂnﬁttﬁﬂl*ﬁniﬁh&:ﬁm:-dhmuﬂaldunﬂlhmﬁfﬂmﬂ
Demerged Undertoking into Resslting Compasy pursuasd 1o provisioes of thiz Sehemuy,
Resulting Caspany shali, without ey further st or deed, temse and allaf eqiiity shares oo the
oquity sharchoiders of the Demoged Compesy, or 1o their rosoective hewn, sesomion,
idministraton or other legal reprosentabives or the pucosssors-in-iitls, & th case oay bo, whise
namezy appear in the Regeies of Members as on the Becord Dase in the following ratio:

“For pery 1060 Hunstved} equaty shares of e o paridbun wibss of R [0 (Dngion Bupeas
Hurudred deedid wach bl i the Demerged Company, 2,704 (ime Thosneed Seven Hiodred
v Big) equity shores of face ana prid-ap valae of Rv. I~ (edian Bupee Cne onlp) eoch of
Resulving Compary ko be fraed o the eqainy shanchalsers of the Demveged Compory.

{ch FﬂﬂﬁﬂlbﬂmﬂlﬂSﬁmhﬂhﬁfmﬂm‘ﬂnﬂimﬁruﬂmuﬂtlhﬁqﬂ

its Mew Egmity Shares on the sioek exclanpis m terms of and in compliance with the SEBI
Scheans Circular.
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CRAT|

LA LEEL:

i)

{d} The “Appoioted Dave™ for the purpose of the Schenw means the cpening of busizess hours on

dpuril [, 2028 oo sch otber dece as mpproved by the Mational Company Law Tritunal, Kochi
CNOLT™).

fo) The “Effective Dute” means the kst of the dates o which the certified true copies of the order
of the Tribunal escticoing the Scheme are Med with tee Registcar of Companies, Kogki by

The Andit Commmitee mevicwed and recoanmended w the Board the dmmll Scheme, Share
Eatitherszni Ratie Report and Faimess Opinion and nosed the need, raliosals aod the bem:fin
al the Sebeme 10 the siakebelders sl the gharcholdess which, imer-aiis, are 8 lollowe

{a) The Resaliing Company is plonssr i sppars] busines sed the workd's secondargest

mammmmmm:mhmmﬂm.ﬁ
0-24 peomths The demergsd Company also having a disesion specialised in the Tessdle
mamafaciuring. In order o strengthen the valee proposition. for curemens, unlock & gnifican:
long-enm valusson eod upside value crestion for the shareholders (thromgh focused
management, olearer choices of cipitsl sflocaten, ele ) snd o provide iEvestion, smlepc
mlmmmtm%npﬁwh_nﬂﬂhm
bummessts, he Hesallng Company projosss 1o asguie the lestils Busingss Dhveson of the
Demerged Company in the manner conessplated osder the Scheme, os detnided belowa

fi)  the wansfer of the Demmiged Undensking of the Demerpnd Compy  (ic, e
underishing engaged in Tesdile Business) io Resulung Cospany,

(b} The Scheme will cnmure bong-berm valua crestion and is im the besl mterest of the Companies

{c) The proposed sestructuring pursusnt i the Scheme, is expocted, duter alin, o result in the

following benefies:

i.  The deserger would fcilitsie Fooused growth, operstional efficiencies, bysiness
gynenges and increased customer ocus inrelation Lo the Testile Busnste Drvince

W Cach busisews would be able o adidress independent besmess oppontunitiss, pangse
elficient cipital allcention and swract Efforent set of invesiors, srelsgit parners,
lexders and other stakebolders.

L Combmemg sicels bosiness actnities ender & single entity shall opiimiz besmes
cperations, schieve eponomics of scals, ersale opsrutional &ffiesncy, comman pool of
production and betier wtilisation of resoerres

iv. Tacililaling the porsss of scale end indopendem growils plans (orpamcally e
encwganically] with mom Foecused smmaprment, Deobility wed Gquidity for e
sharehobdars;

i
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LA LEEL:

i)

v, |nsilsling and de-rigking the busmisses from one another;

Vi mmdu&hmdlmmﬁiuwmpﬁmnf
individual plaifors, Cossequently, dhe proposed restnictoring is sxpisiod Lo opes-up
‘wirndaws ko anlock value through polenbal divestments and scqusitions o schigve the
salz of busimess in respective subsscharies s well,

vil,  providing seope G muligation of crerlipping Bervices and ecabancusg the Toows on
independent business growlh strebegics end cxpunsion for esch of 2o Business
e

mﬂﬂﬂu‘mm“ﬂ[thm-hm-dhnﬁlﬂlhﬂmjlﬂﬁh
proposed mrengement’ demerger

The Auwdit Commistzs noted the follorwing:

The demerger of the Demerged Undemaking of the Demerped Comipany and wesling inin the
Bivulting Company would creete ecomomies of scele.

The demenger wountd resull inm achieving efficiency in operatiomal processes, snwplesssnintion of
intendend strafepies specifieally destpred for eacs buginets snd (n optimizing proditebilisy off
wach of Wwesn entities.

Combinmg similar kind of busimess will ensbds the companies 10 more foeussd ggewoach,
operaticnal sfficsency, oot siving, begeer minrkel prestnce Sl dne envisaped

Upon demscrger, the benalts and synergies as mentianed in pern 3.2 shave shall be dorhed,

The Audit Commitise noted the foliowing.

As considerstion for the demerger of Demerged Undertabdng, Resaliing Compary shall issue
nnd allot Mew Eguity Shists b the equity shargholders af the Demerged Comperey baged en
Zhare Estillemend Batio in proquetion bo their shareholding in the Demsinged Compamy, in toe
Eallowing manner:

Lpom the offcctiveness of this Scheme and im comsiderstion of the wansfer sad vesting of
Demenged Uindestsking mio Resultmg Company pursuani 1o provisioss of this Schems,
Riseulirsg Compamy shull, withou aory Gertber sei or desd, isse snd alls equlis shnes o the
equity sharcholders of the Demerped Cosnpaity, o W0 Bheir sispaclive hows, execuioes,
admisisirators of other legal repegsentatives or the succemsors-in<title, asthe cass may be, whose
mames pppear in the Regiater of Menbers i on the Reoond Dals in the fallowing rtio;
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[ o

i)

“Far every J00 fHundeed} ety shaver of foce and peaodup valive of B [0 (Tadum Rupess
Hurarwd anfy) each hefd fa te Desmerged Comporp. 9, 7040 (Wiee Thowsma Seven Flimdred
omal Sic) wquidry shares o foce awd parcbap vale of Re. 1~ (Tadiaw Ruper One ol scck
of Resuiting Compary ta be frmued o the squine shaveholders of the Dewerged Compony.

Posit effectivensas of the Soheme, Resulting Company shell apply fir and procuee the listing of
hhmwﬂmmhmmpumﬁﬂimﬂmm& SERL
Echwree: Circular

Further, the Scheme will fegilitsie creation of value for the shershalders of the Company by
realigming the business poonliodio of the Companies 1 siracd gpeific investors e ench of the
bustriesses, and conmequenly, encouriging stronger capital market tutooenes, i cosling e
#bil ity o achieve valuation based on respective risk rehoes profile iad cash flows

In light of dhe aforesneationed rationale and benefity of the Schems mnd alher related matlers,
the Audit Commettes iz of S imformed opindon that the proposed Scheme ia mod detriimental to
the inferests of the shareholders of the Company imcheding minority sharcholders,

8 LCOST BENEFIT ANALYSIS OF THE SCHEME

Althoogh the Schems: wiomld lead o imewrming Some cosls by each of the Compesies ionards i
implementation, the benclies of th Scheme aver & keger peiod would Far ouwergh such posts
for the stakcholders of the Compeny in terms of improved competitivensas, opeaticsal
cfficicnuy md other bemefits as specified under neod & raticoalo of the Soheme, Tt will b
benefickal for the Diencrped Company and Resslting Company.

kn view of the sberve, e At Commmiss &fher s deberatzms e due consderation of all
the termns of the drafl Scheme, Ghars Entifement Ratio Report, Fumess Cpinion, Asdibcs’s
Certiflcate, recconmends the draft Scheme for frecursble considerstion snd approval of the
Board, sock exchengels), SER] and other speropriale sathoritie.

For ard oo Behell of the Audit Commiliee
of Kibgn Garments Limbbed

W
C P Philipase
Chatrman of the Audii Commites
DiIW: Q1025157

Diain: February 14, 2025
PMaes: Kachakkambalam
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RITEX
Kitex Childrenswear Limited

Hl=i Bl LBLDIKLLGS APLOODEOAE )

Regd Office: Building M. &34, Kizhaipmhalim,
Wikssgw PO, Aluwn, Ereabolane - SE156]1, Kerili
Phpaa: 91 484 JSESO0S, Fmx:P) 484 ZEAQE3E
Email: peci@ictensaldrsirynEir. ciem

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 NOD. 494, KIZHAKKAMBALAM, VILANGU P.0,
ALUVA, ERNAKTULAM - 683561, KERALA

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

“RESOLVED THAT, pursuant to Sections 230 to0 232 and other applicable provisions, IF
any, of the Companies Act, 2013 read with the rules made thereunder (including any statutory
modiffcation or re- ensctment thereof for the time being in force), regulations, circulars and
other applicable lnws of the Securities and Exchange Board of India {(“SEBI") and enabling
provisions of the Memorandum of Associgtion and Anicles of Association of the Company,
and other applicable laws, rules, regulations, hye-laws as the case may be, and subject to the
requisité approvals of the sharehobders and creditors of the Company and 1o the necessary
consents, permissions and approvals of SEBI, BSE Limited, National Stock Exchange of
India Limited and any other statutory or regulatory authorities and subject to the sanction of
the Hon'ble Mational Company Law Tribunal (NCLT) and subject 1o all such conditions and
modifications a8 may be preseribed or imposed by any of the aforessid authorities while
granting sich spprovals, permissions and sanctions, which may be agreed to by the
Company, the consent of the Board be and is hereby sccorded to the Draft Scheme of
Arrangement between Kitex Childrenswear Limited (Demerged Company) and Kitex
Garments Limited (Resulting Company) and their respective shareholders and creditors;

RESOLVED FURTHER THAT, the draft Scheme was placed before the Doard and
imitiaked by the Chairman fisr the purpose of identification, being advantageous and beneficial
to the shaseholders and the terms thereof being fair and reasonable, be and is hereby
approved,

RESOLVED FURTHER THAT the Board does take on record the Appainted Date for the
said Scheme as April 1, 2025 or any other date 83 determined by the Board of the Company
to comply with the approvals! directions from the regulatory and statutory authorities or such
other date as NCLT may direct,

RESOLVED FURTHER THAT for the purpose of Scheme, the Board hereby take on record,
valuation report dated February 14, 2025 isseed by Bansi 5. Mchia Valuers LLP, Registerad
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(TN B 01 KLY S L PLODOG0NE]
Amgd Office: Buliding Ma. 484, Kirkakkambatam,
Viangs PO, Alyve, Errabules - 6E3860, Karaia
Phosa: 91 &34 2345000, Fax(9] 434 15EI604
vt wact @ sosa || dresdveir S8 in

Valer (Registration Mo, [BBIRV.-EN&202XITY) for the purpese of the Bcheme and
approve the Share Entitlement Ratio as under,

“For every J00 (Timdred) equity shares of face and pard-up valve of Rx 100~ (Tndiar
Rupees Hundred only) each held in the Demerged Company, 9,706 (Mine Thousand Seven
Hundred amd Six) equity shares of face and petd-up volwe of Ke. 1~ (Tndian Kupee One
airly) wach of Reswlting Compeny to be isswed to the equity shareholders of the Demerged
Compariy, (Share Entithernent Ratio™)

RESOLVED FURTHER THAT the draft certificate of the statwiory suditor of the
Company, M/s. MSKA & Associates, Chariered Accountants (Firm's Hegistration No
10504 TW) 1o the effect that the proposed accounting treatment specified in the draft scheme is
in compliance with applicable Accounting Standards specified in section 133 of Companies
Act 2013 as placed before the Board be and is hereby taken on recond,

RESOLYED FURTHER THAT pursuant to the provisions of Section 232{2)c) of
Companies Act, 2013, as amended from time 1o time, the draft report explaining the effect of
the arrangement pursuant to the Scheme, on each class of sharsholders, key managerial
personnel, promoters and non-promoter shareholders laying oul in particalor the share
exghunge ratio, specifying any special valuation difficulties, if any, be and is bereby approved
and adopied and Mr. Sabu M Jaceb, Director or Mr, Thomas Cherian, Whole-Time Director
of the Company be nnd is hereby authorized severally 1o sign the same on behaif of the

Comprny,

RESOLVED FURTHER THAT Mr. Sabu M Jacoh, Director and Mr, Thomas Cherian,
Whaole-Time Director, of the Company be and is bereby severally suthorized 1o take all the
necessary stepa for —

) Finalize and Settle the draft Scheme of Arrangement,

b} Filing applications with the National Compeany Law Tribunal, Kochi Bench or such other
ppropriate authority seeking directions a3 to convening / dispensing with the meeting of
the shareholders / creditors of the Company and where necessary to take steps 1o convene
and hold such meetings as per the directions of the Mational Company Law Tribumnal,
Kochi Bench,

€} Filing petitions fior confirmation of the Scheme by the Mationa! Company Law Tribunal
or such gther competent authority,
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KITEX
Kitex Childrenswear Limited

(CDH:UBL 0L ELE SR L PLOODEDAR]
Fagal OFice; Buliding Ma. 434, Kighabkanbalim,
WHangu F.0O, Aliva, Erraloslam - S83561, Karila
Fhene 51 434 JRIR00, Faw: 31 &34 28504
g Ll TR LI P b T T L]

d} Filing affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed pecessary of useful in conmeciion with the above proceedings and to engage
Counsels, Advocates, Solicitors, Chartered Accountants and other professionals and to
gign and execuds vakalaimama wherever neceszary, and sign and issue public
advertizements and notices;,

&) Obtaiming approval from such other suthorities and parties including the shareholders,
creditors, kenders as may be considered necessary, to the said Scheme;

fi Making any alcrations’ chamges to the Scheme as may be expedient or necessary which
does not materially change the substance of the Scheme, particularly for satisfying the
requirements or condifions imposed by the Central Government or the National Company
Law Tribunal of competent jurisdiction or any other authority,

gl Signing all applications, petitions, documents, relating to the Scheme or delegate such
authority 1o another person by a valid Power of Atiorney;

h} To settle any question or difficuliy that may arise with regard 1o the implementation of the
above Scheme, and to give effect to the shove resolution; and

i1 Todo all further acts, deeds, matters and (hings as may bé necessary, proper or expedien
b give effiect to the Scheme and for matters connected therewith or incidendal thereto.

RESOLYED FURTHER THAT all the Dareciors of the Company be amd 15 hereby
authorized to sign any copy of this resolution as o certified true copy thereof and furnish the
same o whomsoever concerned.”

HWCenified True Copyl/

For Kitex Child renswear Limited

2

”
Thomas Cherian
Whole-Time Directos
DIN: 02160432
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KITEX

Kitex Garments Limited
(M LIRIDLKLL#9ZPLOODEE2E)
L] Cfice; Befang Mo, VIASPE, Kizhakha rbalam,
u PO, Ahuwa, Ernakulsn - BRASEL, Kerala
Pagne: 91 484 2909000, Fax: 1 404 TEO0GOH
Emall: gairiige gl oom WebHbE: svee kA BEgaTEntE S0m

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF
THE BOARD OF DIRECTORS OF KITEX GARMENTS LIMITED HELD ON
FRIDAY, 14TH DAY OF FEBRUARY 1025 AT THE REGISTERED OFFICE OF THE
COMPANY AT BUILIMNG NO. VI/49%, KIZHAKKAMBALAM, VILANGU P.O,

Scheme of Arrangement between Kites 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 thercunder (including any statutory
modification or re- enactment thercof for the time being in force), regulations, circulars and
other applicable laws of the Securities and Exchange Board of India (“SEBI") and enabiing
pravisions of the Memorandum of Association and Articles of Association 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 to the necessary
consents, permissions and approvals of SEBI, BSE Limited, Mational Stock Exchange of India
Limited and any other statwtory or regulatory authorities and subject to the snction of the
Hon'ble National Company Law Tribunal {(MCLT) and subject to all such conditions and
modifications s may be prescribed or imposed by any of the aforesaid authorities while granting
such approvals, permissions and sanctions, which may be agreed to by the Company and as per
the recommendations given by the Committes of Independemt Directors and the Audit
Committee, the consent of the Board be and is hereby accorded to the Draft Scheme of
Arrangement 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 Dare fior the said
Scheme as April 1, 2025 or any other date as determined by the Board of the Company o
comply with the approvals’ directions from the regulatory and statuory authorities or such
other dale as NCLT may direct.

RESOLVED FURTHER THAT for the purpose of Scheme, the Board hereby take on record,
valuation report dated February 14, 2025 issued by Bansi 8, Mehta Valuers LLP, Registered
Valuer (Registration No. IBBI/RV-EAG2022/172) 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 valwe of Ry, 100~ (Tndiar
Rupees Hundred only) each held in the Demerped Company, 9,706 (Wine Thousand Seven
Hundred and Six} equity shares of face amd paid-up valee of Re. 1= {Tndion Rupee One ondy)
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each of Reswliing Company lo be lssued to the equity shareholders af the Demerged
Compary. (“Share Entitlement Ratio™)

RESOLVED FURTHER THAT the Fairness Opinion on the share eatitlement ratio dated 14
February 2025 by ICICI Securities Limited, an Independent SEBI registered Category -1
Merchant Banker (SEBI Regisiration Code for the Merchant Banker: MB/TNMOO001 1 179), as
placed before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT the draft certificate of the statutory suditor of the Company,
Mz MEKA & Associstes, Chartered Accountants (Firm's Registration Mo, 1053047W) to the
effect that the proposed accounting treatment specified in the draft scheme is in compliance with
applicable Accounting Standards specified in section 113 of Companies Act 2013 as placed
before the Board be and is hereby taken on record.

RESOLVED FURTHER THAT the report of the Committee of Independent Direciors,
recommending the draft Scheme for approval after taking into consideration, Inter alia, the
Valuation Repon dated February 14, 2025 issued by Bansi 5, Mehta Valuers LLP, Registered
Valuer (Registration No. TBBVRV-E/I6/2022/172) and the Fairness Opinion dated February
14, 2025 issped by ICICI Securities Limited, an Independent SEBI registered Category —1
Merchant Banker {SEBI Registration Code for the Merchant Banker: MB/INMOOO011179),
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 Commiusee recommending the draft
Scheme for approval after toking into consideration, inter alia, the Valuation Repon dated
February 14, 2025 issued by Bansi §. Mehta Valuers LLP, Registered Valuer {Registration
No. [BBIRV-EMDEG2022/172), the Fairness Opinion dited February 14, 2025 issued by ICICI
Securities Limited, an Independent SEBI registered Category -1 Merchont Banker (SEBI
Registration Code for the Merchant Banker: MB/INMOGO01 1179, and the certificate from the
statutory auditor on eccounting treatment be and is heraby taken on record,

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2Wc) of
Companies Act, 2013, a3 nmended from time to time, the drafi report explaining the effect of
the arrangement pursuant o the Scheme, on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders laving out in particular the share
entitlernent ratio, specifying any special valuation difficultics, if any, be and is hereby approved
and adopted and Mr. Sabu M Jacob, Managing Director or Mrs. Sindhu Chandraselcharan,
Whole-Time Drirector of the Company be and is hereby authorized severally to sign the Report
on behalf of the Board and if required, be circulated 1o the shareholders / creditors of the
Company along with the Notiee eonvening the mesting of the shareholders / creditors as may
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be directed by WCLT

RESOLVED FURTHER THAT for the purpose of co-ordinating with the Securities and
Exchange Board of India ("SEBI”) in terms of Circular Mo, SEBIHOVCFD/POD-
LPICIR/202393 dated June 20, 2023, as amended 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 Jacch, Managing Director, Mrs. Sindhu
Chandraseichasan, Whole-Time Director, Mr Boby Michael, Chief Financial Officer and Ms.
Dayana loseph, Company Secrotary of the Company be and are hereby severally authorized to:

a) To make modifications, amendments, revisions, edits and zil other actions as may be
required to finalize the schema;

B) Toengage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors, valuers,
auditors, accountants, registrars, scrutinizers {for conducting voting at general meeting) or
other professionals, s may be required in relation to or in connection with the Scheme, on
such terms and conditions as they may deem fit, finalize their fees, terms and conditions
of their appointment, issue appointment letters and also to sign, execute and deliver all
documents, letters, advertisements, announcements, disclosures, affidavits, undertakings
and other related documents in favour of the concerned authorities, advocates, or any one
or more persons of firms as they may deem fit and to do all acts, deeds and things as they
may deem fit and as they may be necessary in this regard;

¢} To file necessary applications and to make such cther necessary filings or compliances
with the Central/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;

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

€) Toconvene and conduct shareholders’ creditors meetings as may be directed by the NCLT;

£} Take all steps as may be required, including, without limitation for obtaining approvals
andfor consents of the shareholders, creditors, banks, financial institutions and other
regulatory suthorities or entities or sgencies 23 may be required from time to time in that
behalf,;
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g) Give such directions as they may consider necessary to ssttle any question or difficulty
arising under the Scheme or tn regard to and of the meaning or interpretation of the Scheme
or impementation thereof or in any manner whatdoever connected therewith or to review
the position relating to the satisfaction of various conditions of the Scheme and if
necessary, o waive any of those (ko the extent permissible under the law],

n) Filing affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and 1o sign and
execute vakalatnama wherever necessary, and sign and wssue public advertisemendis and
niviceas;

i) Suitably inform, apply andior represent to the Central andfor State Crovernmentis) and/or
lscal authorities, including but nol limited to the Customs Authorities, Excise Authorities,
Income Tax Authorities, Sales Tax Authorities, GST Authorities, Employees State
Insurance and Provident Fund Authorities, Telephone Authorities, Electricity Authorities,
Postal Authorities and all other applicable methorities, agencies etc andfor to represent the
Company before the said authorities and agencies ete andfor to represent the Company
befure the said authorities and agencles and to sign and submit such applications, letters,
forms, returns, memoranda, undertakings, declarations, deeds or documents and to take all
required mecessary steps and actions from time to dme in the above connection;

i) consider, approve, verify, authenticate, sign, execute, submit, deliver or file all the firms,
papers, documents, writings, applications, petitions, affidavits, representations, pleadings,
publiv advertisements, ennouncements, disclosures, wotices, reports, e-forms 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,
suthenticated, signed, exocuted, submitted, delivered or filed for carrying imto effect the
said Scheme in all respects whatsosver andior for obtaining directions (including but not
limited to from the Hon'ble NCLT and for this purpose, to appear in pergon and/or represent
the Company before the Hon'ble NCLT or any other msthority and 1o deliver a certified
copy of this resolution 1o any concerned party or authorities,

k} To do all such other ncts, matters, desds and things as may be necessary or desirable in
connection with or to take all the steps necessary or incidental and considered appropriate
with regard to the above applications and petitiens and implementation of the orders passed
thereon and generally for putting through the Scheme and completing the same.

RESOLVED FURTHER THAT any action already taken by the abovementioned directors
andior officers of the Company in relation to appointment of advisors, valuers, auditors,
advocates, merchant bankers and such other profossionals be and is heceby ratified
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RESOLYVED FURTHER THAT Mr. Sabu M Jacob, Managing Director, Mrs. Sindhuo
Chardrasekharmn, Whole-Time Director, Mr. Boby Michael, Chief Financial Officer and Ms.
Dayana Joseph, Company Secretary of the Company be and are hereby also severally
authorized io issue a certified true copy of (his resolution o anvone concerned or interested in
this matter.”

ACertafied True Copyl/
Eor Kitex Garmenis Limited
"
N
Dayana Joseph
Company Secretary and Compliance Officer
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REFTORT ADOFTEDR BY THE BOARD OF DIRECTORS OF KITEX CHILDREMNSWEAR
LIMITED (“COMPANY" OR “DEMERGED COMPANYT) IN ACCORDANCE WITH
SECTION 2332(C) OF THE COMPAMIES ACT, 2013, AT ITS MEETING HELD ON
FRIDAY. FEBRUARY 14, 2025

1. Hased on the recommendations of the Audit Commities and Committes of Independent Directors
of the Company, the Board of Directors of the Company at i mesting held on February 14, 2025,
had, subject to applicable approvalz, approved the doadt scheme of wangement between Kitex
Childrenswear Limited ("Demerged Company™) and Kilex Cerments Limited (“Resalting
Company or Company™), (fogether, Resulting Compainy and Demorged Company shall be
refisrred to as the “Companies”) and their respective sharcholders and creditors under Sections 230-
252 pnad other ppplicable provigiong of the Companies Act, 2013 and the rules ond’ or reguintions
mads therennder (incloding any stadutory. modificatiops) of re-enactmen(s) thereof for the time
being i force) (“Act™), and other applicable laws including Reguintion 37 of Securities and
Exchange Board of Indin (Listing Odbligations and Diselosure Requirements) Regulations, 2015
("SEBI LODRE™), as amendsd from time to Bime oF any other srculars issoed by the Securifies smd
Exchange Board of Indin {"SEBI™} prescribing the compliance requirements. fix schemes of
armngement invahang listed companies in ench @aze, as amended from e to time, Section
2{19AA) and other relevant provisions of the Income-Tax Act, 1961,

i The Schems pronades, mer ol for

(e the demerger of Demerged Undertaking (or defned i the Scheme) from the Demerged
Company and transfer and vesting mto the Resulting Company and i consideration,
the consoquend issuance of cquity shares by Resulting Company to all the eguity
sharcholders of the Demerged Company in accordance with the Share Entitfement
Raitio {ow cdlefined 1 the Scheme);

{iik mukTters mnmquunmd or connocted therowsth

3. The Resulting Company s incorporated under the provisions of the Companics Act, |95 bearing
Corporate Identity Mo, LISIHKLI992PLC00652E haviog its registered office at Building No
VL4on, Rizhakkansbalam, ¥ilangue PO Aluva, Vilangu, Emokulam, Kunpathuiad, Kerala, bacea,
SHISG] The equity shares of the Company are listed on the BSE Limited (“BSE™) and Mational
Stock Exchange of India Limited ("NSE”). Demerged Company s an unlisted public company,
liited by shares, incorported undar the Companies Act, 1936 beaning Corporane [deanty Mo
LI1BIOTRL IS5 IPLOBOG048 Taving s registered office at Building Mo 494, Kizhakkambalam.
Vil PoOY, Adwen, Cochin, Vilangu, Emakulam, Kuonathunad, BEeraln, India, 53561

4. Tho drafi Scheme will be filed with BRE and NSE. pursuant to Begalation 37 of SEBI LODRE, 2014
for cbiaining g no-objection letter fromm the stock exchanges.

5. The Scheme will be presented befors the Mational Company Law Tribunal, Kochi, Kerala, undes
Soctions 230 o 232 and other applicatle provisions of the Act and will also be in compliamee with
Ropulaton 37 of SEBI LODR, 2013, Secnon 2{19AA) and other relevant prowvisions of the Ingsme-
Tax Act, 1041

6. The Scheme was approved by the Audic Commitiee of the Company at its meeting held on February
14, 2025 and by the Committes of Indspondent Directors apdtsomreing held on Febroary 14, 2025,

| ,,_1___ _...--"'"‘
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T Ak per Soclion I3Z(2Wc) of the Act, o report is required 1o be adopied by the Board of PMrectors of
the Companry explaining the effect of the Scheme on epch class of sharcholdors, key managerial
personnel, promoters and non-promoter sharcholders of the Company, byving out in particular, the
Share Entitlerment Hotic, specifving any special valuation difficultics, if any {“Board Repart™)
Accordingly, this Beard Report @5 prepared 1o comply with the requirements of Soctioa 232(2)e)
of the Act.

#. Hawving regasd to the applicabiligy of the aforesnid provesions, n dmfi of the Scheme and the
following docunenis are placed before the Board of Dircctors of the Company:

] Drraft Scheme

fxih Independent share entitlement rateo report dated Febraary 14, 2025 {“Share Entitlement
Hatio Report”) issusd by Bansi 5 Mehen Valuess LLP, valuer nggistered with the
Insclvency and Bankrupicy Board of Indin (5885 Regiararion Numiber: IBEBLRV-
EAM202 2 T2), determining the Share Entitlement Ratie in conpection with the
proposiad Scheme;

fin]  Fauness opinion dated Febmary 14, 2023 ("Falroes Opindon”) isseed by 1CICT
Socurtios Limited, an Independent SEBI remistered, Catepery | Merchant Banker
regastered  wath  SEBE  (SEB]  Registration Code  for  the Meschamt  Banker:
MBAMMOEILT 179}, for providing a faimess opimion on the vahation carned out by the
regastered valuer in the Share Entitternent Ratio Report i.e. with sespect (o the Slsarc
Enfitlement Ratio in connection with the proposed Scheime;

(w)  The dmfi certificate doed Fobruary 14, 202F from M. MSEA & Assocites, Statutory
Auditar of the Company, confirming the accounting treatment mentioned 0 the Scheme
is i compliance with the applicable Indlan Accountg Standards as specificd under
Section |33 of the Act read with the Companies (Indinn Accounting Standard) Rules, 2013
and other Generally Acesptod Accounting Pnnciples i India (“Auwditor’s Certificate™);

(vl Ouhior presenations, reports, documents and information made tof fumished before the
Boand of Dhiroctors of the Company pertaining to the draft Scheme

L Hutionnle of the Scheme

Ther deimerged Conmpany & ipfter-afia engaged in two bueginess verbcals, nancly Texole Business
Dmviswon and Remaiming Business. The nawre of risks, reirns, growth and competition invalved
i each such underinkmg are distinet and requires atribution of dissimlar technacal and manzzerial
focus. The segregation of Textile Business Division of the Demerged Cormpany weuld allaw the
pEnagettenl 1o effectively cater to the independent growth plass (both through organe and
tnoganic means} by enakling access w pvailabilioy of increased resources. Monsover, the Resulting
Company is engged indhe similar business and & pioncer in the saed field The Board of Direciors
(detined heroin) of the Demerged Company and the Resulting Company beligve the following
bencfits pursuant to the demerger of the Textile Business Divizion {Domerged Undertaking) of the
Demerped Company imio the Resulting Compamy:

1) The demerger would facilitate focused growth, operstional efficioncies, bustness
symargies and increased customer focus in relanon o the Textile Business Division

P
+
.‘gl'"'r .“\‘:'\-\.Ej-l:'l_l-u-li: '..:-..__
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{iih Each busisgss would be-abde 1o address independsnt business opportunitics, pursas
efficient capital allocation and amract differemt set of wivestors, Stsafegic parices,
lendzrs mnd other gtakeholders

{autp Combaning somilar business actovities under a singls entity shall optimize bosiness
aperationg, aclicve sconomics of scale, ereate aperational efficiency, common pood of
production and bettes utilisation of esources

(1) fncilitating the pucsast of scale and independent growth plams (organecally and
mocgamcelly) with more fecused monngement, flexibility and liquidiy for the
sharcholders;

ivi insuloting and de-neking the businesaes from one another,

[wi unlocking value fior the oviar-al] business portfilio through better price discovery of
individual plarforms. Conseguently, the proposcd restrectunng is cxpected to open-up
windows to unback valie thiough potential dyvesiments and acquisdions to schieve the
scals of business o respective sibsichanes as well;

[vind pronading soope T mitigatson of overlappeng scrvices and enhancing the focus on
mdependent business growth sinstegies and expansion for emch of the business
nfdertakinrs.

The Boord of Derectors of the Company i of view thot the raticnale and benefits of the Scheme

fustify the propesed nrmangement’ demerper

1, Effect af the Seheme on sinkeholders

5, Mo, CATEGORY OF EFFECT OF THE SCHEME 0N STAKEHOLOERS
STAKEHOLDER | S
1.1 Promoter Sharchaokiors The Board of Directors of the Company nofed the
ol loswan:
a} The Company has equity sharesholders and no other
clnzs of sharcholders,
By Upon the effectiveness of the Schemo and in

consslermtion of e wansfor  and  vesting  of
Deanerged Underiaking  sio Resulting Company
puraiant to provisons of the Schene, Beohing
Comipany shalfl, withour any further act or desd
s ad  allot equity  shares o the  eguiny
sharehoddars of the Demerged Compsany, whoss
maintes are recorded in the regster of membera and
records of the depository as members of e
Demerged Company, on the Record Datg, o the
foblowing ratio;

“For every S0 (lundred) equity shoees of fece omd

ptal-pp value of Ry Jike (wdfan Repest Hisdeed

el woch held rged Comperiy, B TN

B AHLILEN
KEFALR
i

B A
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8.NO CATEGORY OF EFFECT OF THE SCHEME ON STAKEHOLDERS I
STAKEHOLDER

(Nime Thousand Seven Huwired ond Nicheguiry |
shares of foce ol peldbng valve of Be - (Tadion
I R O ondyl eoch of Ressfiing Comporty fo e
fawieeed R the equity thareholders of the Demerged
Camgaray, " Share Entitlement Ratio ™)

ci Accordingly, all the equity sharcholders of the
Demerged Company as on the Record Date (ox I
defined ender e Scfewme) shall become the equity
sharehalders of Resulting Company by virtug of the
demerger of the Demerged Undermaking.

d) Further, the shares issued 8s a consideration by |
Resuliing Company to the sharcholders of thwe |
Demerged Company pursuant to the Scheme shall
be hsied on BSE and MSE

In light of the aforementionsd rafionale and benefits of
the Scheme and other related matters, the Board of
Direetors of the Conpany i of the informed opinien that
the proposed Scheme (s not detnimental to the intesess
of the sharcholders of the Company iscluding minerity

sharchoddirs:
16:2 | Mon-Promater The Company doss not have any DOD-promoter
Shareholdars sharchalders. Heses, this e siat appheakla
103 | Key Managerial | n) The KMPs of the Company shall continue as key
Personnel (7RMFT) managenal  personnel  of the Company  afier

cffectnvencaa of the Schense.

by The Scheme will have no effect on the KMPs. To
the extent the KMFPs hold any shaseholding in the
Demerged Company (f any), the KMPs of the
Demerged Company, like any otler sharcholder of
thi Demerged Company, will feceive equitly shares
i the Hesuling Company based on the Shane
Entitberncnt Batio.

11 Share Entitlement Ratio

(1} Upot implementation of the Scheme, all the shareholders of the Demerged Company slall
recaava. BTG (Nine Thowsand Sceven Hondred and Six) equity shares of Resulting
Company for every 100 (Hondred) equity shares held in Demerged Company oz on
“Record Dre®

(Kl For the purpose of armvimig af the recommended Shore Entitlement Ratio, the Share Entitlerment
Hatio Report was obtmined by the Demerged and Resulting nies in terms of the SEBI
LODE, 2015
-4
b
s
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(iiiy  The ndependent registered valuer appointed o determine the recommended Share Entitlement
Ratio for the proposed demerger pursuast te the Scheme and has noe expressed any difficulty
while determiming the same

(ivi  The Faimess Opmion ssued by I Secunties Limated also doss not mdicate any special
valution difficulies

vl The independent valuer bag amived of Share Entitlement Ratio m connection with the
Scheme as outhined i the Share Entitlement Ratio Report

ivi)  The recommendation of the Share Enstleinent Ratso for this progused demeruer parsuant 4o the
Beheme has been certificd s being fir and has been appeoved by the Board of Directors of the
Cempany, the Audit Committee of e Conipany and the Committee of Independent Dirsctors
of the Comgary.

12, Adoption of the Board Report by the Banrd of ENrectors

The Board of Dircctors of the Company have adopted this Board Report after motisg and
comsidering the information set forth in thiz Report. The Beard of Directoss of the Company or
arey fially authorized commaittes by the Board of Directors of the Company is entithed 1o make
relavant modifications 1o this Report, if required, and such madifications or smendments shall be
dezmead (o form part of ths Bepart

For Kitex Chibldrenswenr Limited

Whole=Time Director
DTN T2 BR0432

Date: February 14, 225
Plage Kizhakkambalum

Jrh—

96




KITEX

Hitex Garments Limited
{CIN: LIE1GERL1SDIPLODOEEDE)

Ragd Oifeca: Bulldiag No. VIjess, Kizhakkambalam
Wilangs P.O, Aluwa, Efnakelim - 623561, Kerali
Flrone: 51 484 2535000, Fax: 91 488 JEAGE04

Email: peci@kilezgarmesis com

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KITEX CARMENTS LIMITED
(“COMPANY" OR “RESULTING COMPANY™] IN ACCORDANCE WITH SECTION
23XINCY OF THE COMPANIES ACT, 2003, AT ITS MEETING HELD ON FRIDAY,
FEBRUARY 14, 2025

1

Fd

Based on the recommendations of the Avdit Commutiee and Committee of Independent Dircctors
of the Company, the Board of Directors of the Company at its meeting beld on February 14, 2025,
had, subject to applicable approvals, approved the draft scheme of armangement between Kitex
Childrenswear Limited (“Demerged Company™) and Kitex Garments Limited (“Resulting
Company or Company™), (iogether, Resuliing Company and Demerged Company shall be
referred to s the “Companies™ ¥ and therr respective sharcholders and creditors under Sections 230-
232 and other applicable provisions of the Companies Act, 2013 and the rules and! or regulations
made thereander {including any statutory modificationds) or re-coactmentis) thereof for the time
being in foree) (“Act™), and other applicable laws including Repulation 37 of Securibies and
Exchange Beoard of India (Listing Obligations and Disclosure Reguirements) Regulations, 2015
{“SEBI LODR™), as amended from Gme to time or any other circulars issued by the Securities and
Exchange Board of India ("SEBI”) prescribing the compliance requirements: for schemes of
amangement mvalving listed companics in cach case, as amended from ome & bme, Section
2I9AAY and other relevant provisions of the Income-Tax Act, 1961

The Scheme provides, inter alta for:

(i) the demerger of Demerged Undertaking (oy defoed o the Scheme) from the Demerged
Company and transfer and vesting mio the Resulting Company and in consideration,
the congequent issuance of eqguity shares by Resulting Company to all the equity
shargholders of the Demerged Company in accordance with the Share Entitlement
Rati (e dfefined in thie Scheme);

{ii} matters congequentil or connected therewith

The Resulting Company 15 incorporated under the provisions of the Companics Act, 1956 bearing
Corporate Identity No. L1B10OIKL1992PLCO0&528 having its rogistered office at Building Mo,
VI49e, Kirhakknmbalam, Yilango PO, Aluva, Vilange, Emakulam, Kennathurad, Kerala, India,
BRi561. The equity shares of the Company are listed on the BSE Limited (“BSE™) and Natianal
stock Exchange of India Limited ("NSE™). Demerged Company ig an unhisted poble company,
limited by shares, incorporated under the Companics Act, 1956 bearing Corporate [dentity Mo
UIBIOIKL]%9 I PLCOO604E having its registered office at Building No. 494, Kizhakkambalam,
Vilangu PO, Alova, Cochin, Vilangue, Ernalasiam, Kunsathunad, Kerala, Indin, 683561,

The draft Scheme will be filed with BSE and NSE. parrseant o Begubation 37 of SEBI LODR, 2015
for obiaining a no-objection letter from the gock exchanges,

The Scheme wall be presented before the Mational Company Law Tribumal, Kochi, Kerala, under
Sections 230 1o 232 anid other applicable provisions of the Act and will also be in compliance with
Regulation 37 of SEBI LODE, 2015, Section 2{19A4A) and other relevant provisions of the Income-
Tax Aet, 1061

The Scheme was approved by the Andit Committee of the Company at its meeting held on Fghruary
14, 2025 and by the Committee of Independent Directors af its meeting held on February 14, 2025
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T, As per Section 23202 )(c) of the Act, & regeort i fequined to be adopted by the Board of Directors of
the Company explaining the effect of the Scheme on each class of sharsholders, key manageral
personne], pramaters and non=promoter sharcholders of the Company, laving ouf in pamicular, the
Share Entidement Ratio, specifyving any special valuation difficultics, if any {“Board Report™}.
Aﬁ;ﬂrdingly. this Board Report is prepared to comply with the requirements of Section 232(2Wc)
of the Act

&, Having regard o the applicability of the aforesaid provisions, a draft of the Scheme and the
following documents are placed before the Board of Directors of the Company;

{il Independent share entitlement ratio report dated Febrouary 14, 2025 (“Share Entitlernent
Ratio Report™) issued by Banzi & Meha Valuers LLEP, saloer registered with the
Insolvency and Bankruptcy Board of India (IBBI Registrotion Number: IBBLRV-
E 0224 70, deermimng the Share Entitlement Ratio in  connection with the

propossd Scheme,

(1}  Farmess opimon dated Februarv 14, 2025 (“Fairness Opinion™) issued by 1CICT
Securities Limited, an Independemt SEBT registered, Catepory | Morchant Banker
registered with  SEBI  (SEBI  Registrotion Code for the Merchant  Banker
METNMODDGLLETS), for providing a faimess opindén on the valuation carmied out by the
registered valuer in the Share Entitlerment Ratio Repodt e, with respect to the Share
Entitlement Ratio in comnection with the proposed Schomie;

(i) The draft cortificate dated February 14, 2025 from MY, MSKEA & Associates, Statutory
Auditor of the Company, confinming the aceounting treatment menticned in the Scheme
15 in compliance with the npplicable Indian Accounting Standards as specified under
Section 133 of the Act read with the Companies {Indian Accournting Standard) Rules, 2013
and other Gonerally Accepled Accounting Principles v Indin (Auditor's Certificate ™),

tivli  Repost dated February 14, 2025 prepared by the Audit Committee of the Company in
terms of the requirements of the SEBI Scheme Circular,

(vl Report dated February 14, 2023 prepared by the Committee of Independent Dircctors of
the Company in terms of the requirements of the SEB1 Scheme Circular, and

{vi) Other presentations, reports, documents and information made tof fumished before the
Board of Darectors of the Company pertaining to the drafi Scheme

4, Rationale of the Scheme

The demerged Company is dmer-alia engaged in two business verticals, namely Textile Business
Divesion and Rempinmg Business. The nature of risks, refums, prowth and competition invelved
in each guch undertaking sre distinct and requires attribution of disaimilar technical and managetial
focus. The seyregation of Textile Business Division of the Demerged Company wonld allow the
management o effectively cater to the independent growth plans (bath through organic and
inerganic meeans) by cnabling sceess w avalability of increased resources. Morsover, the Resulting
Company is engaged inthe similar business and o pioneer in the said field. The Board of Diréctors
(defined herein) of the Demerged Company and the Resulting Company believe the following
benefits pursuant to the demerger of the Texrile Business Division (Demerged Undertaking) of the
Demerged Company into the Besalting Compamy:
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Th demerger would facilitage focused growth, oparadions] efficiencies, business
synargies and inoressed customer focus in relation to the Textile Business Division

Edach business would be able 6o address independent bustess opporfuniiies, pursee
eificient capital allocation amd attract different set of mvestors, slEdegic porners,
lenders amd othor stakchaldars.

Combining similar business aetivities ander o simgle entity shall optimize businoss
operations, achicve economies of scale, create operational efficiency, comman paal af
production and better utilisabon of nsources

facilitating the pursuit of scale and independent geowth plans (organically  and
ingrganicallyy with more focused management, fexibiliny and Uguidiy for  the
sharcholders,

insulating and de-risking the buginesses from one anotler,

unlocking valus for the over-zll business portfolio through better price discovery of
mchvidual platforms. Consequently, the proposed restruchiring is expected (o open-up
weindows to unlock value through potenripl divestments and acquisitions 1o achicve the
scile of business in respective subzsidianies as well,

providing scope for mitigation of overlappimg services and enhancing the focus on
thdependent buginess growth stratemes and expansion for each of the husiness
uncerakings

The Board of Directors of the Company 15 of viow that the mtiomale and benefits of the Scheme
pustify the proposcd arcasgementy demerger

Effect of ihe Scheme on stakeholders

141

5. ND:

CATEGORY OF EFFECT OF THE SUHEME ON STAKEHOLDERS
STAKEHOLDER =i
Sharcholders (Promoter | The Board of Directors of the Company noted the
arud MNan-Promoter following-
Shareholders)

a) The Company has equity sharcholders and no other
class ol shareholders

b} Upim  the cffectivencss of tho Scheme and in
consideration  of the fmansfer and  wvesting of
Demerged Uinderaking imto Besulting E'-u:umpq.n:.
pursumnt to provisions of the Scheme. Resulting
Company shall, without any further act or deed,
issug and allof oquity sharss w0 the  cguaty
sharehobders of the Demerged Company, whose
namzs ane recorded i the regizter of members and
reconds of the depository as members of the
Demuerged Company, an the Record Date, in the
ol lomving rotio;
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S.NO. | CATEGORY OF EFFECT OF THE SCHEME ON S TAKENOLDERS
STAKEHOLDER

"Por every 100 (Hupdred) equity shares of fce and |
pald-ip verlve of Ro J00- @ndian Rupees Hundved |
aatel each feld in the .f'lﬂmprg:pﬂ' l:"ummny. a4, 7
(Nime Thowsand Seven Hundred end Sicleqy
aiares af fce ad pald-wp value of Be - (indan
finpere Clep orlyd ench of Residitnr CeompaiRy T e
tnveedd b0 ihe eguity sharefodders of the Demeryed
Company. ” (hare Entitfement Ravio ™)

¢} Accordingly, all the equity sharchelders of the
Deinerged Company ad on the Resord Date (as
defined undser the Schemie) shall become the sguity
shirehodders of Resulting Company by wirus af the
demerger of the Demerged Underinking.

d} Furher, the shares issued as o comsideration by
Resubting Company fo the sharchoelders of e
Demerged Company parsuamt to the Scheme shall
be bsted on BSE e KSE.

I fight of the aforementionsd retionale and benefits of
the Scheme and other reloted mattors. the Board of
Dircetors of the Comvpany ks of the informed opinion thar
the proposed Scheme is not detrimental to the inferests of
the sharcholders of the Company including  mimerty

sharcholders:
102 kizy Mlanmirerinl The EMPs of the Company shall contimie as key
Personne] (“KMP) munagerial personnel of the Company after effectivencas
of the Schem

Share Entitlement Batio

Upon implementation of the Scheme, all the shareholders of the Demerged Campimy shall
receive 9,706 Mine Thousand S¢ven Hundred and Sixeguity shares of Resulting
Company for every 100 (Hundred) eguity shares held in Demerged Company as on
“Record Deare™

For the purpose of prmiving at the recommended Share Entitlement Ratio, the Share Entitlemaent
Hatio R-L'r.l-nrl s ohitnied b the Demerged and H.II:FIII!:ITIE {'l:lmp.'mlﬂn i terms of the SEHI
LODRE. 2013

The independgnt registered valuer appointed 1o determing the recommended Share Entitlement
Batio for the proposed demerger pursunnt to the Scheme and has not cxprossed any difficuliy

while determining the same

The Fiairmess Opanton tssoed by 10101 Secorities Limited also does not indicate any special
valuation difficaltics
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The independent valusr has armived at Share Entitlessent Rato in connestion wath the
Echeme as oatlined in the Share Entitlement Ratio Report

The recommendaton of the Shae Entetlement Bahio for the proposed demerger pursuant to the
Scheme has bean certified as being fair and has been approved by the Board of Disectors of the
Conpaury, te Audit Commiftee of the Company and the Committes of Independent Directors
of the Comparny

Adoption of the Board Report by the Board of Directors

The Board of Dirsctors of the Company have adopted this Board Report after moting and
congubering the infommation set forth iy this Beport. The Board of Derectoss of the Croampany or
any fully authoneed committee by the Board of Directors of the Company & entitled to make
rebevant modifications to this F.Ep»:‘:i':l_ iFllﬁqanJ, and such modifications or amendments shall be
deemied to form port of this Repon.

Sabu M Jacob
Marsggine Darector
DN kel 16

Dace: Febrmaary 14, 20235
Flace: Kizhakknmbalam

il
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Charfered Apoountants Chimined BT INDHA

MDEPEMDENT AUDITOR'S REPORT
Ta the Members of Kiez Childrenswear Limited
Eeport on the Audit of the Standalone Finencial $tatements

Qualtfied Cminion

‘Wi hive pudited the pocamparying standaione financial statements of Kivex Childrenssnaar Limited ("the Company®),
which comprise the Balarce Sheet as at March 31, 2025, the Statement of Profit and Loss, induding Other
Comprehensive income, Statement of Chareges bn Equity aed Statement of Cash Flows for the yesr then erded, and
FOtes Lo the standalone financial stalements, clodirg materal acoourting poticy information amd other eepéanatony
infarmation (hereinalter referred to as the “standalons financial staterments").

i gur oginkan and to the best of our mformation and acennding to the explanations given to ue, eocent for the effecty
of the mathers cdescribed in the Bash for Gualified opinion section of our report, the aforesabd standslons firancial
statements give the infarmation requdred by the Companies Act, 2003 [“tho Act') in the ménner w6 requiced and give 3
true and fair views in comfarmity with the Indian Accounting Stardands prescribed under section 133 of the Act read
with Companies (Indion Accounting Standards) Rules, B015, a5 amended (“Ind A57) and other accounting principles
penerally accepied in ndia, of the state of affairs of the Compary a5 a1 March 31, 2073, profit and other comprehenadve
income, changss in equity and fis cash Flows for the year ended on that date.

Baxis for (uafified Opirion

Thie Compasy has an breestment in an Associsbe Compsny, Kibex USA LLC amounding Lo Rs 1,783,132 lakhs (March
31, 32034; Rs, 2,783,317 lakhs), which is nourring lesses and has negative not worth as at March 11,2025, However, Uhe
management of the Company has determinged the carmying value of the investment in the said Assodnte as fecoveraile
based on valuatiors performsed which 6 conssdoring the prooosed charges in the business plan, forecasted future
rEvenue growth and increased margin comtributions in the projected cashfiows, For the yoar ended March 31, 2025,
the mansgemest of the Compary has mot been ahle bo provids corrcborative evidence to subsfantiste the
reasonabdeness of the aboverentioned ueabservable inputs. Accordingly. we are unable 10 comment oo Lhe
recovarability of the carrying value of the imestment in Ketg USA, LLC as at march 31, 2025, (Refer Note 1.02.01 ta
the Szandalore Finarcial Statemeants).

Tris matter has been qualifed i our awdit report on Lhe stapdalone fnanclal statements of the Comparry fiar
the yaar ended March 31, 204,

we conducted oul sudit af the siandalons Tnancial siztements in accordance with Lthe Standards on Ausditing (5As)
sl nder pection 1430100 of the Act. Cur responsihilithes under those Stamdands are further described in the
“uditee™s Resporsibilsties for the Auwsdit of the Standatone Financial Statements’ section of our report. We are
irsdeperddent of the Company fn accordance with the Code of Ethics iwsued by the Institute of Chartered Atcomtants
of raia {"BCAR") topether with the ethical requirements that are relevant to our sudit af the standatone firanclal
statements under the prewisions of the Act and the Rutes thersunder, Bnd wie have fulfilied our ctihor ethical
responsibitities in accardance with shaso requirements and the Code of Ethics. 'We belicve that the audst evidensce
clitained by w6 15 wilficlent and appropriate to provide o Besis for cor qualified opinion.

Emphasis af Matter

Wi diaw aLieniion 10 Note 7,28 which describes that the schesme af arrangement has boen approved by the Boand of
DHrectors during the year anded March 31, 2005, The aforesaid mote also dscioses the offect of the demenger on the
standalone tinancial statements includfeg the balance sheel, statoment of profit and loss and comparative Financis
infarmation.

Cur Dpdnion 18 nol modified in respect of this matter,

8
oy
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information Other than the Standalone Financial Statements and Auditor's Report Thereon

The Comparry’s Board of Directors & responsible Tor the other information. The ather infarmation comprises the
DHreetar's feport abong with anmescures bt does nit inciude the standatone financial statements and our audibor's
regent LFrereon,

Our apiedon on the standslore financisl statements dogs not cover the other information snd we do not express sy
Taim of assiFance condusion thereon.

In cornection with our audit of the stardalone financial statements, our respansibility 1 to read the other information
and, in doing 5o, consider whether the other information & materially Inconsistent with the standalone financisl
statoments or our krowledge obtained in the audic or otherwise appears to be materially misstated. If, based on tha
ok e Fave performed, we conclics that there & & material misstatement of this ather information, we ane reqired
to report thal Fact. We have aothing to repart in this regard

Respensibilities of Management and Those Charged with Governance for the Standalone Financial Statements

The Company's managemens and Board of Directars are resporsible for the matlers stated in section 1345) of the Act
with respect 1o the preparation of these vandaions finarcial statements that give & true and fair view of the financisl
position, Fnancal performance, changss i equity and cash flows of the Compary in accordancs with the accourting
principies generalty accepted in India, including the Accounting Standsrds specified under saction 133 of the Act. This
responsiilsty also includes malmtenance of adequats acoounting fecords In accordance with (e pravisions of the A
for sadpguarding of Lhe asséts of the Company and for preventing &hd detecting Frauds and cther irregularities; sedection
ared application of appropriate accounting policies; makirg judgments and estimates that are reasonabile snd prucent;
arel design, implemeriation and malntenance of adequate nternal financial controls, that were operating effectively
for creuring the scouracy and completeness of the accourting recards, relevant ko the prepaeation and presentation
of the stardaloes financial statoment that give s tres @nd fair view and are free from material misstatement, whether
chue to Frawd ar emor,

In praparing the standaione financisl statements, th Management and Board of Drediors ane rasporsible for asscudng
the Company”s ability to continue a4 & gelrg concem, disclosing, as applicable, matters relafed to going concern and
using the going concem basis of accounting unless the Board of Directors either intends to liquidate the Company of Lo
coease aperations, or has no realktic allemative but to do sou

The Board of Directors 15 &lis respendibla for overseming the Company”s Tinanclal reporting process.
Auditors” Respansibifities far the Audit of the Standatons Financlal Statements

Our chjectives are to obiain reesonable assurance about whether the standsione financial statements a5 a whoto ane
frem from material misstatement, whether fue to fraud or srror, and to fse an asditor's report; that includes our
ppinion, Reasonabie assurance s 8 high level of assuranos, bt isnod a guarantes that an sudit corchcted in accordance
wilh SAs will abways detect a material missiatement whon it cuists. Misststements can arise from fraud or emar and
Bre considered matedal if, inchidually or in the aggregate, they oould ressonably be sepected to influence the
econom|c decisiona of wers taken on the basts of these standalore firancial statements,

W ghve in “Armexure A 8 detalled description of usdibor’s responsiilities for Audit af the Standalons Financiad
Statements.

Beport on (ther Legal and Regulatory Reguiremsants
1, #s regired by the Compandes (Auditor's Report) Oraar, 2020 {"the Ordes™), Baued by the Contral Cerecrriment
af Incha in terms of sub-ssction (11} of section 143 of the Act_ we ghee in "Assesine 8" a stotement an the
matters specified in paragraphs 3 and 4 of the Qnder, to the exfent apolicabie,
1. & required by Section T4343) of the Adt, we neport that:

A, We have sooght and except, for the possible effect of the matter described in the Dasis for Cualifled Qpivion
ahove, sbisined afl the information and explarstiong which to the best of our knowledge and beiled wers

L i B THar T, Wisksin Eaes gfety, Corngsl Aadwey Cobory, Bees Hage, Gairjes & b dbambn KK MO, T A1 13 ATH 051§
ki | Chamal | Gos | Dunesissdy’ | Hedviisid | Roifs | Kolkain | doebal - | Fess LR L
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b Inow gpinion, praper boaks ol account &g redquired by |sw have been kept by the Company 5o far as it appears
from our examination of those books except for the matters stated in the paragraph 200 )i} below on repoting
rsdier Rule 114g)

¢, The Balance Sheet, the Statement of Profil and Lot inclisding ather comprehensive nooms, the Statement of
Charges in Eguity and the Staternent of Cash Flow dealt with by this Repart sre in sgresment wilh the books
of ACCount,

d. Fecopt for the matter described in the Basia of Gualified Opindon section abive, in ouf opindon, the aforesasd
standabone financlal statoments comply with the Accounting Standards specified under Saction 111 of the Act.

& O the bask al the written representathans repeived from the directors as on March 31, 2005 taken on recond
by the Board of Directors, none of the directors are disquslifbed as an March 31, 2025 from Dedng appointed as
2 director in terms of Section Te4 (2] of the Act,

. The reservalion relating be the malntenance of accounts and other matters cornected therewith are as stated
i Basss for Cualified apimion, paragraph 2{b) abave on reporting under Section 14573100 and paragrapn Zihaivi
b an reporting under Rule 11{g).

£ With respect o the adequacy of the intemal financial controds with reference to sendatone financizl
ssataments of the Company and the sperating effectiveness of such controls, refer to our separate Report in
"anmmiure C°,

o With respect to the other matters to be included o the Auditor’s Repart in accordance with Rule 11 of the
Companies [&udit and Auditors) Rules, 2014, in our cpindon and to the best of owr informaticn and according to

the ewplariaticns green bo us:

. The Company has disciosed the impact of pending l:rtig_uimu on its financial position in fis standadons
financial stabements. Beder Note 2,36.1 of standalone financial statements.

il.  The Company g not have any long-term contracty including derivative contracts for wihich there were
amy materal foresesable losses,

fil. There has been no delay in Urardfemming amounts, requined to be transferred, to the imestor Education
and Protection Fund by the Campany.

. (1} The Management has represented that, to the best of its knowledge and belbef, as disclosed in the Hote
1.3%9 10 ine standalone tinancial statements, mo funds have been advanced ar loaned ar invested (either
from borrowed funds or share premisn ar ey olher sources o kind of funds) by the Company o o n any
cther personfs) or entity(ies), including foreign entitles (“lrtermediaries”), with the understanding,
wheether reconded in writing of othersise, that the Intermediary shall, directly or indirectly lend of ifvest
in ather persons or entitles identéied in any manner whatseever by or on behalf of the Company | “Ultimate
Beneficiaries ™) oF provide aay guaramtes, seourity o the like on behalf of the Unimate Beneficianes,

(2] Thie Manapement ks ropresented, that, ta the best of its knewledge and belief, s @ielosed in e
Note 339 1o the standslone financial statements, no funds have boen recetved by the Company from any
persor(a) ar ertity]bes), including faresgn entithes (“Funding Parties™), with the understanding, whether
recorded in writling o olherwise, that the Company shall, directly or indirectly, bend or irvest in ather
persons ar entities idemtified in amy manner whatsosver by of on behall of the Funding Party ("UKtmabe
Beneficlaries™) or provide amy guarantes, soourity or the like on behalf of the Ultinate Beneficiaries.

(3] Based an the sudit procedunes performed that have been considered reasconable and appropriate In the
circumstances, and according to the information and explanations provided to us By the Management in
this regard nothing has come 1o our notice that has cavsed 1= 1o believe [hat the represeniations der
sub-clawse (1] and (il]of Rule 111e) a5 provided under | 1) and (2} above, contain any material mis-stabement

¥, The Company has nefther declared nor paid any dividend during the year

&, Fisein Tiearare, Weipm [spen Figheay, Lestanprd Qaisay Colrry, Porn bagai . Cornrgeon (21, Suwdsl S0008 ). TH2UE (&% oF] 25 @218 51T
mobhif | Chirwid | Dia | GiNra® | Hederaasd 0 pockl | Rakam | Warseel | Pne Eaa it
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vi. Based on axamination which ircluded test cheds, the Company hes uted bwa sooounting softwares for
ratrrtaining B4 boaks of accounts and payrodl records durimg the: year ended March 31, 20E3 which has a
fentre of recordieg audit Erail (edit leg) facility, The aodit trail festure wis enblded and has been
aperated throughout Lhe year fer all relevant transactiors recorded except that

& Inabsepce of the Independent Sorvice Auditors repart (500 2 report), we are unabin to comment
o the audst trail feature at database level far the acoounting software which & maintained by the
tiird party softwans servior provider.

v Audit Al festure was not enabled i one of the accounting software throughout the year
aplained in Mate 2,41 to the standalone financial statements

Further, durirg the cowse of our audit, sscept far the abowe, we did rot come across any Batance of
audit trail feature being tamperod.

Additionaily, the audit tradl of prior years bas Desn preserved by the Company as per the aatutony
requirements for recod refertion Bo the extent B was enabled and recoroed In prior yoar,

1, n oo opirdon, aoccording to information, esplanations given Lo us, the remuncration paid by the Company 14
s directors & within the limits lasd presoribed under Section 197 raad with Schedule v of the Act and the roles
thereursder.

For M S K & B Associstes
Chartered Accountanks
ICAl Firm Registration Mo, 1050407

Apasr? Y o
Geetha Jeyakumar * W
Partner

Membership Mo, 029409
UDIH; 25029400 8MMILNT 121

Placg: Chemmat
Date : September 30, 2025

g Ffice: 400, Foor i, Banein Thaanem, R inn Eouea Sigiwing, Gt jah B fvay Colory. Fam Fager, Gorrgase £, Vel 0001, (HOLL, Tel] +%1 77 600 %
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AMHEMURE & TO THE |NDEPENDENT AUDITOR'S REPOET OF EVEM DATE OM THE STAMDALOME FIsARCIAL
STATEMENTS OF KITEY CHALDRENSWEAR LIMITED FOR THE YEAR EMDED MARCH 31, 202%

Auditer's Responsibilities for tha Audit of the Standatons Financial Statements

s part of 80 Budit In accordance with S&s, we exercise professional [udgment and masntain prafessional thepticim
throughout the audit. We also;

e Igentity and assess the rishs of material misstatement of the standalone finencial staterments, whether due to
fraud or @rrar, chesign snd pestonm apdit procedunes responsive bo thase risks, and abtalin audit evidence thal
iz sufficient and éppropriaie o prowide a basis for our opimion. The rizh of not detectisg a material
misstatement resulting Toom fraud 15 Begher than for ane resulting from arnor, as frawd may invalve collusion,
forgery, imtentional amissions, missepresentarions, of the override of ntermal contral.

«  Obtain &0 understanding of intermnal control relevant to the sudit In snder (o design audlt procedures that ans
Bppropriate in bhe circumstances, Under section 143 3Hi) of the Aot, we ane alio resporsible far expressing o
opinion on whether the Company has adequate internal financial controls with reference to stardalone finarcial
aternents In place and the operating ef fectiveress of such controls,

= Evalaate the appropriatersss of accounting pelicies used and tha reasonabiencss of acoounting estimates and
relabed disclaosures made by marepement and Goard of Dinecions,

& Conclude on the sopropriateness of manapement and Boerd of Director’s use of the gong concern Dasls of
accounting and, based on the aulit svidence obtained, whether & materfal uncertainly exists related to ovonts
o copditiors hat may cast significant doubt on the Compery's abflity o conbirue as a going concern. If wo
corclude Ehat & material uncertainty exdsts, we are required o draw abfention o cur suditors report o the
relabed disclasures in the standalone financial statements or, iF such disclosures are nadeguate, to modify our
oplndan, OuF Conclushons ane based on the audit evidersoe plbilainesd up Lo thee Gate od cur auditor's report.
Horevesner, Tulure esents o conditians may cause the Company bo cease to continiee a5 a going concern,

»  Evajuate the owerall preentation, structure sad content of the stancalone financal statements, including the
disclomures, and whether thi standslens financial statements represent the underlying transaclions and events
in a manner that achicyes fair presenlation.

Wie communicate with those charged with governance regarding, among oihar matters, the planred woope and Uming
of the audit and significant audit findings, inclodirg ary stnlflcan deficlencies in internal contral that we identity

during our audit,

Wie aisn provide those charged with goversance with a statement that wa have compliod with relevant ethical
requirements regarding independence, and to oommunicate with them 21l relationabips and other matiers that may
reasonanly b thought §a bear an our independeroe, and where applicable, related safeguards,

From the matters communicated with Lhose charged wilh governance, v defermine those matters thal were of mist
slgnilicance in the awdit of the standalone fnancial stetements for the year ended March 31, 2005 (current year) ard
arg therefore, the key audid matters. We describe these matters in gur auditor's repart unless law ar regulation
precludes public disclosure about the matter of whin, in edtromely rare circumstances, we determane that & matber
shoiid not be communicated in our feport hecaurse the stwerse conseguences of doing w0 wodd reasonably be expected
o cubwsolgh thee public intenest benefils of Such cemmaanication,
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AMMEXURE B TO INDEPENDENT AUTORS' REPORT OF EYEN DATE O# THE STAMIPALONE FINANCIAL STATEMENTS
OF KITEX CHILDRENSWEAR LIMITED FOR THE YEAR EMDMED MARCH 31, 2025

[Feferred 1o in paragraph 1 under ‘Repan on Other Legal and Regulatory Requiremants’ in Che Independent Suditors”

Repart]

(aph.  Tre Company has maintalned propey records showing full pastiodiars fnchuging quant taliye detals and

siuation of property, plant ard equipment
B. T Company Pas masntaimed proper reconds shawing Tull particulars of Intangible assats.

{b} Property, Piant snd Equiomert were physically werified by the mansgerneni according to a phassd

programime desigried to caver all items over & petiod of 3 years waich, in our opinion, B reaserssble having
regard b the size of the Company and the nature of i1 asets. Pursuant o the programme, some of the
Essers have been physically verlfied by Management during the year. Mo malterial discrepancies wers
mnotloed on such verification,

{c) ecording vo the inforration and explanations given 1o us, the tile deeds of Immosable properthes (other

than properiies where the Company s the |essee and the lease agreemends are duly executed in favour of
the iesse) &5 diciosed In the standaone tinandal statements are hedd in the name of the Compary, The
title deseds of immovanle properties agaregating to Bs 132,80 Lakhs as af March 31, 20I8, arp pledged with
the banks and original copies are nat avadaole with the Company,

{8} Accordmang to the information and explanatians given to e, the Company has not revabued it property,

plant and Cguipment and intangthle sesets during the year. Accondingly, the provisions stated under clagss
{18d) of the Order are not applicable to the Compary.

{2} According to the informatsan and explanstions given to us, no procesding has been initiated or peruding

agmingt the Company for holding benami property under the Bensm| Transactions. (Prafibition) Act, 1988,
&5 amended and rules made thereunder, Accordingly, the provisions stated under clause {iHe) of the Order
ané ot applical®e 1o the Company.

ta) The invertary (exciuding stocks with third parties) has been physically wenited by the management during

the vear, In respect of Inventony bying with thind parties, these have substantially been condirmeed by them.
In gur opingan, the frequency, coverage and pracedune of such verfication is reasonable. The discrepancies
riaticed on physical verification of inventory as compared to book recorcs were nod 10 or more in aggregate
for each class of inventory.

{h] During any pofnt of time of tho year, the Company has been sanctsoned working capital Bmits in ewcess of

Rs. 500 lakks rupess, i aggregate from Banks and financial ivstitutions on the basis of sscuety af current
assets. .

Barsed an the recordk examined by us in the normal coucse of 2odit of the standaldne firancis] staiements,
GLETEer by satemenils THed with such Banks sne ol in greement wilh the books of pecounts of he Comparsy.
Deta®s of the same are as beliw.

it m
roporisd in Amount of
the guarterly  differencalRs In
statement [{Bs  Lakhs)
fn Lakhbu)

Imvendony 7,842.30 | &51642 ; 1,345 55
Trade Feteivables 4,042 | 4,530,109 | 1253

Ampunt o per
Particulars of Boous of

QLsart e b
el Coryr ey Proviched & it [[RE in

Lakcha y

Dec-24 | Trade Receivables | 5841 90 4, 40451 [y
[ Sep-24 | Trade Recetvables | 13,412.98 13,406.54 | 8.4

Aeder note 3,171 00 the standaions financiy statemenis
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1K,

aj According Lo the information and explarations provided 1o us, Company has not provided leens, guarantec
o securty o prasided advances in nature of tans ta firms or other entithes, The Company has provided
loams and puarantess to subsidiaries and associste comapry.

(A Tne detalis of fLuch Ioars, advances, guarantes o subsidlaries and Sssnciate tompary are 2 follpws:

Rs
Agaregate amaurt grantaeipreaidad Suring the
wear
" Amsociate % Ea—
Balance Ouistanding as ot balance theet date in | 27,500.71
raspact of above Cased

= Abeiste |

Loang

| Agpregate ameund granted/provided during the
|

Suhsidiaries B 4,14
Bslance Dutstanding 85 at balance sheet date in | 981,15

FEspeCt of abosd Caigd
= Subsiciaries

b} According to the mfarmation and mplanations gven to us ard based on the audit pracedures performed
Ery s, wee are of the ogpinion thet the imvesiments made, puarantees provided and terms and corditiens in
relation 1o gramt of all loans ard advances Im the nature af |edns, imdesstments made and puaraThoes
provided are not prejadicial to the intesest of the Company,

<) i case of the |oaes and sdvances in the nature of loan, schedule of repayment of princpal and payment

of interest have been stipulated ard the bormowens Fane been regudas in the repaymest of the princioal
ard payment of inderest.

d} ‘-ﬂ:ﬂﬂ'r{b:‘ﬂ'!ﬂ Infermation and eeplanaiorn gven 10w and on e basis of & examination af the
records of the Company, there are na amounts overdue for mane tham ninety &ays i respect of the loans
oF advances e nalure of loans, HMt&ﬂlﬂCmnpﬂ'ﬂ.

#) Acoording to the information suplanation provided to us, the loars or advances in the nature of toan
granted has not fallen due during the year, Acoordingly, the provisions stated wnder cause 3(1ie) of e
Order are fal applicable to the Company.

fi according to the information explasation provided to us, the Company has mol any granted loans o
sdvances in the palure of loans, includirg 1o promoters or related partics as defined In clause {76 of
spction 7 of the Coenpanies Act, 203 either repayaihe on demand or without specifying any terms o period
of repayment during the year, Accordingly, the provisions stated under case (17 of the Drder are not
spplicabbe to the Company,

Accorcing bo tha Information and explanations @haen 1o s, the Company his complied with the provsions of
Section 185 and 184 of the Act, in respect of loams, investments, guarantees and security made,

el s Bl
SRS |
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W, Accarding Lo the information and explanations gheen o us, the Company hay neither accepted any depasics
fram thae pubiic nor any amaunls which are deemed 1o b depostts, withan the meaning of Sectens 73, 74, 13
and 76 of the Act and the rukes framied there under. Accordingly, the provisions stated under clause (v) of the
Order & ol applicabde to 1he Company. Also, there are i ameunts eutstanding as on sarch 31, 2025, which
are in the nafure of deposits.

wi, The provisiens of sub-Section (1) of Section 148 of the Act are not appéicable to the Comparry & the Central
Government of Indla has not soecified the maintenance of cost records for any of the products of the Company,
Accordirgly, th provisions steted urder dause (vl of the Coder are nol applicable to the Company,

wil. (ah Aceording to the ifeemation and explanations ghwen 20 us and the records exanmined by s, b our opieion,
imdputed statutory duss including Goods and Services fax, provident. fuid, employses” state msurance,
income-tax, duly of Sustams, cess, and other statutery does heme gererally boen regulary deposited with
the appranriate authorities during the year, Lhsugh thene has been a slight delay in o few cases,

Lindimubéd amouRts poyabie in respect these statutery dues i ameans, which were outsianding, as at
Wearcl 31, 2025, for a period of more than #ix months from e date they became payable, ane b fellows:

Mame of the Nature =T Period to wiich  Due Date Date af
statute the dised R m the Amaaiit Payenier
Lisiwha) relates

April 1, 2024 1o | June 15 2024 and | Mot paid

|b} According bo the fermation and oxplanations given to us and the records copmined by s, details of
sLEtuLony chies relemed fo insub clause (o) abmee which hie rot Deen deposited as on March 31, 2035, on
account of ary cisprrte, are ol follres:

Hame of the Hature Ameunt Arsmmt | Period L1a] Mamin of
atite af duas Domanded  Paid whlch the  w e statute
| I {Rs. In  amount i
Laihs) redptes
AY 2018-17 to ars Tax
act, 1941 Tan Tues | AT HOE3-24 Peier of | ACT, 1981
| Imcoime
= ! (Apperals)
Income Tax | income | 1.25 1.00 AY 20T -08 Irecome Incom Tﬂ
Act, 1581 Tax Dues | Tz Act, 194
Appeliate
A Tribunal |

vill.  According o the information and explanations given 1o us, thing e no transactions which are nol sccounted
in e Bonks of account which Reve besn srmendenad or discloved as income during the year In Income-tax
Assesaiment of the Company, sccordingly, the provision stated under classe (w5} of the Order iz not applicable
to the Campany,

i {a) I oour opinion and according to the information and esplanations ghen to us and the recards of the
Compary cxamired by us, the Company his nol defaudied tn repayment of losrs o borrowings or In
paymrant of interest thereon bo any lender,

b} hecording Lo the information and explenstions ghven toous and on the basis of our audil proecedunes, we
reqart that the Company has not been declared willd defaulier by any bank or Neancial sTitution or
Foverniment oF iy government authority,

{e) 0 gir opinion and according Lo the mfermation and oxplonations provided Lo s, i Moy wak rased oy
waty of term joans, Accordingly, the provision stated under clause (iic) of the Order is nat applicable to
the Caenpany,

ot i, Hakmja Tiammm . Wizl Legees Highay, Gesaial ey Coiony . Bar Mage  Thedgaa (], Serdud 000CT. [MOGA. Tilz <85 11 0125 2510
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[dy According 1o tha sfarmation and explarstions given to us, and the procedures performed by us, ard on
an overall eamination of the standalone Tinanclal statements of the Company, we repect that mo funds
ralsed on short-term bash have been usedd for long-torm purposes by the Company.

(&)  Accoeding to e infonmation explaration given 1 us arl oroan overall examination of the standalone
financial statemenls of the Company, wo roport that the Company hias sat taken any funds from an amy
ey of persi an account af or to meet the chiigations of its subsklipries and associates,

i1} According b the Informagion and explanations ghven 1o us and precedures pesrformmed by uy, we report thatl
the Company has mot ratsed Lloars during the year on the pledgs of seourities held n its subsidiates o
amsoriabe companies, Accordingly, reporting under Clase (baify af the order & mol applicable o the

Company.

=, (8] I our opicson and acconding o the infarmation eplanation gheen 1o ws, the Company did not raise amye
maney by wey of initial public offer or further pubdic effer (including debt irstruments | during the year,
Acoardingly, th prosisions stated undss clawse (xja) of the Order ane not applicable bo the Compary.

ikl Accarding ta the nformation and explanations given toous and based on o examination of the necords of
the Compary, the Companmy ke rol msde any preferential allotment or privale placement of shares or
fully, partly, or aptisrally corrertible debemtures during the year. Accardingly, the provisions sated under
chause {x){k] of e Crdar ane not apphicable to the Camparsy.

kl. (2] Based o our esamination of the books and reécords of the Company, camed out in accardance with the
generally accopted auditing practices in ind%s, &l according to the informatian and explanation given to
us, we report that no material fraud by the Company or on the Company has been noticed of reported
durireg the year in the couwse af our audit.

ib)  Based an oup examipation af the beoks and records of the Company, taeried out in accordance with the
generally aocented suditing practices in India, and according 1o the information and explanations giver to
L8, r report under Section 143(12) of the Act, in Form ADT-4, as prescribed under rule 13 of Companies
(it an Auditars) Bules, 2014 was required (o be filed with the Contral Governmenit. Accordingly, the
provisions stated under clawse (1)) of the Qrder 15 not applicatle to the Compsy.

(] A% resreserbed Lo us by the Management, there are no whistle-blower comgrlalnts recelyed by tha Comaany
during the wear,

af, Tre Company 5 nat a Nidhl Company. Acoardingly, the provislons stated under clause (xiijia) 18 €] of the
Oroer are ot applicable to the Campansy.

wirl.  According bo the infermation and explanations gven to us and based on o0 examination of the records of the
Company, tramactions with the related parties are in complianoes with Sections 177 and 122 of the A, where
applicable ard details of sich transactions have been diciased in the standalone financial statornents: 24
resuined by the applicable accounting standards.

wiv, (B} Inour opindon and based on oul examination, the Comaany has an faternal andit Syilem commensurate
with the stz snd rebure of it Business.

(b} We have considerad the internal sudit reports of the Company issised 18] ik date of our sudit report, for
the perfod uesder audit,

we.  According to the infarmation and cxplanations given 1o us, in our opinics, during the year, the Company has
mol entered Wba any non-cash transactfors with directors o persoos connected with its directors and
accardingly, the reparting on compliance with the provisans of Section 192 of the Act, in dause (xv) aof
the Crder = not applbcalle to the Company.

Wi, {a] The Company (s ot recpired o e registered under Section 45 LA of the Reserva Bank of bndie Act, 1334 2
af 1934) and agcordingly, the provisions steded wader classa (ovija) of the Order are not apolicable Lo the

| Fiser £, Aaneds THasiom, Wetier Engren Hipraiy, o anda b Aadagy Cotaey, Bare Rager, Gonegeor: (), b wibad S0k, H3E, Tel] 1 5 a2 o R
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{5} Thee Company s nat engaged in sy Hon-Banking Financia! or Housing Finaaoe activities during the year and
acoorairgly, the peovisions stated under clause {xvilb) of the Order are not applicable to the Compary.

{ci The Company i sat & Core Investmant Company (CIC) &5 defined in the regulations mede by Reser Bank
of India. Accordirgly, the provisions stated urder clavse {xviie) of the Order are not applicable fo the

Campay,

(d} According to the knfermation and explanations provided 10 us, the Group (as defined in the Core
Investmant Companies (Reseroe Bank) Rinections, 2016} does not hese more Ehan one Core Insestment
Compamy a8 & parl ol BE griup, Accordingly, the provisions stated under Clagse (xeilid) of the Urder are
il applicable 1o the Company,

wvil.  Based on the owerall review of standalone financial statements, the Company has not wncurred cash kosses in
the current finandal year and in the immediately prececng financial year. Accordingly, the provizhrs statad
undier clause foni) of the Order are nof applicable o the Comparsy.

welfi, Thene has been no resignation of the statulory audzors during the year. Accordingly, the pridsions stated
under clawse Sty of the Order are pot applicable to the Compary.

wie,  According to the information and explanations g to us and on the basis of the Mnancial ratios [as discdesed
in Aot 237 10 the standalone financial viatemnents), ageing and expected dates of realization of financial
asseds and payment of firancial labildses, otber tlormation accompanying the standalene  firanclal
statements, our knowledge of the Board of Directors and management plans and based on our seemination of
the evicinioe mipporting the asssmptions, nothirg has cormse ta aur atbention, which causes us 1o belkeve that
ary makorial uncertainty exists as on the date of the audit report thet Campany is ned capable of meeting Tt
[inbilithes eglating Bl the date of balance shoot as and when they Tall due within a perkcd of ane year from the
natanoe sheet date, Wi, howewner, 1bate Ehal Uhis s not an assirance a5 to the future viab#ity of the Company,
Wig further state thal our repoeting |5 nased on the facts up bo the date of the sudit report and we neither
givE By QUAFARTEE NOT any aswarance that a8 (kb les Talling due within g period af one year from the balapce
#hiet data, will get discharged by the Company as and whan they fall due.

wi.  Acgordieg to the Information and esplapatiors ghen & S and based on our verification, the provishons of
Section 135 of the Act, sre applicable 10 the Company. The Comperry has made the requined conbrisutions
during the yesr & Eherg arg no unspent amaunts which s required 1o be transfored gither to a Fund
specified In schedule VIE of the Act, of 0o & Special Account o5 per the provisions of Section 135 of the A,
reed with scheduls VI bo Sk Act, Accordingly, reporting under clause {b(E] and (=B} of the Order 45 not
applicable L the Company.

wii.  The reporting under clause (i) of the Grder 13 not spplicble @ respedt of aucit of standatone financisl
statemints, Accordingly, no commerd in respect of the sasd Clacse has boon indluded I the fepon
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AWMEXURE € TO THE IMDEPEMDEMT ALDITOR'S REPOAT OF EVEW DATE ON THE STANDALONE FIMAMCIAL
STATEMENTS OF KITEX CHILDRENSWEAR LIWTED FOR THE YEAR EMDED MARCH 31, 2025

[Referred ta in paragraph 2(g) under “Repart an Other Legal and Regulatary Requirements” in the Independent Auditars'
feport of even date Lo he Members of Bitex Childrenswear Limited an the Financlal Statemenis for the year ended
March 31, 2025)

Report on the nternal Financial Controls under Clause {1} of Sub-section 1 of Section 143 of the Compardes &ct, 2013
{"Ehe Act™)

Wa have madited the internal Teancial controts with refersnce o stendalone finencial stabements of Kitex
Childrenswear Limited (“the Company™') as of March 31, 2028 in conjurtioen with cur audit of the standabone firancial
statements of the Campany for the year ended on that date.

Qualifed Opinlen

by O opinion, except for the posible effects of the materal weakness described in Besls for Quatitied Opinion section
balow on the achisvement af the sbjectiver of the comtrol criteria, the Company has malntained, @ all material
respects, adequate intermad financial conbrals with reference to standalpne Tinancial statgments as at March 3, 2025,
mnd =uek inkermal financial controls with reference to standatone firancial statements ware cperating effectively as of
March 31, 202%, based an the internal control with refenance to standalone financial statesnents criteria established
by the Company considering the essentisl components of Intermal control stated in the Guidance Mote on audit of
interrad Financial Comrots Over Financial Reporting lsssesd by the Fstitute of Chartered Accountants of Inds [BCAI}
(thie "Guidance Hate®™),

Wi v eonshdered the materfal weakness identified and reparted above in determining the ratune, timing., and extent
of audit tests applsad in our awdit of the stardalone financial statements of the Company for the yeer ended Manch 31,
2025, ad those maberial westress have effected our oalnlon on the standalone Financial stalemes of the Company
and we have issued & cualilied apinken on 1he sandalone Financial statements of the Company

Basis for quaiified apiken

Accerding to the information and explanations given o u and Based on aur sudit, the following materis] weakness has
ey i iised in the operating effectiesess of the Company™s intermal financial contrals with referemce Lo Standalons
finarcial statoments as at Mardh 31, 2D25:

The Company"s intermsl tontrol system over the evalustion of impasreent in invesimsent 7 an Asociate Company (Refer
to the “Basis for Qualified Opinion® section of the main audit report) was not operating effectively. This could
potentialty result In material misstatenent of the carrying value of Ivestment in Associate arel the non-identilication
of provisiom f any.

& "material weakness” & 8 deffciercy, or a combiration of deficiencies, in internal Financial controls with referenco to
consalicated Finarcial statements. such that there i5 a reasceable possibRity that a material misstatement of the
Crgup's annual o irderim financial staterments will not be prevented or detected on a tmely basis.

Manapaments’ and Board of Birector's Besponsibéliny for Internal Financial Controls

The Company’s Maragesent and the Board of Directors are responsible for establishing and maintaining internal
fmancial controls based en the intemal control with refensnce o standalone financial statomends oiteria established
by Lhe Comoany consbierirg the essential companents of intersal control stated in the Guidance Hote, Thess
responshildies nclude 1he destgn, mplementation énd mairtenance of adequate mternal firencis controls that were
aperatieg effectively for ersuring the orderly and efficlent conduct of its business, ncluding sdherence Lo Company’s
policies, the safcguardmg of 5l essels, the prevention and detection of Treuds sl erroes, the atcuracy and
completencss of the seouriing Feconds, and the timely preparation of refiable Mnancial infonmation, required under
the Act.
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Auditors’ Respensibility

Our responsbility is bo express a0 opinien on the Company's interral financlal controls with medference to standalune
financial sLetements based on our audit. ‘We conducted o audit In acoordarce with the Guidance Hote and the
Standards on Auditirg, ssued by BCAL and desmed to & preecribed mder section 143010} of the Act, 10 he addeat
appticabie to an audit of internal financlal controls, Those Standards and the Guiderce Note requine that we comply
with ethical reguirements and plan and perform the audit to obisin reasonable assurance about whether adequste
interrad financial comiroks with reference to standalone Ffinancial statemsnts waj established and malrtained snd i
such controls aperabed offectively in all materfal respects,

Cawr pisdhil wvolves perfoiming procedires 1o obtain audit evidence about the sdequacy of the ntemal financial controls
with referspes to standaione financial statements and their operating effectiveness. Our sudit of Srbedmsd Ninancial
contros with reference to standalone financial statements inclded obtaining an understandig of inlernal Anancial
contrids with reference to standalone financial statements, asseusing the fik thst & malenis wessnes sxits, and
festing and evsluating the design and operating effectieresn of intermal control based on the assessed risk. The
procedunes welected depend on the auditor's judgement, including the assessment of the rsks of material misstatement
af the standalons firancial statements, whethes due 1o Trawd or ermar,

Wi believe thal the audit evidence we have aotained is sulficienl snd appropriate (o provide a basis for our audit
aminion on the Comgany’s infernal Hnancizl controls with reference to stardatone financial statemnents.

Baaning of Internal Financial Contrats With referencs to Standabone Financisl Statements

A company's intermal Tinancial control with reference bo standakone financial stabements is a process designed b provige
ressgnahle assurance regarding Lhe relisbility of 'nanclal reporting and the oreparglion of stasdsiens financisl
statements for external purpobes in sccordance with generally accepted accounting pringiples. A company's internal
financial control with reference to standabone financisl statements includes those policles and procedures that (1)
perLain to the maintenancs of records that, im reascnable detall, accurately and fairly reflect the transactions and
disprsitions of the assets of the comaaim {3) prvide reasnnabls msurance that LrassrhieTs HNE MeCorcad a5 NPoeREany
to permit preparation of standalane Tinancial statements in accordance with generally sccepted accounting princples,
anc that recefpls and expendifises of the company are being made anly In accordance with authorizations o
management and direriors of the company; &nd {3) provide reasonable assurance reganding prevention o Uy
detection af unaukhorized acquisition, use, of disposition of tha compary's assets that could hase & material etfect on
thie standalone financial statements.

Irherent Limitations of Internal Financlal Controls With reference to Standalone fimencial statensents

Bocame of the inkerent limitations of inbermnal financial contrals with reference to standalons financial statements,
ircluding 1he pussiility of coliusion or imaroper managerment everrics of controls, material misstabermenits due 10 e
or fraud may pcour and mot be detected. Aksn, prajections of amy evaluatson af the wiemal financial oontnais with
rederence to standsione financial statements te fubure periods ang subject to the sk thak the intemat firancial control
with reference to standalane Ninancial statements may become insdequate because of charges in conditions, or thal
thes degree of compliance with the poticies or procedures mey deteriorata,

For b5 K A & Aszocialed
Chartered ACCounians
MCAJ Firm Registration Mo, 105047

Geetha Jeyakumar
PartfiEr
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Modns 1o tha Standaiane Financial Statements for the yoar ended March 31, 23025
Genaral infosmation

Fileq Childrensyseaar Limilgd {'he Company’] is a Public Company Incopoealed and dommiciied in Irdia
having ks regisiered olice al Kizghakkambstarn, Alweys, Emakular- 683582, Kerala, Inda Thea
Company is leading Indien appansd marudaciurer ard apesier of knifted gaemenis lor infanie ard
bids. The Campany was incomorsisd i the year 1007 urelar ergtwbile Comganies Aot 1958, s
manufsmuTing Doatians are al Kiznakkambadam. It has faur wWholly oemed sufvsciaries, DiE OvErsaas
associate and cra Indian assockhis

1, Material Accounting Policies
1.1 Bania of Accounting and Preparaficn of Sandalona Financlal Btatomonts
(i) Stateemant af comgaliancs

The Standalene lingncal sbylaments whieh compiias the Balance Shesl, the Statemani of Prode and
Leas {inciuding Cther Comorahensiva income], e Cash Flow Statemsanl, and the Sistement ol
Changes in Equity (Tinsncal sbstement=™) have been prepansd in accordance with indian Acgouniing
Standands {Ind &5 notified under tha Section 132 of the Companies Acl, 2013 (Sthe Ac%). Companiss
[indian Apcounting Standoeds) Aules, 3018, along wilh melevant amasndmer s S B ioslier
and alhar redevand provisions of & Act, as apibcabie.

{1} Basis of measurement

Tha alandakong Fnanciy stalemaents have bean prapered on a histoical cost bass on the soorued
besin ol accaunting, fxoapt far tre folioraing -

(&} Ceriain Ninancial assets and Ebiilies including dervabive insumenis| #hat & measusd at dair
valus;

Hslorical cast is generally bassd an The falr value of e considaration ghen in schanga lor goods
and services. Foir value is the price (haf would b receed o sef an assel or paid to iansler &
lisbiity n an snderty fransaction betwear marke? parlizipanis al e metdoresnant dals.

{lii) Roumding off amounis

Al prsounts scksed In standdons financial skatements and nofes have besn rounded off b the
reaies iakhs 55 par mogureme of Scheduaba |1l of the Adt, unless clhanvises sSaiec

i) Uss of safimales and judgamsnt

In the praporalion of sandalons. Srdtkdal glabements, e managamant makes eslmales and
asfurplions 0 coffarnily with the Genelly Accephad Accounting Pilnciokas In Inda  Suoh
srfmales and pssumpions Bns made on nasonable and prudend DaEsig WEsing Mo accoun] =l
avalabbe infarmation. Howaver, actual resuls could differ rom Theae sstimales and assumpbons ardd
such dilerencas are recognised in $he porod inowhich resulls are sscedsived. The sstmaies snd
undiortying assumplions aro roviewod on an ongoing basis

Tha araas mwolving & higher degme ot pdgemant or complexty. ar aas wher: asumptions and
eshmales are signiticant o e slandsdone inancial stalements am dSschasod i Mole 1,15

1.2 Currenl vargus Men-Curmant Clagsification

AR asoats ared lisbillios have boeen Casaified & curmenl or noan-Cuirent a8 per g Company’s noemst
cpemaling cycle and olher crilera set o In e Schedule 1 o the Companies AL, 2013 Based on
thias riatura of products and the tma bebween the soquisiion ol assals o proces i
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realizsion @ cash &nd saph aguivalants, e company has ascoriaingd Be oparaling cyca as 12
rnomike bor te pumass of curent — poncuren] classficaion of assals and llabiifies

1.3 Property, Plant & Equipment

Propaity, plant and equipment (axcept Ireehold kendy ane sisbed &l cost of acquisiion lass
stoamulaied depreciafion and impaiment il ey, Freshold land i cared ab histoical cosk The
company s adopbing the cost model for delermining gross carrying amount. Cost comprises of
purchasa prige, inward draight, duties, taxas and any afinbulable cost ol bringng tho assals bo s
working concition lor B3 intandiad 1sa

'Whan parts of an fem of propedy, planl and equipment have differant useid Ives, ey are Sooounied
for as separale Bems {magr companerts]. The cast o repiacemen spanes’ major inspection relating
1o propamy, pland and aguipmant s capitalsad only whan it s probable Sl future econemic benalis
aspaciaed with heee will to B 1he company and tha 205! ol 1he tam can ba measured miably,,

Deprecistion methods; estimaled useful lives

Depreciation on prapedty, plant and equipmant & providad on Stralghs Line Method a1 tha wsalul livas
nasad an & reviaw by the managemant ai te vaar and &5 Unoar

(@] Assets {other than capial sparas) - based on usolul ves prescrbad unoer Schedule 1 of (e
Companigs Act, 2013,

{bB} CapHal sparas - Daded on wstul Wa oF aach replased pam (2 - 5 years]

Deprociation on addifion fo property plard and eoupment is provided on pro-rate basis froen the dabe
of aoquisiion. Degreciasion on sssaddedaction from propsrty plant and eguipment is provided up to tha
date preceding ihe date of sk, deduciion as the case may ba Gans and 05585 on disgosals arm
detenringd by campaning procesds will caemying amounl. Thesa are eaded s Siaamen of Profi
and Logs urder 'Olher Incame’ or 'Ofhar sxpensan’

1.4 inwestment |7 Subsidlaries and Associates

Inueaimant in subsdadies and assaciate is mesaured & coal leas prosdaian for imgairmen],
1.5 Inventarias

Inmerdanes ang walued at lower of cost or mol reaksabke saue. For this purpesa, e cost of bought-
cul IrveTl orias ComprisaE of Te purchase coat of tha fems, ned of appicable taxioaly credis and cost
of Bringing such flama irka he Tactary an Firskn, Fiet-0ut [FIFQ) besis. Cost of Inveniony compnsas
Cot of Purchase, Cosl af Cervensian and olher Costs incurnsd 8 Drfg hem o helr ragpectve
presand ocatian and candition. Tha el reafisable value of bought-tud inverones & adan al heir
curmpnd mplacemant vk, Tho oost of mandacioed inveriories comprises: of the direcl cosi of
progucion plus appropniale e and varable produflion ovaerlancs

1.8 Fareign Currency Traneactions
(a} Functional and prasentation curmancy

Iherns induded in the standsione fnancal statemarts of Me anlity ses messursd usng He cuemnoy of
the primary economic arvironmeni 0 which ko enlily operates (Cluncbonal cumency™l. The
slardalone Snanclal satemants are presaniad in ndan Aupess |"INAY) shich s the lunchonal
cimancy and prasanialien carency of ihe Company

(b1 Transactions and balancos

Feraign gachangs Wansaciiong am meorded al me lunclicnal curmeney adopling tha aazhangs rass
prevaiting on ha dates of respeclive ransactions.  Monetary Asseis and Rbillies deromins

T =]
nn)

®
ﬁ'ﬁ
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lormgn cunenoes axsing os on e Salance Shaal dale arg bans@ated al fo funcional curmency
pxchangs mba pravaling as & the Balance Sheel date. The axchangs ditference adsing from the
pattlamant of IAansachion: dunng the penod and alfed] of ranslaticn:s ol assals and labilthes & the
Balancs Shesl dale sre recognissd in e Statement of Profit and Lass

Man-morsary tems thal ang messungd o lamns of sloncal cosl 0 adomign cumency am iranskatad
using the axchangs mbes al tha dales ol he inkal raseaciions. Mon-manatary lams maasoeed al 1air
valig in & lemsign curmancy are Transtaled wing e erchange rales al ihe gk whan e i value &
detamnined. Tha gain or K5s ansng on enskalian of nor-monelany Bems measured al fair valos B
trealed in line with the recognikcn of the gain o loss gncthe change in fak vahss of the tem (e,
Iranglation Efarencas on Rams whaes e wakse Jain o hads BB rcogneEsd m Ogher Gomprahaasieg
Ircorme: of proil and koes Bre Ao recogramed in Cihee Comprahandive INcoms ar grolll &hd ioes,
raspectivaly)

1.7 Leazos

The Company nas alecied nog 10 recogniss dghi-o-use sssels ared Bace Babiiies for aho-1eem
lasaes thal have a lesss ieem of 12 manihs or fess and leases af low-volve asseais. The Company
reoofrises e lease paymants assoclaled wih thesa leasos as an ospanse ovar the losss lerm

1.2 Bosvowing Cosls

Bomawirsg costs fhat are dinecily afidbotable o the acquisition, corstruction or producton of an asset
Ihal takes a substanlial panod gf Wme 35 gal mady 8ar 65 infendad use ara &dded W s cost of Ehese
assets, unBl such fime as the assals are substanilaly meady lor thel infanded use of sale. Chhar
barowing costs am mcognised as sxpandiung i ihe paried In which ihay ar incurred

1.4 Gavemmant Granis

Gewemmant grants are nof recognisad undl thers i reasonadls assumance thal tha Company wiil
comply with the conditions. atiaching 1o them and thal the grants will ba eoeived. Qovammant grants
ahal be acogniged in peofil And loss an 8 Systamatic basis ower e perods i which the snsty
FECOGNEAS B8 expenSas (he related coals for which the grents ane inlended o compensaie.

Govemmard grants ralated % depreciable assals are peasentad in he Balance Sheal by seting up
mha ﬂl"ll"r o calerred roame gl ars Wud i prefit and loss avar T padods arul B The
proparioms in whish deprecialion mpense on thoSe asseis is repognised ard ase. pressnisd under
Lo LT TH

& govemenend gt thal becomes recedvabla s Compenealicn o7 enpenses of IDG5EE afrpachy
Incyrmad oF Tor the purpcae ol giving immediale fnancial supped © The aolity wih no R rataled
coals e reopgrised in peofil and lees ol the periad inwhich it becomes receivablie ard are presenled
under Cifyar incoma‘deducted trom the relalad hasds of expandiune.

1,10 Financkal Instrsments
{8 Financial agas
{1} inftiad recognition and maasuramsnl

A1 inilial recognitian, financial essed i= measvred al &s far valoe Transaction costs of inancial assats
cafried a1 Lair walog thecugh profil or loss are expensed in profil or loss.

il Subsequant masseRmant
For purposes of subsequanl measuremen, financial assets are cassilied in followsng categoeries:

im) 2t amortizod cost; or

b=l HEAALA
Wil Bams
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{b) at fair value through aiher comprahenshe income, or & Ta valus hraugh profil or loss.

Amortized cosl: Assets hat g held tor colaction of conbraciuad cash lows wharn these cash fows
mpnesant sodaly paymants of pincpal and imarest are maasuried al amoeddized oSl Inleresl income
fram ilase financial ssssie & inchudad In finance income using fhe etfscive imerest mbe method
{EIAY,

Far valse Siraugh olhed comprahenshes income [FYODT): Asssts thal are hald for collaction of
conireciosl casn fiows and for seling fha financil assels, whare the assels’ cesh Nows réprasan
solely payments of pincigal and inleresl, @ measund al fair value theough ofer comprahensie
incama (FHOCH Mosaments in the carmyng ameont ans zken through OC), except for the recognilion
of impainment gaine of leesag, interasl revenue and lofign exchangs gaing and losses which an
recognized N Etatement of Profit and Loss. When the fnancial asset is derecognized, 1he sumulasive
gain ar hess presfously recognized in DC3 s raclasstisd from equily 1o Statamant of Profit and Loss
ard recogrized in other gaing’ {[lesses). Interas] incoma fram thess linancial &Ssais B Pokioed in
olfar income using the eliective imersst rate mathod,

Fair watua through profit or kss (FYTPL): Assets thal do nol meat She oriferia for amaniz=d cost o
F¥0C1 are measured at lair valws through prohil or ieed. Inbaras] incomsa from thass linancial asseis s
includad In othar incama.

{jii} Deracagniion of finacal aesets

The Company desscognises & Snancial ssasd when the contraciual fghts o the cash flows trom 1ha
as=al eapke, or whan & fransfars tha firancial assal and substardially all the fisks and rewards of
crarsaranip of b Bsset 1o anodner party,

i} Fenanclal llablimles

&l firancial llabilitles am recogresed Initafly at fair value and, in e case of loans ard bormosings and
payablas, nat of declly airbutable transacticn cosls, Financial guaranbees are recegnisad of fair
WAL,

Ader bzl recopribion, inlersst-baarng loans and berrswings Are Subseguently measursd al
amertiaed cosl using tha Eflective nisrest st meshod, Gains and lesses are mongnised in pralil and
lies wiiven the Babiilies and de-recogoised as wall as hrough (ke aemortisation of effeciva Intaras

A Snandal lEoity s de-racognisad whan ine obligaion under ihe Yabilty |s dischangsd or cancaliad
ar explres

1.11 Revenue Recoghilian
The Corgany derves revenies primarly from ealke of manuaciured faboc and réadymacsa Gamanis.

Fewvanus & recognlzed af point in Bme on saitsfaciion of performance obdgalion upon fransher of
pantrod of promised products o cuslomess-in an amoun thal nefecis hs considaalien Be Company
@xpacis 10 nesabs In ewchanga far thosa products,

Cthar cparating revemes - Expon Incontives: Esport Incanthves under varkops schemes am
accounbed upan Tulfilieg the condiions established by reapeciive reguistions &3 appicabl 1o tha
Camparry and a5 amended from lime 1o fme

Income is recagrmed ab the valu® or rale prascibed by respacie regulalions.

Dividand incams an invesimanis is aceaunied whien e righl 1o recaive (e dividend is estsbished,
which |5 genemlly whan sharaholkders approva the dvidend, Dividand income 5 induded under e
head “Ciner income” in the statement of profll and loss aceount.
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Imarsel meome lg moognissd on accrual bases.
1.12 Taxes

Currert lax B d=lamingd &5 T amount ol fax pagabia in raspect of laxably noome lor the yaar
compuled in accordsncs with Tha provisions of Tha Incoma Tax Act, 1861, The Cormpany's cament lax
e cabtulated using lax rades thal have boon enacled or substantwely anacted By the end ol tha
reparting peviod an laxabls profls Comm@uied n BCEogance Wih incoms Tax Ao, 15961

Cedmmred tax (5 recogrised on tsmperary dilfaratces Dataaen tha camgng amounts of ausets &nd
listlaas. in e slandslone Minancisl sEtamants od the oomesponding mx bases ussd in e
computsion of texable profh

Tho carrying amaount of dolernsd iy Sssels 8 reviegwsd & e end of gach reponing penad and
reduced to the axtert Shal B @ no lenger probalie hal scftcient laxabie profits wil be awailobic %
aflow all or part of the asssd 10 be recowered. Any such reduction shall ba reversed 1o tho cudent thal |
becoirsas pimhabie thal sulficiont tasakio prolf wil be ayaiable

Dolerad b liabiities and asseis are measured 8l s tax rales el & edpectsd 0 Gpply o 5
peaniod In wiich I:I1EIIﬂI:|iH,I i setisd o the aasdl rMafied, baped on tae rats (@nd @ lawe] had have
Daean aracied o mmsianfyely eracted Dy Bw &nd of e mporing ponod.

Currant snd deferned tax ara recognised n the Stmement of Proft and Lods, axcep] when ey relEe
1o kems that ane recognised in other compnebensive incoms o B elahed 10 sguly, i which casa,
the current and delemed tax o also recogised nclhes comprahanaig noomsa of direcly in equity
reapaciiely.

1,13 Employen Banafits
(&)} Shon-term abligations

Lishiitins far wague and salades, incialng son-manslang benatss fhal ara capecied to be sotbed
whathy ‘miin 12 monthe sfier e and of tha pesiod in which tha emplopess render e relabed Sanvice
ara recognised I mepast of employoes’ services up do ihe end al B reporiing peried Snd ane
measursd of the amourts cxpecled Lo b gaid when B Babiitiss & aallled

() Defined comiribaition plars

Tha company has delined coniibilion plans: for ampioyees comprsing of Provider Fund and
Employes’s Stale rsuranos. The conbrbobons paidipayabie to thess phace duning the year ank
recognised as empioyss benefit expansa in e Stalement of Prafil and Lo lar i yar

lch Defired bensdit plans: Grataily

The nal peasant waue af tha obigation for gabety Senafis aro dmamined by independeitl sctuarnial
walualian, condycted smnually usig the propecied unit credE metod.

The refrement benefil chligafors recogrvsetd n e Balince Shesd ropeeganis e prasanl valua ol
w defined banefil obligalions reduced by B fair vakus of plan assale, Al apansas mpresanted by
cirmant seevice coal, past senice cosl I ey, and net mamst on ihe delined bonaltts ane recognised
immackaialy in Stameneni of Prodl and Loss 25 pasi serdoe oost, il ary, and net inlenssd on T
dadired Danelit Eakilyw|assal) am recogrised i the Stabernend of Prolt and Logs

Aemeasurernants of B net detined benefl lish ity asesl] corpiting seiisnal gaing and Bssas and
the meburn Gn the plan assst (oocluding amounts Bcuded in nel intemes), arn ecogrised in Gener
Comprehanshe ncome. Buth mmssseamants are rod eclassifisd 1o the Stalement of Profi

Lagz in tha subsaquant periods. s
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[d} Long-tarm ampioyes baneflls: Compenaated sbesaces

Tha company Nas -8 schems fof COMDanEatsd alsanies o emplryges, e labBy of which |x
delermined based o an independen acluaral valuation caried out ol B end of the year, using e
projeciod unil credd method. Aciuardal gains and losses ar recogrised in full i the SEstemant of
FProfil and Loas lor thea padiod inahich ey coour.

1,14 Sagmant Reporiing

Operabing Sogments are repomed in a mannar consishent with Tha Infernal repoming peovided bo the
Chief Operating Decision Makor (GO0 of the Company, The COOM @ nesponsible f6r sllocsting
reuroes and asssssing pedormance al the operaling segments of e Compary. The Cempsny's
opeegiing . predaminanily felale [0 one opersling pegmant L Tewde = Infanl ¢ Kids Appanal
MmanL acturirg.

1.18 Eamings Per hare

Basicidikned sarminds per shaes i caiculmed by duiding the mel profi and kosd fod B8 yeEr
aitrganatey 10 eqaly sharericens {after deculing afribedabie fawesi by e woighted avaraos
rismbar of aouty shares/diuled potantial aquly sharg outsianding ao at tho and of the yoar, as b
Cass may ba,

1.18 Imgpainmer of Nan-Financial Assels

The Company assassas ab aach year and whaibar thare s any objpciive evidonoo that & non-4rancinl
amsel or a group of non-financiad assels is impared. An assef or o cash generaling wnil & fealed os
impaired, whin the canmying value of assets exceeds s resdveraiia amount. The recovwenabls ameond
il BN &sEL oF A CARh-gererEling unil is the Pighsy of s fair valus s Coets of dispoad and ils vals
i wme, Baped on audh Slsactme, impErmen e il any @ recogresed in the Stabeman of Prost and
Laza forihe pardod in which tho aszat s idenidiad o mnaired,

1.1F Cash and Cash Equivalents

Cashoand cash aguvalsl in ihe Balsncs Sheed comprise cash &1 banks. caah on haed and shor-
1 caposils nat of bark cunrdeall wilh an oegingl massty of feas rmonhs of less, which ans subjoc
o an nsigniticant rsk o changes @ vaka.

1,18 Prowigions snd Comlingend Lisbilhbes

Provisiong ais recogriand whin Tha company has @ presant aoligation lagsl or consinciie] becalss
ol a past ayan, for which It s prebabla that a cash outfiow wil ba requined, and a milabie estimain
can ba made of e amound af the chligafon. Whon 8 provision is mansured using the cash ows
ssimaled 1 seie e presen] obigation, s cammying amourt i§ the presan] valos of (fose caah Nows
[wehen e ollact ol lima vakie of monsy is malerisl) Thess s roviswsd al open Balance Sheat dais
and acjusiad fo reflac] the oumend best eslimales.

When the company sxpacts soma o all the provision o be mimbursed, the reimbuseme &
recognissd a3 a separabe assal, but only when the embusement s wimualy cerain, The eapires
naaling 1o a prondaicn ia pnddaniad in the Stalemeat ol Pralil and Lesa nal of @y relmiims s

Contingsnt lahilties are dhchsad when §a campany has @ possble ghigaion, of & presant
chligaticn and ¢ s probaiis tiat an culfiow of msoumes will not be required bo Sefle the ocbligalian, ar
Ihe ameard of ohlgation cannol be measured with sffcien metiabiity.

1,19 Fignificant Avcourding Judgments, Extimates and Assumplions

Tha praparason of sfandalora Nnancisl sishemants moquies managemant 1 make udgmaonis
Imstes and asssmEons that abes the repored amounis of rovenues; aspensas, asseis 2nd
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llabiities, and e accompanying deciosses, and the disglosure of contingsnl kabiflies. Uincertainly
Soul theas assumplions and aslimaled coukd resull in subtomes. a1 mouie B malerial adisEiman 19
o CarTping amour Of aEsets oF lakilties. alfacted in Aum years

(i) Usaful lives of progerty, Hanl and egaipment and nlangile esseda;

#g aesciibed 0 e sigaficant accounting policaes, the Company reviews the salimabed ussdl iwae al
prapeny., plam and acuipmand and infangible sseets al ha and of each repoming perind,

(i) Actuarial valuatian:

The dalernicaion of Company's Eabilty towards delned benall cbiigaion 1o emplyess & meds
ihnsugh independent acluaral valuslion including delermination ol smaunis 1 e ecogtined in e
Statamenl of Peolil arsd Loas ared in other comprahensie mcoma. Such valualion dapands updm
aEsimpions dotamsined alter conakdadning makion, Saaicely, pomoscn and othar redeyant 1Boiors
such as suoply and Sermand 1aciers in ma EI'I'IHI]F'I'IBI'IL makel ioenmabion aboul such vakaawn I8
prcvidad in nobas 16 e glardaions Wrancial Satamenta.

(i) Irpairment o shaaks

The evaluation of applicaliliy of incicaiom ol impaiment of assata reduiras seaaaemen] of savaml
aiamal and inbernal 1aciors which coukd fesul in delencra®on of receyvarable amoun) of tha assels.

(i) Racavarabilily of advancaairaceivables

Managesnani ridaws il recevables lor obiecive evidence o Impaimrent al leas cquasiady,
Sigrilizan] Fnancial difticulliss ol e deldor, the prokabsiy thal e debior will enlar bankraioy, snd
cefaull o sigrdficant deiay in payments e considered objclive gwdence (hat & naceivalie 5
impakgd. In defarmining (his, managamsent makes |Udgement a6 1o wheshar thams i chsarabia data
indizating thal tang hag Gaar & signilicant charge in e paymenl abiily ¢ 1ha gebeor, o wheadhes
thera have been sigrilicard chenges with adveesa ottect in the techaclicgical, mankst, soonomic o
Iegal @miranmant In wiich the Gebtor opsmibas in,

Whare Sang b objeciva evidence ol iImpesrmanl, managemen| makes Udgaments as 1o whaar an
Impnimmand ks shoukd be racorded a5 an apansd, Indatemeining Bis, managamant ues eslimates
based on Rslocal bas aspanianca for 2ssats with simiar crads risk charactenshics.

1.20 Assobs classified as held for sals

The Comparry clssfes non-cirmar assals jor dispesal group) as hedd for sale i their camying
amouris will be recovensd principaly Trough & sole mikar than thimugh continuing usa,

Tna crilania for hold for sale classilication & regardad mal ooty whan e assels o dspasal gmup) ks
avaiabls far immedate sain in ds pressm condiion, eubject cnly B lerms e are osual and
cusiamary for sakes of such assels |or dspasall gioup), Bs 5ale s highiy prohabia; and it wall ganuinely
be soid, mol abamdaned. The Company treats sala ol Be assab (o dsposal group) a be highly
proboble wihen:

¥ The appropriate levol of mansgamant Is commitad 108 plan o sell tha assaet jor disposal groun),
¥ An acive programmed 10 kcaia @ buyar and compleie tha plan has been imilialed (# applcabia)

B Tho assat jor dspassd oroup) 15 beng activaly markssad for pake af 3 price IRa1 15 mascnakia in
roka¥on ba B cwrent fair wmlue,

® Tha sala 19 axpacded o qually Ter icogrdion as A complabid aaka wihin ong year trom the data of
clmzitication | ared
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B Actions requined |o complebe tho plan indicate thal 1 is unkkaly Bhat signicant changas o s plan
wil be madda aF thal B plan will be wilkdmawn

Mon-cument assals [or disposal group) hadd for sale am maasuned &1 = lewer of e ATy
amiunt and the fair value less costs 1o soll. Assols and Habities tor dsposal grauph classilisd an hakd
Inrsala ara presaniad Bﬂ-ﬂﬂ'l'ilﬂl:n’ i 1he s shest

Progery, planl and equpeman and Inlangibhs. sssels once dassfied as heid o sale ero nod
deprecialed or amomized

& digscontrued operalion |s a component of the Company that has been deposed off o is classiled
BB Feofd for 3l and (hal représents & separate magr ine of business o gocgraphical area of
oparaiiong, &5 parl of 8 single co-ordingled piEn o diapose o suGh & Ire of business or area of
pparations, o i 8 ubsidiary acgired aeclusvaly with a visw 16 ressle, The requlls of discondnued
operstion am preserded sanantely n o Stommend of Profit and Loss tor all he pamods pressaied

1.1 dvmendments sfeclive from &pril 1, 2028

Tha binisiry of Corporate Aflaies nas rodfied amerdmends lo vancus inden Accounting Standards
through e E‘mﬂu |Incian Ascounting Standands] Assgedmanl Aulae, 2025 &l s Coampaniss
Indian Accounting Sandands) Seocond Amendment Rubes, 2025 as under

Amangmants ioInd A1 and Ind A5 10 Clagsification of Lisaiies 25 Coment or Mon-cuement

These amendments are rircducad B2 clorify e meuinemenis on debanmining whather & labilty is
e o noroueTend and redqune new cleclosuras b non-gurrant Rabiiias e are subjedd 13 hulune
coverame Thess amendmants apply for e annual mporting perods baginning on or afise Apnl £,
2025, while Ganain smendmenis are effécties for annual reporing penods beginning an or afier Aanl
1, 2024, Tha Company & in v procass of aasessing the impacl of these amsndments, which wil be
appked rotrospectively in apcordance with Ind &5 8, Theae amendmants may paticubaly afss (s
Hessfication and dsdesures nreiaing o norecumont bormewings RUReSI W hure  covenant
pangil ancs,

Amenomants b Ind A5 107 and Ingd A5 7 Guppler Finencs Armargamanis

These amendments introduce naw disclosnres relaling 1o supplsr (Nance ATANGETSTE (] asaisl
usang of (e Srancisl stlEmenis o asess the sifects of thasa arrangemants on an enitys Tabiks
angl e fiews and on en entiby's eiposure o fquidity risk. The amendmams opply for the anraal
reporling panods beoineing on o afer Apidl 1, 2005, These amendmenis ars nol axpocted 89 have
any impam on the Company’s Tnanclal ssaamants a8 e Company Nea fol endeéred inkd Soppdar
lrancs amangements within fhe scope of the amendmenis

Amenamaents o Ind AS 21; The EHess of Changes in Foreign Exchange Baies [Lack of
Exchargeabiity)

These amondmanis MEqUre asseEsng cumrancy axchangaabiity and astaraling axdangs ralas when
furmances am nal readily exchangashie and alsa requins specific dischopunes vl fha nahsg and
Meancial edecm ol the cwmency nol being eochangeabls, the spot oschange rales uead, e
REFmafon protess, and e fsks o which |a eniiy & aposed because al the curency nat baing
exchangaablke, Tha amerdmen] Sled lays dowr rEnsion requirernants, wide spalicsly staling e
an emity shall nol msinle comparmia informaticn i appling Lack of Exchargasniily, Thess
amendesnts ae sflactive from Aol 1, B085S howaver, hase amandmants ang ol apecied b has
i mabarial impact on e Campanys inancal slalemenis as the Sompany's irmnsackions am lméded o
umgngias thal ans [resly commedible and sschangeable, ard management has assessed thal no
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Arsdmonis 1o Ind A5 12 imersticnal e relomi—Plar Teo madal wlag

The amerdmanis b3 ind A5 12 have been ininsduced » reedanes 1 the DECD's BEFS Filar Two
ules ard include & mamdalory iemporary sacaplion 1o B recogniion and dsciosurn of delermed
tna prsirg fom e elsdiclional implemeniaiion of e Piler Two modol ks and dsdicsure
requiremanis for abactoed anlities o holp usars of the financal stilements heblss undersiars &
oniify's oxpozmues to PHar Two income taxes adeing fram he! Bgsiancn These amandmants Nawe no
mpeci on e Comparsy’s nancial slalamenta as e Company i ool i scope of the PHAr Two miodal
milag
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Kitax Childrenswaar Limitsd
Provisional Standalone Balanoe Sheat as at September 30, 2025

(A0 amooni &fe siabed in lakhs wniess ohoied othoredsc)

Hode s al ol
o Paticmen Mo, | September 30, 2028 |  March 31, 2028
i ASSETS
1 Horecuwrment ossets
[} Proparty, Piant and Equigman 2014 7.500.58 T.797AT
[b} Coppital work-in-pragress 2018 a7 113
&) Francial Asseis
(il Wnasimenls 202 H3.00 1,40 81023 90
{f) Lowns 208 BE2TT 28115
(i} OEner linancal sscets 20 105,85 ar.d4
1] Imcms Ta Assats 208 {418,350 an,
{6 Orar NoN-CUrne BREsts e ] E"."'!;T1 27071
Taotal mon currend asseln a@1,681.52 B0, 3689.50
2 Current asssis
{ia] Grregeniceias R 3255202 7, BE5.EQ
1B Financial fzneks
M Trats recaaldiag 20 #,711,31 4, 5OE. B
) Cash and cash apavalents 200 500542 1,413,197
{iiif} Bank bafwnoas oihor than (i) abows 210 1,529.70 Biah. 22
ire) CHhee hrsancial assets 211 308508 Bra.in
e Qilvad current aasais 212 1,808, 14 1,852 .04
Total current sossts ;!Lm BT II;E?'EI.EE
Total assats T3 4TS 108, 4358 84
B EGUITY AND LIABILITIES
I Equity
{a) Eguiky Shars Captsl 213 BASHY B48 51
i) Dbt Eyusity 214 G (A A Bl 530 5
Todal Ecusty Ha!}'lﬁ.i'l B3, 48080
Linkidjns
3 Mose-currort Uabilitles
£A) Fimancial Linbilses 15 ] =
{a) Provishorss 218 ap2am THH O3
(b)) Desleried 1ax abimas (Mel) 27 BAG4.85 BAT06E
Rl Ohar Mon Cunignt Liaba ks 218 2881 EH‘I
Total na currant linkil#ias §.714.04 B350 40
3 Curmend Babidibes
(o) Firsnslal Listibiaa
i} 'Borrowings &.19 T.040.87 4 170.86
{ifi Trade payables 2.2
= Todal pusstanding duss ol micre enlerprizss and small enisprses G 16600
-Teodal guistanding duss ol cradilges clthar than micro 1,400 B 4192 A1
anberprises and smad enomnses
{iE) Ot Breancial fabilias 2 2788 aear
oy Proviioss 232 1638, 03 b vl
(=} Curnanl Tax Liabidias 2233 E0D.38 50580
{d} Other Currer Linbiliters 24 168 30 194. 84
Total curren iabdibas
TeAal Habilitiag
Totnl sguity and lisbsities
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Eiax Chilelrararweaar Limised
Provisional Sinndabone Statement of Prodit and Loss dor the pericd ended Saptember 30, 2028
[A amaunt & siatisd i kb cnliss stassd othansisa]

| For iha period Foor thee yomr
:_ Farticulars '::' prs —
'lpm an, =35 Mereh 31, 3033
1 COREE
ik Rervanue From o nilicos 2.25 18.08508.13 2134881
(5] Mhos lncoma 228 1, (R 1, 145,40
Tarinl lnoame 41, TiE &3 &3, 38301
HIEAPEMNSESR
() Cos! of malofkal cofsumed 3 0, 15248 15,567 57
(B Changes in imvenionos. of finished 9008 ard work-n-progress 228 2,001 53 2BGE 08
[} Emglonpns Benefils caporsa 229 5,11:"n15|.I FLMEEE
{0} Finiscn casts ] 42354 a8
{a) Dopreciation and amotiasion anpense 231 Fraga BET.AT
{1} Cahar mvpenses 233 23 A 5 670,80
Talal Expsirdas 1732966 ar.esa.00
| 1| Profie Betars ax - 1) LITT.IE s34
I%| Tax mpanes:
[a) Sumart lax 217 585,00 1.0 20
1) Dhirlarrad 1A banedi 21r 154 (B4, 2
Total Tax Exgsrciss 613.54 1,516 85
¥ |Prafit far the year {Il-V) 1,763,562 3, 7R116
Wi|CHhar Comprehensive Incoma
Ibama thad will not be reclassified o profs or leas:
(i} Femeasssements of posi employrent boselit sblgaione 2 2
(il Fair value changad o Equly insdsursnls camied thiough oihar
eardpinhansiee ircome 2AETAY 37,047.00
[} Feomae tax mafating o Sems el il e eckussfisd oo probl or
ok (55 64) {3:zrz.93)|
 Teasl ather comaméensive incomasLoss) Tor the yesr 1,771,177 34 53648
Vii| Total Comprahensive Income (Loas) Ter Dhe year (V1)
{Comprising of Profit and Otker Comprebeasive Insome (Loas) for 3.539.39 BEA01ES
Vill|Enrnings per equily shace [Face valus of Rs.100 sagh)

DR OR4BIE DrE 21804

Place: Katakiambatam
[Dafe: Docomber 17, 2025
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Kiex Childranawaar L b
Prowislons Stardabone Siatament of Cash Flows for the period ended Saptamibaer 30, 2025

[AL aroound arp stited in NS rises stalgd cthovming)

Paric ulars Fooe this pecdod anded | For e yose snded
mpdembar M, 2055 March 31, 2028
A CASH FLOW FROM OPERATIMG ACTIVITIES:
Mt Prodt befone bax 2ATTIE | SA0411
Frjsmimants for,
Dopraciation ind feriisabion dipanas ATE | 527.68
Irierasi Fecayabis Wl OF - Gobeidarny 58 6 =T
Linscalingd dorelor mechorge [pain)Soss med) X T [ ]
Irearast noome 118745 MEERES
DM I 158, {1548, 78
Dofomed Seart nGoma . l (560
Pecassion'sandry beisnces wiiien off through pofil end loss #200) el
Wandor bafance wiitien baok LR
Liabikty nio bonger seiirad weitinn Back | :
Foir W iatien o lirangial guaianian 143 45%
Gusrariss Incomn o]
Prosisnn for Leawve Ercashment 4E:H 115580
Pacstmmn for Grabety 1003 T
Firancea Cost 3580 e ]
Cipmrading geolfl belors werking capilal chinges 2.016.08 B335, 6T
Ajmmants for
Trade and olrer reoshanles (4,143.58 4 ek (8
Irreerinnes 4 & 87 1, B85 T8
Tracke, oirar peyabies and prosisions in,BeR.51) f2,533.31)
Cash gtearated from ogeralion R BETIER
Dhiract Exnny paid (rest of melurads) 5.3 |2 00t B
Mt Coacils [usind] im 7 ganetwled Tremn operatieng aciivithes (A) 1,ER2.17 B,681.55
B, CASH FLOW FROM INVEETIMNG ACTIWITIES:
Putrass ol PFE (10565 LIRS
Purcaes of ros-guimng mensirants - {8,194 21y
Irreesinants. in bank depdiis (having origmal maurty of mans Than Eres Mol ) |5 830 =600
(M)
o n L The . .41
Flaparyment of kean By pubsidaniag [ 7813 [ERE
Irfnmet mohed ] EJET
Dieirdarey recuass 2. 158. 79
Pzl sy [eiesd) Pey Irvsestingg acitbaiiles [B) 4TS FLTLE R ]
C. CASH FLOAY FROM FINANCING ACTIVITIES:
el irericss in widkine capnl Davswings 2a7e.ss (71651
Inbarast e pand paid {2EE.4D) (407 1)
Mat eash generaied trom financing aclivities () 345358 11723, 88)
Mt Increass i[Deoseasn) in gash and oxsh souivalenisid«B+C] A6iE.T g ]
Etect ol usraaiinnd Iomign 4 han g jan {17y lioa.mE)
Cash sraf cash squespiants ol P Bagienisg of e pear 181347 227335
ensh il il il W = of the 500884 148317

Fou mnd on Dehall of e Bosrd of Direstoes ol

Dais: Decomber 17, 2025
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INDEPEMDENT ALDITOR"S REPORT

T the MemDers of Kitex Garments Limited
Repart on the Audit of the Standalone Financial Statements
Cialified Opindon

‘Wiz have audited the accompanmying standalone financial statements of Kitax Garments Limited (“the Company”), which
o prise the Balance Sheat as at March 31, 2028, and the Statement of Profit and Lods, including Other Comprehenghe
Income, Statement of Changes in Equity and Statement of Cash Flows for the yoear then ended, and notes to the
standalone financial statements, inciuding material accounting policy information and other explanatory infanmalin
(rereinafter refermed (o as the “standalone financial statements").

In our apirnéen and to ihe best of our information and according to the explanations gven to us, exoeal for fhe efiects
af the matters described in the Basic for Jualified opindon section aof owr report, the sforedaid standalone financial
statements give the infarmation reguired by She Compankes &ct, 2003 ("the &ct') in the manrer so required.and ghee &
true and fabs view in conformaty with the indian Accourting Standards prescribed under section 133 of the A2t read with
Companies (indian Accounting Standards) Bules, 2015, as amended [“ind 237} &nd other acoounting principles gemneraily
accepted in india, of the state of affairs of the Company as at March 31, 3025, and prafil and other compoefhentsae las,
chianges in equity and s cash flows for the year ended on that date.

Basls for Qualified Opinion

The Company has an imvestment in Bitex USA LLC, an Associate Compary smolnting to Rs 2,776 24 Lakhs (March 39,2004
fz 2,77, 24 lakhs], wiich i incurring Lbosses and this has fully eroded i1 med wiarth 23 on that date. The Company ase
has trade receivables smounticg to bo Rs. 12,277 57 lakha &8 st March 31, 2025 (March 39, 2024; Re 10,325,132 lakhs) due
from bhe aforesald Sssoctate. The management of the Compary has determined the carmying value of investment and
it standing trade recelvables from the sald Assoclate as good and recoverable based on valuations performed and future
projected cash flaws, coegidering prooosed chasges in the business plan, farecasted future reveniss gromih and increaged
margin contributions. For the yesr ended March 31, 2025, the management of the Company has Rot been able (o provide
corroborative eviderce to whstantiste the sessonabieres of the above-mentionsd unobservable mputs. Accordingly,
we afe unable to camment on the recoverability of the carmying value of the eesiment n KiTex U548, LLC and Trade
Receivables dwes fram Bites LUSA, ILLC & at March 31, 2025. (Refer Hote 2.02.1 1o the standabone financtal Statements),

This matler was sio qualified in our report en the stardalone finandcial staterments for the year eodod March 31, 2024,

We conducted our sudit of the standalone financlal statements in accordance with the Standards on Auditing (SAs)
apecified under section 143(10) of the Act, Qur responsibdlities under those Standards are further descoribed in the
Vhisditer's Mespansibilties for the Aodic of the Sandalons Financial Statemants’ section of owr report. ‘Wi are
indeperdent of the Company bn accordance with the Code of Etrics tssued by the Institute of Chartered Acocoumtants of
Indie [MRCAI") Lopether with the ethical requirements that ane relevant to cur audt of the standalons financial statements
umnder the provissons of the Act and the Rules thareunder, and weo have fulfiled o other ethical resporsibitities in
attordance with these requirements and the Code of Ethics, 'Wa beliews that the awdit eviderce obtzined by s s
sufficient and appropriate to provide a basls for pur qualitied opindan.

ey dudit Matiers

Koy awdit matters ane thoss matters that, in our professional judgment, were of mast significance in our audit of the
standalore financial statements for the year ended Marnchi 31, 2025 {curment year), These matters were sidressed n the
context of cur audit of the standalane fnancial statements as a whole, and in forming our opinion therson, &nd we do
not provicde a separate opindon on these matters. In addition to the matter desorfbed in the Basis Tor Qualified Opinion
soction we have determined the matters described befow bo be the key audit matters to be communicated in our report,

it CNfsca: Tm-a._.hu-,.- arrun, Wieset b Eepri Fgvasy, Delan il Radtasey Dby Faem iagr, Goregaen (1), Wembsh 45080, MDA, Tel: o8 T3 L D270
kbrwcatad | Breswsbain | Chemal | Gok | Gunsgrem | Hvdedabed 0 sachl 1 Mothats | Mol 1 Pure e
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Valusation of Inmeentory
Refer to Mote .07 to Standalons financial statemests.

The total walue of ievertory as of Narch 31, 2029, amounted to R, 18,949,915 Lakis representing 13.59% ol the tatal
assets (March 31, 3024; 16.40%. 16 Lakbs, 14, 578 of the total assets). iventories are measured the lower of Cost amnd net
realisable valus,

The Company |s an appared manufacturer and exporier of knitted garments for infants and Kids.

The valiation o raw materizl, semi-fimished and finkshed goods (2 & comprehensive exerciie and i Carred oul mamdaily.
Albacation of indrect production costs is also estimated and loaded as invertony cost, &8 pairt of the valustion exencse,
This allccation recuires pudgment and estimation, which are uncertain ab the time af such estmathan.

Manzgement also applies judgernent in wdentification & defermiralion af chaslete invertories and slow-moving Sems of
stocks and estimates the appropriateness of reguisite provisiors theredn. On sccound of [he subjectiee judgment and
uncerizinties irvolved above, we cordidered this 2% a Key Audit Matter.

Wiz have performed the following audit procedures in nelathon to Imemony valuation:

= Assewsed the accounting poliches relating to valuation of Invenilony incompliance with nd &5 2 (“Fentories™)
= fssessed the management process of inventory saluation including sllocation af oveeads Lo invendony,

=  [Ewaluated the dﬂlﬂl‘l gnd implemantation snd Tested e operalive effectiveness of reevant Intermal controds
ncrl‘.llrﬂng o valustbon of Inventory, Inclading the prooets Tor wiile-dosn of cbaplets Inventory and the mangal
imventorisaticn of indirect prodeckion costs.

*  Ansessed the adeguscy and Appropeiateness of wiite-dowes for excess and/or obsolete irventory in relation to the
Tuture demand data, RWatorical sage, historioal acouracy of write-downs ard management's plans to utilker the
SvenLery.

+  Evatuared the sigrificant judgemenis and estimales made by Management n applying Company’s accounimg policy
n rellaticn to the manual Inventoriuation of ndinect prodiction oosks,

+  Aasegsed the adequacy and accuracy of disclosunes In the standalons financlal statements with respect to Fwentory
n gccordance with respective acoounting standards and Framesork,

infarmathon Other thin the Standatone Financial Statements and Auditor's Report Thereon

The Compamy's Beard of Directors |5 responsible for the other information, The other information comprises the
Diractor's report along with apnexures but does not include the standatons fmancial statements and our suditor's neport
theresi.

ur opinkan on thie standalone financial statements does not cover the other infarmation and we do not express amy Temm
of assurance condlusion therpan.

B conineCtion wAth cur audit af the standalone financtat statements, our responsibiltty is to read the sther nfarmation
and, n dofwg sa, consider whether the other information is meterially inconsistent with the standelone Tinancial
statements or our knowlsdge obfained in the audit or ctherwise appears to be materis|ly misstated. IT, Based on the
work we have performed, we conclude that there s 2 materis! misstatement of thi otk information, we are neguinsd
ta report that fact. Wi have nothing to repart in this regand

Head CINes: A0, Mdod &, Habeis Titamis, 'Wesiem Enpreds Highaasy, Deineisd Anlngp Colors, Ram e, Goregaer 1), Fombad 420041, PONA, Tet <81 12 AT LY
Aewrodabad | Baradrn | Chetesl | Gow | danswe | Mwdeiebed | Rorhl | gsdaa | Muebal | Pune wrovm A
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RespormiBilitied of Management and Those Charged with Governance for the Standalone Financlal Statements

The Comgany's management and Board of Drirectors. are respansible for the matiers stated in section 1344%) of the &ct
wilh respect 1o the preparation of these standalone Tinancial satements that ghvo a trug and fair wiew of the financial
position, financial perfarmance, changes in equity and cash flows of the Company in accordance with the accounting
orincinles genesally accepted in India, including the Accounting Standards specifiec uncer section 133 of the Act. This
responsibdity alse Includes madntenance of adequate acocounting records In accordance with the pravisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other ireguiarities; selection
and application of appropriate accountirg policles; making juduments and estirates that are reasonable and prudent;
and cesign, implementation ard maintenance of adeguate intemal financial controls, that were cperating effectively
for efsuring the acouracy and completeness of the accoonting records, redevant to the preparation and preentation of
the standabone financlal statemant that give a true and fair vies and are free from material misstatement, whether due
to fraud or emar,

In preparing e standalone tmancial statements, the Management and Board of Directors are respongsble for aasessing
the Compamy's ability to continue as a going concorm, disclosing, as applicabde, matters related to gofng conoem snd
using the golng concern basis of accounting unless the Baard of Directars either intends to Bguidate the Company or o
Cease operathons, of has no realistic alternathe but to daso,

Tree Board of Directors are also resporsible for overseeing the Compamye's finencial reporting process.,
Aunditors” Responsibilities for the Audit of the Standalone Financial Statements

Our chjectwes are to cbtain reasonable assurance about whether the standalone financial StAtements as a whoie are
free from matoral misstalement, whether doe to fraud of efror, and Lo BSsue & audilors report thal indludes G
opinion. RBeasonable asswanoe is a high kevel of assurance, but & not & guarantes that an audit conducted in accordance
with 5as will aiways detect a material misstatement when (b exists. Misstaberments can afige from frawsd of ennor and are
considered matedal if, individually or in the spgregste, they could reasanably be sxpected o influence the edonomic
decisions of users taken on the basis of fhese siandalone Fnancial stabemesnt.

We grwe @ “Arnexure A" a detailed description of Auditor's responsibilities for Awdit af the Standalone Financial
Statements.

Raport on Other Legal and RBegulatary Requirements

1. As recuited by the Companies (Autftar's Repart) Order, 2020 {the Qrder™), fssued by the Central Govermmeant
of India fn terms of sub-section (11) of saction 143 of the Act, we give in “Annexre B @ statement on the
matters specified in paragraphs 3 and £ of the Drder, 1o the extent applicabie,

B hs required by Section 14343) af the ACr, we répedt that:

A, W have sought and excepd, for the passibde effect of the matter descried In the Basss Tor Cualified Qpirdon
shove, abkained sl the infermation ard explarations which to the best of our knoetedoe and balied ware
necessary for the punpeses of aur audit.

B B0 oo epinion, proper Beoks of 000Nt a5 required by (aw have been kept by the Company sa far as it appears
Trom euF exbrinalion of those books except for the matters stated In the paragraph k) below an reporting
under Rule 1168}

. The Balance Sheet, the Statement af Prafit and Loss ircludng ather comprehenstre ncome, the Statement of
Changes In Equity and the Satement of Cash Flioes dealt with oy this Beport ane in agreement with the bogks o
FCCOLUL,

d. Except, for the matter described in the Basis of Qualified Opénien section above, n our opimion, the aforesaid
slandalone financial satoments comply with the Accounting Standands specified under Section 133 of the &ct.

@, On the basts of the written representations recetved from the directars as on March 11, H025 taken on recand by

e, Beard of Directors, none of the directoes are disgqualified a3 on March 31, 2025 from being appoinied as a
y, *“ﬂnﬁ%wtn terms of Section 164 {2} of the Act,
| 4
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f.  The resenation relating to the maintenantce of accounts and other matters connocted therowith are as stated
ir Basts for Qualifted apindon, paragraph 2k} abowe on reparting under Section 1443k} & paragragh 2{hKvil
b o reprting under Fulte 1118},

g. ‘With respect to the adequacy of the ternad financial comtrols with reference to standalone financial statemends
of the Company ard the operating effectiveness of such controls, refer to our separate Report in “ArnExure C,

h. With respact to the other matters to he included in the Auditor's Report in accordsnce with Bule 11 of the
Companies (hadit and Auditors) Rules, 24, n our opinion and to the best of our information end according to
tha euplanakiomns given b us:

. The Company has dsciosed the impact of pending Ittigatiors on fts financial position In s siardsions
fimancial statements. Befor Mote 2.41,1 of standalone fnancial siatements.

i, The Company did not haree any long-term contracts including derfvative contracts for witich there wene any
material forespaable losses.

ii. There has been no delay in transferming amdunts, required to be trandferosd, 0 the Inweator Education and
Pratection Fund by the Company.

iv. (1] The Manspement has represented that, 1o the best of s knewledpe and belbel, as disciosed in the Note
.46 1o the standalong financial statements, no funds heve been advanced or loaned ar invested (either
from barrowed funds or share premium or any other sources or kind of funcs) by the Company ta or in 2y
other persanish or entityiles), Icluding foreign entities ("intermediaries® ), with the understanding, whether
recordied in writing or otherwise, that the Intarmediary shail, directly or indwectly lend o invesl in other
persans or encities Wdentified in amy manner whatsoewer by or on behalf of the Company (*Ultmeate
Beneficianries™] or provide any uarantes, securty or the like an bohalf of the Ultimate Sencficiaries.

(2] The Maragement has represenied, that, to the best of tts knowledge and belied, as disclosed in the Hote
146 ko the standalonie financial statements, na funds have been recebved by the Comparsy From any persen{d)
o grtityiies], including faretgn entities (*Funding Parties® ), with the understanding, whether recorded in
writing or otherwise, that the Comparry shall, directly or indsrectly, lend or et n othar persons or enlities
wdentified in any manner whatsoever by or on beball of wthe Funding Party (*Ullimate Beneficiaries™) o
prowide amy guarantes, sacurity or the lke on behalf of the Ultimate Bereficiarie,

{3} Based on the audit proosdures performed that have been considered reasonable and appropriate in the
circumstances, and according to the information and explanationd provided to us by the Management n this
mdmrﬁ-gmwn!mm matice that bes camed Ul 10 believe Lhat the representatbons unoer sub-
clause (i) and (7} of Bule 11(e} &5 provided under (1) ard (2] above, contalin any materisl mis-clatement

v. The final dividend paid by the Company durfg the year in respect of the same declared for the previous
yERr % n accordance with section 123 of the Companies &0 2013 1o the extant I applles 1o pEpment of
dividersd.

The Bosrd of Diectors of the Compary have proposed final dividend far the year which i subject to the
apprivval of the members al the ensuing Anrual General Meeting, The dwidend declared + In accordance
with sectbon 123 of the Act to the extent it applies o declaration of dividend,

vl. Based on examination which included test checss, the Company has used two acoountirg softwanes for
msainkakying its Books of accounts and payroll records during the year anded March 31, 2025 which has 2
feature of recording sudil trall (edin log) facitity, The audit trail featurs was enabled and has bpen operated
throughout the year for sl relevant rarsactions recorded except that

& |n abzence of I:I"H.‘lrldu-pﬂ'l-ﬁ.'l'lt Seryvice Auditces report (SO0 2 repart), we are unabie (o oomment
o the sudit trail festure ot database level Tor Ue accounding soltwane which is maintaired by the
Ehird party software safvice provider,
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«  Audit tradl feabure was not enabled in one of the accounting software throughout the year as
mplated in Nogo 2,47 1o the financal statements

Furthier, during tha coirse of our awdit, sxcept for the abowe, we did not come aoross any instance of audit
tradl feature bring tampered.

Addtticraily, the zudi trall of prior years has been preserved by the Compary &5 per the statutory
requirements for recard retention to the extent it was ensbled and recorded in prior year.

1. In gur cpirdon, according to information, ssplanations gheen to us, the remuneration paid by the Company ba its
directars 15 within tha fimdts laid prescribed under Section 197 read with Schedule W of the &ct and the roles
thersunder.

For M5 K A & Associates
Chartered Accountamts
IC&k Firm Registration ba. 105047

&u-[ﬂﬁ E'.a
Geetha Jeyakumar
Partrer

l'h n*-._:-n'l

.-"-
I

Nesnbership Ho. 0FR409 ﬁ "

UIDAH: 2502 940 Bs\IRA T 3T !\\

Place: Chennai rea "-’.1/

Date: fune 35, 2005

Fipad CiTkom: #17, Flooe &, Asheps Tiniam, 'Wewears Dpren Sigvesy, Gesenjah Aoibeay Colerey, Sam Heger, Corwgear (7)), Mumbhe SECL, MO, Tel: 91 HHHI:H-'“
inmedatad Feramiaril thﬂ:||ru|'?|.wullll\.-ln:h:|brh'.i.ri-\.l.l.'l-lh...'r\b\.lllh» et RLRL:
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ANMEXURE & TO THE INDEPEHMDENT AUDHTOR'S REPORT OF EVEN DATE 08 THE STANDALOHE FINANCIAL STATEMENTS
OF KITEX GARMENTS LIMITED FOR THE YEAR EMDED MARCH 31, 2025

Audivors Resporsibiftles for the Audit of the Standalcne Financial Statemants

As part of an audit = accordance with S&s, we ewercise professionad judgment and maintan prodessional skepticiem
Lhrodsghut the audin, Wi also;

w  |dentify &nd asiess the risks of materisl misstatemsnt of the fandalorne financial statements, whether du ta
fraud ar smar, design and perfarm sudit procedures respansive bo thase ritks, ard obiain sudit evidence thal s
suffficient and appropriate to provide a basis for our opirmon. The risk of mot datecting & material misstatement
resulting from frsud & higher than for one resulting from error, & frasd may irmolve collusion, forgery.
Intentionsd ormissions, misrepresenlations, or the override of intermsl contral.

« Obsain an understanding of Intemal contred redevant o the audi in onder to design audit procedures that ane
appropriate inthe droumstances, Under section 143(3)(1) of the Act, we ang also responsible for expressing our
opinion on whether the company has adequate intemal financial controls with reference to standabane financial
statemanis in place and the operating effectiveness of such controls,

»  Evaluaie the appropristencs of soccunting policied used and the reasonablensss of accounting estimales and
related disclosngs made by management and Board af Direciors,

o« Conclede on the appropriateness of manapement and Board of Director's use of the going conoern basis of
accounting and, based on the awdit evidenoe obitained, whether a material urcertainty exist related to events
or conditions that may cast significant doubt on the Company’s absiity to comtinwee 25 a poing concem. IF we
cancluche that a material uncertainky exists, we are required to draw attention in oor auditor's report (o e
related disclosures in the standalone financal statements ar, if such disclosenes are Fadeguate, to modify our
opiion. Cur conclusions are based an the audit evidence obtained up to the date of our suditor's repart.
However, future events or conditions may causs the Company to o=ase to continue &5 & going CONoem.

v Fvaluate the overall presentation, structure and content of the standalone financial statements, ncluding the
dischasures, and whether the standalore fnanclal statemants represent the underfying trarsactions and events
in & manner that achbeves fair presentation,

We cammunicate with those charged with govarnance reganding, amang ather matters, the planned scops and timing of
thlm.:;t and sigraficamt audit findings, ncluding any significant defickencies in intemal control that we identify during
our aulii,

We alza provide thase charged with govermance with a siatement that we hawe complied with relevant ethical
requirements regardirg independence, and to commamicate with them all relationsiips and other matters that may
reasoraily be thought to bear on our independence, and where applicable, related safeguards,
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From e matiery commuricabed with thode charped with governanos, we detemying those matters that were al most
significance in the audit of the standalone financial statements Tor the year ended March 31, 2005 [current year] and are
theralare, the hql acidit matters, We dederibe thede matbers in our Sudior's repert unbess [aw or regalacian Fl"E'l.'".ﬂ'E'E-
public disclosure absout the rmatier or when, in EFH.I"EHIH,' rare Ciroumsiarnces, we galerming that a matter should not be

communicated it our repoat bacause the adverss eordeguences of dalng 5o would reasonably be expected bo outwelgh
the pubdic interest benefils of sLch Communication.

For % K & & Assoclates
Chartered Accountants
IC) Firm Registratsan Mo, 105047W

- o P
A -

o EsEn
Gestha Jeyakumar ﬂ(‘y’d_\:{;
Partrier L5 3
Membershin Mo, 09409 i i,
UIDIN: 25079409 BMMERAZ 107 % /e »
Place: Chennal “hﬁ;'-f:'-'-:"'

Date: June 23, 1625
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AMMEXLURE B TO INDEPEHDENT AUDITORS' REPORT OF EVEN DATE ON THE STANDALOME FIMANCIAL STATEMENTS OF
KITEX GARMENTS LEAITED FOR THE YEAR ENDED MaARCH 31, 2025

|Beferred ta in paragraph 1 under "Heport on Other Legal and Regulatory Requirements” in the Independent Aditors’

Ropart]

it}

fc)

fd}

e}

ial

ik}

A The Company has maintained proper records shawing full particidars including quantitative deta®s end
situation of property, plant and equipment,

B, The Company has maintained praper recorcs showing full particulars of intangible aiwsls,

Property, Plant and Equipment were phytically werifed by the manspement according fo a phased
programme desighed Lo cover a1l items over a peniod of 3 years which, In our opindan, 15 reasonable having
regard &o the size of the Company &nd the nature of s assets, Pusuant to the programma, some of the
ma5eds have been piasically verttiad by Management during the wear, Mo materal discrepancies were noticed
on such verification.

ACCOFOING 10 the Informathon and explanations gheen tous, the title teeds of mmoable properties (other
than properisy where the Company 13 the begsee and the lease agreements are duly exeouted in favour of
the lesseet as disciosed in the stapdalone financial statements are held in the name of e Company, The
title deeds of immovable properties aggregating to Rs 251,17 Lakbs as af March 31, 2005, are pledged with
the banks and original coples are not avadable with the Company, The same has been independentihy
comfirmeed by the bang to us and werified by us,

Ahcoording to thie information and explanations given to us, the Company Fas not realued 1ts property, plant
and Eguipment and intangible assets during the year, Accondingly, the provisions stated under clause (ild)
of the Ordar are not appiicable to the Lompany.

Acconding te the information and oxplanations given to us, no procending has been inftiated or pending
against the Company for hodding benam| propery under the Benami Transactions (Prohibition) Ack, 1988, as
amended and rules made thereurder, Accordingly, the provisians stabed under clause (i) of the Order sre

not applicable to she Company.

The wrveniory (oxciuding stocks with third partics) bas been physically verified by the management during
the wear, Inrespect of inventary tying with third parties, these have substamtisily been confirmsed by theen,
In our opinéon, the freguency, coverage and procedure of such verffication & reasonable, The discrepancies
noticed on physical werification of imeentory s compared ta book records were not 108 or more i aggregate
for gach class of inventary.

During any point of time af the year, the Compary has been sanctioned working capital Hmits in excess of
Fe 5 crores rupses, in sggregate froem Banks snd fingncial Fstindions en the bask of security of cument
zusets, Aefer note 2,19 to the atandalone Tinancis] statements.

Based on the reconds examined by us i the normal course of audit of the standatone Tinandial statements,
guart ey statements filed with uch Banks are not 7 agresment with the books of pecounts of the Company,
Dretails of the samse are a3 below.

Arruount & jeer

dmount as reported

Ao ing of

2 Partloulars of  hooks of In  the quarteshy g
JAARLEES Socurities Provided sccount {(Rs  statement [(Rs i|:| ﬂ:rlr-:-ll!_::i-ﬂlﬂ:-

in Laihs) Laki#s) TR
| Mar-25 Iweritary 18, 14%.15 | 21,006.75 <3, 057,60
Dec-24 Inwertony 23,344.34 | 73,344.00 34
Sep-74 Ity T2 74874 | 12,749.00 0.7
Jum-74 | Invenitary 17,.834.50 | 17 462.00 I
Mar-25 Trace Recefvabies 33,953.52 34,B55.04 G .45
rn o | Dee-2d Trache Retaivalileg 34.811.30 | 35, 43955 -H3E, 15
A Sen-74 Trade Receivabies 79, 7E5.00 | 0, 26585 -450.85
j’f.. PJLn-h Tracke Receivabies 95504 | 2051111 G449, 55

-
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1§, ) According to the information and explarations provided to 8, has not provided loans, gusrsntes or security

or provided advances in nature of loamd to firms o other entities. The Company has prosdded Loans and
guarantees ko subsidiaries and associate company.

(&} The details of such loans, advances, guarantee to subsiciaries and Associale company sne as Tollows:
R in Lakhs

- Aggregate amount grantediprovided during the
year

- Subsidiaries 21,7133

| Balance Cutstanding as at balance sheet date bt 15

respect of above cases
< Subsidiaries

| Aggregate amount grantediprovided duwring the

| Wear

| L S

|_ Subsiciaries tjﬁ_‘lj_'

| Balance Oulstanding as &t balance sheet date n 10,534, 77
respet of abive cases

| - Subsidiaries

b} According to the information and explanations ghen tous and based on the sudst procedures performed by
us, we ang of the oplnlon that the invesiments magde, guarantees provided and terms and corditions in
redation o grant of il loans and advanoes in tha nature of loans, svestments macde and puarantses provided
are rept prefudicial to the interest of the Company.

) Incase of the loans and advances in the nature of loan, schedule of repayment of principal and peyment of
Imbenest hawe bewn stipulated and tha borrowers have been rogular in the repayment of the principal and
payment of interest,

d} According to the information and explanaticrs given to us ard oo the basis of our examanation of the recards
of thie Comgany, thore are ma amounts overdue for more than ninety deys i respect of the loans or advances
im the rature of loans, granted to Company.

#] according to the information sxplanation provided to 1, the loans or edvances in the nabure of Loan granted
has not fallen dug during the year. Accordingty, the provisions stated under dlause 3fiiie] of the Order are

niot applicadie to tha Company.

f1 According to the siformation explanation provided to us, the Company has nol any granied Laans oF advances
i the radure of keans, Including to promoters or related parties as defined in clause (76) of section I of the
Companies Act, 2093 sither repayable on demand o withaut specifying ary berms or peviod ol repayment
during 1he year. Accordingly, the provisiors stated snder clause (5ijif) of the Order are not applicabile to
the Company.

. #ccording to the mformation and explanations given to us, the Company has complied with the predsions of
Section 185 and 134 of the Act, in rEspact of loand, Fnetimenld, guarsntees and Jecurity mads,

v, Arcarding ko the infoemation and explanstions given to us, ihe Comparny hat reither aocented amy deposits from
the public rar any amounls which are deemed o be deposis, within the meaning of Sections 73, 74, 75 and TH
of the Act and the rules framed there under. Aotordingly, the provEions stabed under clase (W) of the ODrder [
nat applicable to the Compsny. Atie, there e no amounts outsianding a5 on March 31, T0E5, which ang in the

ta.
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wi,  The provisions of sh-Section (1) of Section 143 of the Act are pot applicable (o the Company as the Cenitral
Governeent af India has not spacified the maimtenancs of cost reconds for amy af the products of the Company,
dccordingly, the provisions Stated urder clause (vi) of the Ooder are ol apedicable to the Company.

wil. (&} According Lo the iformation and explanations given to s and the records examined by us, in our opinion,
undispited statulery dues neluding Goods ard Services tay, provldent fund, emplovess' stabe trmurance,
income-tax, duty of Customs, cess, and other statriony dues have geretally been regulanty depesited with
the appronriate ahoritied during the vear, though there has been a slight delay in & faw cases.

Unidisputed aenoiasls payable In respect these statutory dises in ammears, which were outsfanding, as 2t March
31, 0I5, Tor & perfad of mare than six manths from the dabe they became payable, are as follows:

Mame of Matureof Amownt Pericd towlvich  Due [Date Date.  af
tho the dien (RS In the ot Praryme

Lakfsp relabes

1231.40 | April 1, 2004 1o | June 15 2024 | Mot paid
Tax  Act, | Income Soptember 3, | and hpb-'nhzr|
1961 | Tax . A 15, 2024

b} dccording to the mformatikon and explanations given to us and the records examaned by us, details of
statubory dues referred to In sub clause [ap above which have not been depostted as an March 31, 2085, an
acoount of ary dispute, are a5 Tollows:

Mame of the Hatee ettt Amount Perfod o Forum Kame  of
statiite af duet Dermanded  Paid wivich e whers e statule
AL dipute &
il panadlirg
| AY F014-15 to :
| ket 1961 Tax Pues AN 202011 mar of | Act, 1961
Incoma tax
[Appeats)

wiil.  According to the information snd explanations ghwen 1o us, there are no Uanssctions which are not accounbed
in the books of sccoumt which Fevve b surmendened o Esciosed b inoorne Suring the year & Income-[ax
Asgessment of the Compaey. Accordingly, thie provision stated under ciause (wil) of the Order 15 not apolicable
i the Company.

B {a)  Inour apdnion aad sccanding te the Information and explanations glven to s and the reconds. of the Comgany
emamined by us, the Company has not defadted in repayment of loans or bormowings o in payment of
inberest thesaan 1o any lender.

k) According o the information and explanations given to us ard on the hass of por audil procadures, we
report that the Company has nof Deen declared wilful defaulter by any Bank or fipancial institution or
BOVRMMent oF any Bovemment authority.

fe)  Ino opinkon and according o the mformation and explarations provided 1o us, no money was rafsed by
way of berm ipars, Accordingly, the provision stated under cdause () of the Order 15 not applicable to
the Company,

(dh According to the information and explanations ghven to us, and the procedures performed by ws, and on an
overal] gxamination of the standalone fimancial statements of the Comgpany, we report that no funds raised
on short-term basls have been uwsed for long-term purposes by the Company,

{®) According to the informakbion explanation given to us and on an aoverall examination of the standsiane
ey finamcial statements of the Company, we report that the Compay hes nof taken any funds from an any
Py, PRS0 TRk ity or person on socount of o bo mest the obligations of its subshdiaries and associates.

A7 .
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i} According to the irdormatsan and esplanations gven o us and procodures performed by us, we repart that
the Company has not ratsed loars dunng the year on the pledge of securitles held in iis subsidiacies or
psociate comganies, Accordingly, roporting under Clause {ixif) of the order © not applicable (o the

w. [a} Inoour eplntan and according to the information eplaretion ghen to g, the Comparry did not raise ary
maney by way of indtial public offer or further public offer (ncuding debl rmdtruments) during the yeas,
Aocordingly, the prosiskons stated under dlause {uiia) of the Order are not applicable to the Company.

By Accorching to the information and explanations ghwen to us and based on our examination of the records of
the Company, the Company has not made any prefereritial aflotment or private placement of shanes oF fully,
partly, or optionally comnerti bbe debentures during the year, Acoordirgly, the proviskons stated under clause
(= HE) of the Order are not appliable to the Company.

wi. (2} BEssed on our examination of the books and records of the Compary, carried out bn accordande wSih the
penerally accepted auditing practices i india. and accordicg to the infermartion and explanations ghen o
1=, Wi report that no materal fracd by the Company or on the Compary has been noticed o repored durfrg
tha year in the course of aur audit,

B} Bsged an our examination of the books and records of the Campary, carried ouf 0 accardance with the
penerally accepted auditing practices in India, and sceordicg to the infermation and explanations ghen to
Uz, & report under Saction 14313} of the Act, in Form ADT-4, ad prescribed urder nde 13 of Comgpanies
{Audit and Auditors) Hules 2014 was not reguired 1o be fiked with the Central Governmeni. Acoorndingly,
the provisions stated under clavse (xi)(b) of the Order i not applicable [e the Company.

(g} As represested Lo s by the Nanagement, there ane Rd whistie-bloser complainis recetved by the Company
during the year,

wii,  The Company is not & Hidhi Company, sccerdingly, the provisions stated under clawse (i)} to (c) of the Order
are ot applicsble to the Company.

wifi. According to the information and esplanatfans gheen to 18 ard besed on our examination of the reconds of the
Compary, Lrarsasctions with the related parties are i compliance with Sections 177 ang 188 of the Ack, whine
applicable and detafis of sich trasmactions heve been disciosed i the stardalone financial statements as
required by the spplicable acommiing standands,

alv. (a) Inour epindon and based on our e@mination, the Compary has an Intemnal audit system commensurate with
Lhe size and nature of 105 business,

B W have conskdered the intemal audit reports of the Company isseed il the date of our avdst report, for
thee perkod under audil,

mv, According Lo the infarmathon and explanations gven to us, inour opémion, during the year, the Company has nat
enterad into any non-=cash transactions with directors or persons. connected with its directors and accordangly,
the reporting on compliance with the provissons of Section 192 of the Act, in clause {xv) of the Order is
not apphicable to the Company,

wvl. [a} The Comgpany is not requined to be registered under Saction 45 B4 of the Resecée Bank of India Act, 1934 (2
of 1934) and accordingly, the provisions stated under clacse (xvij{a) of the Order are not applicable to the
Compary.

B The I:-I;I'np.]rn_,rh reot errgeged in any Mon-Benking Financial or Housing Finance aﬂh‘i‘llﬂ- during the year and
rdirgly, the provisions stated under clawse (wvijib) of the Order ane nod spplicable to the Company.

{c) The Company ts not a Core investment Company (CICH as defined in the regulations made by Reserve Bank of
indi@, Accordimgly, the provisions stated under clawse (ovi)ichof the Order are rot applicable 1o the Company.
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[d) dccording o the Information s explanations provided too us, the Group (as defined in the Core
Investment Companies (Reserve Bank) Directions, 2016) does not have mare than one Core Feestment
Comparny a3 8 part of its group, Accordingly, the provislons stated under clasa (xviid) of the Order are no
applicable o the Company.

svil.  Based on the overall review of stardalors finascis; statements, the Company has not fnourred cash basses 0 the
current Tnanclal year and in the Immediately preceding financial year, Accordingly, the provisions stated under
claise (o) of the Order are not apollcable Lo the Company.

il There has been no resignation of the statutony auditors during the year, Accordingly, the provisons stated under
clause [avill) of the Order are not applicabde to the Company,

iz,  According Lo the information and explanaticns given to us and on the basis of the financial ratios (as disclosed
ir raite .43 b the standatone financlal statements), ageirg and expected dabes of reatization of financial amets
and payment of financial Hiabdirties, other infermation accompanying the standalone financial statements, our
knowiledgs of the Board of Mrectors and management plans and based on owr examination of the evidence
sepporting the assumpiions, nothing has come to our attention, which causes 15 to believe that any material
uncertadnty exlsls a5 on the date of the audit report that Company s not capahle of meeting its Habilities
existing at the date of palance sheet as and when they fall due within a pericd of one year from the balance
shiat dako, We, howewer, stata that this is not an assurance a5 to the future wiability of the Compary. 'We
further state that our reparting 15 based on the facts up to the date of the awdit report and we neither give any
guarantes nor ary assurance that abl Habillthes falling due within a pedod of one year from the balance sheet
gate, will got discharged by the Company as and when they fall doe,

. According to the information and explanations gheen ta s and based on our werification, the provisions of Saction
13% of the Act, 2ne appiicable to the Compary. The Company has made the reguired contributions during the
year and there ase no unspent amounts which are required to be transferred either to a Fund specified in
schecule ¥l of the ACt, or 1o a Special Account a4 per the grovisiors of Section 155 of the Act, read with schedule
¥il to the Act, Accordingly, reporting under clause {uxiaj aad (b)) of the Order & not applicable to the
Comparty.

awid.  The reporting under clawge Juxi] of the Order & nol saplicable in respect of sudit of standatone financial
staternents, Accordingly, ro comment in respect of the wadd Clavse has been included in the repart

For M5 KA R Associates
Chartered Accountants
ICA) Firm Registration Mo, 105047W

2 v ..E"l"
JegAKumar
Partner

Meenberstip Mo, 29409
LICHN: 25029409 EMMIRAT T

Flace: Chernal
Date: Jure 13, 105
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AMMEXUERE C TO THE MDEFENDENT AUDITCOR'S REPORT OF EVEN DATE ON THE STAMPALONE FIRANCIAL STATEMENTS
OF KITEX GARMENTS LIWTED FOR THE YEAR ENDED MARCH 31, 2015

[Referred o in paragraph gl under ‘Beport an Ciher Legal snd Regulatory Requirements’ in tha Independents dudinoes
Repoet of even date to the Members of Kitex Garments Limited on the Financial Statemsents for the yeas erded Manch
11, H125]

Regort on the Inteenal Financial Controk wder Clause {f) of Sub-section 3 of Section 143 of the Companies het,
2013 ("the Act”)

We heve audited the internal Finarcial controls with reference to mandsione firancial statements of Kitex Garments
Limited {“the Company™) as of March 31, 2035 in conjunction with our sudit of the standalone financial stalements of
the Company for the year ended on that date.

Cualified Opinlon

I o opinlon, secept for the possible offects of the material weakness described in Basis for Cuealified Opinson section
blow on the achiewement of the abjectives of the control criteria, the Company has maimtained, i all materizd respects,
adequate internal financial controls with referenoe to standalone financial statements &5 &1 March 31, b025, and such
internad firancial controls with reference to standalone financial statemernts were operating effectively as of Mardh 31,
1%, based on the internal control with neference to standalone financial statemamts criteria established by the
Company considering the essential components of intemal control stated in the Guidance Note on Audit of Interral
Francial Controls Ower Pinancial Reporting issued by the bstitute of Chartered Accountants of Ewdia (ICAl (the
“Carldance Hate"),

We have considesed the material weshned dentified snd repoad shave in determining the nature, Liming, and eaent
of audit tests applied inour audit of the standalone financisl statements of the Company far the year ended March 31,
M5, andl these material weaknéss hirve effected olf odimon on the standalane Nnancial statements af the Company
amnd wr have issued a qualified opimion on the standalone financisi statements of e Company

Basis for qualified opinion

Aocording to the information and explanations given to us and based on our awmdit, the following material weaknesses
mawe been klentified in the cperating offectiveness of the Company's internal financial controls with reference to
Standalone financlal statements as at March 31, 202%:

The Company®s intemal control system owver the evaluation of impairment in irvestment i an Associate Company and
trade recetvables balances (Refer to the “Basis for Qualified Jpanion® section of the main audit report) was not cpersting
pfipctively. Thes could potentially result in materal misstatement of the carmying walue of investment in Associste and
thar tracie receivabies dus from the said Associate, and the nonsdentifcation of furthes provision B ame.

& ‘material wealmess' 15 a deficiency, or 2 combiration of deficiencies, ininterral fimancial controls with referesos to
standalone financial statements, such that there is a ressonable possibdlity that & msterial méssiatement af the
Compamy’s anrual or inberim financial statements will not be prevented or detected on a timely basis.

Manzgements’ ard Board of Director”s Besponsibdlity for Internal Financisl Controls

The Company’s Managemertt and the Board of Directoss are responsible for establishing and mastaining intemal financial
controls based on the intermal control with reference 1o standatone Mnancial statements oriterfa astablishad by the
Company contSderiyg the exsentisl components of ibernal control stabed in the Guidance Mofe, These responsi bifthes
include the design, implemsentation snd maintenance ol adequate nbemal Tinarcial controls that were operating
effectively for ensurirg the orderdy and efficient conduct of 1ts business, Including sdherenoe to Company's policies, the
safeguarding of its mssets, the prevention and delection of frauds and errors, he acouracy and completeress of the
aceounting records, and the timely preparation of reliable finencial information, as required under the Act,

v [%ce ot Flaor &, Fahega Tesvon, Seaem Depreas Hghaep, Gestaraldl Fadvaory Colesg, P risger, Geoegess ), Mumbs SE0ET, (HDW, Tel: 91 IEH-CIJII:H-“
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Auditors' Responsibility

Our resporsibitity fs 10 express an opdnion on (e Compamy's ilernal Tinarscial Contrads with refarenie 1o standalons
Tinancisl statemenis basad o cur audil, We canducted our adit in accordance with the Guidance Hote and the Standards
on Autiting, Issued by BCAI and deemed to be presoribed undier section 143(10} of the Act, to the extent appticabie to
an adit of Inkerma] financlal controls. Those Standards and the Guldance Mote require that we comply with ethical
requiremants ard plan and perform the aucit To obiakn reasonable assurance about whether adegquate mtermal Tinanclal
contreds with referenoe 1o stardalone finarcial staberments was established and mairdained sl 1 such cortrols aperated
effectively in all material respects.,

D aaddl fnvolves performing proceckines (o obdain awdit evidence about the adequacy of the internal Tinancial contrpls
with reference to standalone finarcial statements and thelr cperating effectiveness, Our audit of Internal Tnancial
controls with reference to standalone financial statements included obtaining an understanding of internal fmancial
cantrols with reference fo standalone financial statements, assessing the risk that a material weakress exists, and testing
and evaluating the design and operating elfectteness of inbermnal control based on the assessed risk, Thio procedunes
selacted depend on the auditor's judgemsant, including the assemment of the risks of materad misstatement of the
standalone financial statemants, whether due to fraud or emor

Wi Dl ieve th!ttn? it encidence wa have obtatned B slficient and appropriate [0 provide a basts for oue audit opanion
on the Company's internal financial controls with reference to standalone financial statemants.

Mapaning of internal Financial Controés With reference to Standalone Financial Statoments

A pompary's intemad financial controd with reference to standalone financial stalements is & process designed to provide
repsorable psswancs regarding the reliability of Tnanclal reparting and Uwe preparation of standelone Financial
statements Tor external purposes in pooordance with generally accepled scoounting principles, A company's injeres
Tinancikal ool with reference (0 standsiore Mnancial statements ncludes these palicies and procedires thal (1)
pertain Lo Lhe mainenance of records thal, i reasonable detail, scourately and Tairly reflect the transaciions and
disposithons af the assets of the company; {2} provide reasonable assurance that transactions are recorded as Necessry
to permit preparation of standalone financial statements in accordance with generally accepted accounting principles,
and that receipts ard expendifures of the company are being made ondy 0 accordance with authormatiors of
management and directors af the oompany; and (3) provide reasonable assurance regarding prevention ar tmely
detection of unaurthorzed soquisition, s, or dispesition of the compary’s asseds that could have a material effect oo
the standaione Mnancal statements,

Inherent Limitations of internal Financlal Confrols Wish reference 1o Siandalone financial statements

Becawes of the irherent Smitatiors of internal financial controls with reference 1o standalorse Tinamncial statesnents,
h'lll:‘lLlﬂh'lﬂ e posdiblity of collidion of ||'"||:|tl-|:|||!ﬂ' Tharnageinel override ol oonlrels, natedal missatemenls due Lo el
or fraud may occur and not be detecled. Also, projections of any evaliation of the internal financisl controls with
reference Lo standalons financisl stalements 1o fulure periods ane subject Lo Lhe risk that the internal financial contrel
with reference b standalone Minancial stabements may Detome E'l!l!l!'lfp.ll!l.l! e I!I'I"El'lﬂl'ﬂ_ﬂ'.'.'il'l corditions, or that the
degrie of compliance with the pelicies or procedures may deleriorate.

For M 5K A & Associates
Chartered Aocountanis
BL&| Firm Reglstraiion Mo, 105047

(enbin
o -
Partner
Mombarship Mo, 5409
LTHM: 250rausiaRa R 2307

Place; Channai
Date; June I3, 2023
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Hobse ba 1he Slandalans Financial ftslemants far the year arcled March 31, 2028
Gararal IMormatian

Kilex Garmmanis Limibed ["tha Company’) s a Public Company ncomporaled and domiciked In Irdkia
howing Hs registered ofice ol Kizhakkambalam, Aleaye, Emakulam- 883562, Korala india. Tha
Compary & lading Indan spparsl manufschurer and sxpoder of knited garmenis for imanls and
Hde. Tha Company was noopoeaiad o ihe yvase 1992 under erahwhie Compgnes Al 1956, B2
manulaciuning dcations am & Kizhaskambalam. 1§ has she wholy owrad subsidiares, one subsidary
and one cuorsoas ascooaln. The Company's aguity shargs aro lklod on the Bombey Stock Exchangs
Lisvied &nd The Malianal Sbock Exchange inda Limiled

Thea Anancial sialesmpnts &ro apprdwed Nor Baue by Ihe Caomiany's Board of Deon on June 23,
2036,

1. Material Aocounting Fallgies
1.1 Basis of Accounting and Preparation of Standalone Financial Statemants
i} Statamsnt af compliance

Tra Stangaions inangal saements which Somprige T Balano: Bhaet, ihe Salemant o Frofil and
Less (mcluding Ofier Comprehonsivg inooma), the Cash Fiow Sktomant, and tha Siatemsss of
Cranges v Equity |“firancial statemenis®) have boon propamed in accordanca with Indian &ooounting
Slandards {ind AS) nolified urdsr ihe Beclion 133 of the Comparies A, 2073 (e Act’], Companies
{Indan Aceunling Standards) Rukes, 2015, along with relevant amandment ndes Bsusd (harealler
and ofhar ralewant provsions of tha ACE 35 applicabks

(i} Basis of measurement

The glandaking fnancsl slalpments have bedn prepsmed on 8 halorcs! cosl bass on tha pooual
basis of Rooourting, excapl 107 M kdowing -

fa] Catain Anancial sssals and dabiibes (Incfodng dedhabive insirumants) thal B measimas 3t L
wakus;

Hisiorical copl B gananally based on iha lal vehue of (e comsidaraion givan in exdsangs fa goods
and Fanvices. Faie valus i tha price et wiuld B rcand 5 sel an aasel of paid b franalar o
labdity in 2n crderly tensaction bateden market paricipanls 2 B moasuramant date

{iii) Resinding ofl amounis

A Amcunts eccEed in standakng financksl slatemans and nobss haves Geen moundsd off & 1he
nearest lakhs as per requinemant of Schaduie 11l of tha A1, unkess olhareise sated,

{lw) Use of estimains and judgemand

I e prepaesion Gl alandsigne el stdbsments, e mansgement mekes sshmabss and
assumpdons In confonmily wiih the Ganarally Acceplad Accounming Principles in india. Such eslimass
and assumplions A made on o reRscnable and prudant Basie mEing inle acccunt B Sedilabee
rfamabion. Howesnr, acfual resulls could difor from Fese estimahes and assumgtions and such
dfeiknces Be mcognized B he peidod N wich esils ae ascostained. The estimales and
uniarkyineg ashampiors ana reviesid on a0 ongoirg basig

Tha amsas involving a higher degres of jedgemant o com@kesity. oF weas whan aEsUMpions ww
pEtmatas 2w sigaficant fo the standalona financal stolemants am disclosed n Mot 1,20
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1.2 Current vargius Mar-Curment Classification

Al acselg and Babiltioe have Doen claesiicd ag curment OF non-Suamenl pe par the Compsny's nonmas
pparaiing cysle and athar cnlana sof aul & the Schedula 11 3o B Sompanies Act, 2013, Based on
the naboo ol producis and the Bme bofwoon the acquistion of nsoeds for arccecsng and Hwir
regizalion i ocash and cash aqunalenis, the Company has ascsdained s opsaling cpcls a8 12
morE o M purpdss ol Sormerd — noncumanl claasficalion of aasets arvd liahiilies

1.3 Praparty, Plant & Eguipment

Fropaty, planl end equipment (awtept freehodd Sand) are staled 2t cost of pogushon less
eccumilsiad dapreciation & inpmmnanl F ary, Freshold b @8 oSrhied al nissancal oot The
Company = adopling fhe cast modsl for delermaning gross camying amourt. Gost comprsss o
purchaes prica, inmard trgight, dulies &nd jomes that s nol rghundabla nat of duly cradils and gny
aftrituiania cosl of benging tha assels Io s working condiion far its inonded use.

Withan pans of an lem of propedy. plart and equisiment have diferan) usedul ives, they e scooumsd
oy arg EpaEle il (major cormgsanania], The oe! of regiatsmesn] spama’ mapr inppecion mlaling
0 propamy, plant and equipenant (e canRaieed only whan I 3R pronabla mal liham aconomie benafla
associated with fhesa will fiow to the company and #he oost of Tha Bam can ba measuned miaby,

Capital work-n-propress comprsas of the cost of property. plant and equinment thed ane mot yet ready
Haar Besisr irberaciac] witen A Thi repaeding dabs

Depreciation methods, estmated wsotul lives

Oepeacation on property, plant and equpment & proviced on siraighl ine method based on the uselul
by a= urden

@] Agsaty (othar than capital sparas) - basad on bepldl Bvap pregei@ad wedarn Schadulg B ol tha
Compianies Aot 2013

B Caplal sparas - based on uaalul 188 ol aach repioced par {2 - 8 yeams).

Ceprecision on addiian o propsdy planl and squipred s prodded an pro-cals basis e s dale
of acquisition. Depracaion on salafdedction Irgm progsarty plant and Squipman & provided up o tha
cabe preceding the dale of sale, ceduchion as tho casa may be, Gans and lasses an dsposals ang
debermingd by comparing proceeds with carrying anaunt. Thase are nciuded in Satemen of Brolr
ard Loga undar TRhar bhoinma’ o “Tihar eaparess’

14 Ielangibis Aseats
Cost of s5%wane i capitalised as intangble atsel consisting of dinec] cosl ncwrmed for acquisitian of

Inargbls aased comprising of puchass cosl, non relundsbie dulies and fEees and any professicnal
chargar and amonisad on @ slreight-ina basia cvir the sconomic useful [l of Thies yeses

Thi reddual valoes, usaful lves and mathods of daprecialion of Inlangibla Asseis o nedawed by tha
management al e=ch financi year and adjasted prospeciely, §approprase

1.5 Invesdmsnl in Subsidiares and Associnl=s

Imvasimant In subsidianas and asRoCER (B maaErel &b cosl eks prawision 1ar impsel mreend.

1.6 Inventaries

Irvankonies @ng vakiad a1 hower of GOy O ned ragicable yalua, For this purposs, e cosl of Dowughl-
out invernaries comprises of lha punchass oosk of tha Bems, nat of sppboat ke 1R ity crodits and sos)
of bringing such itams Mo the {astacy on Firstin, First=Oud [FIFG) bass. St al invanbory oomprses
Gosl of Purchass, Cosl ol Gomdersion. and e Sosls inqured o bAng them ja their especihng
precent locaion and cordilkn, Tha nel reallkabie valus of Boughl-oul Imvemiodes 8 saken ol e
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curenl replacement vaiue Tha cost ol manufaciured imesnlanes: comprizss of the dimcl cost of
production plun sppropnale fixesd and vorable predsction overheadn usng the Spécic idonifaation
M o pspEgn coRls

1.7 Foreign Clrency TrRsactons
in) Functional and presentation currency

tams included in the standalone inarcisl alalemsnis of @ anlity S masiumd using e curercy of
e priswry GConomic anvirnment i which Ihe amky operaies |“Rinciions camency™. The
slandalone ingncial slalements aro presanted in Indlan Aupess (TNAT], which & e fundional
cLETERCY And presertation curenoy of the Compary

(b} Transactions and balances

Froraign emchangs transadions are racondsd at the lunclbnal curmacy adophing the enchangs mle
prevaiing on the dades of respecive angactions, Monadary assels and labiilies: denominaisa in
lonsign currencies cxising &5 on the Balanos Sheel date ans transixied af the functional currency
oxchange mie provaiing as a1 the Balance Shest dale. The exchargs difersnce arising from the
EaRieman Ol ranapcions. dung e pedod and sfect of transdationg of assss and kabxlies a1 ha
Balante Shes dala ane recognised in ihe Slalement ol Proil ano Loss.

Mor-monatary Bms thal aro measured in berms of hivladosl coat in s forelgn cunency are frarslatod
using the edchange ratas & the dates of e inital irsractions. Non-monelasy Bems massured & fair
vales 0 g keign curency e ENalEed uging the axchangs rahes 81 ths dale when fia fair vaiee B
dafermissed, Thi Qain o loas Arising on irarsdalion of non-morsiany ileme messursd & iy salug b
raatad in Ing with tha recogniion of e gain or loss an tho change in fair valse of tha Bam [Le.,
translation difesencas on doms whose fair value gan or loss & recognised in Cihar Compraherake
InGeme or peall and kss ae slso. recogrieed in Cier Comprenensse ingome oF proll and 1oss,
respctivaly]

1.8 Leases

The Canpany has secied nof o fecogris® nght-otise a2asis and lease Habifliss far shod-tem
lpapas el have & leass Ssonm of 12 morhs or Bes and keases o lowsvalus dsssls. Tha Cormpany
moogniaeg tha lease peymants associaled with Toca lnases &5 an cxparee oeer 1ha naks fam

1.9 Boarowing Costs

Bowndewing Hials lhat ars drsdy altrboisiis jo e soguiiion. consbuchon o priducion ol an assst
mial lokae @ substanlial peeicdd of Hims o gal vasdy for ie merksd e sns sddad 10 Ihe cost of Thoes
assels, unlil such 1na as ™a apsets ara subEanbally mady ler ol inlended uea ar saka, Othar
bBrmowing otsts ane recognised as expendium inthe pericd inowiich ey ace inoomsd.

1.1 Governmend Grants

Govamman| grards shall ba mesgnized in ol and e en @ sElemafc Dass over e perods in
which tho oniily rapognises as oxpensec the rolated costo dor which tho granis: arg intandad o
comparsate. Govemment gramts are not recognised umdl there B eesonanle assurance that the
Company will comply with the condlions aiaching bo tham and thal the grarts wil o recehssd,

Dowarmmant graris refabec bo depratiable REssts are prsening i e Balanca Sheel by salling up
the grant as defamed inpoma and &re recognised in profit and loss owver tha pardnds &nd in the
proportians in which deprecialion ovpense on ihose ammals s rocognsed amd am presanied wadar
Corst Incame.

& govemimerl grand Thin bechmes mMcaheble &3 compersalion for enpencss o loeaee alresdy
incurmga or tor the purpoes of ghing Immadiales nencisl soppon [ the entiy with no luhae nedahed
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cosls ane recognsad in peol and s ol the peaiad inwhich | Deiomas fecaivabis and g prasantsg
wurrdar Cther Fcoma'daducied from the refated hesds of expenoiune.

1.11 Finansial lakrimenis
{a) Firianeial s=sal
{i} Iritial recogrition and moasuremant

A% inital recagrilion, nancial asset [z measued A its fair value Transachon cosls of francial assets
i Al Bair kg thraugh prall or loes ars agpanssd] n profl or ies,

W] Subsaquan! maasuramean

For purposes of subssquenl massurement, inancial ascels arn measursd of amensaed cost o Bl
vale Hrough profit or loss account.For pumposss. of subsaguent measurament, financial assets an
cassifiad in fnlowing caiagonas

{8 -t amoriizad posT; ar
ik et far valus through other comprehersioe income; or at fair walua through prodt or loss.

Amuorized coal: Assals Fal ame hekd for collscton ol contrachml cosh fows whiene those cash fows
repraganl oy papmanie of peincipal and inlansst ars mestured ol smafized cosl Fiesnes] incoma
from thesn fnancial assets 5 nckadad In finance mooms sng the efaldve imberast abe melhog
).

Far wvalpe Brough olfed gamprehansws mooms (YOG Aszets that ame held for collsction of
cantrachal cash fows and for saling the financial sssats, whes the Beeets’ cash Sows repreasel
solely paymanis ol pAncipal and inkangsl, ane measured al falr vaks Irough olher Somprehensine
incoma (FYOCT). Movemerts in the carmying amaint are takan thnogh OG1, axcegp 1or the mcrgnition
cf impairnent gaing or losses, inlorest ovenue and fomign axchange gaine and lossas which are
recognized m Statemee] of Profl amd Losa, ‘When ihe frencial agest s demcognizsd, the cumutalie
galn or ks pravicgsly recognized in Q01 e reclassfiag from aoudly o Stetemant of Prof and Loss
ard recognized in olhor gakns' (oeses). Inlonest incoms fnom hess lnancial aasels B incuced
oibesr miorns using (he sfaches danes] mba malhad

Fak vaiue theough profil of I6es (EVTPLL Assels thal oo ot mest e cribes for amodized cost or

FWOC ara maseLr e & T valos (nugh Dol o es idened] indams Trom [hess inansal asssts s
indhrdad inothor incoma.

Ll Dsnecagnition of Fnarcial sssels

The Company darscognizes o [nandal sasel when the cantraciual righs o 1he cash flows from e
aagal exping, oF whan § iranglars e linarcipl peeet and substanlialy all e ks and rewards ol
caenership of the asseft 1o anothar party

b Finardsial liabilities

All irancial Fabiitias e recogn e initisfy &1 Tair value and, m e case of joans &nd bomasngs and
parvablcs, met ol dirgctly afiibuerabio tansadion Codals, Frandal guaraniees sea reogead & fair
walue,

Afver nifd recogrilion, inlerest-bearmy lcars ard borowings one subsequenily mossred at
amaiisad cosl using tha Efecive inleresl sals method Gains and iossss sm recagnised in profil and
Joas whan e labilics Ara da-recognised &5 wal ae hrgugh ihe amoriiasen of sllpcive el

i financial kakikty is de-recognised whan a oodgalion undar he labilly & dischangsd or cancalisd
ar edpHnes,
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1.12 Ravenur Ascognitan
The Compary dedtves nsveruss. prmardy Trom ssie o maniisdured fabnc and readymade caermants,

Preverue bs mcoghized ol poird in Ikme on SaRElecTEn ol paformancs oblighion upon iramaden of
coniral ol promissd producs 1 cusonman in an amoun Nal rellects e consigeraion M Comaany
sparis 10 ecoing in sxchange lor o producis.

Other gperading revenws - Exporl Bcentlves: Expor Incontives undér warious scheEmes one
accounted upon fufiling e condfors eslablistead by reipeidie Modaliong ag applicabls 1 B
Company and A5 AMmencsd Brom ima o lime

Income &5 recogrised al The value or rade presaribed by respecitve mgulations
Imterest incoms & reoogrisad On aborual Besls
113 Taxds

Curmant bax i dalarmingd as #a amount o fax payable in mapec] of taaable oomo lor he year
oormgrind in accordanca with the prowisions of B income Tao &cl, 1961. The Company's curan! fax
5 calcuabsd ming e cales el have Desn enschad of subsianibvely enacied Dy e end of the
reysiine]) pran G0 o taakla profa somputad in accordancs with Incoma Tae Bar, 1081

Dafarred 1ay la recognisad on fempenary dflamences bebasaon the camying amownts of Asssts and
Eabiltias In fhe standalane fMnancil stalorsanmis and the cormespondng e bases used i tho
compulation of laxabis profit

Tha caming ameunl of defered fax aaaals i reviewad al e end of sach regoming pansd ang
rachicad b the-sxdant that B & no longer probabia thal sufMicent arabis prlis wil be avalabia to
aliow afl or pan of the asse 10 be recowered. Any such reduction shal be reversed 1o e eden that i
becomes probails thal suffichent Eeeble probt will be avadabls,

Digtamed (nx kabiblias and acieby are maasunsd &1 1he b ralen dhal e axpessad (o agply in e
parced inwihich ha Eabiky & sattiad or The assed ealisec, based on b rakes (and L[ [aws) thatl haee
been anached or substaniiedy snacled by the end of the mportng period.

Cumen) and detared b are racogrined in the Siatament of Profil and Leas, sccepd wian they ratais
80 & el ara esognissd in othgr SoIm@iahsmE g Ncome o BReE retalad to equity. Inwhesth caes,
e curenl and deferred tax are also nacogrisad in other comprahansye incoma ar directly 0 ety
epsnacivaly.

114 Emplayee Bonetils
{a) Snest-banm chligaticns

Liabilties for wages and salries, Inciudng non-monmlany benetits Tal are mpoced o oo setiod
whally within 12 months after the end al the pariod in wihich the employses ences b relaled ssovice
ane-ratgrdeed in reapaci ol employend’ BBrviceg up b B oend of Fe repoing paciad and s
maaRImd & The amounts Axpechad ba ba pakd whan the lahillies am satid.

b} Defined contribulion plans

The ormpany has defined contibulion plans. for amployess comprising ol Prowdert Fund and
Emplavea’s State Inaurdncs. Tha Sorilibulions peidpepabda b thass plang (s The year ae
recogrissd &g amaloyes henofit pxpansa in S Sialoment of Proft and Loss far ta yaar

(0} Dedined benefil plans: Grabulty

The ret prasentt vakua of the obigalion for gradudty benefils are deiemmined by independent actuans
vRkssgon, conduched Errsdy Lsing The prokected unit cradie method
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The relrement benedl obligaliors recognsed in The Balance Shael mpresets e presen ks o
the dedined bersfl sbFgabions reduced by The tar volus o plan aesals. AN expansas repraaantad by
e sande cosl, past gangca cosl, IFany, and nal inlerast on ha dalined bonates are recognised
imersadiztady i Salmant of Profe and Loss as pas! senica cost; B oany, and mol imerest an fhe
defined benefit letlbpiasset) are recgnized in the Statement of Prolt and Loss

Bemoasuraments of the nel delined bersbt Babify[hasalh comgdung seiiknial gaine and loeses and
the Pty cn W Dk Gsass fextiuding amolrds incksdad in nel inferesr), ars moagnised in Qthar
Comprehanshva Ingoma, Such remaeasumemants am nol redassilied 1o e Stalement of Profl and
Logs i the sikapguend panods,

i)l Long-term employes banalits: Compeasatesd shasnsen

The cormpany has & scheme lor compenssied shesnces for egloyaas, tha kabdly ol which s
derermingd basad on an indepandert aciuaral valualion carmod out a1 the end of the year, wsing the
projechsd unk ocredl method. Achuardst gams and losses zre recognized 0 full inothe Slelement of
Prold and Légs far the period o whibkch ey ot

1.1% Segrmen Reparting

Dpsrating Segmanis e repodad in @ manner consislent with the imemsl reparting provided o lhe
Chist Dpamting Decislon Makar (COOKM) of the Comzany. The CODM s responsiie for aliccating
msources and assessing perfremancs ol fhe cperaling segments of e Compacy. Ta Sompary's
sperabiong predominanty mlale 0 one Oparaling segmert La, Taxdla - Infam | Kids Agparsl
manulaciuing

1.16 Enrndngs Fer Share

Basicidiuted eamings p& shars is c&culsled by dividing the o8l preall and ks fod i yaar
alfbstale w0 aguily shaehoidars (aher deducting anibulabie taxas) by Ta welphied avemace
numbes of aguily shapes/divied potantal squity shanes aulstanding as at the end ol the year, as the
cass mmay ba.

LAT mpearment o Hon-Firencisd Assats

The Company ss5as5e5 af each ymar and shadhor fam s any objedive evidence thal a non-Sinarcial
assal of @ group of non-finanoial assals s Impained. &n asset or o cash genecating wret & teabed as
impaired, whan the carmying walue of assats oxceeds its mooverable amount, The recoverable amoun|
of an esss o 8 casfr-ganemting unl i he higher of it lal wakie B cosls of dapasal and 18 valua
i s, Bassd on such sisassenan|, Paparmeant s 1 &5y s meagnisad in e Ssatamant of Prol® and
Loss for e pancd inahich tha aseod s denmifed a5 Impained

1.18 Cash and Cash Eguivalenis

iGash and ciah epevalenl m ihe Balancs Sheel comprse Gash S barks, eaeh an hend g sho-
tanm depasiie nal of bard guandnall with an adginal malunty of thees menths o kes, which ars subisct
10 an irsigniticant risk of changas moako.

1.18 Provisions and Conlingent Liobi#ies

Prowisionmg are E&Mﬂl‘l'ﬂ&i wheh mEEﬁrHM‘I'r Fesk & prodent S0galken (legal or SOREESTNG ) Do ke
ol @ pesl ovenl, R wiich & i proDenks el a cash oulliow sl ba mguiingd. and & reiabla acliraia
can ba made of tha amount of tha aolgation. Whan a prasislon & meaused using the cash floss
pstmatad 1o saftio o prasent obligation, A's carmying amourt! i the present vaiue of those cash (oes
[when the slec of ime value of money is malerialp. Thess afe reviewed al aach Balanca Shasl date
and adusied o redect the cirment best aalimalias

a h

N
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‘Whan the Company mepects soma or all the prowsion o ba reimborsed, tha reimbusement is
meogrissd s 8 separss smeel, b oely when the remoussment s vriually cotan. Tha axpanss
salating 10 & prowiion @ presanted in e Siataman of Pralil and Loss sl ol any meimburssmanl

Conbngert labiltias are dikclosed whan the company has a possible obligalion, o & pragse
ablgation and fl s probadie thal an outliow of rescuces aill not be eguined In sotile the: obligation, o
lre emoan of chigadon cannot be meazred with sufficent relzbity.

1.20 Sigindicard Ascourding Judgmenis, Estimaies and Assumptions

Tha pmparation of sandalone francial slalemenis requidas menegamant o maka udgnanis,
esimales and assumptions that affect tho repoded amounts of reyanues, mpanses, assets @
kabiltins, and the sccompanying deckosurss, and e dsclosune of canlingem labfites LUnoadslnly
Ak ks aEumpdon s and eslimales Sould meull in owcomes Bl reguing a moteriad adustment s
the carmgng amouni of asesds of Babifies slecied b lulure years

(1) Useful ivas of propery, plant and equipman and inlanglble sssabs;

Ax described in the signiican] ascounting polcies, the Company mvisws the estimaled usedul Aves of
propaty, plant and edquipmant ard rdangible saaels al ihe end of each raporing pariad.

[H] Actuarad yalation

Trie detsrmination of Company's labiity lowards cefined benallt obligation o emgiovess. & mads
irrough independert aciuanal vehmation intuding Setsrmination of amounits 13 ba recogrised in the
Biatermant of Profil and Leae and in offer cormprihenshe inooms. Such valualion depends upan
assumplions dotermined alisr consadering inflation, saniorty. promotion and giher relesant lackms
such as supply and demand actors in ihe crmployment marks. Iiamatien abood sich vakiakion ig
provaded im sotes bo the ghandalcne financial slabermera

(A1) lmpadrmiant of aapshs:

The svakiaton of apgiicabikty of Indicators o mparmend of ASSeEs nequiras asssaemant of aayvanl
exizrnal and imsmal tecoes which could resuit in celencration of recoverabie amount of he assets.

(h) Ranovarabilly of aovaress ik

Managament mviews i receivables for chjpmive evidance of Impaimmenl Al leasl gquaredy,
El-gnﬂn.r'd lnanzal dificuties of tha oebior, tha prohabfty that the dabiar &iP eniar Darkripicy, ang
detsull or =igndicanl delsy n paymenis ar= considersd pbjeciive evidencs thal a necolvabi &
Impsairesd, Irv-gabarrrining thig, marsgeman] makss jpdgsman &2 fa whather there is chservabde dala
Inchzating $hal thare has haen @ signficant changs in tha paymant abilty of 1he deliar, oF Wi
e hawe Doan Sonilkcant changas Wil advarss @ffect in the lachnokagical, marks), aeonomic ar
legal privionmears mowhich the deblor operaies n

Whare thare g oijecive sdidenca of impalmsss, management makes judgements as to whaiher an
Impairmant 1oes hoild be meinded a8 an enpenEs I galermiring HiE, management usss peimsies
bazad an-histoncal koss expenancs for assets whih simiias cradit risk characeristics
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2.7 Cost of maledal corsumed
b For ihe year anded | For ihe year anded
prisulars N
[Ciparng FressTiory Eﬁsu& 3,550,500
At Perchasss 14,048 &8 44,985 B0
Lias: Closing imeontong D21 | L0572 16
Toal 15,791.53 | 43,524.14
2.28 Chaenges In imantzrias of finished gocds and work-ingrogrees
|-"— For e yee endsd | Fio 08 yee anded |
Particulin Seplombssr 3, 2025 March 3, 2095
s SRy,
Firghed goods. 1,065, 55 174511
V- Rss 1267700 15 Pali2
TAETADE T7,800.0
ey FreBioany
Finighed poods: 2 LT
Wioak i o [ rrdirg PRl T
72,545 38 'I::!Tfﬁ-
Thange I inveneces ﬁﬂh {1,678.53))
.30 Employes Benstis Expenee
For the year saded Fiar 18 ki eradhed
e Saptamber 30, 7115 March 171, 2225
S LR 1228 13
1715 905 63
1eLA 252
£81,17 134750
s 1 GH).48
T 14015 15,E51.85
Foxr e pear ended For ihe year ended
Esplember 30, 2025 March 31, HRE i
BET TR 1.08ET3
A2 geb
s Rdd
TEL.50 1,481.72
For the yoar anaea | For Iha year Boaed |
Sapternbar M, 2115 March 31, 2025 i
- 23 150030
Depracansoe of Froperty, 2 am and Equgpmem —WENT§ e
(See Mna 2 01A) (oo 3
of istangibie assats (Sen Mole 2000) [/ " o 436
i 45T 15187
e
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- 103 Otker Eapanser

Far Ba year e | Tor W pew @wed |
|‘*l‘|-‘="" September 30, M5 WMarsh 11, 2028
changms AL AT
Coamomplion o Swees, Spares. Consurmalies B Locds Took I 5h 1LAs2 21
Frer, Fussl, Wader 8 Cias LEA13 EE:LLER
Fepairs c H
- Bl 10385 4155
= Fumnl & Maghingry 2870 487 0%
Cthers el 32446
Dibe Production Exparass B2.7H 4E6.14
Tieding Lhamges 16411 e
|Fowarding ard ranseod o sales 1683518 EE 4D
TZ78 13466
e 1T
ALES 15056
118,13 T
1523 240
iEmn 15181
BT 2402
38 1R
11385 17472
111 =T
Tadal 1,528
B85 M |
bl akang
For W yuir enged | For [P pear eodes |
‘Geplanber J0. ot March 21, 2025
il Comgraharcave Income Jor The yaar 163324 15 20 00
Ayarage Mumber ol Eouty Shares of s 105 pach (ully pad-op 108 500,000 105 500.000
o ity mhane - Basie & Dilebed in Ay 1.8 TS
For and oo behad of the Board of Gbeciomns of
Kitax Garmesbs Limited
CIN: L1850 KL PeEeFL 06253
Drmasiar
oM 011587 DIk DR35S
Flace: Kichakkambalam

Duale: Dacanber 17, 2025
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KITEX

Hitex Garments Limited
(CIM: L18101KL 199 2PLO0DGS 28]

AEgd OMNDE! Buliditg Mo, VIJI0E, izhekis msaiam,
Vimngu PO, digvs, Eroabulsm - SHISEL, Kpraa
Fhofer: 91 44 2FAS0O00, Faa: 51 d5d P

Email!
‘e beping

Dietober 07, 2025
T,

CGeneral Manager,
Department of Corporate Services,
BEE Liwired,

P ) Towers, Dalal Stooet,

Sfumbal — 400 001,

Dhzar Sir,

Sub: “Heport on Compladots™ parsuast e SEBI  Master Ciecular  no.
SERLHOVCFIVRODNEPACTRAZ02393 dated Jume 2, 2023 (“SEBI Master Circular™)

Rel: Regulation 37 of the SEBI (Listing Obligations and [Msclosure Reguirements),
Reguolations, 2015 for the proposed scheme of srranpement between Kitex Chil drenswear
Limited aod Kitex Garments Limlied sod their respective shareholders and creditors
{“Scheme™}

This is referenes to our application dated March 97, 2025 secking Mo-Obsection etter on the progioses|
Seheme of Arrangement between Kitex Childrenswear Limited and Kitex Garments Linited and i
respective shareholders and creditors in terms of provisions of the Companies Act, 2003 and pursisan
in Regulation 37 of the SEBI Listing FRegulations

In this regard, please find enclosed herewith the "Report on Complaints™ rom Agril 08, 2025 il
Oxtaber 07, 2025 as per Armewuare [V of the SERI Master Circular,
Thanking ¥ou

Yours fashifully,
For Kitex Garments Limited

D-!I'IFII Joseph
Company Secrelany & Compliance Officer

4}—'}—'——_
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Annexure 12

KITEX

Kitex Garments Limited
(SN LIST0IKL 92 PLODOGSTE)

Boegid OiMice ! Belldng Ko WEA98, Kl Zhikki=hEaam,
Wilasgu PO, Bluva, Brmékulim - BAZEE], Keraly
Fhora: 91 484 7585000, Fax: 91 484 2680604

Enailc oClE Lol MET L, Lum
Webile: vewtnt AllERgarmErits Lom

Heport on Complaints
FART A
Sr No Particulars . Number
|1 | Mumber of compiaints received directly — ]
2 | Number of complumts forwarded by Stock Exchanges l 0
3 | Total Number of complaints comments received (1+2) I o
4 Number of complaints resobved | Mot Applicable
3 Number of complaints pemding | Mot Applicable
FART B
| SrNo. | Nameofcompluinnni | Date of Complaint Status
| E——
Mot Applicabls
Yours faithfally,
For Kitex Garments Limited
. Fa
@{ .
Dayana Joseph

Company Secretary & Compliapce Officer

Drate: Owtober 07, 2025
Place: Kizhakkambalam

Aoy
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REPORT 0N
RECOMMENDATION OF
SHARE ENTITELMENT RATIO
FOR THE
FROFPOSED DEMERGER
FROM
KITEX CHILDRENSWEAR LIMITED
INTY

KITEX GARMENTS LIMITED

BANSI S MEHTA VALUERS LLP
Repistered Valuer: Sccarities & Financial Asseis
11413 Botavwala Building,
2™ Floor, Homiman Circle Fort
Muimibai — 400 001.
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B 5. Mehio Faluers LLP
Repisfered Folwer Ferlwadtan Kepaer

CONTENTS
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5. RUE SRS T T T [T1 0 ) —— TR i
. Limitetions and Disclaimers ..

Appendis A Broad Summary of [Dag, Obsakned ... b

A
*.*f;: d_":“a "
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This Report shondd be read along with the limitations mentioned herein 1
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BAMNS] S M = | ALILERS
Special Pupose Interim Limied Resiewed Condensed Standalone Financial Statements (Profit and ks
sratesent and Bakance Sheet) for the perind ended December 31, 2024 of the following Companigs: -

K#es Garments Limiaed
Fitex EKidswear Limited
Koitex Knies Limmised
Kitex Babswoaar Linained
Kiiex Litlewear Limited
Eoitex Packs Limited
Kitex Sacks Limied

Speciil Parpose Interim Awdiied Condensed Sanndalene Financizl Scxtements (Prodal a.rl.d foss Shetment
and Ralance Sheet) for the period ended December 31, 2024 of the foflowing Companies: -

&  Kitex Childrenswear Lmmibed

e Kilex Appase] Parks Limiied

Kitex LSA LLC

Audited Finaneials of KL snd KGL For the years ended March 31, 2024, March 31, 2023 and March
31,2022

Audited Financials of subsidiaries of KCL and KGL for the year ended March 31, 2024 _
Anzwers fo specific questions and issoes mised to the Management after examining the foregoing deta.

This berter should be read in conjenction with me Report end the limitstions mentiopsd therein. Any terms 0ol
defined in this Jewer shall derive their meaning from our Report

For BANSTI S, MEHTA YVALUERS LLF
Regisiered Valuer: Securities or Financial Asset

rgisimtion Mumber IRRLR Y =FAW 20 T2

Dirushil B Desmi
BB Registration Mumber IBRIRV a0 i dash

Partner

LIEHN: 25102062 BML DR LI 368
[pte: March &, 2025

il
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Buapsl X, Mekia Voluers LLP
Registered Fonlwer

. Ghossary of Abbreviadion

Ferlwariow Repord

| Abbreviation Definition
ASE BSE Limived 1
CCM l;_,nrmunm: Companies Mukiple Mothod |
Uomparnble Companies Eﬂrmmblt t:n:rnplnlu in umllnr fine od Eusiness
[F Bdethod Eh:mu.riud Corh I'Iu-n- Ht&rnd i P |
I::l-:|11|:|'g.r:|iII Company’ Tramsfonar Eliex Child o Lisnitod
Lompanyy KOL
“Demerged Undertaking™ means and includes the Textile
Fasimess. [vision of tbe Demerged Company engaged in
feickak] marufacturing, selling, c:pmlni eic, children®s gamments
: wed U & ond apparels anid related services, activilies ard operiions,
anil Vs mvestment s Kitex Apperel Private Limited ond
[ — Ko LISA LLC,
: Earnings Before [mersst, T, Depreciation and
| R Amariztion
EV Enterprise Vales -
FCF | Free Cash Flows
1Al Institate of Chartered Aceountanis of India

ICDR Regulutinns

Securities and Exchange Boand of Idia (1ssse of Capital
nnd Digslosire Requiremenis) Remalntions, 2018

Vs 1A Valumion Sionderds Y
EAPL a Kirex Apparel Parks Limited
NSE Matianl Siock Exchange *:ll' In'.'lm | mined

Fremiining Busmess

“Remaining Basiness™ means all the undertakings,
business, speralions arel aclivities, incleding oll the msels
and linbddities of the Demorged Company, eachiling the
Demergsd Undernking, reteined by the Demerged

Compamy. -

Hesubling Company! Iransferee
Comspany/ KOL

Kites Gisrments Limiied

SERI LU

Ezcurities and Exchange Board of Trdia (1. isting Obligarions
ainyil I=clpsure Requiremsents) Regulatians, 2003

Shore Entitlement Repoet or the Repon
o this Report s

This Reporl

Tranalieres Company and Transferor -E'n:lr;mius. are

W Conpamn o colectively refimred bo us the Campanies
dhe Seb Sehime vl Arsangement hebween KL el EOL o heir |
. e | respective sharehobders and creditors N
the hanagement Marapernent of KGL snd KO
YWaluntson Dase E= Fehrunry 13, 2025 e
WA Welghted Average Price
VAP Valume Weighicd Average Price

Thix Reporr should be read alovg with the limilations mentioned herein
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Hansi & Mekix Valiess LELP

Ropictered Faluer Folwaan Keport

I lorroduoctioen sod Briel Hissory
2.1, Thete ia a proposal bedore the Board of [Yiecors of e Compunies o demerge the Demerged Uinderinking

ineo K The demenger is cuntemplabed under & scherec of armangeseent under seciion 230 o 132 md ather
oppliceble pravizins of Conspanics Act. Bl 5. This rezsaction is refermed o s the Propessd Armangemend.

ZI [nhis regand, wa birve been called upon By the Munigement vide Engagement Lotier dated Ocioher 18, 2004,
o pezommend Share Engitigrment Fatio for te Proposed Amangement
23, Accordingly, this Regort se1s oul the fndings of dur cxemies, For g purposz ol this Report. we have
eonsdered the VWalustion Daie as February 13, 2025
T4, DBrief Profiles of the L TETIE
4.1, ECL
ECL Isa Publlc Company incorpanated and damisilid = Indin baving its megistornd office st uilding Mo, 494,
Kirhakkambailsm, 'ﬁ"ll.l:lgu PO, Aluve, Emakulom- 633361, Kersla Indla (C1M: U IRIDIKEL | 00| PLCOS04R],
I was incorporoled in the vear 1990 under the Companies Act, 19560 lis monuisiueing location is =
Eizkakkambalen. KL iz eapaged in menuSeciuring babywear penment prodecis. 1 also underizkes bob weark
msdgnments For KGL.
The Auibcrisal, issunl and sebscribed oguity share capital of KOL as s December 31, 2024 s e fodlows:
e Amaoumi
Share Caplesl
TN im lakhy)
ﬂ.ﬂl-ll'l'lﬂd Share Copital —
Equeny Ih.ﬂ'l!lul'l'hl'll 'Il]-ll-'~ L'lm 1 AHKEG
Temuwl, Subsoribed lmi | Folly P Up | — i
| Equizy sheres of INR. 100~ sach agng |
Source: Manmgement
The Faregnlng equity shiee capital b held a5 ol
= Mumber of Ghures | Percentaps of
St et sharcholding _
M. Sabe M Jacab LA D61 O,
hlx, Elizabeih K L 1 0.00%
Pl Crayathnl Korishnan 149 (k¥
Ps. Henjitha Joseph Z.RS50 030
s, Siaidba Chdim ke 19 [REERY
e sreedev = 14 00
. Thomas Cherian 14 )
Total sengns | 100t
Benires Msssigemen|
Equity sheres of Demerged Company are not Fsted on BSE and HET
Demerged Usderiaking
KOCL i engiged in midbiislaeturing of babywen gomsent such s body sulls. rampers. bibe, sleopwaar, burps,
and truining pargs with an installed copacity of 124.0 million peeces ol i oo fetering Faciliny . al
Kighakkambalam unst in Kochi, Kerala,
The aheree textile husimess division of KOL, aloag with KOL™s siske in KAPL and Kigex USA LLC ome
proposed 10 be denserged 1o BCGLL ms pan of the proposed scheme of demerger.
Thiy Keport sl be reod afomg with the Soritarions mentioned hdrein 3

f“*“‘%,“
e
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Hawsi & Meivia Valmers LEP

Ruginrered Falwer Fratuarion Report

EAEL

KA, b it regiiened officn st H HOL 15101863, Pothans Foad, Remmeeei, Wemnngal, Tolengi-
SOGG0T PCTR-LIENMITGEHRTPLE L 571541, Indin el incipuorated to camy on e nedn s of woatle liems
spch as yarm, falwics, e, wraring apparels, made from nalural or eyethetie files or from blend s elMath.
EAPL k= b Seheidiany of KL and ssocime of KCE,

242, KL
EGL ks n Baed compaay havisg s Shares [isiod on ASE Limied and Naijomal Sock Exclafae ol Iniin
Limied, B0 was | i the prar 1992 The reglstered affior of KO is o Bulding Mo V1495,
Eizhakkamtalam, Vilengy FAR Aluve, Ereokulom - 885361, Kerals (01 LIBIGTELISORLOMES2ED. 1
primarity ineutved i mesufacnre and gspert ol kaiged gaements for mfants and kids. 3 b 0 masafacearing
capiciy of 4. T2 pheces per i

The misthaizel, bemisd gad soheerited aguity share capial of KGL as on Vet Dre i o folloes:

Amnunl
B Coptent (UM im lakha)

Awtharned: =1

Faziity Sheres of THIL] each T 1sn0e0

Tasnl, subseried & pald up capisl:

Exqalty Shares uf INR | esch N
Thae Ium'mﬂgilﬂhluﬂu firlless: L

Sharebalder Mo of Skarsi Percentage of

Kt Childressweor Limited 3,17.57 4t 15.92% |
| Rabsu M Jocob 41,92, 703 34.18% |

Renjithe Joseph 1,29,84, 500 651

Thedry b Jagiih 57,017 0%

[Puhlic & Chhees R&4ET.014 e

Tolal = 19,55, 00F A
Huiri, BELE

Exguily Slares ul Resuliing Cosnpeny aie led on BSE and NSE

A, Dol (5liabEed

30 W have called for mad obiined such dain, nfemalion, ce. &5 were necessary e e purpose of this
aisignment, which have heen, s fer o pozsible, reade svallable o s by he Management. Appendin & herele
termaad Iy wermmirioes the S obiined.

For she porposs of Bis assignmeni, we have relled un soch date sminasized (n the mél Appendix and oiher
ralaled infoemation and soplasations [orvided oo ia this fegod.

4, Approach 1o Valuates

41 Hisemiversaity rocognizad thel vaketos b noc an et scivmos asd thal eximming valss recesamly invnheas
sclpetiog 0 meted or sy appronch thal i suitahle for the purpose.

42 1 ey be nosed thai the natitue of Chartered Aessuntants of ndn en Junse I 2008 ke nimed the 10AD
fﬁ:-"-'"':‘ic& valunsion Slandarda spplicobde o off valwitioes ceried oul on or afler July 1, 34K IVE are mandaiory Rir
§ ."l,ur"d-_\_\""\.,;.#
'I-:?I |:'Il
1 I: . .
L3l "Elis Repos should be read afang with the Hmitations mentoned herein 4
L j“'"‘\. _;:'5
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Banxi 8, Mehio Valfoers LLF

Regisiered Faluer

&3

44

435

4.5.1

Fafumiton Report

salustivns done wnder the Companics A, 20135, snd recommendainny o sahaatim sarrisd o under oiher
Aamnies’ regairements. We heve given due cognicanes & e geme in canying ool e valastion exercisc

Far e pumoss of areving @ the valuetion, we have tonsidensl #he vabaition base os “Falr Yalue', Our
valustios, and this Report, |s based on the premies of *going concem’. Any chinge in the valustion base, or
the premize coakd have a significanl impee on the valmation exercise, and therefore, this Report.

1%¥% 31 an Buskvess: Valuntions deals wilh vahastion of 2 besiness and besiness copership inerss (ie, @
includes valustion of sharcs),

1%8 301 specilies thai generally, ihe follawing tbree appecaches are wsed for velustion of busimesshusines
mwmErEhip imlerest

s Market Appooach

= Ineome Approach

= Coge Appeeach

Market Approach

Msshost appranch 5 0 valmtion apprsch 1har ases prices and other relevant infiomation genermed by markei
mran=ctions imeolving identicsl or comparabie (Le.. gimilar) asseta, liakdlitles or o groap of assets-and lishilities.
Commen methadislogies under the Markel Appmach ane ag uhder.

Skt Price hdethind:

This method involves considering the market price of an entily based on its treded price an e siock exchange
aver a reasanable period of trme. This method is used W determine the value of Hsed companles which are
freguently troded

W hove consilering the markel price of K0l based on the prAcing formuls mesdored under Securities snd
Exchange Board of India {lsue of Coplal and Dischosure Requiremesas) Begulntions, 2018 (“ICTHR

Hegulations™).

The Ikenverged Compary is nel listed on amy recognised sarker. Aceordimgly, this mellod carnot be used o
delerming il8 value.

Comparable Companles duliple Mothod s

This method Imvoives valuing sk ssse based on markel multipke of Comparohle Companies. as relaed o
carnings, asmels ele: W mndersinnd from ke hMamgement that the Todile Businer Disislon of the Demergid
Company propeses o dsconinue @ job work sccivities and wse that capacity for direct sle from FY llﬂli-_
27. Further we understand that e Resulting Company plass 10 expand s manufacturing capacity from FY
202525, Hence, their past profits e nol represcrstive of their forwend carnings s provided i ue
Coraidering these developments, we have valued the emenped Undemnaking and Fesaltimg Clrtipesiy. using
ihe Forward EY/EBITOA and Forward BYE mutiples of the Comparsble Companiss.

Value lased on EVERITDA Maltiple Method

The bruad seps fallowed w0 derve a valiee oed os EVIERITEA Multipls, i glven herownidir

Unsder this approach, we kave comsidered the prfit hefione tax foe e year i end oo iarch 31, 302G, based an
the projections provided by the bsnagement,

W have adbust=d the above profit befiore tex bs non-operaling cxpenses’inpomes in onder ko drrive o Adjusied
Prodin before tas.

Adljusied EBIDTA ia calculated by adding Interest, Deprecistion and Amorfmation 1o the Adjiosied Profie
hefore T &5 mrrived oi abowve.

Report showld be read along with the limitations mertioned kerein 5
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sl 5 Mekia Molwers LLF
Regiseered Viluer Falwcadice Sapart

4513

457

We have calosfaied ihe Forwmnd FY¥/ERIETA Multipls fior the Comparable Companies by shling the smoard
wof debd aa applicabli 1 their respective Adjmaed Misket Caplintizyson compuied Buisis ICOR pricieg ms om
the “Valuation Daie ond thels frennd wiinnes.

The Adiired EBATFT A, 25 compoted above, 5 then sreitiplied by such average forwand EMEBIDTA Mullipl:
o derie The Enderprise Valog s o the Vidation Chte.

Ihe Entergrise Velee soarmived sl ahove i3 increased by the serplis asssts which inchides proportionale for
valuies ol subsidisrics and msoeiases akag with piher inveamesss and coss. The s is reduced by debe o=
an December 11, 2024

H Is understood il nor: o the coniingent |nsififies s Bkely to crysallimn, Sorelire s adjusiment o8 o
Fur the =mr,

W have divided sch Equity Yabae m arived at shove by the numbsr of Tully peid, ssued and arhscribed
ooy shames o 1Be ooonparies a5 al thi Vialusion Dale o arrive al thi vabic per shore under S EVERITDA
Appanach for the companies.

W bave dneomeed the value per slure of Demerged Company sttibushle the Domanged Underishlsg on
accomme of DLOA (dseoust oa acomni of marketahility of shares) to armive of e value per share sinee the
shares of Demerged Congery =re ool |lsod on sny sinck cxchange.

Malwe braged am PE Mabtiphs Method
T hroeed stiopes Sollowed o derive 2 vakse based a6 PE BMulliple Mool are mentioned bereunder:

{imider thim apprsch, we have considered the peofit efise tax of for Be year W cad on March 51, 2%, T
which we have relied oo ilve projoctions peovided by the sanagemit,

Ve bve adjustal s above profil befises ks Tof nor-operating wopsnssdincumes {r rder s il Adjusted
Py M TerFioer ry

The shove i e roduced by the pmesant of tod b orrive = Adjesed Pradit slier Tax (AT

We Birve cilceliied the Forward P Mulliple foe the Comparatie Companles corsidering (heir srariel price
bosead o eomputed basis [CETR pricieg & on the Yalustion Date and Seir fonwand esimaies

The Forward PAT of the Companies & then mubiplial by sech svemnge forwml PE Muliiple ansd The valus
thus cbiained is Lhe Husines Value of as al the Yahetion Dee.

The Enicrprise Yoloo s arived o above is increased by the amowss of sopius ez which incluides
progoionaie fir vales of ics subsidierics and assoeimes alorg with other invesmens and crdh. The same 15
reduced by debL

1i s undersked that Aone ol the consimgest Viahilithes are likely b oy iellize, theredore i adjustment |5 maie
for the samic

W have divided such Business Value s amived ol sbove by the sumber of filly jind lssued ond mshsrzibed
pauily shives of the companics W arrive af the vaboe per share under the PE Muluple Biethod.

We hinve dscomiod the valve per share of Demerged Company seribuisbds the Demerged Underaiing on
sorpunt of DILOM (diseoent on aecoant of macketability of shares) o anvive al e valus per slune dnoe O
sheees of [omerged Coepary anc nol listed on 2ny sock eockange,

Lncome Anprsach
niore upgeronch s o valustion approsch that croverts maintzinabl LILTE Smounts [#.g., t=eh fhows or inppme
and expeasest ik sogle cumem {ie., discounted, or capitalised) amousi.
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e harve waed e DT Miethod b i gl vakug ol Resuliing Company sl Domerpid Unidertaking andér
Income Approsch. The broad sbeps folkoweed 10 derive & value under this spprosch ore diseusssd hensundes:

4511 For the mueposs of computing vahe ender e DCP Mimthod, we bave relied o the pjections. peovided by the
Mmugement. 1wy he nosed that the projection ane respeasibiling of the Manigement. We have, hension,
not performed eny avdin, due diligenoe of sy prospectiyc infonmotion used midl thenefve, di nol exgress any
opinion with mspect i the sme. However, we bove reviewed and amlysed the projections for their
merepuhiliy.

1822 We kinw eoreidered the ERITDVA adhestod for pon-operating meomse aml o perees of Bealing Company and
Diemerged Underisking For the period slarfieg Gam Ky 01, 2025 s 1o e Tnanzisd yes 1o end on Mareh
31, 1030,

#5323 Such EBITEA i& then adjusied for she projecied tas cal-Mipw, capital outligs sul sso by ncnzsse of deorcase
i working capitel s es 10 arsive of “Free Cish Flows™ avallsbbe for the respective fiune rears.

45.2.4 TheFree Cash Plowe s docomied by the weighiol sverage cost ol cpital inonder o erive ot ge Enerprize
Walue s sl thee Vel on Disle.

15235 'We hwve inorased the Esterpriss ¥loe by the valus of surphis ssscas which ineludes proparmionase (@i velee
arl il deabaidianss and meockaies along with odher Investments ond cash and reduced by debt aed debi like
[verea e mrive ol the Business Valee as al the Valuation Dete.

4525 Fumkes, it i utderenod fom e Mmsgenem tha there are no montingend lishilities Glely o crsgallin
Thereione, we bave st male avy edjusiments 1o this acoounl,

1527 The sljusted Fyuity Value e been then divided by ibe mamber of ol Shunis o arive-al the Value pir
Eguiry Share o ol the Valuaiion Deis

4528 Fusther, we have discouniod the value per share of Demengsd Company snbutable the Demarged Undenaking
i meenend ol .00 { disooum en accoend of markelsbiEny of shares) @ omive o @e vabee por share sizoe the
shares of Demerged Company an mol ded on ey sioek exchange.

453 CastAppresch

It b5 a valuation approsch thie rellats the amoent thet woeld be required carmenthy 10 replace e service
supasity off an asset fulben relamed 4 as eurrent replocement cosh 1S 101 on Rusiness Valuathons aad |V
103 en Vihstlon Approaches and Methods specily thel cominmon methodoiogles for Cost Approach an
Heplaoement Coat Meshod sed Bependection Coar Methed These meihods vl determining the valae of
the asset basad un the cost i will have do be incurred oo recresteineplicais the asser wilh sihsientlally the
pame ity as That ol the mset wder valuabon,

In 2 going conoem weomirio cufing o ol & esdness, as reflocicd sndor IJ'rrI.:,-'nirw_-lﬂ-td sl I:'Iu.l:l:ll:
approaches, s of gresier importance, with the values amived 8¢ on fhe net aseets hasis beimg o [imited
relevimce, Dol Approach baed on e v gase value of a company ook nol ceptur e futur: calliok sl
the growth potential of the the Companies. Therefore, we hove ot wsed cost apprasch 10 detersine the value
of the Ciompanis.

£ Valusisan Conelesiea

Wy bave moeried e lir value of the Fesuling Company hasad on Murkel Frice, Compamble ampases’
inultipte mode end Income Approach. On the other hisd, Tor the Demenged Usdenaking beng selinted. we lave
nnsassed it value bamed o nady Comparabie Companies Boltiple and foome Apprmsch.

Afienlion ey be deawn 10 Begulation 158 of the 1CDR Regulations which specifies thal. profereniil issse of
equity shores to sherchalders of ga Unlisiel entlty purssust w o Metonal Compiny Lise Tribursl approved
schemi shall conform with the priciag peovsions of prefeestil isses spezified snider Regulasion 164 of the sid
regulsdinn. Sisce, In the proposed renssclion an whderaing of st unlisod company s demerging fnn 2 [Esal
enitity, the seid Bogulations woulid be iriggessd.

Henes, we have gives due cognimner b the base price derved misg the formule presaribed under 1CTIR
Regulations for the Kesuhing Compiny,

Thiz Repars shonld be read mlong with the lmitations memntioned herein T
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Fur Equity Shares of KCLs
“fFoer avary JAT (Hnmabred) apuiine shares of oo o’ paldlap value of B TV (Flusdred) held b KO 8,706
FiFrw pecisand seve oo ans nic) eqoiny tharer off e s picpg e of B8 - (Ol b KCLT

T cemputstinn lor e opeity diare entitlement retie. for Demerger of Demerped Underisking inm
Resuliting Cemapany | tnbulabed below;

= Resulting Compamy | emerged Underinkimg |
i o |
Valmea oh E;::'T- icens ol
Apyre Share | Welght _,IHE;-';’H Wil
v o]
18] —
| Cont, Approsch - el Asiet Value Method P! HA B WA |
Incweme Appeoach-DCF Method () 14T e 14,5072 e |
Wark el Approach - i |
| hbarke: Price Megsod i) 2130 25% HA! P
| E—— T
Camparahly Companies Muliipte Method (i} | 3923 258, 15,3009 5%
| el ntivee 'l."ujin._n_- pet Shaes |a] I2RT 1SR
{ Price per share hased on JCTIR Begeintions [hj za M
Relative Valae per share to be considered for Share F2T 3100
Entiteiment Ratio | Max of [a] sed [b] — — !
Fair Share Entitlessent Ratio (B:A) (Rousded) 5.6 100 |
A~ Mot Apnlizahir

! Do Agppmech hesed on the net asse valus would mol sapoene the futire cutiook o the prodiis which the companiea
gre likely to genore in filung, Therekre, we have not used cost spproach o deiermine e valus.

? Eguiny shares ol Demerged Company are nof lizted on any sliek s chasge indndis-Accondingly: fvis-methodomm—

Beused i0 delermine ther valug

B, Limigaliess and Disclaimers
This Bepen is subject o Bhe scops of limitdions detalled horeisafier.
] The Report is 1o be read in totality pad not i parts

#.3  The valuaticn i hased en the inferrailon fursished to = being complele and deearste in all maszmal respecl.
In no everl shell e be Lahle for eny boss, dermiges, ol of experses arsmg Gom udulenl scls,
misrepresematbons, or will fid defsull on part of B sompanles. ther directors, oeployen or agens.

63 Theeslimate of lihire fascisl performance s as profected by the Musagement, which represents their viee
ol reasieahie expectaticss af the peinl ol tme when they were prepened, bat sau mftrmsios and estimsies
ere nol ofSened as assuninces that the pasiicular level al inoome or profit will be achissad, o svents will oocer
p= predicied, Actus] resully sehisved during the period covensd by The prospective linancinl siulemests may
vary fem snie cantaived n e saiomont gnd the varslion fay be meieinl

64 We have relled on the wrilles represenations: from the Mensgome i that the information comained in this
report is materinlly aecueste and complete in the mannes o it portrey el and therefone Sorma. o relisbde s

[ thie walualinn,
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ATy This Keport shawldl be read along with the Frvitations mentioned herein
ATA
Br

o

The information presemied i this report does notrellect the sucome of wy franciol due diligence peocedures
Ihe resdir & coutioned thae the cuteoes oF thal process could chngs the sfmmation berein ood, therefire,
the vitlustion malorinlhy.

Do scapes: of work does oot enable us W secept respansibility for the socurasy and compleicaess of the
infoemathon poovided i us, We heve, Sercfoee. nol performed any audit, review or exemisation of umy of the
histarical er pspecilve information wsed and therefise, we & il sxpress any npinkan with regand U e
same.

Wie huve rebied on the Judgsen made by the Managemiont and, scocedingly, the salsnion dosy not consider
1 spepmption of cantingent Fabilittes maliralizing {other shan those specifled by e Menagemmi and the
Aaditiors), 1T tho were any omissions, Ineccerscies of misrepresentations of the beformation prosided Iy the
Management, thin this may have the effect on the val=ition somputations.

The Repor & meant for tie specific parpose memioned herein and should not be used for any porpose cther
then the purgese mentioned herein, The Report shoidd not be copled or reproduced withiul ohlaising our price
written approval for sy pusposs other than the purposs for which it is prepared,

Mn investigaticn of the Company's clen o tetite of sasets bas boon made for the purpose of this valuagion
and Wheir daim 1o such rights hos been smomed do be valid Mo considorsifon has boen given o lhans or
eumlrances apains the aascls, bevond S boans dischsal in b peeounts. Therefore, no responsibilicy &
ezt [or mallen: of a bagad naturr. The report i3 not, sor shoukd i e contnind, = our opining or coniifiing,
thee compdiane: witlh the provisions of any lew incleding company and tmeatinn sws or & regands any legal.
BoDEnng of tetstinn Hplications or e,

[T valmtion |5 bosed on fhe marketl aadilions snd the mgulstory meyvironmen that existed o the Vabiaiion
[rrie, However. changes sn the same in the fiuee conld impsel e companies nd the indesty Sy aperoie
in, whickh muy impect our voluntion. Evenls coowring after e dme horesd say alfew) thin Repan and the
assumptions ssed in preparing it, and wr do ot e=ume any chilgation wupdaie. revise o reafliem this Repor

Wi heve s ohligstion e update this Report because off evenis or iransections cocurmng subsegaent 1o the dise
of this Bepon

Thix Rgpors; s connts and the resls hervin are specific o (1) the purpese of valabdon agreed as per @
terred ol pur enisgements (i) the Bepor. Digie; (i) medited Geancials for the vear ended March 31,2004 and
Ananuias i ning ssaiths period ended Docomiber 31, 20 for the compames mnl (vl ather nfbematlis
obisined by us Thoms time w lime () seeorey of faformation in public domain wiss respea! o oormparable
oompanies scluding Meancisl nloreeation. 'We hive been infored Sal the busines sclifies of the
Compandes hanve been camed oul in the sonmol and ondingsy saurse hetween Dozember 31, 2024 mnd e
Reporet daie e that no mateninl changes have eccurred im Meir respoctive apermtinns atd lrandal posigion
bectwoan Dwcember 31, 2024 and the Report date.

“Thex Repurt assumes thal the Companies comply fully with selevant laws snid regulations applicable  ull their
mreas af operation unless otheraise sabed, sad el the Compasde will be sanaged 0 4 conipetent and
mesponsible manner. Funher, as specifically stmed w0 the contrary, this Repon hes @iven no considenlion w
muifars of a begal mlure, iscluding isues of legal Stle and complisnos with [ocal lives, ond Btlgation eed oty
cimiingem liobilities that are not disdosed in the audited! uraudited balence sheets of the Compandes, H any,
rovided s

This Repaort does nad look inde the besiness’ omeserelal ressonsiccnnomie rallonake behbnd the propossd
Schome of Armmgement, nor ibe likely benefis arising ot of the seme. Smmilerly. it doss pot address the
rebative morits of the proposed Scheme o Armegement as companed with any ofber altemative business
rameiition. or olher alemelives. or whether ormod sech sScrmatives coukd be acheeved or are availabde.

‘Ihe waluatinn analyses and feadl are govened by eoncepd of msterialiy

It ha= boen asammizd Shat the requined and nelevant podicies and procisces heve been sdopied by the Comganies
mnd vwould be confineed in the fatare.
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The fee for the cngagement {& vl conlksgpent upon he pesulta reporisd,

W have alas relled on dmn fom ecermnal soorees (o conclude the valoation. These sources ane believed B be
relinble and thoredore, wo assume no Eability Bar the tmith o nccuracy of oay deta, opinions or eslimaics
Furnisked by others that have been esed in tis analysis. Where wo have relicd on dala, epmins ar ellenmnes
fram extemol sourees, reasanohle cane his been dsken 1o engure thal sugh doin bhex been cormecthy exiracied
from these souroes and Sar reproduced m il proper fom and ontead

Any perond pady intgnding w provide fnesced invest bn the shares' busmesses of the comparics’ ther bolding
companies’ subsidiaries juind ventures sseeciales investes geoap companies, 1fany, shall do 50 sfler seeking
ikt o profesaional sdviee and efter carnying out their own due difigence procedures b ersurs thal they e
making on informed decision. 1T any porsond panly (other tkan the Client) chooses o ploce relionce upon any
maers inclpdad in the Repor, they shall do so ot their owa risk and without regoame 1o e,

We have not carried cut ey piysical servification of the sseets and lishlliges of the Companies and take o
responsilsilicy Toe the dentilleation of such assets and linhilities.

This Report [s subject & the lows of Indin

in wddition, this Report does nal inany manner address the price at which equity shares of Besslting Compeny
chall rade Infowing the annmuscement of the proposed Transution and we exprsss oo apaion of
recommendation as & how e shascholders of efther of the Comvpanézs should vole ol any shareholdin
meetings} 10 be held in conmective with Be proposed Arrangement. O Heport and opimion! valuation
mrelivais costaintd hevein 5 mad 1 be construed as mdvice relating to invesling B, purchasing, sclling o
uihierwlse deafing i securilics.

Any discespancies in any @bds | annesure berween fhe ooiad and the sums of the smounts Hsted @ dus W
|1||,|n|||l|ﬂ-|'.'||!'ifl.l'l}'.

Direlorure of 81 dnterest or Conlic, i Any Aed Orker dffrmorive Siobencny

W dio sl hane sy [mancial inferest in the Companies, nor do vee bave any conlTict ol inlerest In &amying ool
this valumion.

FOHE BAMSE S, MEHTA VALUERS LLP

Hegiclersd Yaloer: Secoritics or Financial Asset
Regisaration Mumber: [BEIRV-EOS2022/172

Drmshdi B Dhesnd

[ Begrisiration Mursber: [RBLR Y OQ200 ] s
Farner

D Fobruary 14, 20235

DN 2S5 402 CE2Z0ML D KEEZ9E45

Thiz Report should he read along with the limitations mentioned herein 10
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Appendiz A: Broad Smmmary of Tiata Obaimed
Erom ihe Manamement:

I. [rraft Scheme of Armangement

2. Projected Business Plan of KCL and KGL for years 10 end on March 31, 3025 o March 31, 20340,

3. Projected Business Plan of KAFL for the years 1o end on bdarch 31, 2025 o March 31, 2035,

4. Limited reviewed Financial Results (Prodil and loss statemem) off KOGL for the pericd ended December 31,
2024,

5, Limited reviewed Specisl Purpose Interim Condensed Stundnlone Financinl Statements (Profit and boss
seatement and Balance Shees) of KCL for the perind ended December 31, 2034,

6, Provisional Balance Shest of KGL 25 on December 31, 2024,

7. Provisionol Finuncinl Siztements {Frofit and Joss staternent omd Balanee gheet) of subsidiaries of KGL for
ke perind ended December 31, 2034,

K. Provisional Financial Statersenis {Profic and loss smiemer and Balance sheet) of Bilex USA LLC for ihe
period enidsd Docember 31, 2002

9, Provigiennl Finasclal Stsements [Profit and loss staement and Balance sheech of KKAFL tor the perlod ended
Dievambser 31, 2024,

1 Awdited Financhals of KCL and KGL for the yeors ended March 31, 2024, March 31, 2023 and March 31,
2023,

11, Auwdited Financials of subsidiaries of BOCL and KL for ihe vear endsd bdarch 31, 2024,

12 Answers to specific guestions and Bsues raized w the Management afier examining lbe firegeing dala.

From puk W

1. Websites of Bombay S4ock Exchange snd Malional Siock Exchange
2, [ia of Compamble Companies. from Ace T Databass

3, Publicly svoilable resarch repoms

4. Risk Free Inderest rale (rom BBI websie

This Report should be read alomg with the limitations mentioned herein 11
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hfanch &, 3025
T,
Kiten Uarmenis Limdied
Guilding Mo, Y1484,
Kizhakkambalam Vilango PO,
Aluva. Emakulam - Kemnla-d£31561.

R Addoncham o ¥alunticn Report dosed February 14, 2005 (“Repoer™) on Recommendzgion of Share Estitb=ment
Ratio for the proposed Dencerges from Kites Childrensvwesr Linitod into Kites Garmonts Limited

— —

This reders o our capticaed Report. Our workings lor deiermination of the recommended Share Encitlement Ratio,
were based nn prowisional fnaseial satemens of tha Comspenics Tisted im the lulluwing parsgraphs.

'We undersiand from e management that Special Popose Interim Limited Bes vl Condénsad Standslons
Fianeisl Sialememts for the poriod ended December 31, 2024 are now availalde for e following Campanies.

Ky Jarmens Limiied
ke Kibwear Limied
Kinexn Knls Lirited
Kinzx Babgweur Limined
Kiex Listlewear Limbhed
Kitex Packs Limived
Koibex Socks Limiged

L I I I B

Fusther for the Tallwing Comnpanies Special Purpose Interim Audited Condensed Smndalone Financial
Smements ane now availabie:

o Kies Childrenswesr Limited
= Khes Appare] Parks Limiisd
& Khex USA LLE iSpecial purpiss Teancisl sisiemens)

The Mansgement has provided s with the ghove mentbaned financial stiemeniz.

W hawe lisslied cor warkangs Tor Lamited reviewed! Andiied fiancisl masemenin o oo December 18, 2024
the Cempamics et ahmyn, We st thit e rooctsesoded Sliog Badibement e unceigoss & i clsage
after consiliring the updation in vale due to the limited reviewedmodited Mnancial smatements, However, this
adjiistenemsd inmprovdd the valuation of unlimicd public compauy, Beading i m inmreses i the promaters lekding
In ackdilson, thiv winld setadl proceduial girvulety from revising the recommemled Slme Eadlilement Rogio
Henge, we canticre wilh yur reoommeenditinn az provided in de Bepol

Funilis, Appemliz A; Brood Sammary of s Uttamsed, dball be resd as follows:

Erom the Managenscnt;

L Diraft Scheme of Armangement

S Projecied Business Plan of KCL and BGL for yeers o ond on Manch 31, 2025 to March 31, 2004,
¥ Pripectid Bugingsa Plan of KAPL for the years to end an March 31, 2025 1o March 51, 2035.

11718, Eolewnila Boling, T Fior, Soesesif o iSE Fa® Moribs (00 0L, 1S

U0 2 TR TSR P R 16T | Fa S 33 2388 8 | parson Dbafianaimehn oo | waw bonsimeni pam
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14 Februnry, 2025

l'ia,

The Baaril of Dreciors,
Kitex Gurmenis Limitedd
PR Wi 5, Kichakkamibwalam,
Abwaye, kochi,

Eoernla -~ ©if 3652

b awnv“ fiTa Ih;mullln: [ & nmm\l“'l- A Hﬂ'ﬂrrlrucn:l:l.ﬁnn of the Share Entitlement Batio For

the proposed demerger of Kitex Childrenswenr Limited (“KCL™ or “Demerged Company™} inio
Ki:l. in relation to the Scheme of Arrongement between KGL and KCL anid iheir respeciive
sharcholders nnd creditors under Sections 230 and 232 of the Companies Act, 2003 P roposed
Tanzastiva™)

I terms of our engagement with kGl dated October 18, 2024, KGL has roguested 11T Securmies {I-
Bee) to provide a fairmness opinion fo the Boand ol Directors of KGL on Recoinmendation of ratio i
relation 1o the Share Pntitflenenit Rotio fof (he proposed demerger in relation 1o the Scheme of
Arranigormeil berween KGL avd ROL and their respective. shareholders and creditors under Sections
230 e 232 of the Companies Act, 2013

BACKGROUND. PURPOSE AND USE OF THIS FAIRNESS OPFINICON

KOGL s the wirlid's second-largessd manufsciorer of cotton and orgianie cotton resdy -to-wenr gamients
fior infants and chibdren aged (-24 months. KO caters to prominent and renowned conglomenites in
LiSA and Furope like Gerber Childrenswear mnad Carers. KOGL is listed on BSE o M3E.

KCL, founded in 1991, is engaged i the busines: of manulacturers, dealers, purchasers, sellers,
imporiers, and exporters of textibe items sech as yarm, fabrics, garments, wearing ppparels, mude from
natwrml or synthetic fiters or from blends of both and registered in the Siate of Kemle, KCL stamnds as o
distinguished leader o the pghobal apparel industry, specinlizing i premmiom  Infantswear s
childrenswenr, It delivers fine cotton garments o somae of the most renvaned retailers like The
Children™s Place in intemational markets, with & massive presence in the LUinited Stnfes.

The Proposed Schome under Section 230-232 and other applicable provisiens of the Companies Act,
2013 {*rhe Cos Aci'™) and the rules and regulaiions made thereusider fer wlla provide for demerger of
Demerged Underinking | os defined in the Proposcd Scheinel of KOL Buo the Resalting Company witls
eflect fromm Appointed dste e Apnil i 2024,

[he Company has appointed Bansi 5. Mehta Viluers LLF 05 Registerad Yaluer o determine and
recornmiend the Share Emiitlement Katio for the Proposed Transaction, with 13 February 2025 being the
valuation dute. In this connection, parsuant to the requirements of SEBI Master Circular
SEOL IOV I POD-2 PO R 203 3403 dated 200 June 2027 jos opdated ). vos have boen requested by the
Board of Directars of KGL 1o reiwder an opinion on recommendation of mlio being proposad in relation
o the proposed demerger of demerged undentaking of KCL into the Resulting Company
recommended by the Registered Yaluer vide teir valuation repon dated 14 Februnry 2025, s fair.

Page 108 7
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The Registersd Valuer has recommendeed the following Shpre Entitlement Batio for the Schemne:

Share Enittemeny rafio (v the evens of demerger of demerged underiaking of KCL imi the Resuliing
Loy

“For every MW jlne Nwsdredd eguity shoares of foce aod pridap value of IVE TS (Rigpees Oe
Maicheeall feld e KOE, ¥ 706 § N thoiorand seven bundread oo sic) eguin olvwes of foce amnd pyrkd-age
virfare enf EVE - Regeee Chaed G KLY

This famness apinion i ntended only for ihe sode wse and information of the Board of Directors of Kiles
Gurmients Limited and only in connection with the Proposed Trmssaction, We are not responsible in any
wiy 1oany other person [ pany for any declsion of such pdrson or party bused on this fuimess opinion,
Any person | party intending b provide finonce [ invest in the shares / besiness of any of the companies
invalved in the Transaction or ther subadiaries -'j-:lilll yoeniures | pesocimies shall do so afier ;u:-cl;ihp
their own professionn] wdyvice and after canvving ol thair owi dse diligence procedures to ensure thoi
they are making an informed decision, I is herehy notified tho eny reproduction, copaing or otherwise
quoting of this fulrmess opinion o any parl theeol, other than in connection with the Proposed
I'ransaction ss aforesaid can be dane anly with our prior permekssion in writing.

SOMRCES OF INFORMATION
biv @iy sk Al our opinion sel forth below, we hove relied on:

I, Latest shareholding details of the Companies:

Apdimed financinl sabements of KGL and KCL for veor ended 31 MBlarch 2004, 31 March 2023

and 31 Muarch 2022

1. Audited finnmcinl sisicments of subssdmnies ol KGL and KCL a2 on 31 March 2024;

4. Limited revbhicwind Finapcial Results {Profit and boss stntements of KGL for period ended 31
Mecember 20624

5. Provisionsl Ralance Sheet of KOL as on 3] December 2024,

&, Provisionnl Financial Simiemenia { Profit and loss sintement and Belence Sheat) of subsidiancs
o KGL For the perted ended 11 December, 20624,

7. Limited reviewed Special Purpose Interim Condensed Standalone Finnneinl Statements (Pre
il loss staterment und Balance Shest) of KU for the period endesd 11 December 2024,

8 Provisional Financinl Sttements {Profil aml boss statement and Balance Sheet) of KA, for
il pericd ended 31 Devember, 2024;

8. Provisional Financial Spiements (Profit and boss statement o Palance Sheet) of Kies [19A,
LLC for the periosd ended 31 December, 2024;

10. Smndalone Tinincial projections of KGL & KCL from 01 Jeneeey 200% a0 31 Muarch 2030,
mluding key underlving assimnplions with respect 1o the projected profit & loss socount. sd
projested balance sheer:

1. Standalone Ninancial progections of KAPL from 01 Jamuary 2025 w51 March 2035, incloding
key underlying assumpricons with respect to the projected profit & loss sccount, smd projected
balance sheet;

(=]

12, Chmained and analysed data of peers available in public domain (incleding trom Bloomberg).

s deemed relevanl by us for the purpose of the present gasreise;
I3 Marker prices of KGL as poblisied by NSE / BSE

g 5 Page 2ci 7
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14. [Jixumims-ﬁnrhlding verhnl ) with the Independont Vaheer on the drufl and ol swluation
report and voluation workings:

15, Oiher infoomation aind documents that we considered pecessary Lin the purpose ol this
engagemonl,

SCOPE LIMITATIONS

Ciur fairiess ogrindon 13 subject to the scope Hmitntions detailed boreinaficr. As such the faimess opinion
i5 to be rewd in lodality, and nod i pars, in conjunat ik with the refevani documents referred 10 thercin,

O work does sol constitung an audit. dee diligence or centificaton of e hstoneal nancial statements
i relation bo the Companies including their mspective working results or businesses reformod,
Accordingly, we are unable fo and do ol express an opmion en the acourscy of any financial
imbormation relermed 0 in this Gumess opimion. Cur analysas and resulis are specific to the purpose of
the exercize of giving our feimess opinken as described hereingbove. It may not be valad For any other
purpase oF it providesdt oo behall of any other entity. Ouer Taimicss opinion is sdilressed (oo ml s solely
for the benefit of the Boord of Directors of BAGL and hould pot be publicly or oilerwise circulaged,
provided or disclosed 1o any person, authonty (ineludimg regelatory authorily ), entity o amy public or
privade pladBorm without aor prior wrillen consent. No ofher person, entity or regulntony authority shall,
=ave with our written consent, rely on this opinion or any pam thereof,

We hive ennsidered financial information i our analysis and have made ndjustments foe iscts made
kot b s Gl the date o our reporl, ineluding whing neo consideriion curreid imarkel parameters.
An exnercise of this nature involves conssderation of sarious [actors. This Gimess opinion 15 ssued oo
the understunding ihat cach of the Companies have drawn owr aitention to all the matters which may
have an impm;l o ner n-*pininn including any aigniﬁcnm changres that linve taken plp.n:-l.- or are likely o
take place n the fpancial pesifion or businesses up o the dals of approval of the Scheme by the Bomrd
of Dircctors, We have o respossibiliy 1w update s fakmess opinlen for events anid clrcumsiances
cccwring after this date.

In the course of the present gxercise, we were provided with both written and verbal imformation,
including financial data. The temes of oor engagement were sach thot we were entitled 1o rely upoen thwe
infarmation provided without detaibed inguiry. Alss, we assome that the managemen of cach of the
l'mﬂpunlcg,_ hits md oaritied any relevand and mnierinl factors for the purpseses of the wirk which we
hnve undertaken in commection with this fnimess opimeon,

W shall have no obligation to verify the accuracy or complcteness of any infonnatison of expoess any
opinion or olfer any form of assursnce reganding the accuracy o completeness of such nfonmation and
shall nor asseme any habiliny thersfor, We assume ne responzihiliny whatsoever for amy errors in the
mformaion furmished 1o us and their impact on the present exencise.

W express no apinien shatsoever and make o recommendation at all to the sharchobders or secured
o unaecured erelitors of cach of the Companies, as 10 how they shonld vote ot their respeclive moetings
Iesled in connection with the Scheme, We do nod express and shoold not be deemed 10 have oxprassed
any wiews on amy other lorm of the Scheme. We also express ne opinkon mml secordinghy sccept no
respansibilany with respect 10 the linangial performanee of the Companies following the consummation
of the Scheme, We also express no opinion ‘on the likoly marker price of ihe Companbes post the
consummation of the Scheme.

P Iivestigation with respect to the clabim to title of aasels of ench of the Companies has been made for
the purpose of this exercise and the same has been assumed 10 be valid. We have nor placed any
individhenl volue on the assets of each of the Compandes and have also not considered any liens or
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encumbrances on the same. Furler we have not opined and sccordingly do oot ke mesponsibilin
whatsoever for moptters of o legal nature, Also, we are nod opining on matters felaled o fsxnfion, This
fairiess aptivlan shodle nod be consfeed o a corifical ke regarding the cospliance of Uhe Schemae with
the provisions of any law including Companies Act, iy lnws and capital marked relmed Bws or os
regards any lewal implicatbons or (sues arsing from the Scheame,

In the nrdiu.-r;.- eoirse of busimess, IO Securities Limited and s affilisies is engaged in sscoritees
trading, scourdies broberage and investment aclivities, 55 well ws providing invesiment banking and
investment advisoey, services, In the ondinary course of its trading. brokemge and finoncing activities,
any memnber of IO Secarities Limiled may at any time hold g or short positions, and may trade or
dtheradse effect wansactives, e bs own acoomel of the accouns of custemers, i deld o eguins
securities or senior lomns of any company that may be involved in the Scheme

Inamviving at our-opmion, we heve essumied and relied upon, witleme any independent vernilico son or
valihation, s accuracy aid completencss of the fmancizl ol other information and date pubdicly
availnble or provided o or otherwise meviewed by or discussed with ws and have reled Epon the
assurances of the manosgemont of KOL that tey are ool mwane of any facts or circwmstances that would
make such informatlon or dam inacourate or miskemding many macerial respeet. Winh respect 10 e
MEmancials and Roreessts, we have been advised by KGL, and have ossumeel, than §0) they have heen
reasonably prepired andfor confirmed on bascs rellecting the best currem |y svablable estimates and
gond faith judpements of the manogement of KGL ps o the fulure Nnancial pesformamsce of the
Companics of heir respective subsidisries and'or @Ssociales, and i) they are hased on the
undersiinding of the manngement of KGL of the current bashness steae@y . operations. competition and
mscro-econdmic mdicotors ond involves Enown pnd unknown risks, sncermin ey, sssumpeions, ond
cwher factors thar may cinse e actusl resulis o be aearerially diflieret o any foture nesolis,
perfarmance or achicvements gxpressed of implied by the fiancials and forecast of the Companies or
their respective subsidinnes and’or associnies:

Wighout limiting the penerality of the forcpomng. we hove also assumed. st the dircction of KOL. their
respective subsidianies and masociates, as applicable, will receive all statumory clemmnces with respect
their respective operationrs m seeordanoe with e assumpdtions regarding such clearances in thair
fimancinls and forccasts.

We have heen inlemmned by the manageneent of KOG that the financinls and forecasts. prosvided o os
have been prepared in sceordance with Indian Accounting Standards (Ind- 451 We hive nol made o
been provided witl any independent evaluation or gppraisal of the assets or liabilities {comingens or
otherwise} ol e Compamies or their respective subsidinries andfor sssocines, as applicable, andfor any
other entiey dother than the Valustion Repor, shich we bave reviewed and relied upon without
esdependont verilicatiom for purposes of this opinion), nor have wié made any physical inspection o title
verificntion of the propenmics or assety of the Companies, their respective subsidinries andfor pssociates,
a5 applicable. and/or amy other entity, and we do not express any opinion as 10 the valee of any ssset of
the Companies, their respective subsidiaries andfor associates, as applicable, and/or any other entity,
whether al current prices o in the fuiure. 'We hove nol evalunted the solvency or fair volue of the
Compunies, their respeciive subsidinries andior associates, as applicable, and'or any other entity wnder
thia lnws of India or any odher laws relaniing to bankruptey. insobvency or similar magsers,

We have assumed. a1 (e direction of KGEL, that the Propesed Tronssction will be consummated in
atconlance with is terms, withowt waiver, modification or nmendment of ary material tems, condition
or agreement and that, in the course of ohinining the necessary governmendal, judicial, regulstors and
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other approvals. consents, relenses and waivers for the Tromeaction, no delay, limiitateon, restriction or
cevidition, bvcludimg any divestiboie requiremeit= of omendments or modilications, will be imposed thad
wonld have an adverse effect on KGL, ther respeciive subsalianes aslor asseciates, as applicable,
ppdioa any other entiey' or the contemplated benefits of the Transoction. We also hove assumed. an the
diresction of K1l . that the final executed Schemie will not differ in any matcrin] respect from the Deaft
Scheme reviewed by us

We have not undertaken amy imdepondent analysis of pny potential or aciual liigstion, regulatory sction,
possible unassened elaime. or other contingen lnhilties, or any settferments thercof, to which KGL,
their respective subsidiaries and/or associmies, as applicable, andicr any orher entity, are or may be a
puidty o mne of may e subpect, and this opinion doo nod consider the polential efects of any such
Dt st i, sctions. ¢lakins, oiler coniimgend liabilines o senleimeits,

We express no view o opinion os to ony terms or other aspects or mplications of the Proposed
Franssctbon (other than the Batios 1o the extonl expressly specified herein), includding, without
fianitation, the form or struciure of the Proposcd Teansaciion, the taxation impact of the Transaciion or
the Equity Shares issiaed and allotied onder the Transnction or any terms or other aspects or implications
ol amy olher ngrecment, armngement or understandme entered info b consection with or related to the
Proposcd Teansacton of othebwise. We werg ol relpested 1o, and we did not, porticipate i the
negotiation of the enms of the Proposed  Trensaction, Chur opindon does niot address any matters
otherwise than as expressly stuicd herein, incloding but not limited solely 1o matters such s corporate
prrvermmies, sanchobkler dghis or any ether eqguitnble consideration, aid 18 Timdted 1o the fimess, from
i Minancial pring of view, o the Public Shareholders of KGL of the Raptios provided for in the Scheme
ongdl oy oprindon or view i expressed with respect o amy consideration received nconnection with the
Proposal Transaction by the hobiders of any other olass of secarliis, cnslitors or ather constituencies of
any party. In addition, no spinion or view s expressed with respect o the faimess (financial or
otherwise) of the amaount, nature or any other gspeect of amy compensation o any of the ofleers, directors
or emphloyees of any party B0 the Tramsaction. or class of such persons, relative 0 the HRAnos,
Furthermone, e ogdnion of vies s expressed asoto e relative merits of the Proposed Transaclion in
uwnp:rihnﬂ i anbieer mrjm,p'n:—q of transacteons that might be svailable o KCGL or inowhich KGL migha
engage or as o Uhe underlying bosiness decision of KGL o procesd wath or elfect the Proposed
eansaciion, Funher, KGL will remain solely responsible for the commerscinl sssumpiions on which this
npininn i= hased and for its decision 1o proceed with the Proposed Transaction

Further, our opinion does net ke into account any corpesatic actions of KOL afler the date hereol,
inchiting pmyment of dividends, We are sol expressing aiiy ojEnion as o what the value of the Eguity
Shares actually will be when ssued oF the prices at which the Equity Shares will trgle at any time,
including fallowing nnnaouncement or consummaiien of the Transaction. In addition. we express i
opinion or recomumendation as 0 how any sharcholder, creditor or other person should vote or pct in
connection with the Transaction or any related maner. In nddition, we mre nof expressing amy view or
opinion with respect to, and have relied, with the consent of KGL. upon the assesements of
represeniatives of KUOL reganding, legnl, regulaiory, accounting, tax and other matiers relating to the
I:."-:.mpn.-ul::t.. nevy of their respective subsidiaries mvlior nesocintes, as applicable, of any other cntiry snd
the Transaction (including the contemplated beacliis ol the Transaetion ) os to which we understnng that
KGL obtamed smeh adyice as 0 decmied necessary from aqualified professionals,

W have also asswmed that all aspects of the Transaction and any other transaction coatemplaicd in the
Scheme would be in complimnee with applicable laws and repulations, and we have issued this opinion
on the understanding that we would ot in ony manner verify, or be responsible for ensuring. such
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compliance, including without Hmitasomn, compliane with the provisions of SEBI Regulations. W itloual
prejudice to the generality of the foregoing, we cxpress no opinion and hove assamed that the
Transaction will ot trigger obligation fo make open offers usler the Securities Exchange Board of
India (Substantial Acguisition of Shares and Takeoversd Regulanons, 2001, os amended and
actondimgly, we hove nol comsidensd the consequenoes or impact on 1101 Securities, if any sach offers
are mndsted. snd we lave alse assumed thint the Transactam will ned resoli inamy adverse edTect on
PORC T Sacapritics o its bismess, whether under 1as or other laws or wider the werms of any license or

approval,

We have acted az Minancial advisor to the Board of Dinectors of RGL te render this opdnion amd wdll
receive 8 fee for our services, which will be paid upon the madering of this opinion. [n addition, KGL
has agresd o reimburse our expenses (subgect fo cenain restricticns) and mdemnifly ws against cortain
liabilitees anising oat of our engagement

We and oar affilisies comprise o full-service securities fiem and canmencial bank engaged n securiines,
commasfities mnd devivatives trading, foreign exchange and other brokersge activities, and prineipal
investing as well as providing invesmment, corponte sl privote banking, gsset and investmen
management, [inancing and finoncial advisory services and other commaedeial services aml prodiscrs 1o
a wide range of companies, governments mnd individuals, In the ordinery coumse of vir businesses, we
and our affiliates may invest on o principal baesis or on bebalf of customers or manage funds that invess,
make or hold long or shon positions, finance positions or traede or otherwise effect transactions i equity,
debt or other socurities or financial instruments (including deriviives, bank loans or other obdigations)
af KOl and iheir respective subsidianes, joint venhimes, associates and'or affilistes,

W and our alfiliates in the past have provided, correndly are providing, and in the Rulure may provide,
investmend banking, commerncial banking and other linancial services o KL ond iis subsidinries, joind
velisfes. associndies and'or affilinies, s have received or in the fudure moy reccive compensation for
the rendering af these services.

It i3 understoond that this letier is for the benefit and use of the Board of Directors of KOL (in ils capacity
i such ) in connuction with and for purposes of i evaluation of the Transaction and &= not ensleced 1o
or for the bonefit of, and shall pol confier dghts or remedies upon, any person ofher tan the Boord of
Directors of KGL. This opinion may not be disclesed, referred te, or communicated (in whele or in part)
toany third pary, nor shall say public reference 1o us be mode. for any purpose whatscever except (i)
with our prior wrigen consent in cach instunee; (i} as required to be disclosed by KGL 10 the Stk
Exchanges pursuant to applicable lyws and may be disclesed on the welsite of KGL and the Sieck
Exchanges to the extent requires) under applicable lows and Turther may also be made a pan of (he
explanatory stalemeant 0 be circulnted o the shareholders andfor creditors of KOL: and (i) as reguired
o be dischosed o relevant judicial, regulatory o pevernment suthorities, (o each case only as may ke
mandatorily required by applicable lows. Owr opinion is pecessasily based on Tancial, economic,
maomvetnry, market and other conditbons ond cimoumstances as in effect oo, snd the infonmation made
available 1o us as of, the date hereod. 11 should be anderstood that subsequent developments may offiect
thas opmion. sl we do pat lave amy ulsligmq'un 1o upellate, revise, or rendTinm this apinion.

RATIONALE & CONCLUSION

In the circumsisnces, hoving reperd o all relevant Bsctors ad oo the basis of imfermation and
explanntions given to us, we are of the opinion on the date hereol, that the Share Entithernent Ratio for
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the demerger of Demenzisd Underaking ras defined in the Proposed Schense) of KCL imte the Resulting
Company as sialed above amd rocommanded by the Regssencd Yaleer b= fair,

Woures fth |ll||_:| .

For 1CIU1 Secarities Limited
i5ER| Registration Code for the Merchant Banker: BB TRBIO0MGD | 179

Raghavan Subrmmmniam
Hezail — Strusiwre] Proslucis
ICICT Securitaes, Minmbai
[rate- 14 Febraary M35
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G Mlarch, 2025

To,

The Board of THreciors,
Kitex Grarments Limited
PR Mo 5 Kizhnkkambalnm,
Adwaye, Kochi,

keraln — 63652

Hh' SELLSIARNT L.
*Ri:L™ or S0

L L] L 1 E oI
Company™) inte KGL in relation b th

iheir respective sharchobders and creditors EEI: Sections 23 and 232 of the Companies Act,

2R (S“Propn Tra

1 h L Lo lal

Ini terms of our engagement with KGL dated October 18, 2024, KGL had requested FCICT Securities (1-
Seed o provide a fairness opinion to the Board of Directors ol KOL on Recommendation of rstio in
relation to the Share Emtitlement Batio for the proposed demerger in orelation 1o the Scheme of
Arrangement between KGL and KCL and their respective shareholders and ereditors under Sectbons
230 by 232 ol Use Conmpianles Aet, 2013

The Compauny had appodnted Banst 5. Mebts Valwers LLP ps Registered Valuer (*Valuer™) to determine
and recommend the Share Enditlement Ratio for the Proposed Trmnsoetion, with |3 Febrary 2025 being
the waluation date. In this connection, pursusil to the reguirements of SEBI Master Circular
SEBIHONCFRPOD-2P/CIR202297 dated 20 June 20273 (as updated ), we had beon requested by the
Bourd of Directors of KGL o render an opinion on recommendation of ratio being proposed in relation
to the Proposed Transaction recommended by the Registered Valuer vide their valuation report dated
14 February 2025, | fair.

We have presented our faimess opimbon vide our report dated February 14, 2025 (“Frirness Opinion
Report™) on the Share Entitlement Ratio & recommended by the Valuer as per Valuation Report dated
February 14, 2025 ("Valustion Repont® ), relyimg on the varkous sources of information provided by the
M;ﬂ.ﬂt‘rﬂ:ﬂl of KGL., incloding e !'-::I1|.m'i|||5.

1. Limited reviewed Financinl Resulis (Prolic and boss stagment) of Kl for period ended 31

December 20024,

Provisionn] Balance Sheet of KGL as on 31 Doecember 2024

Provisionnl Finoncinl Stotements { Profil and loss statement and Balance Shect | of subsidiaries

o G Tor the period ended 31 December, 2024,

4, Limiwd reviewed Special Purpose Interim Condensed Standalone Financial Statements | Profit
and loss statement and Balance Sheet) of KCL, for the period ended 31 December 2024,

5. Provisional Financial Statements (Profit and loss stotement and Balence Sheet) of KAPL for
the period ended 31 Docember, 2024,

B, Provisional Financial Statements {Profit and loss statement and Balance Sheet) of Kitex USA,
LLC For the period ended 31 December, 2004

x_ Page 1of 2
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Subsecuiently, lnllowiing set of dociiments wend provided by the Management of KGL to the Valuer and
1-Be:
1. Limied revicwed Financial Setements (Proft and loss statement and Balance Sheer) of KGl,
for the period ended 51 December 2024,
Limited reviewed Financial Statements (Profit and boss statement and Balasee Sheet) of
subsudiaries of K4l for the pericd ended 31 December, 2024
Audited Standnlone Financinl Sivtements { Prof# and loss sisternent and Balance Sheet) of EOCL
for the period ended 31 December 2024:
4. Andited Finencial Stniements (Profit and loss statement and Balance Sheet) of KAPL for the
persild ciwdod 31 Deocember, 2024;
5 Andited Finaneinl Stateaments {Prodin and foss siatement and Balance Sheet) of Kitex LSA, LLC
for the perod ended 31 December, 2024;

I-d

[#+]

In light of the pheve, we understand thss Valuers have lssued an Addendum to Valeation Repor dated
March 6, 2025, post considering the aferementioned documents. 1t kas been noted by them that there is
on updatkon in volue on account of adjustment due to the limited reviewed! audited finnncinl statemems,
which improves the valuation of unlisted public company thereby leading to @ marginal increase in the
promoter’s holding in KGL if the revised mtio were fo be considered. Funber, laking the reviscd ratio
would entnil procedurnl cifculariny. Hence, Valuors are conlinuing with their recommendation as
provided in Valuntion Report, which las been pe-iteratad Bilow:

"For every T Che Huwdred) equity shores of foce and patd-up vafue of INR 100~ [Rupees Une
Hundred) held in KCL, 9, 706 (Nme thouscrd seven-handrved and six) equity shaves of fice and peid-up
viealner o INR 1= filagmese Ot o KGRl

We have reviewed the above-menzioned docuinents and the Addesdum ic the YValustion Report issued
by the Registered Yaluer,

In the circumstances, laviog rngard 0 all relevant factors and on the basis of nformation and
explanations given to us and considering that the sdjustrment if done would hove resulied in more
dilution for the minority shareholders of KGL, we are of the opinion on the dote hereol, that the
recommencdation of the Valuer to continue with the okl ratio provided vide Valsotion Report dated
February 14, 2025 and approved by the Board on the same date Bs fakr

This etes shoaild be read in conjunction with our Faimess Ohpindon Beport dated |4 February 2025,

N dwrs E:.ilhfull!r-.-.
For ICIC] Securities Limited
[SEB] Registration Cade for the Merchant Banker: MBANMODOOT 1 17%)

Raghavan Suhr.l.mu.ni::ﬁ
Hesd — Structured Prodiscis
ICICT Securities, Mumbai
Drate: & March 2025
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MSKA & Associates P R

Chartened Acoountants Teynampei, Chernp S0001E. Pilild

The Board of Directorns,

Kitew Childrenswear Lirited

PB M. 5, Kidhskkambalam, 6815867
Kochd, Kersth, Inda

independent Auditor’s Certificate on the accounting treatment contained n the Proposad Draft Schems of
Arramgement between Kitex Childrensesear Limited (“Demerged Company™) and Kitex Garments Limdted

Company™) and thelr respective sharebolders and creditors under sections 230 to 23} read with other

(" Requlting
applicable provisions of the Compantes Act, 2013 and rules Tramed thereunder

1.

i

1

Thiz Cesrtificate is issued in terms of our mandate letter dated February 17, 2075,

The accomparying Anmesure contasrs detads of the acoounting trestmerd a5 reproduced by the Demerged
Company from clause 14 of the Proposed dradt schame of ammangement between the Demerged Compasry and he
Feusting Company {Fereinafter referred as “Annesure™). The Proposed draft schems of armanpement has been
prepared pursuant to the requirements presoribed under section 230 to 232 and other applicable proviseons of
thee Comparses &ct, 203 (“rthe Sc0™) Lo the exlent applicalbie,

The Armesure has boen duly sithenticated on bebaif of the Demerged Company and 15 initiadled by s for the
dentification purposes onky.

Manasgement’s Rosponsiility

A

5

The respansibility for the preparation of the Propoesed draft scheme of arrangemsent and its compliance with the
provivions of the Companies Act, 2013 including apalicable Accounting Standarch presoribed under Section 133
of thie Act read with Companiss {Indian ACcoumbng Standards) Rules, 2005, MCA General Circular 90/ 2009 dated
21 August 3P ['MOA Circular' and Other Gonerally Accepied Accounting Principles, & thal of the management
f the Demerged Compary. This resporsibality ncludes the design, implementation and madnterance of Intemsal
contrgl relesant to the preparation and presentation of the Proposed draft scheme of arrangement and the
:iﬂl'l-wl.lFE' ansd Appaying an appropriate basic of preparation: and making ectmaled that sne rassonable in the
FOUMSTACes,

The Maragament & alse responsfble Tor providing all relevant information to Hon'ble Haticnal Company Lawe
Tritimal and ather reguiatong authority i cormection w5h the Proposad &l soheme of arrangement.

Suditor's Responsibifity

&,

Fursiuant o the reguiremen(s of provieg o secthon I30{3)1) of the Act read with Rule & of the Companics
[Compromises, ATTANREMENTs and Amalgamations) Rees, 2006, 1T 15 our responsibilny 1o express reasanables
mssurance in the form of an opinton based on our coaaminasson and acoonding to Information and esplanaticns
i B0 i &S to whether the propoted accounting treatment a5 described in the Anncosre 15 0 confarmity with
the aocounting standands prescrited undes section 133 ACt read with Companies (indian Aocounting Standands)
Rules, 2015 and MCA Circular,

Mothing contained in this Cantificate, nor anything sald or done in the course of, or in connection with the
servioes thatl ane subject to this Certificate, will exiemd any duty of care that we may have in our capacity of
the stafutony auditors of any firancial statements of the Demengad Company.

We sudited the standalone and consolidated firancial statements of the Demenged Company as of and for the
fimancial year ended Manch 31, 3004, on which we Eseed a qualified awdit opinion and wenodified opdnion
respect vty vide cur reaports dated September 13, 2074, Gur sudit of these Tinancial satements were conducted
in accordance with the Standards on suditing, a5 specified under section 14310p of the Act and ather
muharitative pronouncements Esued by the Institute of Chartered Accountants of India (ICAR} to the extens
applicable, Thise Standands reguine thal we plan bard perfarm the audit to obiain readonshle asturanos about
whether the financlal stabements are free of material misstatement,

1 Flam & Eahe s Tinnkin Bt Faprei Higia . (esel e et ey © ik B i, G (5, Moridat 88006, Whik, Tol; «90 LF G20 G410
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9. Wa conducted oLr examiration of the Anrexure in acoordance with the Guidance Mote on Heports or Certificates
for Speclal Purposes (Revised D014) (the “Guidance Mote') issued by the KAl The Guidance Mote requires that
we comgly with the ethical reguinremenits of the Code of Ethics issued by the ICAL

10 We haye compliad with the relevard applicable requirements of the Stardard on Qualiny Controd [300] 1, Cualtty
Control hor Firrg that Parform Audits and Reviews of Historical Finandal information, and Gther Assurance and
Felabed Services Engagements fowed by 1CAL

11. & regsgonable asoorance engagemant inclistes parforming procedures W0 obtain surficient appropnate svidence
on the applicable criteria as mentioned in the Arnexurs. The procecurss selected depend on the suditor's
Judgermnent, Including the assessment of the rsks associated wath the applicable criteda. Accordingly, our

procedures include the following in relation to the Armexure:

Bl  Dbtained and resd the Proposed draft scheme of arrargement and the accounting trestment proposed
Lherein;

b Obtained cortified true oxry of the baard resolution approving the proposed Sfrangement;

£l Examined whether the proposed accolnting treatment i5 in compliane with the accounting treatment as
prescried urder Saction 133 af the Act read with Companies {indian Accounting Standards] Hules, 2005
And SCA CRroular,

di Ferformed necesswy inquiries with the managemont and obtamed written representation from the
Nanagement of the Demerged Company in this regard.

Cpinien

12.  Based on our éxarmination ard procedures performesd by o &5 described in paragraph 11 abowve, and according to
the infommation and explanatiorm given Lo o in our oiinion the proposed sooomling reatment &5 desoribed In
the Apiesure 13 In conformity with the accourting standards presorined wnder section 133 ACt reag with
Companies [Indian Accourting Standards) Rules, 0%,

dn earact of the acoounting treatment specified un clause 14 of the Proposed drafl scheme of armangement |s
reproduced in “Annesowe” duly authenticated on bebadf of the Demesged Company is attached o this certiicate
a5 Iniiated by us only for the purpese of Wentification,

Restriction ocn Use

13, The Certificate is addressed to the Board of Directors of the Demerged Company sclely for the purpose of enabling
It to compiy with the requirements of section 230 to section 232 to the Comparmes Act, to the cxtent applicable
and for anward subsnission o the National Compary Law Tribunsl snd other regulatory sathority in Conmection
with the Propessd dralt scheme of arrangemsentl,

14,  This Certiiicate should not be used by any ather person or for any ather purpose. M 5 K A & Associabes shall not
b lahle to the Demerged Comparry, BCLT o to any other concerned for ary claims, Habilites o expenses
relating Lo this assignment. Accordingly, we do nob Bocept of assume any Hability or any duty of cane Tor ary
ather purpse oF 0 any otber person to whom this Certificate 15 shown or into whose hands it may come without
our price consent in writing.

For M 5 K A & Aisociates
Charterad Accountants
T4l Firm Registratlon Mo, 105047

Date : March O£, 25
Mace: Chennad

Head ol &0F, fiom & Fabeji Tomded Seilrin Bares Sigheasy. T ol Aelleay Codany, Fim negas . Garegaer (5], Serrasl 00000, BOA. Tel: +F 25 B3N BSIS
direedahid | Pesciloss | Dbl | GEa | GeepEdrs | Fhdleapiead | Biafy aakEis | S P e il b
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Floor % Aaia Blidieg . Gena Comples

MS KA E' Asmciates Hew Ho #1165 :Hﬁ T o ':I-I:H b 305, anna Satai
ERArkead ACrEmTLAM Tewnanpe . Chriran 60000E. [HDLS

The Board of Directors,

Fitex Garments Limited,
P.8 MG, Kizhakkambalam
Loching Kerala 883563

Independent Auditor's Certificate on the propomed sctounting treatment contained In the Draft Scheme of
Arrangement boabwesn Kitex Childrenssear Limied [“Demergad Compary”) with Eioex Carments LimBsd
{“Resulting Corn pany™ ) and their respective shareholders and croditors under sections 230 o 232 read with other
applicable provisions of the Compandes Act, 20013 and rules framed thereunder.

1. This Certificate & issued in 1erms of our mandate letter dated Febnany 17, 205,

1. The accompanying Annecure contains detads of the acoounting treatment a5 reproduced by the Resulting
Company from diguse 14 of the Propased draft scheme of arrargernent between the Resulting Company and
D‘Eﬂ'ﬂfﬂﬂ Company [herginafer referred g “Anmesure™). The Proposed draf sohwenme of arrargemnent has been
prepared pursiant to the requinements prescribed under section 230 to 237 and other appsicable prossooes of
the Comparibes Act, 2093 {'the Act'} and S3E81 (Listing Obdigations and Disclesure Requirements) Apgulations, 201%
read with the SER| master Circular on Scheme of Arrangement by Listed entities dated 30 June J0E3 (5G| Master
Circutar' j to the extent applicable,

3. The Annpxure has boen duly authencicated on behalf of the Resulting Company and & initiadled by us for the
tdentsfication purposes ooty

Management s Respongibdlity

4. The responsibitity for the preparation of the Proposed draft scheme of armangement. and its compliance with the
prowisiore of the Companies Act, 2011 including applicable Accounting Standards prescrilsed under Segtion 113
ol the Act read with Cormpanses {Indian Accounrting Stendards| Rubes, 20715, MCA Genersl Clreulsr %/ 2079 dated
21 uguest IM9 ['MCA Circedar ) and Other Generally Aocepted Accounting Princinles and SEB) (Listing Dbdigations
and Disclosure Requirements) Reguiations 3015 read with SEBI Master Circular, = that of the maragement of the
Renting Compaery. This respomsibality includes the dedsgn, implementation and maintenarncs of internal ool
relevant LG the preparation and pressniation of the Proposed draft schems of arrangement ard the Annesure
And appdying an approgeriate basks of preparation; and making estimaies that ang ressonable i the clrosstances,

T The Management 15 also resporsible for providing all relevant information io Hon'ble Hational Compery Law
Tribunal, stock eacharspes and other regulatory sutherity In conmeciion with the Proposed draft scherme of
ArTargpesnent,

&iditor's Responsibility

b, Pursiant to the requirements of provise to section J3HFHI) of the Act resd with Rule & of the Companies
(Compromises, Arrangements and Amalgamations] Rules, 200&, SEBI Master Clrcular. 1T 5 our responsibility to
reasonable azsurance in the form of an opinion bazed on our examination and 2ccording to information

and Explanations given 10 us & Do whether the:

1 Froposed accounting treatment a5 contamned m Annexune 15 in compliance with SEBI {Listing Oblwgations
ard Disclosre Reguirements) Regpalations 2M5 and crcudars msued thereunder and all the applicable
accountireg standards nolified by the Conlral Gesernment onder Section 133 of the Act read wiih
Conipamries {Indian Sodominting Standasds] Rules, TS sod DCPser Gepserally Accepied Aocoumting Principles
and BCA Chrouiar,

T. Hothing contained = this certficate, nor ampihing sasd or done in the course of, or in connection with the serdces
that are subdect to this certificate, will extend any duly of care that we may have in our capacity of the statutory
aicttors of any financial staiaments of the Resulting Company,

Hadll DT pw B00., Floee 4, Madwrp T, Wi Expmn Highwin, Geelifjal Saisny Cobors’, Mirn Sigee, Sormgam (6. Sirnbe 00045 Do, Bel: 99 10 4008 005
dbrwdabad | Bersaong oaman | Cow | G Wyrorebed | Fooki | Fobedm | Merbo | Pasn L LR LE R g
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MSKA & Associates

Chartered Accountants

8. We audited the standalone and consolidated financial Statements of the Hemdting Campany as of and for the
Nrarchsl vear ended Manch 31, 3024, on which we issued a quatified audit opinion and unmodified audst opinion
respectively, vide cur reports dated Mily 15, 2024, Dur sudit of thede Faancisl Datements wad conducted in
accardance with the Standards on Aaditing, as specilied under section 1430107 of e AL and other authorflative
pronouncemer s Beued by the Institute of Chartered Accountants of @ndfa {ICAD 1o the eetent applicable, Thoos
Standards require that we plan and perform the audit to obtain reasonatile assurance about whether the financial
ELarerenly are free of malerial misclgberssal,

aQ W conducted our cxmminaton of the Anrkocure in accordance with the Guidance Hote an Reports of CortFcaness
for Special Purposes [Revised 3018) (the 'Coldance Mote®) 1ssued by the ICAL The Guadance Mobe requenes that
wi Comnply with the ethical reguiremers of the Code of Ethics sued by the CAL

1 We haree complied with the relevant applicatle requirements of the Standard oo Quality Control (S0C) 1, Qualkty
Codtral for Firms that Pedforn Audits and Reviews of Historical Prnancial Information, acd Ofber Assirance and

Redated Services Engagements aued by KAl

1. A reasonable assumance engEpement inciudes perfarmieg procedures 1o oblain sulTicient appropriate evidence
an the applicabie oriteria ag mentioned in the Annewire. The procedures eelectad depend on the suditor's
judgement, indluding the sssessment of the mis asociated with the applicable criterfy, Acoordimgly, our
procedures include the Tollewing in relstion Lo thea Sanesure;

ab Cbtained and read the Proposed draft schomo of amangement and the accounting troatment progosod
thesreing

4} Ditained opriifhed toue copy of the board resolution approving  Lhe proposed arrangemeent;

¢l  Examéned whether the propmed accounting treatment & In comoliance with the acoounting treatment as
prescribed wnder Section 133 of the Aot read with Compandes [Indian Accounting Stancards) Rules, 2015
and MCA Chroular,

di  Perlormed necessany inguiries with the maregement and obtained written representation from the
Maragement of the Resulting Comgany In this regand.

Opdnian

11, Based on car esamination and proecedures performed by us s described in paragraph 11 above, read with para
13 below ard according to the Infommation and sxplanatiors ghven to us in our opinien the Proposed accounting
treatrment a% contained o Annewure i in conformity with SEBI (Listing Obligations and Disciosure Reguirements )
Regulations 3015 ard circulans jssused theveunder and all the applicable acopuntirg standarcs notified by the
Central Govwerniment under Section 133 of the Act read with Companies (Accountimg Standards) Rules, 3021 and
Other Generally Ancepled Acoountirg Principdes.

13.  The socounting treatment mentioned in dause 14 of the Proposed draft scheme of arrangement thereunder
relating Lo reductian of sefurities premium to the exvent of debit balance m business reconstruction rescrie may
b done onty subject to approval by the competent authanity 1.8, the Maticnal Cempany Law Trisunal (NCLT) In
obserce of specific acoounting standards dealing with reduction of securithes prenmium, IF conflrmed by and
approved by NCLT, the sxid adjudtmsent &< specified in clause 14 of the Proposed draft scheme of amanpament
wonlld be considered fn compliance with Generally Accepted Accounting Principles in indsa.

4n eutract of the sccounting treatment specified un clause 14 of the Proposed dradt schame of avangement (s
reproduced in “Arnmeaore” duly authenticated on behalf of the Resulting Company & attached to this certificate
as Indtialed by 1= ondy for the purpese of identification

g Ee ! B2 Moo & Barwrja Triemeen. Syiom Exgeen Higreary, Gowtanjell Betbeny Cobooy, Ram dager. Gouegaon (0, Mombel 530675, Fibis, Tl 80 23 6330 (610
debed | Bowmebsu | Chareal | God | Goemsn | Hyedeabas § Sxhi | Bolkeis | smkal | Paos e T
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MSKA & Associates

Chartered Acocountants
Restrictian on Lise

14, The Certificate & addressed to the Board of inectars of the Resultng Company solaty for the punpasa of enabling
it ko comply with the reguirements of section 230 to section 232 to the Compandes Act, 2043 and SEBI |Listing
Ciligations amd Disclosurne Requirements) Regulations, 2005 read with the SEBI Master Ciroular ta the extent
appdicable and for cermand submission o the Hational Compary Law Tribunal and other regulatory suthority in
connection with the Proposed draft scheme of armangemsnt, This Cerfificate shoald net be wedd by any other
person or for any other purpose. 5 K A B Assoclates shall not be lable to the Resultivg Company, HCLT or to
any other conoemed for acy diaima, Gabdlities or expenses redating to this asignment. , . Aocondingly, we do not
acoept oF assume any llabBity or any duty of care Tor ary obher purpisse of 1o ary otber parson Lo whom this
Cartifiate 15 shown or inke whose hands it may come witholn our price consent 1n writing,

Far & 5 KA B Associates
Chartered Accouniants
HZAN Firm Begistration Ma, 105080

e v

P

Gesitha Jeyskumas

Fartrer

LICHH; SO DS EMBILL 15914

Place: Cherma
Date : March 04, PI2S

Fad DT, W3, Pl 8, Rabild Tamikes, Wiitdern Baoe e Hagl vy, Sviosje b Matbady Comnp. B Hapel . Qoregeon i, Slrsies 30081, 1HONA Ted: %1 11411 0978
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Tk Poraty o Wilimna

DC% fAMALSTS/RIT (3948, 202526 Decembar 04, 2025

g,

The Company Secretary,

Kitex Garments Limlted

PB. Ma. 5, Bullding Mo, 97538 &,
Kizhakkasbalam, Aluva, Kochi,
Kaochi— GEASEZ, Kerala

Sub: Schame of prrangement between Kitex Childrenswear Limited and Kitex Garments
Limited

We refer to your application for Scheme of arrangement between Kitex Childrenswesar
Limited ["Demerged Company” or *KCL") and Kitex Garmants Umited (“Resulfting Company”
ar "KELY] and their respective shareholéers snd creditors under section 230 to 232 read with
section 86 and other applicable provisieas of the Companies Act 2013 gnd rles mads
thereunder filed with the Exchange under Regulation 37 of SEA| LODR Regulations, 2015, resd
with SEBI Master sircular no. SEBLHO/CFD/POD-2/F/0IRS2023/93 dared lune 20, 2023 ard
fag, 9442) of SEBI LODR Regulations, 2015,

I this regard, SEBI vide &5 Letter dated December 03, 2025, has inter alla ghven the following
corramentis] op tha said draft scheme of Arrangement: -

1. “The Entity shall ensure that it disclases all details of ongoing adjedication & recovery
proceqdings, prosecution Initiated and all ether anforcoment action taken, If any,
against the Company, its promoters and directors, before Hom'ble mOLT and
sharsholders, while seeking appreval of the scheme.”

2. “The Entlty shall ensure that additional infermation, If any, submitted by the listed
entity after filing the scheme with the stock exchange, from the date of receipt of
thas letier, is displayed on the websites of the listed company and the stock
exchanges”

3. “Tha Entity shall ensure compliance with the SEBI circulars [sswed from time fo thme.
The ontities invalvad In the Schemse shall duby comply with various provisions of the
Piaster Circuler and ensure that all the llabilities of Demerged Undertaking are
transfarred to the Resulting Company,”

4. “Tha Entity ks advised that the information pertaining to all the Unlisted Compantes,
i any, Imvalved in the scheme shall be incleded in the format spacified for abridged
prospectus a4 provided In Poart € of Schadula ¥l of the ICDR Regulations, JHE, in the
explanatory statement or notice or proposal accompanying resolution to be passgd,
which Is sent to the shareholders for seeking approval”

7
L@,,’Jlﬁ

Fage 1 of §
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Tiw Pawar 8l Vibaoce
5 "The Entity shall ensure that the finandals in the scheme including financlals
corsidered for valuatics report are not for period mong than & moeths old”

B "The entity is advised that the datalls of the propesed scheme ender consideration
a5 provided by the Fsted entity to the Stock Exchange shall be prominently disclosed
in the notice sent to the Sharehedders.”

7. “The eatity i aduised that the propossd ity shares, if any, to ba lsssed in terms
af thie "Scheme” dhall masdatorily ba in demat form anly.”

& “The enlity is achised that the "Scheme” shall be acted upon subject to the lished
ety comalying with the relevant dlauses mentionsd = the scheme donsment.”

8. "Mo changes o the draft scheme except those mandsted by the

regulatorsfacthorities ftribanals shall b made without specific written consent of
SERL™

10, “The entity is =dvised that the observations of SEBL/Stock enchanges shall be
incorparated im the petition %o be filed bafore NCLT and the compeny is obliged to
berimg the: absenations ta the notice of NOLT."

1L, “Tha antity is advized to comply with all the apalicable pravisions of the Companies
Act, 2013, rules and regulations lsssed thersander incding obtaining the consent
From the creditors for the proposed schame,”

12, “Tha entity is advised to enswre that the lalowing sdditional disdosure ta the public
shareholders as a part of explanatory statement or potice ar propasal stcampanying
resodutian to be passed to be forwarded by the company to the sharebalders while
seaking approval w's 230 to 232 of the Companbes Act 2019, to enable thom to take
an informed daclsion: -

L In the interest of ensuring brassparency and informsed decisicn making by public
iharebilder, Huted company i procningntly disclose following infarmation on
thia warg first page of the motics cosvening e charehol ders mesting for approval
of scheme of arrangensent {in bold text and highlighted for visibility] snd in ol
the Further cemmunications fo the public sharshaolders:

“Tha sharehaldirg pattarn of Promoter/Promoter Group and Public shareho ders
bedore and after implementation of scheme is depicted a5 under:

Pape 3of &
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| Pre-Schema oy
Sharehalding Post-Schems Change
Categary [%) Sharshalding (%] {5}
Promater/Promet |
Iierirnup
IPuI:IIl:
Sharehalders l |

The sharehalders fmey fote that implementation of scheme shall resulk In
increase bn the shareholding af Promoter/Promoter Growp freen % to %,
areholders may also nota that aporoval of the shareholders to schema of
arrangement would also reselt in ta tham agresing to lsereass in sharehalding of
promsaters on implementation of the schems. Therelore, imvettors should nead
all the scheme related documents Belore exarcising thelr voting rights, The above
dizclosure shall also he accompanied by a brief explanation regarding the ressons
for the Imcrease in shaneholding of Promater/ Promoter Groap and its impact on
tha public shareholders in terms of their rights and value of their helding in the

Cornpamy.

Detals of assets, liabiities, net worth and reverue of the companies vahesd,
pre and past schame

Pre sod past scheme shargholding patiern of KL and KEL considering the
changes, if any, post filing of scheme with eschange,
impact of scheme on revenies gemerating capadty of Resulting Company.

Need and Rationale of the schema, Symergles of business of the companies
involved in the scheme, Impack of the scheme on the shareholders and cost
benadit analysis of the sehame.

Valiee of asaets and Fabifies of Demerged Coenpary that are belag brensferred
f Rasiiting Company.

. Detalls/facts about the basls of valuation including projections cansidered far

valuation of KGL and KCL companles aleng with fustification for growth rate
considered for valuation.

. Latest finendals of Demerged and Resulting companies shoukd be updated on the

‘Website and same slio to be dsclosed in the oxplanatory statement.

Foge 30d5

E
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T Puwst &f Pillniie
5. Revised sharcholding pattern of Demerged and Resulting companiés Pre and

Posi-Merger.

10, Pre and Post scheme shareholding of Demerged i Resulleng compasmies 65 an
the date of notice of Sharehalders mesting along with rationale far changes, if
amy, peeurrad batasean filing of Oraf: Scheme ta Notice ta sharehalders,

11, Bischose all pending actions against the entitles Imwokead in the scheme its
promoters)directons /EMPs and possibée impact of the same on the Resulting
Ciompasy o the sharehalders,

11, Entities shall ensure that apalicable sdditlonad information, i amy to be submitted
v S8 alorg with draft scheme of arrangement as advised by email dated
Diecambser 04, 2025 shall form part of disdosures to the shareholders,

14, “8 &5 to be noted that the petitions are filed by the company before MCLT after
processing and communication of commentsfobsenvations on draft scheme by
SEBLstock exchange, Hence, the company is not required to send notice for
representation as mandated under section 23005) of Companies Act, 2013 1o SERI
again for s cormmentsfabsenations/reprosentations.”

in light of the sbave, we hereby advise that we have no adverse observations with limited
reference to those metters having o bearing on Estingde-listing/continucus  Hsting

resjuirements within the provisians of Listing Agreerent, 50 &5 to erable the comparry bo file
the schame with Hor'ble HCLT,

Pleass note that the submission of documentsinformation,  sccordance with the circular
ta SEBI/Exchange should nat any way be desmed of construed that the same has been deared
o approved by SEBLExchange. SEBExchange does not take any respensiifty either for the
fimarclal soundress of any seheme or for the cormectress of the statements made or opinlans
pupressed in thi documssent submétted,

Further, where appicstle in the explanatony statement of the notice to be sent by the
company tn the shareholders, while seeking approwal of the scheme, it shall disclose
informatian abeut umisted company invobved B the format prescribed for abeidged
prospectis s specified in the Mastor dreuar no. SEBHO/CFDYPOD-2/P/OR/2023/93 dated
Jure= 200, 2003,

Kindly nofe that as required  undor Regulation 37 of SEB (Listing Qbligations and
[Disclosure Requirsments) Regulatians, 2015, the validity of this Obserwation Letter shell be
i manthe froen tha date of this Letter, wikkin which the scheme shall be submitted to the

HLLT.

The Exchange neserves its right to withdraw its ‘No adverse observation” at any stage ¥ the
infarmation submmitted to the Exhaengs i found to be inmeplete/incomect/mislesdingfalse

-"ng Page4cls
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oc for any contraventian of Rules, Byelaws and Reguistions of the Echangs, UStng

dgreerent, Guidalines Regulstions issued by statubory autherties.
Pleass nete that the atoresald obsesuations dees not pradiode the Company fram comabying
with any othar requiremerts.

Furthr, it may be nabed that with reference b Section 23 [&] af the Companies AL, 2013
[Act), resd with Rule 8 of Companies [Compromisas, Arrangements and Amalgamations}
Reuiles 2016 (Company Rules] and Section 66 of the Act read with Rule 3 of the Compary Rules
whereln pursuant to an Orides passed by the Hor'ble National Company Law Tribunal, 3
Motice of the prapossd schema of compromise or arrangemant filed urder sactions 23{-
917 or Sectian 55 of the Companiss Ack 2013 as the casn may be i@ required to be sened

upen the Exchange seeking reprasentations or ohjections if any,

im this regard, wih 2 vlew to have 2 betber transparancy in processrg the sforesald notices
seraad upon the Exhar'g:e, 11'- E.n:ﬁun.ue hias It[lijh Imudumdgﬂm

Aery servica of notioe under Section 230 (] or Section &5 of the Companies Ar1 2003 seeting

Exchange's represeritations ar abjections if any, would be acceptasd and processed through
he Listi d no woul You may please refer (o

crouar dated Fehruary 26, 2019 issued to the comgamy.

Yiours famhdully,

Qo
v Tkt

Kinnar Mebita Tashika Sharma
BAssiskant Wice Presidient Deputy Manager
Page Saf 5
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O NSE N winyso

Foef: MSELIST 47525 December 015, 2025

The Company Secretary
Kitex Garmenis Limited

Dear Sie'badam,

Sub: Observation Letter for deafi scheme of arrangement between Kitex Childrenswear
Limited [*Demerged Company ') and Ritex Garments Limited (* Resolting Company ) and their
respective sharcholders and ereditors {under sections 23 and 232 of the Companies Act, 2003 ).

We are in receipl of the captioned drafl scheme Aled by Kitex Garments Limited,

Based on our letter reference no, MSE/LIST/A7525 dated June 27, 2025, submified 1o SEB] pursuant
to SEBRI Master Circular no. SEBVHOWCFIVPODR-2P/CIRAZ2Z02393 dated June 20, 2023 read with
Regulation 94(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
SEBI vide its letter dated December 03, 2025 has inter alia given the following comment(s) on the
draft scheme of armangement:

al The Compay shall ensure fo disclose all dewgils of angoing adindication & recovery proceadings,
prosecttion initiated, and all other enforcement action takew, if any, against the Company, it
pronaters, and divectors, before Hon'Sle NCLT and shoveholders, winilfe seeking approved of the
Reheme,

bl The Compeny shall ensere that additional information, if any, submitred by the Company after
Filing the Scheme with the Stock Excharge, from the date of receipd of this letier, is displaved on
the welwires of the Listed Company and the Stock Exchanges.

o} The Company shall ensire complianee with the SEBT cirewlars Issued from time to e, The
crfltles fivalved n the Scheme shall didy comply with variows provisions of the KERT Masier
Clrendar and ensire that all the Nabifiies of the Demerged wndertaking are transferved ro the
fesultimy Ceomprany.

dl The Company shall ensure thal the Informalion perlalnlng fo all the Unlisied Companies, i any,
imvdved in the seheme sholl be included in the format specified for obrideed prospecius s
precvided i Pave & of Sohediele VT of the ICDR Regwiarions, 2008, in the explanaiony staiemenl or
merfice o proposal accompanying resofution 1o be passed, witich iy sert o fhe shoareholders for
seeking approval,

! The Compiry shall ensure that the fnancials in the scheme including financialy considered for
valuidionr report o nod for peried more thae & months ofd

A The Company shall ensure that the details of proposed soheme snder consideration as provided
i she Comparny o fe Stock Exchange stoall be promimendly disclosed in the notice seni fo fhe
sharekolders.

This Docvymase im Tigicslle Tinsed

Flgraz, FETATI MAFDAM T DeAd
OELF: FTL, Dl &, JOZE 15 OE-EF IET
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Tractia + 81 33 30 G5 O0 | vreren ossirsche rorn | C3M U T 3000 508 2L C 08T 1A

241




ANNEXUNG | "

@ NSE Cooni Firghritaim Sl

Ref: WSELIST47525 December 03, 2025

g_ll The: I::'umlr:n.n:m].-' aball s that tive I::ln:_,mﬂ.n:w' ﬂqm'r_lr' shorgs, J:||'Lrl'll'|', i e Doveredd ©n feroey r!-.l" The
“Seheme " wholl mondaiorily be e demar form only,

kb The Company shall enswre that the “Scheme” shall he acted upor swbiect to the applican
complying with the relevant clouses mentioned in the scheme document,

i The Comtprary shall ersare tha! no cfierges fo the draft soheme excepi those snrndaied By the
regmlaors aetforitiess tribaaly 2l e made wirhont speciiic weliren corsent of SESL

b The Compery shall evsare that the observations of SEBVStoct Exchanges shall be ingorporated
i the petision Ko be filed defore NCLT, and the Compery i3 olifiged fo bring e observations fo
fiee woifce af NCLT,

ki The Company shall enswre fo comply with all the applicable previsiors of Companies Aci, 2003
raclex cond reglations ivswed therevmder inclnding obtaining the convent from the creditors for the
preyrozed soleme,

i The Company shall ensure so provide the following additional disclosure fo the public
sharehalders as o part of explanatory statemen! or netier or propesal geoompanping resolition
ter b passed fo e forwarded by the company to the sharcholders while seeking approval ws 230
tor 232 of e Covmpomies Aod 2003, wr enpbie them fo fafe pr informed decivion

i A the intevest of ensuring transparency ond informed decision making b pubiic
shirefaslaers, fivied CORTEATY B3 preram fereral ¥ dive |'|r.|.:.'¢'_ lE.hr Janﬁ::g I _fi'mmn'-mn i e ey ﬁ rul
poge of the rotice comvening the shareholders meering for approval of scheme of
crvagerent fin bold rext and Righdighred for visihitlng ond in all fursher communicanions
fio the parblic sharefolders:

The shareholaing pattern of Provwsrer Proanrer Groweg and Public shoreholders Before angd
after plemensation of soheme & depicied as wder:

, Pre-Seheme Fosi=-Scheme
i Sharcholding (%) | Sharcholding (%) C1"Ee ()
Promuoter £ Prosaier

(Group i i |
Prbiic Shareholders

The shareholders may note thal implementation of scheme shall rexult in increase in the
sireholding of ProvwoterProvater Group from . % fe. %o Sharcholders may qiso
rofe then approved of e sharehalders fo soheme of armamgemen? world @l resil i o
ihem agresing fo increase in sherefholding of premaders on implemenitarion af e scheme

Thein Emepwmrs i Bigizallp §igml

Bigwwr i EHYRT] Hmae IRRERE

Q Faby r”_l;-;.l: N, e 19-EArNE TET
Hﬁ fotn il e
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Ref: WSELIST47525 December 03, 2025

Vi,

vilil.

i,

Xi

X,

Tﬁ'm'll'f'.l ree, imvesiory shodd reod el the sofeme relamied documenis Elq.";'.ln: ETEPCINIRE Fheir
vaifng rights. The above disclosure shall also be accompanied by o briel explanation
regarding fhe reasons for the frerease fa shareholding of Promeoter/ Proewter Grosgr angd
its impaet on e pabilic sharefelders @ terms of thele righis and vaie aof thelr haloing n
tive Oy,

Dherails of assers, tabilittes, ned worth and revenue of the companies invvoived, pre and post
schesre

Pre and post sohewe siaveholding patfern of KGL and KCL considerivar the changes, it any,
gzl filleg of scheme with exchange.

Torpred af seheme an revenune peneraling camacily af Revaltine |:,-.'|'.I.I'I:II|'?¢.I.I'|'_I.'.

Newd and Batioeale af the sohepe. Smengies of business of the companies imvelved in the
selicarg, im Fidlay .-_|_-,|" the sefwrme i the starehelders and ces Eh':'.rreﬂr carel |5 LE r.l_'.lr the sehame,
Falwe of aseets and liabilities of Demerged Company that are being iransferved o Besiling
Conrpany,

Dhetenils facis abors rhe basis of valugiion inclvding profections considpred o valnasion of
Kl and KCL companies aleng with justification for grewi vate corsidered for valuation
Larest financials of Desrerged and Resulitng companies should Be spdared own the Webyine
anid same also o be disclosed in the gxplamatory startement,

Revised shareholding patters of Derverped and Resulting comparties Pre and Posr-Scheme.
Pre e Post scleme sharefolding of Demerged and Rexalting compamies s o the date ol
metice of Shareholders meeting afong with ratioale for charges, §f om scourred Sefween
filiag of Dwalt Scheme foe Notice fo shareholders,

Disclose afl pending  scfions apoimst S enlities mahed i e soheme i
promatersidirectors K MPs and possible fmpoct of the same on the Reswlsing Company fa
e shareholders,

The Commperny shall nsire that applicable additienal infarmation, ifany, shall form part of
lsetoyures fo shareholders, which was sidedtred by the Company to the Stock Exelange as
g Aimmernrs M af E. .\:-r.'hn:mg.u chracklisg.

oIt ix o he mded that the peritions are filed by the compeany befove NCLT after processing and
COmrREGlR :.LI'- commediy ol ol on d'n::,l'] godrcime b I3 SEBRNetovk m‘hunlgu. Hovee, the
company v med regrired o sead nofice for represeniaiion o mondated under seciion 230051 of
Companies Ao, 2003 so 3EST again for ity comments  observanions  regresenianions.

It is to be noted that the pefitions are Gled by the company before NCLT afier processing and
communication of comments'oheervations on draflt scheme by SEBL Stock exchange. Hence, the
company i nol required o send notice Tor representation as mandated vnder section 230(5) of
Companics Act, 22 to National Stock Exchange of Indis Limited again for s
commenis/observalions/representatbons,

Thin Becswrd s Sigisallp G

Bigwwr i EHYRT] Hmae IRRERE
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LR

Q NSE L firigkatan Sl

Ref: WSELIST47525 December 03, 2025

Please note that the subrmission of documentsmlormation, in accordance with the Circular 1o SEBI and
Mational Sock Exchange of India (NSE), should nol fn any way be deemed or construed that the sime
hars been cleared or approved by SEBT ond NSE, SEBI and MEE does not take any respensbility either
fior the financial soundness of apy scheme or For the correcingss of the statements made or opinions
expressed in the documents submitted,

Based on the draft scheme and ciher documents submifted by the Company, including undertaking given
in terms of Begulation | | of SEBLLODR) Regulations, 20 3, we hereby convey our “Me objection’ in
terrrs of Regulation 37 of SEBL{LODR) Regulations, 2015, so a8 to enable the Company to file the drafi
scheme with WCLT.

However, the Exchange reserves is nghts 1w radse objections al any stage of the information submiited
b the Exchange is found o be incomplede’ incorrect’ misleading lalse or for any contravenizon of Rules,
Bye-laws and Regulations of the Exchange, Listing Begulaions, Guidelines’ Regulaiions issued by
statuiory muhonties.

The Corngprany shall ensure that the listed entitw(ies) involved in the proposed scheme shall disclose the
Mo-Objection letter of the Stock Exchange(s) on its website within 24 hoars of receiving the same,

The validity of this “Observation Letter™ shall be six months fion December 05, 2025, within which the
Scheme shall be submitted w NMCLT.

Kimdly nole, this Exchamge leter shoubd md be construed as approval under any other Act
‘Regulation/mube’tyoe laws (except as refermed ahove) for which the Company may be required to obdain
approval from other departmentis) of the Exchange. The Company is requested to separtely take up
reatber with the concemed departments for approval, it any.

The Company shall ensare filing of compliance status report stating the compliance with each
pnt of Ohbervition Letter on draft scheme of arrangenvent on (he Tellowing path: NEAPS = Issue
= Scheme of arrangemcat = Heg 37 of SEBI LODER, 2013= Sccking Observation letter do
Complinnce Stitus,

Yours faithfully,
For National Stock Exchange of India Limited

Elreati Vidoans
senior Manager

P8 Chectlist for ol the Further Tsenes i availoble or website of the exchange ot the foliowing
LIRL:Fetps A it comt/comipaniey-Loingraining-eaprtol-flatver-loses -uidi n-sme-cha ol

The Maviona! Stock Excharpe of India (NSE} has annornesd the dmomefof NEAPS prbile appdicanion.
The app can e divnloaded from the App Stoved Play store wil the eonee "NEAPS APFP

Bigmwr i EHYRT] A SRR
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Annexure |9

KITEX

KITEX CHILDRENSWEAR LIMITED
CIN: UI8101KL 1991 PLCCOGOSS, Date of Incorpuration: April 26, 1991

—_— —_— e . e —— ——

]_Ewﬂ:; Contact Person Email and Teleghore Website ]

dding Mo, 494 Thomas Cherian Emnil: : Mmtmmwmwm‘\‘

akkambalam, [Whole=Time Defector  poct o Riloselhircnswsir eom
MNilagge P 0,  Aluval
kulam, Kunnetbninad, Tel - 491 484 2585000
mll.. India - GRISG]

U CHANDRASEKHARAN, THOMAS CHERIAN, GAYATHRI KRISHNAN, SREEDEVI F AND
LIZABETH K U

“This 15 an abndged prospectus [~ Abridged Prospectus ) prepared solely in connection with the propossd Scheme '|
of Arrangement between Kibex Chbdrenswesr Limited (Demerged Compamy™ and Risex Garmensds Limibed
“Resulting Company™) nad their respestive sharchoiders and creditors. under Sections 230 to 232 and athor |
applm.ﬂ:ll.:pmvmﬁfﬁr Companies Act, 2013 gnd niles framed thereunder (collectively the “Act™), (hereanaller |
refierred to as the “Scheme”), This Abridged Prospeciua discloses applicable mformation of the unl=ted company
e, "the Demerged Company' or “the Compaay" oo™ Cur Company ™. i compliance with the SEBI Master Circwlar
Ho SEBIHOACFIVPOD-NPACTR0239) doted June 20, HI23 as amended, (o tbe extent appleable ("SEB]
Mastar Circular™), Capliahised terma not defimed herein shall have their menaning ascribed o them under the
Scheme.

This Abndged Prospectus is prepared to comply with the requirements of Regulagion 37 of the Securilics and
Exchange Board of Indin (Listing Obligations and Disclogore Requirements} Regulntions, 2005 read with the Para
3(a) of Pani Lof the SEB] Master Circular, setting out details in relstion o the Demerged Company

You may downlosd the Abidged Prospectus olong with the Scheme and other relevant documents from the websie
of the Hesulimg Company &t www kilexgarments com, BSE Limited ("BSE™) (www bssindta com} and the
Maticnal Stock Exchange of Indin Lamited {“N’SE"‘} {waw. nssindia.com) (hereinafier BSE mnd M5E collsctively
refierred s “Stock Exchanges”) where the equity shases of the Resulting Company are listed,

e ———— e . o ——

Brief detnils of the Scheme;

The Scheme provides inder-alia for

i the demerger of Demerged Undertaking of the Demerged Company into Resulting Compaisy,
I (i) the consequent issuances of the Mew Equity Shares by Resalting Compary te the oquity sharcholders of
the Demerged Compary: and
{imymatters consequential or conmecied therewath,
The Scheme 18 subject 10 spprovals of relevant regulatory authorities, such s, amongst oihers, SEBL Stock
Fxchanges and the Hon'ble Mations] Company Liw Tribanal, Kochs Bench (“NCLT"). The Resulting Company
has meceived the Observailoe Letters dated December 04, 2025 and Devember 05, 3023 fom BAE and MSE
tively.

e
I'I'Jus.l;tmdmd PFrospecius daled May 25, 2026 should be read together with the Scheme and Il:r.:}-lam:lulkl
| shareholders of the Resulting Company.
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Annexure |9

GENERAL RISKS
wvestars are adviged o fesd (he seetion biled “Risk Facers" on page 6. For taking an mvestment dstigion,
investors must rely on ther own examimation of Kiex Chddrenswear Limated, Kitex Garmeats Limsted and the
Schemes, imcleding the rsks involved. This Abridged Prospectes hins nol been and will not be approved by any
regmiatary avihorty m India, incloding the Securiiies and Exchange Boaed of Indin ("SEBI”), Regesirar of
Companizs of sy Siock Exchange in India nor does SEBI puaranies the acturacy or adequescy of the contents of
thi= Abridged Prospectus.

ISSUER'S ARSOLUTE RESPONSIBILTY
Th:ﬁqm-gdcmu;wq-,hmhgnﬁdjumﬂhh@ﬁ;wmﬂﬂwhuﬂmmmmu
Abndged Proapeches contain all information as per the SEBI Magter Circular and msterial in the context of the
Schems and that the information contained in the Abridged Prospectus is true and coarect in all material respects
und is not miskeading m any meierial respect, that dhore are no other materinl facts, the amisson of which makes
the Abridged Prospectus as a whole or any such information mislesding m any madcrial respect in relation to the
Scheme,

SUMMARY OF THE PRIMARY BUSINESS

Cur Company was incorporated in Aprd 26, 1991 and & primartly involved m mamifactunng @nd expont of knatied
garments for mfanis and kids. Our Company mamnufaciures cotton gammenis and supplies io retniders in imtemational
markets, including the United States. Owr Company's peoduct portfolis includes body suils, rompers, bibe,
glespyvear, burp claths, and tminmg pants.

Our Company commands plobal scerednations like Global Orgenss Texule Standard (GOTS), Woarldwide
Respomsible Accredited Production (WRAP), Supplier Cualificaton Program (S0P), Sappler Compliance Aodi
Metwork (SCAN), ond DEEO-TEX which highlights our dedscation to maintainmng exceptional quality

Agoan 31 March, 2026, Cher Compary has 4 407 emplovees with majority bemg women across 10 siatee in India
Chr Company has o menofsciuring i located near Kochi, Kerala enabling ws having logistic consselivily wills
mapor inlermationnd destinations by sea and air.

The main objects of the Demerged Company &3 set cul in #e Memorondam of Azsocistion “MOA™ are, inter alia,
as Follosws:

“Tio carny on the bnceimess of momuBenoers, dealers, purchasers, sellers, imporiers, and exporiers of texifle  itgmy
such gy verw, fobrics, parmens, wearing apparels. mode o sancal o spthenc fbers o fFom Blends of baook ©.
Deseription of Industries Served: Texibe Industry

Typical Customer/Clients of the Company: The Children’s Place (TCP)

o
Thee { leildrer s Plice, Ine. avedfior one or mom of i gffitiones one et of Ky Childrersenr Fimiied

Segment Reporting: Our Company’s cperate predominately i one operating segmend e Textile - InfandEids
masufactusmg,

| Geographies Served: Mainly USA along with others

Mote

Char Cimemparagy 0 eapoets o LS misnkers are inderinben exclinsbedy throsgh Tee Children s Mooe el con st o sigricemt porson of sl
revee o tee e 11" Diecembrer M1 and for the feomnotad pear anded 31 Linech 2025 37 Mook 20 ad 317 Laech. 2022
] iy dwpnrie prograpinical sepee disioees fnu deoy presotad

—— —
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Do Cioviyparme 5w (5 pradom ity siomve’ fom TCP. and die domenic pevmoe frohwe soose Som Dies Orremmi ey Dintined ol

Kiver Livvited. Tl badmce revemue comprines of BIC seles, export mcesirmer. ssle g romap. and svcome from stapde developuer cliarges
o] e B i et

Sy cortiffed by nclgsendienr Chriered 4o ind Wil deeie certiffonse dawed Ay 29 3026 L
Key Manufacturing or other Facilities: The manufaciuring facility of our Cﬂmplrl} 15 bocated o
Kizhablambalam, Aluva, Emakulam, Kernls. 1L hos an instslled annual capacity of 126 milleon pieces al s
manulEciuremg faciliy in Eochi, Kerala

ANNTCRUNG |"'
Revense Concentrativn among Top Customers®:

i¥ ir Lrkbgy
Mame of | December | December | March IH.u'dt 31, | March March March March 38
Customer | 3, M25 | 31, 3025 | 31,3025 | 2025 (%) | 30,2024 | 3, 2024 3, 2023 | 2023 (%)

(Y] (&)

The 16,883 50 T5.0% 34,304 .20 1025 2 IREES | BIOTF | 2533343 £ RS
Chibdren s
Place
Eilex 193651 13.0% 5AT8 4 1243 2 B05.64 100 1143 18 .00
Ciarmenis
Limited
Oiher 267610 11.90 A50R.RT 831 14177 ERL I104.04 10.1%
Frccnme
Total 1149611 1000 | 4328300 T0000 | 35150,06 | 10000 | 3050HhEY 1000
Ml

Business Strengths and Strategies: i
. Strengths . Strategies
[» Scalable Producticn Infrastructure " E::pm:—l}mmad Business
= Estsblished Global Costomer Ralationships + Ongoing Capacity Expansion nibatives
[ & Cuality and Compliance Origntation s Foous on Process and Technology Enbancement
| ® Experience-Dnven Execubon Capabaiity

SUMMARY OF THE INDUSTRY

indis is the world’s second-largest producer of textiles and garments and the third-lsrgest exponier, covering
apparc], home textiles, technical textike products. Farther, Indin aceounts for 4 6% shore of globel trade and features
among the top e exportars i soross scctors. The Ganment/Textzle mdustry comtributes around 2% to India's
GDP and about 11% of manulactonng Gross Value Added as of Augast 2025, Indian plays o significant role in
emiployment, with over 43 million people engaged and shout 22 000 million garments peoduced annaatly. By 2030,
the texhile indusing's share i GO 15 expected 10 monz than double, resching close bo 5%, (5o - dnafon o

ll'.|l|.1||". .|I'|':-_|.I|'|'I|I|||.'I.l_!.|_|

The Ready Made Garments (RMG holbd the largest shars at 45% of Indin's total texdile exports, followed by Cotson
Tetiles a1 30% and Man-Made Testibes a1 12%. The US, EU, sand Middle Ezs: are among the India's primary
Eﬁwﬂdﬂﬂ.ﬂlml [ i

As an indtiative, PM MITRA iiegrated iexile parks are being 21 up natsomasde, and sextile exports have alneady
reoched %3 lakh crore, with a stated goal o tripk this 1o 9 lakh crore by 2030, Someee e fefense - M0CIL

drsligy anat Heraiie fapreilane
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I‘lﬂHUTE]E OF OUR COMPANY

o e s —

l Mame

Sabu Mecknmkunnel |
Jacob

Individual |
Ci

Individual

Experience & Educational Qualification

[ Subu Meckamkunmel Jacob 15 the Non-Executive Director of our
Compary. He hes been mvelved in manzgmg the afsirs since
inception and wos one of the first Direcior of our Company, He has
3% years of experience in the field of textile ndusiny. He holds a
hacheior's degree in Economics.

i:h{'ﬁu Sarbai

Irmkivicusal

Rengitha Sabu hodds the office of General Manager in the Company.
She has total 27 years of eoperience including 13 years Uff-'.':.p:ti:l‘l::
i managensl role m the Company Oclober 2012, She holds &
Daploma in Fashion Designing in 2002, ]

Sindhu
i handrasekhar=n

Individual

Sindhu Chandrasekbaran has been associated with our ‘Compamy as
pramoler smee October 2007, She is having a totsl expenence of 21
vears in finanee in Kidex group. She holds & Bachelor of Science m
Mathernaties from Calicut Undversaty i 1989,

Thomas Cherian

Individual

Thomes Cherian is il Whole-Time Drirector of car Company. He is
having anexperience of 22 vears as part of Kilex group incommercial
end export function. He holds & post-graduate diploma n business
admmistration from School of Commumication and Managesent
Stuibes in 1996

Cravathn Krishnan

Imdividual

Gavalthn Knshnan has been mssogiated with oor Company as

promoter dnce October 2007, She i having an experence in name
and accounts m Kitex group for 32 vears. She hiokds & Bachelor of
Coommencs from Kerala Univeraty in 1952,

Sreedevi TP

Individual

Srpedevi Putherveettl is the Whole-Time Director of our Comgany.
She has been associated with cur Company as promoter since Ooiober
I007. She is having an expersence in lnance and sccounts for 28
vears m Kisex group. She holds a Bachelor of Commerce from
Crandhijl University in 1987

Elizabeih K L

Imividhual

Elizabeth K U hes been associated with owr Compary 8s promotes
since October 2007, She is havmg an expersence of 31 years in Kitex
proup. She holds 8 Bachelor of Ars in Econoemics m 1994,

SHAREHOLDING FATTERN

&r.
Ma.

1.

Particubars

Pre-Scheme Post-Scheme

No. of Equily Shares) %o of equity | No. of Equity [ of equity
of face value of ¥ [share capital| Shares of face capital
TMY- each valwe of ¥ 104/-
each

249 W5 100 943905 100

l

Efffﬂﬂ Promoter Group

[Total

9 AD.00S 100 949905 104

SUMMARY OF FINANCIAL INFORMATION

A CONSOLIDATED FINANCIAL INFORMA TTON

(¥ rov Lalbhs excepd per shave dava)
Paged of §
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Particulars As of and for the | As of and for the | As of and for the | As of and for the |
period ended year ended year endod year enided
December 31, March 31,2025 | March 31,2004 | March 31, 2023
s
Share C 350 91 G051 | T o4981 | Gangj |
Net Warth 34.525.15 37,237 64 33 R79.93 30,702 78
 Revenuc 23 289 70 46,210 29 3505445 3099651
| EBITDA {2,042 B} 6,030 29 6,395 12 4 644,83
[ Profis Afler Tax {2,70120) 334094 117529 130108
Basic FammgsperShare | (38437)] 3517 I ET ¥ 420
Drduted Earnings per (284 37T) 35171 13427 24222
Share
[ Return on Equity / Ml (7 82%) 50T It TP | %
| Worth . = o R 7
Met Amet Valoe per 363459 3920 14 356667 133219
| equity share
| Totnl borrowings 569581 _ 4BG66T | 358349 ] 249362
ICashy flow from operating [ 443 0 ﬁ-‘.!']I. 58 165 3G} 410,48
| dclivities . it rTEa (S el
Cash Nenw Brom investing (430.75) | (611245} R EEE 1Y O 8,3TR )
aclivities o a
" Cash flow from fnascing 36TR | {1 0TR30) 272474 L6072
| fctviles ' SESECSITE TP CR A R
Nater
. Merworsy s Egate Cagian! = Tosal Reserver and Swrpivees. Spais reserve through Conpralieon e tarome
b EBITOA - Net profiv befiire jux = frim + Sferer
e Bk awd Dilvsad EPS - Net peofit after ix'Nemsbar of shares
d ROE - Net Profit aier ssNet worte
v MV = Nt worthNusber of shaves
B CARVE-OUT FINANCIAL INFORMATION FOR DEMERGED UNDERTAKING*
(¥ in akhy excepi per share daws)
Particalars Ag of and for the | Ad of and for | As of and for Az af and far
period ended the year the year ended | the year ended
December 31, | emded March | March 31, 2024 | March 3, 2023
[ 2035 31,2035
| Share Capital™ -
Miet Woath™ = =
Revenus 2236570 43,031 50 34;53 27 | 30 426,20 |
EBITDA {669 4T) {6542 84} 7234.51 | 5,269.65
[ Profit After Tax (1079.17) 409673 4,162.04 IP038G ] o
| Basic Earnings per Share {113.61) 43123 43634 125 67
niated Eamings per Share {113.61) 43123 43634 1867
{ Hetarn on Equity / Net Worth™ : : -
| Net Asset Value per equity share” z " Z )
Total 5,000 417086 4 RRT6R 1,797 &1
Cash flow from operating activities 3,151 89 674374 203.12 710141
Cash flow from mvesting activities (6,26.37) 5,772 T12.55) | {306,507 3 436.1 |
Cash flow from finpncing activities IGT &I {1,078.30) | 272474 |,ﬁ'."|:| 72
Pap=Sof 8
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- 1

Nisdey;

i Horrowings for yar emifing Msrok J1. 5024 and 7000 a5 giver obove relatieg iothe Demerged Udleriobiug dre souroed from e

werarh

s prepared by e Aassgpement
t EBTDA = Sve gl Profl BaGer T, frieres, Depreciawion s A morianmos

~Share Capital, Mer Wortl, Ranio of Satarn om Egaiyy to Nee WMorh sd Mot Asser Falue per Egniny Shaee dne s cofosdated sinee i i carbea

SUMMARY OF KEY PERFORMANCE INDICATORS

W&bﬂ:wrﬂhlﬂ_l

Particulars December 31, 2025 | March 31, 2025 Muarch 31, 3024 | March 31, 2013
 (in Lakhs) 2215543 45,142 26 14 055 6% 1'?,ts.'F£-¢
[ EBITDA (in Lakhs) -3042.84 | 603138 6305.12 | _4«"‘“_“!
EBl'I'DA MII!FI {in 'h":il -B»'-"? = I§._{]E_ T ___I_S.H____ I§£|
Profit Before Tas (In
_I khs) -3 62 86 48T RS _ 330613 i A64T 51
Met Frofi (m Lakhs) =2.70] I0 35404 N _EEIIII J'.'IS_-.
Earnings per Share =284 37 35072 33478 422y
et "n‘mnh{ln lJ!kI!&II___ 1 . 33 -ED;E:W . SE o 5?’ 4_?_,_!_3_5 H_i_. #Jﬁ_ﬂ- IE-_
H:m.'ncmEqmt}q_ln -] | _- ile i -.'HHII 1 :i']_-l F_]S_
Riziurs on Capital
Employed (in %) i -1.48 709 j297 i ?.r:.
Eumat Ratio fin 'ﬁijl | 54 183 1.71 | 591
it kot |

@ RTDE 880077 diaded by Tom! eome

B Rature ou Eguilty © Profir e Tomes divieded by dvarage Yot warth

& ferum o Capiel Eogrloyed = Esvmings before faverear and' Tav divades by Cupiol Bmpidoved, where Capital Emploed - e

el Mt ooy vt PwroCverrarid . endwiie
d  Currend Baiin = Currend A sedr divided By Cweeeayd Liobilfiles

"z e (sl ﬁy!ﬂpﬂnrﬂlwﬂmmﬁl o cvrigfcai dinied Liry 25, 2024

RISK FACTORS

2 Cussower Concentration Risk

oomdiLion,

.-

The bedow mentionesd nisks are the top |0 miema) sk factors:

. Greographical Concentration Rivk
A substantiz] poriion of our fevenses 15 derived From exports ta LIS based customers indicating high geographicsl
concertration on markeding fronl. However, considering thas US is one of the largest importers of apparels and the
nature of the mdusiry, the Company's concenlration & liksly W sustaln over medmm tem.,

A significan portion of cur revenwes is dernved from a limited cusmber of lange cuslamers in the United Staies. The
Iogs of eny ke customer, redoction in order volumes, delays in order plocements, or changes in sourcing strategies
by swch costomers could hisve a material adwerse effect on our business, results of operationg, and Gnancial

Page 6 of 8
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i Foreign Exchange Fluctuation ik ]
Az & gignificand portion of our revenisss 5 denominated in LS, Dellars, whie o majority of our costs are incurred
im [mfinn Rupees, fluctuabions in forcign cxchange rates could sdversely affect our profiiability and cash Nows
While we may undertake hedging sctivities, such measures may sot fully mitigate curmenoy nsks,

4. Dependence on Manifocturing Facllites and Operattonal Risks

Cur operations are dependent on our manufecturing facilities and anintermapied production processes. &n_',-ul
disruption ansing from Inbour unrest, power shortages, cquipment breakdowns, fire, natural disasiers, pandemics,

or other forcs majewre svents could sdversely affeet our shility to meet costomer delivery schedules, resulting in |
logs of revenue and customer confidence,

5 Complianee with Envinonmental, Social and Labour Regulations

We are subject to stnmgend eaveronmental, labour, occopationsl health and safety, and social comphiance
regulations in India and compliance standsnds imposed by our international customers. Any faibure to comply with
npplicable coveronmental laws, lahowr regulaisons, or customer-mandsted compliance standsrds could resuli in
penalties, suspension of opermtions, loss of customer contracts, repurtatiorsl damape, and adverse impact on owr
business and linancizl conditson

& Woarking Capital Maragement
We aperate wilh a relatively bong cash conversion cycle, spanning from raw material procunemendt o shipment and |
eventual realization of receivables, This results in elevated working capital requirements, particularly duning peok |
prodisction periods oF B the event of lange order inflows: Any mefTiciencies in working copital management may |
impact hguidily and morcese financing costs

7. Row Material Price Velariligy
Crur maior raw maicrials are conon varm, fabrics, and chembesls, are subjedt 1o sigmificant price volaility drven by
ghabal commodity cvoles and supphv-demand dynamics. The Company moy not always be oble o fully pass on
sach cosl increases k0 customers in a timeky manner, which could lead to margin compression and adversely afTect
prafaability

&  Capacity Urillsation Rizk

We operaie with & high fied cosl structure dug 1o i manufaciuning infrastruchure. Any under-utilization nlj
capacity anising from order canceilations. seasonsl demand fluctustions, or customer inventory sdjistments may
silversely wnpact operating keverage, hereby reducing prafitehdlsty

9 Key Muragewical & Shocesalon Riak

Crr performanee is dependent on 1he contimued servions of vs key managenal personnel, including promosers and |
semior managament such as merchandizing and produciion heads. The loss of such persomuse] withoul adeguale
setcesion planning mey disrupt operationa, weaken customer relatiorships, and result in dbe loss of critical 1
instimutional knowledps,

I, Investment in Associzte Company and Others 1

The Company has an investment i an Associate Company, Eiex USA LLC amounting o Rs X 783 27 lakhs

{March 31,2024: Re. 2,783.22 lakhs), which is incurring losses and has negative met worth ns at March 31,2025 s

pet the latest audited linancial stalements. Parpannd to the meeting of Board of directors held on February 14, 2025, |

spproval was granted for the Scheme of Amangement between Kitex Carmenis Lisaled (KGL) snd the Compan
Page 7 of B
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and their respective shartholders and creditors, in complisnce with Sections 230 10 232 and other applicable
provisioms of the Companizs Act, 2003, providing for demerger of textile basiness divisson of the Compamy 1o
KGL, awaiting regulatory approvals, In sccordance with Inchian Accounting Stamdard (Ind AS) 105 - Mon=curment
{ Azsets Held for Salp end Discontinwed Operations, the net resulis of the Textds business dovision for the year ended
March 31, 2025 hawve been disclosad separately ps discontmued operations Comgequently, the Standsloms
&m:r:mnfﬁnﬁtmﬂmﬁrhrmuﬂnﬁhhnh!l iﬂiipﬂummh'mn:lﬂmuimmnﬂmﬁ.mh

ol [, e ke i

r. Mo, e
E §r.No. |N Designation
l. Labi Metkambunne! Jacoh Noa-Executive Direcior
Thomas Cherian e Whale Tinee Drinezior
3 Falpathy Lekshmi Venkstanaravanan Narsvanan | Non-Executive — Moo Independent Director
4 Chenakholl Philipose Phibipos: . Independent Ditector — ===
3: ' Amprayil Kurien Mathew Independent Direcior
]_' [ Sreedevi Puthenvisethl Whale Time Dinecior

OR QUALIFICATIONS

| I relatson Lo dotsals on e guditor's qu.lh!'-:urm, kindly reficr io the Aeditor's Report sad Nete (202.1 ) 1o U
| Sandalone Financisl Statersents for the Tinarcial vear ended March 31_ 2005 of aur Company.

.EI_IHM.{EE' (}I ﬂIJ'I'.E[.'aN'I]IHE Ll'l'l[".'aml"ﬁ E'LI\.IHE- AL HE[‘LILHTI:IH.‘I" ﬁ'l.—l'lﬂr"l"'

"Name of Entity | Criminal | Tax | Stntutor | Disciplinary | Material | Apgregate
Proceedim | Proceeding | ¥ or nctions by the | Civil amaund
g | Reguini | SEBI or Stock | Lisigations | involved (¥
| | Ly | Exchanges im Lakhs)®
| Proceed | ngninst our
[ | ing | Promoters
EM‘E:H-I'II |
By the Company ! 1 4 2 - - 174012
""E ﬂ1= Cimip oy - - = - - I -
_Ejy_{g.lrﬂiruﬂm & - - - - -
| Agamsl our Direciors & - - - - W
Promoters
| By Promoders: G - - - - _ =
_EI.m.I. Promalers & - - - -

Vit wxeid dfced oAkl
A fnrivale Soue M graiions having crliormdiy sl decasding T2 o ial drsree o Wne Demerged Do as o Mook 37, M35
*ax perilffed By Indmpemdeon Chorforad 4 cooustant widy o oorifioae doted Moy 35, 200

For Kitex Childrenswear Limited

Whole Time Darecior
DIN: 0 160432

Plsce: KiFhalkkambalnm
Dinie; oy 25, 20326
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May 23,2026

To

Kitex Childrenswear Limited
Building Mo, 494, Kizhakkambalam,
Wilangu P O, Aluva, Emakulam,
Kunnathuned, Kerala, India - 683561

Drzar SinMadam,

Sub: e Dilipence Certificate on the scenracy and sdequacy of disclosure of information
pertaining to Kitex Childrenswear Limited in the formst of sbridged prospectos in relation to the
Scheme of Arrangement between Kitex Childrenswear Limited (" Demerged Company™ or
SEOL") ond Kitex Goarments Limited ["Resulting Company™ or “KGL7), and their respective
shareholders ond Creditors under Sections 230 to 232 sod other .Fpii:lhle Fmviuiun:: of the
Companies Act, 2003 (“Scheme™)

This 15 with reference to our engagement letter dafed August 29, 2024 rewd with October 15, 124
enitered with Kitex Garments Limifed (“KGL™) for certifyring the acouracy and sdegquacy of disclosurs
ol infiermstion peraining o Kitex Childrenswear Limited (“KOL7) in the ahridged prospecius prepared
by KOCL and forming part of the nodice 1o the shareholders and unsecured creditors of KGL and
ursecured creditors of KOL for seeking thetr approval to the Scheme.

The Scheme, inter alia, provides for;

(i) the demerger of Demerged Undenaking of the Demernged Company into Resulting
Company;

(i) the conseguent issuance of the Mew Equity Shares by Resulting Company to the equity
sharcholders of the Demerged Company; and

(iii}  mnatters consequential or connected therewith; pursuant to Sections 230 10 232 of the Act
and other applicable prowisions thereof read with Section 2(19A4) of the 1T Act
(corresponding to Section 2(35) of the Income-tax Act. 2025) and the SEBI Scheme
Circular.

Upon the coming inbo effect of the Scheme ond with effect from the Appoimted Dole, the transfer by
wily of demerger of the Demerged Undertaking of the Demerped Company to the Besulting Company,
amd the comsepuent issue of New Equity Shares of Besulting Company by Besulting Company to the
sharcholders of the Demernged Company ("Demenger”), pursuant o Seciion 230 1w 232 and other
relevant provisions of the Act, in the manner provided For in the Scheme and in compliance with Section
201948 ) of Income Tax Act, |96] (comesponding o Section 2(35) of the Income-tax Act, 2025), and
listmg of the New BEguity Shares of Resulting Company on the Stock Exchanges along sdith varsous
ather matlers comseguential or otherwase integrally connecled therewith;

Adter the effectivencss of this Scheme, the Share Capatal of (i) Reaulting Company consisting of the
fully paid up New Equity Shares of Resaliing Company isseed as consideration in tenmas of this Scheme,
to the shareholders of Domerged Company. shall be listed on the Stock Exchanges in accordance with
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the provisions of SEBI Master Circular Mo, SEBVHOMNCFDVPROD-2 (PCIRS 202393 dated June 20,
2023, as amended from time to tme.

SEBI vide its circular no. SEBIHOCFOVSSERCIR/P/ 2022714 dated Febrsary 4, 2022, read with SEBI
baster Circular SEBLHOCWCFIVPOD-ZP/OCIRZ202393 dated June 20, 2023 {“S5EB1 Circular™)
preseribed requirentents to be fulfilled by listed entities when they propose a Schemee of Arrangement,
The SEBI Circular, inter alis. provides that in the evemt a listed entity enters into a scheme of
arrangement with an wnlisted entity, the listed entity shall disclose to its sharcholder’s applicable
imformation pertaining to the unlisted entity in the format specified for abridged prospectus as provided
in Part E of Schedule V1 of the Securties and Exchange Board of Indin {Isswe of Capital gmd Dhisclosuine
Feguirementis) Regulations, 2008 as amended (“SERI™ ICDR Regulations™),

Further, the aceuracy and adequacy of such disclosure of information pertaining o unlisted entity is
required to be certified by o SEBI registered Merchoni Banker.

Accordingly, we have been provided with the abridged prospectus of KCL (*Abridged Prospectus™) as
prepared by KOCL for inclusion of the same in the notice 1o shareholders and wunsecured ereditors of
EGL. The Abrdged Prodpectos will be errculated 1o the shareholders and wiseciened ereditors of KGL
and unsecured creditees of KOL at the time of seeking their approval o the Scheme as a part of the
explanatory statemsent to the motice.

Based on the information, docwments, comfirmation, represeviialion, andertakings amd cortificares
Jprovided o ws by KCOL aud KGL as applicable, along with discussions with thelr monoagement, direciors
aud offlcers, we certific that the Inforsation conraivad in the Abrideed Prospeciis of KCL iy accurale
ard adeguiare n ferms of he SEBT Circilar on Esclosires In the abrideed prospeciuz iR aocovdaice
wirh Porr E of Scledule FUof the SERF FCDR Regedarions.

The above confirmation is based on the information and doguments provided by KCL and KGL,
explonations provided by the management of K.CL and KGL, as applicable pnd information aveilable
in puhlic domin,

Wherever required, appropriate representations from KCL and KGL, as applicable, have also been
ohtained, This certificate is based on such information and explonations as are received or provided tll
the date of this Certificate, We have relied on the financialz, mformation amd ru'prauunhllilms pr:,w-id.n:d
Lo ik on an as 1% basis and have nod carmied out an aedil or investigation of such information,

O seope of work does not constitute an asdit or investigation for financial Infosmation asd accordingly
wee dir w0l express an opinson on the famess of the Anancial information referred © i the Abidged
Froapecius and have assumed that the same s complete and accurate in all materlal aspect om an as is
basiz. This Certificate is a specific purpose certificate issued in lerms of and in compliance with the
SEBI Circular and hence i should not be used for any other purpose or transaction. This cerificate is
fiot, mor slould i e constroed as our opining or sertifying the compliance of the propoesed Scheme of
Arrangement with the provisions of any law including companies. taxation and capital masket related
baws or as regards any legal implications or isswes arising thereen, in their respective jurisdiction, excep
for the purpose expressly mentioned herein, For the purpose of this cemificate, we have made no
investigation of, and assume no responsibility for the title to assets or liahilities against the companies.
It is inappropriste to use this certificate for any purpese other than the purpose mentioned above. We
are navt responsible for the unaothorized use of this certificate. We shall not assume any responsibility
to amy thind party to whom this certificate is disclosed or otherwize made available except expressly
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mentiomed hersin. In oo event, we assume any vespongibdlity to any thied party to whom this certificate
iz disclosed or otherwise made available,

Wie express no opinion whatseever and make no recommendation at all on the Company's decision to
affect the scheme or how the holders of equity shares andsfor secured andor unsecured creditors should
wote at their respective mestings held in connection with the proposed Bcheme. We do not and should
not bz desmed to have expressed any views on any terms of the Schems or its success. We also express
no opinion, and acoordingly accept no responsikility for or as 1o the price at which the eguity 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 no recommendntions
af oIl {and accordingly take no responsibility) as 10 whether shareholders / investors should by, sell o
hobd soy stake in KGL or any of its relnted parties. We shall not be liable for nny lesses whether fmancial
or otherwise or expenses ansing directly or indireatly out of the use of or relianee on the information
set ot here in this certificate, In the ordinary course of business, IC1C1 Securities Limited and its
aMiliates nre I:I'_IE,I_H’HE] in securifies Iml:l'ing,., securilies hn,:kl.-ru.ue angd investmend actrvibies, as well as
providing myvestment banking and investment advisory services, In the erdinary course of s trading,
brokerage and financing activities, any member of the IO Securities Limited may af any thme hodd
long o shoet positions. and may rade or othersise effect transactions, for g own account of the
accounts of custonsers, in debt or equity securities or senbor loans of any company that may be lnvolved
in the transaction.

Yours Faithiully,
For INCICT Secarites Limioed

Mame: Hitesh Mallvotra
Designation: Yice Presidient
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