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NOTICE TO UNSECURED CREDITORS

NOTICE OF MEETING OF THE UNSECURED CREDITORS 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 2.30 P.M (IST)

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

digihility for e-voting '

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

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

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

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

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

Promoter / Promoter 56.66 70.35 13.69

Group

Public Shareholders 43.34 29.65 -13.69

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

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

AND

INTHE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX

CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED

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

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

FORM NO. CAA-2

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS 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 Unsecured Creditors of Kitex Garments Limited

1. Noticeishereby given that, pursuant to an order dated January 22, 2026 passed by the Kochi Bench
of the Hon’ble National Company Law Tribunal (“NCLT”)(“Order”), a meeting of Unsecured
Creditors of Kitex Garments Limited (herein after mentioned as the “Company” or “Applicant
Company No. 2/ Resulting Company”) directed to be convened and held on Friday, July 24,
2026 at 230 P.M (IST) (“Tribunal Convened Meeting” or “Meeting”), through Video
Conferencing (“VC”)/ Other Audio Visua Means (“OAVM”), for the purpose of considering, and
if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement
between Kitex Childrenswear Limited and Kitex Garments Limited and their respective
shareholders and creditors (“Scheme™), under the provisions of Sections 230 to 232 of the
Companies Act, 2013 (“Act”). The deemed venue for the Meeting shall be the registered office of
the Company at Building No. VI1/496, Kizhakkambalam, Vilangu P.O., Aluva, Ernakulam,
Kunnathunad, Kerala, India, 683561.

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

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and any other applicable
provisions of the Companies Act, 2013, and the rules, regulations, circulars, and notifications
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issued thereunder (including any statutory modification(s) or re-enactment thereof for the time
being in force), including the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, Master Circular No. SEBI/HO/CFD/POD-2/P/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 applicableto schemes of arrangement from timeto 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 constituted by the Board or any other
person authorized by it to exercise its powers, including the powers conferred by this resolution),
the proposed Scheme of Arrangement between Kitex Childrenswear Limited and Kitex Garments
Limited and their respective shareholders and creditors (“Scheme”), be and is hereby approved.

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

Copy of the Order is attached as Annexure— 1.

Pursuant to the Order, the Kochi Bench of the NCLT has directed that the Meeting be held in
compliance with the provisions of the Act and the rules made thereunder, read with the applicable
general circulars issued by the Ministry of Corporate Affairs, Government of India, from time to
time, in relation to conducting meetings of unsecured creditors through VC/OAVM with afacility
for e-voting, Regulation 44 and other applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations (“Listing Regulations™),
applicable circularsissued 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/P/CIR/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.
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The Scheme, if approved by the Unsecured Creditors of the Company, as mentioned under Section
230(6) of the Act read with the relevant rulesthereunder, the Listing Regul ations, the SEBI Scheme
Circular and other applicable circulars issued by the SEBI, if any, will be subject to subsequent
approval of the Kochi Bench of the NCLT and such other approvals, permissions and sanctions
from any other regulatory or statutory authority(ies), as may be deemed necessary.

The Company has engaged the services of Central Depository Services (India) Limited (“CDSL”)
for the purpose of providing thefacility of remote e-voting prior to the Meeting and e-voting during
the Meeting. The Unsecured Creditors may refer to the “Notes’ to this notice for further details on
remote e-voting prior to the Meeting and e-voting at the Meeting.

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

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

REMOTE E-VOTING
Commencement of remote e-voting Monday, July 20, 2026 at 9.00 A.M (IST)
Conclusion of remote e-voting Thursday, July 23, 2026 at 5.00 P.M (I1ST)

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

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

The explanatory statement under Sections 102, 230 to 232 and other applicable provisions of the
Act and Rule 6 of the Companies (Compromises, Arrangements and Amal gamations) Rules, 2016,
Listing Regulations, SEBI Scheme Circular and other applicable circulars issued by SEBI, along
with a copy of the Scheme and other Annexures to the Notice are enclosed herewith. A copy of
this Notice, Explanatory Statement and Annexuresto the Notice are al so available on the following:

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

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

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

The Unsecured Creditors desirous of obtaining physical copies of the said Notice, the Explanatory
Statement and Annexures to the Notice and Explanatory Statement, free of charge, may send a
request mentioning the name of the creditor at sect@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 electronic or soft copy of the Notice may be
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made by sending an email along with the name of the creditor to the Company at
sect@kitexgarments.com.

Sd/-

Mr. Sabu M Jacaob

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:

1

Pursuant to the Order, the Meeting of the Unsecured Creditors of the Company is being conducted
through VC/ OAVM facility to transact the business set out in the Notice convening this Mesting.
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 circularsissued by the Ministry of Corporate Affairs. Accordingly,
the Meeting of the Unsecured Creditors of the Company will be convened on Friday, July 24, 2026
a 2:30 P.M (IST), through VC / OAVM for the purpose of considering, and if thought fit,
approving, the Scheme.

Pursuant to the Order, the Mesting is being convened through VC/OAVM and the requirement of
physical attendance of Unsecured Creditors has been dispensed with. In view of this, the facility
for appointment of proxies by the Unsecured Creditors under Section 105 of the Act isnot 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 Meseting: In compliance with the Orders and
the applicable circulars issued by the Ministry of Corporate Affairs, the Notice of this Meeting,
together with accompanying documents mentioned in the Index, is being sent through electronic
mode to those Unsecured Creditors of the Company whose e-mail addresses are registered with the
Company and by registered post or speed post, or courier to the unsecured creditors whose email
addresses are not registered with the Company.

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 BusinessLine” 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.

Unsecured Creditors may join the Meeting through VC/OAVM facility by following the procedure
as mentioned below, and the VC/OAVM fecility shall be kept open for the Unsecured Creditors
from 15 minutes before the time schedul ed to start the meeting. Thejoining link shall be kept open
throughout the proceedings of the Meeting. The Unsecured Creditors will be able to view the
proceedings on the CDSL e-voting website at https.//www.evotingindia.comy/.
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6. The authorized representative of corporate creditors appointed in pursuance of Section 113 of the
Act, may attend the Meeting provided that a certified true copy of the resolution of the board of
directors authorizing such representative to attend and vote at the Meeting shall be emailed to the
Scrutinizer at 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 Meeting.

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

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

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

10. 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 a
https:.//www.evotingindia.com/

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

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

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

(i)  The Creditors shal log on to the e-voting website of CDSL www.evotingindia.com during
the voting period.

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

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

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


https://www.evotingindia.com/
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(vi)
(vii)
(viii)
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(xi)

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

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

Select the EV SN of “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 out a print of the vote cast by you by clicking on “Click here to print”
option on the voting page.

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

I1.  INSTRUCTIONS FOR UNSECURED CREDITORS ATTENDING THE MEETING
THROUGH VC/OAVM ARE ASUNDER:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

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

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

The link for VC/OAVM will be available after successful login where the EVSN of the
Company will be displayed after successful login.

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

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

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

Unsecured Creditorswho would liketo expresstheir views/ask questions during the Meeting
may register themselves as a speaker by sending their request in advance at least seven days
prior to Meeting mentioning their name, address, PAN, email id, mobile number at
sect@kitexgarments.com. The shareholders who do not wish to speak during the Meeting
but have queries may send their queries in advance seven days prior to Meeting mentioning
their name, address, PAN, email id, mobile number at sect@kitexgarments.com. These
gueries will be replied to by the company suitably by email.
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(viii) Those unsecured creditors who have registered themsel ves as a speaker will only be allowed
to express their views/ask questions during the Meeting.

[11.  INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING DURING THE
MEETING ARE ASUNDER: -

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

(if) Only those Unsecured Creditors, 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 so, shall be eligible to vote through e-V oting system available during the Meeting.

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

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

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

KEY INFORMATION AT A GLANCE

fl.o Particulars Details
1. Day, Date and Time of the Mesting Friday, July 24, 2026 at 2.30 P.M (IST)
Mode of the Meeting VC/ OAVM
Link to participate in the Meeting through www.evotingindia.com
VC/ OAVM '
4 Contact details of CDSL for assistance Email: hel pdesk.evoting@cdslindia.com
" | before or during the Meeting Contact Number: 1800 21 09911
5 Cut-off datefor determining eligibility for Tuesday, March 31, 2026
remote e-voting
6. | Remote e-voting start date and time Monday, July 20, 2026 at 9.00 A.M (IST)
7. | Remote e-voting end date and time Thursday, July 23, 2026 at 5.00 P.M (I1ST)
8. | Registration as speaker unsecured creditor | Friday, July 17, 2026
M/s. Cameo Corporate Services Limited
Subramanian Building, No. 1,
Name, address and contact details of CIUb. House Roaq, Chennai — 600002
S 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
INTHE MATTER OF THE COMPANIESACT, 2013
AND
INTHE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIESACT, 2013 AND
OTHER APPLICABLE PROVISIONSOF THE COMPANIESACT, 2013 READ WITH THE
COMPANIES (COMPROMISES, ARRANGEMENTSAND AMALGAMATIONS) RULES,
2016
AND
INTHE MATTER OF KITEX CHILDRENSWEAR LIMITED
AND KITEX GARMENTSLIMITED

AND

INTHE MATTER OF SCHEME OF ARRANGEMENT BETWEEN KITEX

CHILDRENSWEAR LIMITED AND KITEX GARMENTSLIMITED

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
CA (CAA) NO. 01/KOB/ 2026

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

EXPLANATORY STATEMENT TO THE NOTICE CONVENING THE MEETING OF
UNSECURED CREDITORS OF KITEX GARMENTSLIMITED

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

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

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

4. Pursuant to Section 232(2)(c) of the Act, copies of the reports adopted by the directors of the

Demerged Company and the Resulting Company explaining the effect of the arrangement in the
Scheme on shareholders, key manageria personnel, promoters, and non-promoter shareholders,
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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
obj ections 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
obj ections were raised, and no modifications to the Scheme were suggested

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

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

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

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

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

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

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

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

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

(vii)  providing scope for mitigation of overlapping services and enhancing the focus on

independent business growth strategies and expansion for each of the business
undertakings.
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Details of the Demerged Company

Demerged Company is an unlisted public limited company incorporated under Companies Act,
1956 with the name ‘Kitex Exports Limited” on April 26, 1991. 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 U18101KL1991PL C006048 and PAN AABCK3905C. The Demerged
Company is primarily engaged in the apparel business specialized in premium infantswear and
childrenswear. The registered office of the Demerged Company is at Building No. 494,
Kizhakkambalam, Vilangu P.O, Aluva, Ernakulam, Kunnathunad, Kerala, India, 683561. The e-
mail address of the Company is sect@kitexchildrenswear.com

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

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

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

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

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

(iii) Change of objects. There has been no change of objectsin the last 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

Financia statements of the Demerged Company:

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

Details of the directors and promoters of the Demerged Company as on dateis as Follows:

Details of Promoters:

S.No Name Address
1. Mr. Sabu M Jacob Meckamkunnel House, Vilangu P O, Kizhakkambalam,
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Aluva, Ernakulam, Kerala— 683561

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

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

4, Mr. Thomas Cherian 50/1391-1, Jawahar Road, Poonithura P O.

Ernakulam, Kerala - 682038

5. Mrs. Gayathri Krishnasree, 34/2148, Kalliyath Lane,
Krishnan BTS Mamangalam Cross Road, Edapally,
Ernakulam, Kerala - 682024
6. Mrs. Sreedevi P Sreenilayam, Adampillykkavu Road, Tripunithura,

Nadama, Ernakulam, Keraa - 682301
7. Mrs. Elizebeth K U 458, Moothedath House, Maradu P O.
Ernakulam, Kerala - 682304

Details of Directors;

S.No Name & Address DIN Designation Date of
appointment
1 Mr. Sabu M Jacob, 00046016 | Non-Executive 30-06-2004
Meckamkunnel House, Vilangu P Director

O, Kizhakkambalam, Aluva,
Ernakulam, Kerala— 683561

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

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

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

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

Mavelipuram, Kakkanadu,

Ernakulam, Kerala - 682030
6. Mrs. Sreedevi P, 08632939 | Executive 17-01-2020
Sreenilayam, Adampillykkavu Director - WTD
Road, Tripunithura, Nadama,
Ernakulam, Kerala - 682301

Details of the Resulting Company

. Resulting Company is alisted public limited company, incorporated under Companies Act, 1956
with the name Kitex Garments Limited on May 29, 1992. The Corporate Identity Number (CIN)
is L18101KL1992PL C006528 and PAN AABCKO0714F. The equity shares of the Resulting
Company are listed on BSE Limited (‘BSE’) and National Stock Exchange of India Limited
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(‘NSE”). The Resulting Company is primarily engaged in the business of manufacturers, deders,
importers, exporters, buyers, sellers, merchants of all kinds of textile items such as yarn, fabrics,
garments and wearing apparels. The registered office of the Applicant Company No. 2 is at
Building No. V1/496, Kizhakkambaam, Vilangu P.O., Aluva, Ernakulam, Kunnathunad, Kerala,
India, 683561. The e-mail address of the Company is sect@kitexgarments.com

17. Themain objects of the Resulting Company as set out in its Memorandum of Association are, inter
dlia, asfollows:

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

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

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

(i) 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.

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

19. The authorized, issued, subscribed and paid-up capital of the Resulting Company as at March 31,
2026, is asfollows;

AUTHORISED SHARE CAPITAL AMOUNT (Rs)

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

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

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

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

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

21. Detailsof 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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Kitex  Childrenswear | Building No. 494, Kizhakkambalam, Vilangu P O,
Limited Aluva, Ernakulam, Kerala - 683561

Details of Directors;

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

O, Kizhakkambalam, Aluva,
Ernakulam, Kerala— 683561

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

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

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
Kaoor, Ernakulam, Keraa - Director
682017

Salient featur es of the Scheme:

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

a

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

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

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

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

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

f. the transfer of the Demerged Undertaking to Resulting Company shall be on a going
concern basis; and

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

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

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

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

“For every 100 (Hundred) equity shares of face and paid-up value of Rs. 100/- (Indian
Rupees Hundred only) each held in the Demerged Company, 9,706 (Nine Thousand Seven
Hundred and Sx) equity shares of face and paid-up value of Re. 1/- (Indian Rupee One
only) each of Resulting Company to beissued to the equity shareholders of the Demerged
Company.” (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 majority 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 stipul ated
in the Observation Letter relevant for filing the first motion application and has filed the same with
the Kochi Bench of the NCLT on December 23, 2025.

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

There are 07 (Seven) Equity Shareholders in the Demerged Company as on November 30, 2025.

Equity Shareholders constituting 100% of the total shareholding have extended their consents to
the Scheme. Accordingly, the meeting of the equity shareholders of the Demerged Company is
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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.

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

As far as the meeting of the secured creditors of the Demerged Company is concerned, there are
02 (Two) secured creditors in the Demerged Company as on September 30, 2025, and secured
creditors constituting 100% in value of the total secured creditors of the Demerged Company have
given their consent 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.

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

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

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

Relationship subsisting between the Demerged Company and the Resulting Company

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

Board approvals

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

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

S. Name DIN Designation Voted in

No favour/
against the
resolution

1. | Mr. Sabu M Jacob 00046016 Non-Executive Director Favour
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2. | Mr. Thomas Cherian 02160432 Executive Director - WTD Favour
3. | Mr.K LV Narayanan | 01273573 Non — Executive — Non Favour
Independent Director
4. - 01125157 | Non-Executive — Independent Favour
Mr. C P Philipose Director
5. Mr. A K Mathew 02437778 an-Executlve— Independent Favour
Director
6. | Mrs. Sreedevi P 08632939 | Executive Director - WTD Favour

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

S. Name DIN Designation Voted in

No favour/
against the
resolution

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

2. | Mrs. Sindhu | 06434415 Executive Director - WTD Favour

Chandrasekharan
3. | Mr.K LV Narayanan | 01273573 | Non-Executive -  Non Favour

Independent Director

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

> | Mr. AK Mathew 02437778 | Non-Executive—Independent | Favour
Director

6. | Mrs. Sumi Francis 08950675 | Non-Executive— Independent Favour
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. Category of

No stakeholder

1. | Key Managerid | (a) The KMPs of the Demerged Company and Resulting Company

Personnel shall continue as key manageriad personnel of the respective
Companies after effectiveness of the Scheme.

(b) It is hereby clarified that the key manageria personnel of KCL and
KGL may undergo changes in the ordinary course of business.

Effect of the Scheme on the respective stakeholder
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Directors (8) The Schemewill have no effect on thedirectors 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
change in the Board of Directors of KCL and KGL is envisaged
on account of the Scheme.

(b) It isclarified 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 (8) Upon the effectiveness of this Scheme and in consideration of the
(Promoter  and transfer and vesting of Demerged Undertaking (as defined in the
non-promoter Scheme) into Resulting Company pursuant to provisions of this
sharehol ders) Scheme, Resulting Company shall, without any further act or

deed, issue and allot equity shares to the equity shareholders of
the Demerged Company, or to their respective heirs, executors,
administrators or other legal representatives or the successors-in-
title, as the case may be, whose names appear in the Register of
Members as on the Record Date in the following ratio:

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

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

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

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

Depositors As on the date, KCL and KGL have not taken any public deposits.
Hence, there are no depositors.
Creditors The Schemeisin no manner prejudicial totheinterestsof the creditors

of KCL and KGL and the Scheme does not contemplate any
modification of the rights of the creditors of KCL and KGL and the
liability of the said creditors of KCL and KGL are not proposed to be
reduced or extinguished under the Scheme.

Debenture Asonthedate, KCL and KGL have not issued any debentures. Hence,
Holders there are no debenture holders.
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7. | Deposit Trustee | As on the date, KCL and KGL have not taken any public deposits.
Hence, there are no deposit trustees.

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

9. | Employee of the | Onthe Scheme becoming effective, dl staff, workmen and employees
companies 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 synergies of the entities involved in the Scheme and the cost-
benefit analysis of the Scheme are set out below:

Synergies of business of the entities involved in the Scheme:

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

Cost-benefit analysis of the Scheme:

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

As required under Part I(A)(6) of the SEBI Scheme Circular, the Report on Complaints dated
October 07, 2025 , was submitted by the Resulting Company in compliance with the said Circular,
wherein no complaints were received, and the Company hereby confirms that until the date of
receipt of the NOC from the BSE & NSE , there were no complaints received with respect to the
Scheme. A copy of the af orementioned 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.
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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/ ingtituted 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:

The valuation report dated February 14, 2025 was issued by Bans S. Mehta Valuers LLP,
Registered Valuer (IBBI Registration Number: IBBI/RV-E/06/2022/172) describing, inter alia, 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 vaue
of Re. 1/- (Indian Rupee One only) each of Resulting Company to be issued to the equity
shareholders of the Demerged Company.

Summary of the Fairness Opinion:

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

Copy of the Valuation Report & Fairness Opinion is attached as Annexure — 13 and Annexure -
14 respectively.

Pre and post Scheme capital structure

The pre-scheme capital structures of the Demerged Company and the Resulting Company are set
out in Paragraphs 13 and 19 of the Explanatory Statement, respectively. There will be no change
inthe capita 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 Rs.50,00,00,000 | 50,00,00,000
TOTAL 50,00,00,000
Issued, Subscribed and Paid-up Share Capital Amount (Rs.)
29,16,97,779 Equity Shares of Re.1/- each aggregating to Rs.29,16,97,779 29,16,97,779
TOTAL 29,16,97,779
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Detail of capital/ debt restructuring

The Scheme does not involve any capital or debt restructuring, the reduction and utilization of the
securities premium account of the resulting company as specified in clause 14.2.3, shall be effected
as an integral part of the scheme, in accordance with provisions of Section 230 to 232, without
having to follow the process under Section 52 and other applicable provisions of the Act and
without any further act or deed on part of the Resulting Company. Accordingly, the order by NCLT
sanctioning the scheme shall also be deemed to be the order passed under applicable provisions of
the Act for the purpose of confirming such reduction of securities premium account. The reduction
of securities premium account as aforesaid would not involve either a diminution of liability in
respect of unpaid share capital or payment of paid-up share capital and as such the provisions of
Section 66 of the Act or the other applicable provisions of the Act will not be applicablein 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 is in accordance with the
provisions of Section 133 of the Act, are produced herewith as Annexure — 15 and Annexure —
16, respectively.

No Objection Certificate from the BSE

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

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

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

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

Details of assetsand liabilitiesof Kitex Childrenswear Limited, the Demerged Company and Kitex
Garments Limited, the Resulting Company, pre- and post-Scheme are asfollows:
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(Rs. in Lakhs)
Particulars Kitex Ch|l<_3|ren3/vear Kitex Garmentslimited
Limited
Post Post
Pre-Scheme Scheme Pre-Scheme Scheme
A. Assets
a. Non-Current Assets
Property Plant and Equipment 7,797.87 4,680.66 10,153.21 13,270.41
Investments and property under
devel opment 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) + (ii) 1,08,572.57 | 98,690.37 1,39,395.21 | 1,81,925.33
B. Liability
Equity 949.91 949.91 1,995.00 2,916.98
Other Equity 88,530.97 | 88,530.97 1,08,567.82 | 1,40,293.76
Total (iii) 89,480.88 | 89,480.88 1,10,562.82 | 1,43,210.74
b. Non-Current Liabilities
Borrowings - - - -
Provisions 9,486.23 8,703.43 1,246.55 2,029.35
Total (iv) 9,486.23 8,703.43 1,246.55 2,029.35
c. Current Liabilities 9,605.46 506.06 27,585.84 36,685.24
Total (v) 9,605.46 506.06 27,585.84 36,685.24
Total Liabilities (iii) + (iv) +(v) 1,08,572.57 | 98,690.37 1,39,395.21 | 1,81,925.33

(i)

Details of net worth and revenue of Kitex Childrenswear Limited, i.e., the Demerged

Company and Kitex Garmentslimited, i.e., the Resulting Company, pre- and post-Scheme:

Rs. in Lakhs
Kitex ChlIQrmSNear Kitex Garments limited
Particulars Limited
Post Post
Pre-Scheme Scheme Pre-Scheme Scheme
Net worth 89,480.88 89,480.88 | 1,10,562.82 | 1,43,210.74
Revenue 43,283.00 251.50 1,01,941.42 | 1,44,972.92

(iii)

any, post filing the scheme with exchange
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KGL (Resulting Company)

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

Promoter / 56.66 70.35

Promoter 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 / 100 100

Promoter Group
Public Shareholders - -

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

The segregation of Textile Business Division of the Demerged Company would allow the
management to effectively cater to the independent growth plans (both through organic
and inorganic means) by enabling access to availability of increased resources. Combining
similar business activities under asingle entity shall optimize business operations, achieve
economies of scale, create operationa efficiency, common pool of production, better
utilisation of resources and increased customer focus in relation to the Textile Business
Division. Hence the board of directors of the companies expecting increase in the revenue
generating capacity of the Resulting Company pursuant to the Scheme by combining the
similar business activities into one company.

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

(vi) Vaue 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 31 2025 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 aong with justification for growth rate considered for valuation.

Detailed valuation report and fairness opinion is furnished as Annexure 14 to this notice.

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

The financials as on March 31, 2025 of the Demerged Company and Resulting Company
has been updated on the website of the Resulting Company at sect@kitexgarments.com
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Revised shareholding pattern of Demerged and Resulting Companies - Pre and Post-
Merger.

(ix)

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 sharehol ding 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
x) Pre- and post-scheme shareholding of the Demerged and Resulting Companies as on the

date of the notice of the shareholders’ Meeting, along with the rationale for any changes,
if any, that occurred between thefiling of the draft scheme and the notice to shareholders:

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

Demerged Company Resulting Company
Pre Scheme Post Scheme Pre Scheme Post Scheme
Shares | % Shares | % Shares % Shares %
Promoter | 9,49,905 | 100 | 9,49,905 | 100 | 11,30,32,386 | 56.66 | 20,52,29,680 | 70.35
Public - - - - 8,64,67,614 | 43.34 | 8,64,68,099 | 29.65
Total 9,49,905 | 100 | 9,49,905 | 100 | 19,95,00,000 | 100 | 29,16,97,779 | 100
Notes:

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

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

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

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

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

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

The Scheme, if approved at this Meeting, will be subject to subsequent sanction of the NCLT and
such other approval (s), and sanction(s) as may be required.
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The Demerged Company and the Resulting Company respectively have filed the Scheme with the
Registrar of Companies, Kochi, in Form GNL-1.

In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Resulting
Company confirms that a notice of the Scheme in the prescribed form is 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 is
INR 284,98,634.56

The amount due to the unsecured creditors of the Resulting Company as on March 31, 2026 isINR
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, is in the format prescribed for a disclosure
document as set out in Part E of Schedule VI of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended, and contains the
applicable information relating to the Demerged Company, which is an unlisted company. A copy
of the Disclosure Document is attached as Annexure — 19.

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

I nspection of documents

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

The following documents will be available for obtaining extracts from or for making or obtaining
copies of, or for inspection by, the unsecured creditors of the 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) between 10:00 A.M.
and 4:00 P.M. (IST) up to the date of the Meeting:

) Copy of the Orders;

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

(iii) Copy of the Scheme;

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

(v) Copy of the audited financial statements of the Companies for the financial year 2024-25;

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

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

(viii)  Copy of the Fairness Opinion dated February 14, 2025 , issued by ICICI Securities Limited
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(@ix) Certificates (including any revised certificates) issued by the respective statutory auditors
of the Demerged Company and Resulting Company, respectively, to the effect that the
accounting treatment, if any, proposed in the Schemeisin conformity with the accounting
standards prescribed under Section 133 of the Act, and the clarification provided by the
management of the Resulting Company, as required by the BSE/NSE and the SEBI;

(x) Report on Complaints dated October 07, 2025

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

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

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

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

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

(xvi)  Certificate dated May 25, 2026, issued by ICICI Securities Limited, a SEBI-registered
Merchant Banker, certifying that the information pertaining to Kitex Childrenswear
Limited, as per the format specified for an abridged prospectus provided in Part E of
Schedule V1 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, is accurate and adequate;

(xvii) Copy of Form GNL-1 filed by the Demerged Company and the Resulting Company
respectively with the Registrar of Companies, evidencing the filing of the Scheme;

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

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

Based on the above and considering the rationale and benefits of the Scheme, in the opinion of the
Board, the Scheme will be of advantage to, beneficial and in the interest of the 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 Schemefor approval of the unsecured
creditors.

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,
Keraa, India, 683561
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IN THE NATIONAL COMPANY LAW TRIBUNALKOCHI
BENCH

CA[CAA)/01/KOB/2026

{Under Sections 230-233 of the Companies Act,
2013 read with Companies (Compromise
Arrangements and Amalgomations] Rule,

2016)

Date of nstitution r 23122025
(hrder defivered on: 22012026

In the matter of scheme of arrangement
inthe noture of Demerger

OF

KITEX CHILDRENSWEAR LIMITED
Building Mo. 494,

Kizhakkambalam, Vilangu P.O.,
Aluva, Ernalulam,

Kerals, India, 683561

CIN: U1 8101KLI991PLCOOG0-E

Applicant No: 1/ Demerged Company

&

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

Kerala, India, 683561
CIN: L18101KL1992PLCO0G52B

w Applicant No: 2/Resulting Company
&
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INTHE EATFINAL COMPARY LAW TREMUMNAL
RO BERCH
CALTAALST L FRDBE e
M Kitar Childraneasesr Limtad & M Kibeg farmenty Limdbed

Thelr respective Shareholders and Creditors

Canrsiim;:

HON'BLE MEMBER (JUDICIAL]) : SHRL VINAY GOEL

Appearances:

For the Applicant Companies  © Mr. Saji P John, Advecate

ORDER

PER CORAM

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

filed by the Applicant Companies under Sections 230-233 of the
Companies Act, 2013, (hereinafter called as * the Act’ or 'Companles
Act’] read with the Companies [Compromises, Arrangemsnts and
Amalgamations] Bules, 2016. The proposed Composite Scheme of
Arrangement in the nature of Demerger between Mfs Kitox
Childrenswear Limited [Applicant No.1 /Demerged Company] and M5
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: UIB101EKL199IPLCOOAD4E, having s registered offfice at
Building No. 494, Kizhakkambalai, Vilangu P.0., Aluva, Ernakulam,
Kunnathunad, Kerala, India, 683561, Later, the name of the Company

Fage 1 af 1T
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has been changed to Kitex Childrenswear Limited with effect from
20.03.2005,

3. The authorised share capital of the Applicant Moo 1 Company is Rs

L0,00,00,000/-, divided into 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 submirted 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
manufacturers, dealers, purchasers, sellers, importers, and exporters
of textile iterms such as yarn, fabrics, garments, wearing apparels, made
from natural or synthetlc fibers or from blends of both.

. The Applicant No.1 Company is holding 3,17,57 466 equity shares in

Besulting 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
om 29051992 with CIN: L1B101KL1992PLCO0ASZE, 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 s Rs

25,00,00,000/ - divided into 2500,00,0 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 into 19,95,00,000 fully paid-up equity
shares of Rs, 1/- each. And submitted that there has been ne change in

Fagn Yol 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

wearing apparels,

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

L, Both  the Applicant Companies have filed their respective
Memorandum of Association and Articles of Association, inter alia,
delineating their object clauses along with their audited fnancial
statements as of 31.03.2025, respectively.

11, Applicant Companies have obtained 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 belng 01.04.2025,

13.The Applicant Companies submitted that the Scheme also does not
affect the rights and Interests of the respective creditors of the
Applicant Mol Company and the Applicant No.2 Company. It iz also
stated that the Scheme herein does not conternplate 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
invalve either a diminution of lability 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 he applicable in view of the explanation to Section 230 of the
Act,

14. The Applicant No.l Company is not regulated by any Sectorial

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

15. 45 on 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,

has been attached as Annexure H series

16, As on 30092025, the Applicant No.2 Company has 100,953 [One

Lakh Nine Hundred and Fifty Three) Equity Shareholders. The

shareholding pattern and the list of top 100 Equity Shareholders duly
Fage 5ol IT
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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 [Twao) Secured

1H.

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 thelr 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
deht 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

Annexwre 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 M,

As on 30.09.2025, the Applicant No.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

Page 6 of 12
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of Accountants of India and the Auditor’s certificate under Section 133
of the Companies Act, 2013 confirms the same.

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

Demerger.

23 Heard the arguments advanced by the Leamed Counsel for the
Applicant Companies and perused the documents 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 Creditor or class
of Creditors where such Creditor or class of Creditors, having at least
90% value, agree and confirm, by way of affidavit, to the Scheme of
Compromise or Arrangement.

24, It is also noted that the Applicant Mo 1 Company had obkained the
separate consent affidavit from all seven equity shareholders and two
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 z5ues the following directions:
A, Applicant No 1 Company

a] The meetings of the eguity 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
Mage Tof 12
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07 (Seven) equity shareholders constituting 100% of the total
equity sharcholding and all 02 (Twe) secured creditors constituting
100% of the wial secured debt, in value and number, by way of
affidavits placed on record.

b} The meeting of the unsecured creditors of the Applicant Mo, 1
Company for considering 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
pumber, by way of affidavits placed on record.

b} The mestings of the equity shareholders and the unsscured
creditors of the Applicant Company Moo 2 for considering the
Scheme 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 to
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 minlmum notice of 30 days to be provided,
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28 Mr Kuldip Kumar Kareer, Former Judicial Member, NCLT, having
address at House Mo 262, Sector-7, Chandigarh-160019, Ph.
780055722, email: kuldipkareer@egmail.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
175A, Krishnapuram, 6th street, Ollukkara PO, Thrissur, Kerala,
BEOGSS, email Eimobapip@emailoom s appointed as  the
Scrutinizer for all the meetings. He shall be paid a fee of Bs, 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, ete, 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 prescribed under
section 103 of the Act.

33, Notice to the convening of the said meetings, indicating the day, date,
place, and time, as aforesaid, shall be published in the "The Hindu
Business Line' English daily and "Mathrubhumi® 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
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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 aforesaid, 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,

35.0t ks Farther 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-promoter 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 before
the date fixed for the holding of the meetings for compliances to be

made as required under the law,

37.The Chairman shall be responsible for reporting the 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,
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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 distlosures as mentioned in Rule 6(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; Registrar of Companies;
Income Tax Department, Sales Tax Department, Customs Department,
Employees State Insurance and Employees Provident Fund
Authorities within whose jurisdiction the assessments of the Applicant
Companies are made; the Official Liquidator; the Reserve Bank of
India, Goods and Services Tax Department, Securities and Exchange
Board of India, the Competition Commission of India; 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 days from the date of receipt of such notice, and a copy of
such representation shall simultaneously be sent to the concerned
company, failing which, it shall be presumed that they have no
objection to the proposed Scheme of Demerger. The Applicant
Companies shall file an affidavit proving service of notices and
compliance reports of the above-said directions contained herein with
the Reglstry of this Tribunal.

oy . Fallure to comply with the above directions, this order fordispensing
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with the meeting of the Members/Shareholders, secured and
unsecured creditors of the Applicant Companies shall stand cancelled
automatically.

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  bearing 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.

sd,-
VINAY GOEL
(MEMBER JUDICIAL)

Signad on this the 220 day of January, 2026.
Ht

Cartfad ta be Trudgdpy 12

Agslatant Buglstoar
Matloisal Company Law Tribunal
KOCH! BEMCH
Nochi . 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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.

GENERAL

PURPOSE OF SCHEME

. This Scherme {defined herein) between Kitex Childrenswear Limited [hereinafier

meferved b as “Demerged Company™) and Kites Garmenss Lirmdted (hereinafter
referred to as “Hesulling Company™) and their respective shareholders and
creditars is presented under Seclzons 230 ard 232 and othar relevant provisions of
the Cumpu'lbu-.hfl; 23

The Scheme provides imber-ilia for.

(1)

ihe demerger of Damerged Undertaking {as defined below) of the
Demerged Company ivlo Resuebing Company;

{5}  the consequent issuance of the Mew Equity Shares (a5 defined below) by

Resulting Company to the equity shareholders of the Demerged Company;
and

(Hil matlers consequantial or connected therewith;

pursuant o Sections 230 to 231 of the Act and other applicable provisions thereof
read with Sectian J19AA] of the [T Act (a8 deflibed ebow) and the SEBI Schemne
Circular (as dehined bl

K OF

The Demerged Company ks an undisted public limited company incor porabed
under Compandes Act, 1956 with the name 'Kitex Exports Limited” an 26 April
191, Later the mame of the company has been changed o “Kitex
Childrenswear Limited” sith effect from 30 March 2005 The Corporate
Identity Murnber (CIN) is U1RI0KL1991 PLOCODG04E. The registered office is
at Building Mo, 454, Kizhakkarmbalam, Vilanga P.O., Alwva, Cochin, Yilangu,
Ernakulam, Kunnathunad, Kerala, India, 683561, The Demerged Company (s
primarily engaged in apparel business specialized in premism infantswear
and childrenswear, The Demerged Company ia holding 317,57 466 equlty
shazes in Resuliing Company ax on 31 Januzry 2025 it conatitubes 15.92% of
ihe paid-up capiial of the Besulting Company.

The Resulting Company is & lisbed public limited company, incorporated
ender Companies Act, 1956 with the name Kitex Garments Limited on 29 May
1992, The Corporate Mentity Mumber (CIM] is L1810 KL1992PLOD0ESIE. The
registered office is at Bullding Mo, V1436, Kizhakkambalam, Vilangu P.O.,
Aluva, Vilangu, Ernakulam, KEunnathunad, Kerala, India, 683561, The equity
shares of the Resubling Company are listed on the Stock Exchanges (25 defired
befcer) The Resulting Company is primarily engaged in the business of
mmanufachorers, dealers, imposters, exporters, buyers, sellors, marchants of all
kinds af textile items such a2 Fabrics, Garmants and wearing apparels. Kitex
Carments Limited i the world's second-largest manufaciures of cofton and
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organic cotton ready-to-wear garments for infants and children aged (-24
ravths.

ML BATIONALE FOR THE SCHEME

The Demerged Company ks infer-alic engaged in two business werticals, namely
Textile Businpss Division [defined herein) and Remaining Business (defined
harein). The nature of risks, returns, growth and competition imvolved in each 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 {bath through erganic and inorganic means) by enabling access to
availability of increased resources. Moreover, the Resulting Company ks engaged
in the similar business and a piooeer in the sakd Geld, The Board of Directors
{defined herein) of the Demerged Company and the Resulting Company 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;

if}  The demerger would factlitale focused growth, operational afficiencies,
business synergies and increased customer focus in relation o the Texkle
Business Division

(il Fach business would be able i address independent business
opportunities, pursue efficient capital allocation and attract different set of
Envesdors, sirategic partnars, lenders and other stakeholders.

(i) Combining similar business actvities under a single entity shall optimize
busimess operations, achieve economies of scale, create operational
efficiency, common pool of production and bether utifisation of resources

fiv) facilitating the pursuit of scale and independent growth plans {orgarically
and inerganieally) with more focused management, fasdbility and liquadity
tor the shareholders;

[vi  insubaking and de-risking the businesses from ore another;

{vi) unlocking value for the over-all business portfolio thraugh better price
discovery of individual platforms  Consequently, the proposed
restructuring i expected to open-up windows te unbock value threugh
potential divestrments and acquisitions to achieve the scale of business in
respective subsidiarbes as wells

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

In view of the aforesaid, the Board of Directors of the Demerged Company and
Resulting Company have formulated this Scheme of Arrangemant under the
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proveisioms af Sections 230to 232 and other applicalile provistons of ihe Campanies
Ak, ES

OFERATION OF THE SCHEME

(i

()

(ki)

Dreerverged Undertaking of the Demerged Company are propesed to be
demerged and transferred to Resulting Company (0 achieve the objectives
above, pursuant to Sectiors X0 to 232 of the Act, other applicable
provisions thereof, Section H19AA) of the IT Act and the SEB| Scheme
Circular,

As 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 b theis :h.l!.n:'l'u:ll:l'-:iusin I:'I'E'D-lrlurﬂld cmn}l

The demerger of the Demerged Underfaking in sccordance with this
Scheme shall take effect from the Appolnted Date in accordance with
Section 2194A) of the IT Act, such that

{2}  allthe properties of the Demerged Undertaking as on the Appointod
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 become the labiities of Resulting Company,
by virtue of this Schemae:

fe)  all the properties and the Labilities relating to the Demerged
Unrdertaking shall be transferred to Resulting Company, at thevalus

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

(d]  Resultirg Company shall issuse, in consideration of the demorger of
the Demerged Undertaking, Mew Equity Shares, to the equity
sharehaldars of the Demerged Company 25 on the Record Dhille
based on - Share Entlilement Katio on a proportionate basis, In
accordance with this Scheme;

{e)  all the equity shareholders of the Demerged Compary as on the
Becord Date shall Become the fqui].‘:,r sharebolders of 'R:r5|.|.||'||'gl
Company by virtue of the demerger of the Demerged Undertaking
o Resulting Company;

{f) tha tranafer of the Demenged Undertaking to Resulting Company
shall b o0 o going corvern basis; and

(g the demerger of the Demerged Undertaking shall be in accordance
with the canditions, if ary, nolifed by the Cantral Governinent in
this behalf,
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(v} IFany terms of the Scheme are found or interpreted to be incorsistent with
Soction 2(19A4) of the [T Act, at a laber date, including resulting from an
amendment of law or for any other reason, Section 2{198A) of the IT Act
ahall prevail and the Schems shall be madifted, in acoordance with Claess
21 o the extent determined necesary 1o comply with Section 2[19AA) of
the [T Act Such modifications shall however not affect the other paris of
the Schieme

. FA E
The Scheme is divided into folbewing parts:

(i} Pat A - dealing with definidons of the terms used in this Scheme of
Arrangement, [nlerpretations and setting out the share capital of the
Demerged Company and the Resulting Company;

{ii:l Part B - da&hng wiith the ransfer and w.dms of the D:mrrﬂnnd 'I'_Inde:'l;.\lg;lng
of the Dernerged Company into the Resulting Company;

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

{iv) Part D - dealing with the general tevms and conditions applicable o this
Srheme of Arrangement and other matters consequential and infegrally

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

Ll “Act” means the Companies Act, 2013, ordinances, rules and regulations made
thereunder and shall include any statutory modifications, reenactment or
armendmend thereof, from time o Hme

1.2 "Applicable Law"” means all applicable statule, notification, bye laws, rules,
rogulations, guidelines, rule of common lnw, policy, code, directives, ordinance,
orders or instructions having the force of law enacted or issued by any
Appropriate Authority incheding any statutory modification or re-enactment
ithereod for the time being in force;

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

1.5

I8

“Board of Directors” or “Baard™ means the board of directors of the Demerged
Company or the Resulting Company, as the case may be, and shall include & dualy
corgtinuted committes thereod.

“Demerged Company” means RKITEX CHILDRENSWEAR LIMITED (CIR;
L1801 KL PLOD06ME), o company incarporated under the Companies Act,
1956, and having its registered office al Building Mo. 484, Kizhakkambalam,
".-'llau'gu PO, Aluva, Cochin, "-'i]ansu,. Ermakulam, Kunnathunad, Kerala, India,
BE3561

“Demerged Underfaking” means aral includes the Textile Business Division of
the Demerged Company engaged in manufacturing, selling exporting etc,
chitidren’s garments and apparels and related services, activities and operations,
as a going concern, ncduding without limitation:

(aj All the asseti and properbes (movable, tngible or infangile, real or
persenal, corpareal or incorporeal, presend, Fubure or conbingent) forming
part of the Testile Business Division of the Demerged Company, whether
situated in India or abroad, incheding without Hmitation, all the, plant and
machinery, equipment, , offices, furniture, xbures, capital work-in-progress,
office equipment, appliances, scoessories, deposits, all stocks, assets,
Inwvestmend in equity shares of Kibex Apparel Parks Limited and Eitex LIS A
LLC, cash balances or dE‘pﬂﬁﬂj with banks, loans, advances, dishurserments,
contingent .I:‘I,g,l'l.l& or benefits, book debls, receivables, actiomable claims,
sundry debtors, earnest moneys, advances or depasits paid by the Textile
Business Division, fmancal assets, |eases l:uu:h.ldu‘ls, lease :151115}, hire
PI.H'Iﬂ'I"!-E cantracts and assets, lu'l.q:['inE contracts, :n.sht; and benefits under
any agreement, benefit of any security arrangemants or under any
guarantees, reversions, powers, municipal permissions, lenancies in relation
to the office and/or residential propenfies for the emplovees or sther persons
af the Textile Business THviston, guest howses, godowns, warehouses,
foenges, fived and other assets, rade and service names and marks, patents,
copyrights, and other intellectuall property righls of any nature whatsoever,
know hovr, goodwill, rights o ase and avail of lephones, telexes, facsimdle,
emall, internet, leased line connections and installations, utilites, electricity
oned other services, reserves, provisions, funds, benefits of assets ar properties
or other inberest held in tnet, registrations, contracts, engagements,
arrangements 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 seourity
interests creabed and belongs bo the Textile Buesness Division and advantages
of whatseever nature and wherever situated, in India or abroad, belonging
to or in the ownership, power or possession and in the contral 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 bo Textile Bisiness
Division of the Bemerged Company and all ofher inberests of whatsoever
nafure belonging toor in the ownership, power, postession or the controd of
or vested in or granbed in favour of or held for the benefit of or enjoved by
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Textile Business Division of the Demerged Company, whether in India or
wbroad,;

{bh Al permits, quotas, rights, entitlements, industrial and other licenses,
contracts, agreements, bids, fenders, letbers of intent, expressions of inferest,
memorandums  of understanding, offer letters, approvals, consents,
subsidies, privileges, loase rights, other benefits (including tax berwfita),
incentives, deductions, exemptions, rebates, allowances, amwrtzation,
credits {including s eredits), Minimom Allernate Tax Credit (“MAT
Credit”), dividend distribution tax credit, Foreign Tax Credil, tas deducked
atsource, fax collected at source and advance tax payment, entitlement if any,
tax loases and exemptions in respect of the profis of the Textile Business
Division of the Demerged Company, all other rights including sales tax
deferrals  and  exemptions and  other benefits, the input  credi
balances{including, State Goods & Service Tax (“5GST"), Integrated Goods
and Services Tan (“IGST") and Central Coods and Service Tax(*CGST*)
credits under the Coods and Service Tax (“GST) laws, CENYAT/ MODVAT
eredit balances under Contral Excise Act, 1944, sales tax law, duty drawback
claims, rebate receivables, refund and advance, all customs duty benedits and
exemptions, expart and import incentives and benefits or any other benefits/
incentives/exempilons) given under any policy anmouncerments issusd ar
promulgated by the government of India or state government or any other
government body or authority or any other like benefits under any statute
receivables, and labilities related thereta, licenses, powers and faclibes of
every kird, nature and description whatsoever provisions and benefits 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 of the Demarged
Company)

(c) all Gabilities including, without being limited to, secured and unsecured
debis (whether in [ndian rupees ar foreign currency), borrowings, sundry
creditors, Habilities, duties and obligations {including deferred tax liabilities,
contingend lkabilities and the lisbilites and obligations under any Besnses or
permits or schemes) of every kind, narure and description whatsoever and
howsoever arisirg, raised or incurred or utifized, whether secured or
unsecured, whether in Rupees or foreign currency, whether pravided for or
not in the books of accounts or disclosed in the balance sheet of the Demerged
Company which belongs to the Textile Business Division

(dl Al wrade and service names and marks, brands, patents, copyrights,
prodwill, designs and other intellectual property riphts of ary nature
whatsoever, books, records, files, papers, engineering and process
information, softwane licenses (whether propréetary or otherwise),drawings,
compiter programs, manuals, data, calabegues, quotations, sales and
advertising material, lists of present and former customers and suppliers,
other customer information, customer credit information, customes pricing
:Inhmm all oiher recards and documenes, whether in physica
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.7

1§

electronic foren relating ko the business activities and operatlons of dhe Textle
Business Division of the Demerged Company

fe} &l agresmnents, rights, condracks (including but not Emdted o vendor conbracts),
entitlerranls, perimits, Gtense, approvals, authorsations, congessiors. consonis,
quotn rights, engagernents, arrargements, aathoeities, allodments, sscurity
arrangemants, benefils of any guarantecs, reversions, powers and all olker
spprovals of every kind, nature and descripBon whatsoouer relating to the
brusiness activities and operations of Textile Busimess Division of the Demergod
Company;

(fy Al staff and emplovess and other obligarions of whatseever kind, induding
liabilities pertaining to the Textile Business Division of the Demerged
Company with regard fo i employess, with respect to the payment of
grafuity, superanmuation, pengon benefi and the provident fund or
compensation or benefits, if any, in the event of resignation, desth, voluntary
refirement or retrenchoment ar olbwerwise; amd

(g Any statutory licenses, permissions, registations of approvals or consenis
Pl by the Textile Business Divistan of the Demerged Company required o
cary on sech pperations

(h) all inbellechel property rights, mecords, Files, papers, COOMpPUBT [OgFami,
manuals, daka, catalogues, sabes material, lists of customers and suppliers,
other castorner information and all ether recards and documents relating so
the busiress activities and operatiors: of th Testile Business Division of the

Dumerged Company,

Any question: that may afises as 1o whether a specifiod asset, berefit, liakality,
coniract of obhligation pertains to or nod periains b the Textife Bugness Division
or whether it arises oul of the stivites or opembions of the Textle Business
Ervision shall be decided by the Board of Directors of the Demerged Company
and Resulting Company or any committes thereof by mutual agreement,

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

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

Any refasencis in the Scheme o the date of “coming inbo effect of this Scheme”
or “effectivemess of this Scheme” or “Scheme taking effect” shall mean the
Eifective Dute,

“Encumbrance” means any mortgage, pledge, equitable interest, asskgrament by
way of security, conditional sales contract, hypothecation, right of ather persons,
chaim, security inferest, Bike defect, tite retention agreameni, wobing trust
agresrmant, irletest, option, len, dharge, commiltment, restriction or limétation
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any nature whatsoever, including restriction on use, voting rights, transier, rcei pt
of income of exercise of any other abtribute of cwnership, right of st off, ary
arrangement (for the purpose of, or which has the effect of, granting security}, or
any ather security inlerest of any kind whatsoever, or any agreersnl, whether
conditional or ctherwise o create any of the same and e erm = Encumbered”
shadl be construed accordingly;

“Leovertimenta]l Approval” mears any approval bat pot Jimied ™ permiis,
authorizations, licenses, consnls, registrations,  approvals,  municipal
permissions, industrial Boenses, pegistrations as may be required parssnd to
Applicable Laws for conduct of business by any of the companies party bo this
Scheme of Fiiired fior effecting this Scheme;

"Governement Authority” means the Central Covernment, any applicable State or
lncal Covarmment, lagislative body, regulatory or admdndsirative authority, agency
or eommisaan o ary oourt, bribunal Bosrd, Bunean or instrumentality thereol or
aritration or arbitral body having purisdiction.

SIT Act™ means the Income Tax Ael, 1961, arud shall includs rules, regulabions and
army swhubory mad ifications, re-sswstrrent or smendment theraod and 1o B etent
i force;

“Imtellectual Property Rights® mears

2) copyright, patents, brards, manufochering process, dababass rights and
rights In frademarks, designs. know-how and condidential nfarmation
{whether registered or unregistered);

b applications for registration, and rights b apply fior registraticn, of any of
fhe foregmang rights; and

c} all other insellectiual propeny rights and equivalent or similar dosms af
protection exkstng arywhere in the world;

"Listing Regulations™ means Securities and Exchange Board of India (Listing
Cbligations and Disclosure Requirements) Begulations, 2005 apd shall inchude any
stabubary mddifcitions, re-enactmend or amendment bereal mnd io the extens iy
farce;

MAT" mean: Mirimum Alterrate Tax;

"Mational Company Law Tribunal® cr “NCLT or “Tribunal® means the
Mational Company Law Tribunal, Kochi Berch, Kerals, as constituted and
sutharized as per the applecable provisions of the Compandes Act, 3013 and il
praceedings initabed under Seetian 230 to 232 of the Compandes Act, 2013

“Mew Equity Shares” shall have the meaning ascribed to the beem in Clause 133
“Rectrd Date™ means the dabe bo b Fved by the Board of Disectors af the

Dernerged Campany in conslbation with the Board of Direciors of the Resulting

Company of & comimities of / person duly aushosized by the Board of [4
the Resulting Company, for the purpase of determining the sharehald
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Demerged Company, who shall be entiled o receive equity shares of the
Resalting Campany.

“Remaining Bosiness” mears all the urdmln:inF, Buzsiness, npaﬂ.lln:m.: ard
activitles, inclising lnwestment in dhares of Resulting Company, land and
buildings. imvestrent in shares of subsidiary companles, advarces paid o
subsidiary companies and all ather assets and liabilities of the Demerged
Company, excluding the Demerged Undertaking rotained by the Demerged
Company.

"Resulting Cempany” means BKITEX GARMENTS LIMITED (CIN:
Lo KLy rLOndess), a COATPAETY Incorparabed under
the Compandes Act, 1956 and having ils registered offuce at Euih:hnﬁ Mo VI 498,
Kizhakkambalam. Wilangu PO, Aluva Viangu, Emakulam. Kopssthienad,
Kerals, [ndis 683561,

“Scheme” or “the Scheme” or “this Scheme” means this Schemes of Arrangement
in s present form or with any medificatbonfs) made under Cliuse 21 of ihis
Echeme, as approved or imposed by the Board of Directors of the Demerged
Corpany s the Resulting Company ar by the sharehodders ar credibors and/ or
as directed I:r:.r l}'rr'[':ll:lumul-urm:.r ather l.ppu'-:lp;ln!i aul'hnrl{:,f

“Sanction Crrder” means the arder of the NCLT sanctioning this Schieme.

“SERL weans the Securites and Exchange Board of ndia established under
Zection 3 of the Securnibes and Exdungc Baard of Irafia Act, 1902;

“SEBI Master Circular” means collectively the SEBl master circular bearing no.
SERHOSCFDY POD-PACIR XSS “Master Clrowler on [ Scheme  of
Arrargereent by Lisad Enbities and (1) Relovalion wndes Sub-rule (77 of rile 15 of bhe
Secwrities Comtrroks {Regwlntion) Bules, 1957 dated jure 20, A02E a5 amended from
tme to tme or amy otber circulars isSved by SEBI applicable to schemes of

arvangement [rom Hme b e,

“Share Entfitlement Ratio” shall hawe Iirl:n'n:u.nlngucrilm:l b b bermm im Clause
131

“Stock Bxchanges™ means the BSE Limited ['BSE') and National Seock Exchange
of Imdia Limdbed "SSE'), where the shares of Resulting Company are Lsted;

“Taxation™ or “Tax" or “Taxes” means: all forms of taxes and statutory,
gevernmental, state, provincial, local gowernment of munbopal mpositlons,
dhetzes, contributions and levies and whether levied by reference toincome, pmﬂu,.
bl prodils, gatns, nel wealth, assel valis, turnover, addesl value ar otherwise
arid shall further include 'p.n:.lntnls]n mpcttufwmmmﬂfq:,wmmt h:,r
way of deduction &l source, advarce tax, minimum albernate tax, goods and
service tax or ctherwise or attributable directy or primarily b0 the Demserged
Compary and the Eesalting Company or any other person and all penaltes,
charges, costs and intenest relating thensdog
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“Tax Lawes” means all applicable laws, acts, rules and regulations dealing with
Taxes inclucling but not limited o the income-lax, wealih tax, sales tax f walue
added tax, service tax, goods and services tax, excise duty, customs doty o any
ottwr levy af similar nature;

All tervres and words reot defined in this Scheme shall, unless repugnant or contrasy
b fha combent o mesring therecd, hawe the same meaning asceibed bo them in the
Act ar other applicablde laws, as the case may be,

INTERPRETATIONS OF THE SCHEME

All tetens amd words not defined in this Scheme shall, unless repugnant o contrary
to the cortest or meaning theseal, have the same meaning ascribed o them under
the Act and odher applicable laws, rubes, regulations, bye-laws, as the case sy be
ar any statatory modification or re-ensctment thereol from Hme to time

SHARE CAPFITAL
Duenerged Company

The suthorsed share capitad and the tssued, subseribed and paid-up capatal of the
Demerged Company as at March 31, 2024, was as follows;

AUTHORISED SHARE CAPITAL AMOUNT {Rs.)
10,00,000 Equity Shases of Rs. 100/~ each 140, 00,00,000
155UED, SUBSCRIBED AND PAID-UP SHARE

T AMOUNT {Ra.)
9,45 905 Equity Shares of Rs. 100,/ aach 9.49,00,500

Subsequent 1o March 31, 2024 then: has been no change in the share capital of

Besulting Company

The asthiorised share capital and the izsoed, subscribed and paid-ugp capital of the
Resulting Company as at March 31, 2004, was as. follows

AUTHORISED SHARE CAPITAL AMOUNT (Rs.)
25,00, 0000 Equity Shares of He.T7- each E50000,000
IS5UED, SUBSCRIBED AND PAID-UP SHARE 1
CAFITAL AMOUNT [Ra.)
65,04, 000 Equity Shares of Re.1,/- sach 6,65, 0,000

Subsequent to March 31, 2024, the fssued and paid-up capital of the Resulting
Compary has been ircreased by way of jsswe of Bonus Shares in the ratio of 2:1 on
Janaary 30, M08, Thus, & on Januery 31, W25, the lssued, Subacribed and Pagd-
Up Capital of the E:ﬂ.l]l'inﬁ 'I'.'.'nmpan.:,' shooed ad Pollws "
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I ALT'I.'HEIB.ISED SHARE CAFITAL

AMOUNT uu,:_|
| 25,000,000 Equity Shares of Tie 1/- each 25,00,00,000
ISSUED, SUBSCRIBED AND PAID-UF SHARE A
| CAPITAL s |
| 19,95.00,000 Equity Shares of Re.1/- sach 14,55, (40, K0

Dibsequent w0 January 3, 2025, there has bewn po change in the share capital o
the Resulting Company.

Tha equiny shares of the Resulting Company are sted an the BSE Limised and the
Mational Stock Exchange of India Limited, The shares of the Dererged Company
are not Esbed with any stock exchanges, whether in India or in any ather country,

. AR E [

The Scheme set out herein in its present form or with any modification{s)
approved or imposed or divecied by the Horble Tribunal or any other appropriate
authority shall be effective from the Appointed Date but shall be operative from
Effeciave Db

FART B
EDyLF TaKIM
DEME ULTIN
OF ¥

Upon the Scherne bevoming effective amd with effect from the Appointed Duse,
Dummirged Underiaking shall, in accardance with Section 3(1944) of the [T Act
il pruzdiant #i Sedtions 230 to 232 and ather appéicable provisiens of the Act, and
pursuant ta the Sanction Crder, withaut sny further sct, instrument or deed, be
demnergied from the Demerged Company and stand transferred o and vessed in or
be deemed to be transferred to and vesied In Besulting Company as 3 gaing
concern in the manser sel aul o,

TEANSFER OF ASSETS

Upan coming into offect of this Scheme and with effect from the Appolnbed Date,
and gulfect ba this Scheme in relation 1o ihe mode of transfer ard vesting of
Demerged Undertaking and ihe applicible provisions of the Act. Demerged
Undertaicing shall, wilhaut ary fiurther st instrument or deed, be desmorgesd from
the Derrerged Campany and shall stand bransfeesed (o and vested in, and for be
deerred to hawe been denwrged and stand transferred fo and vested in Resulbing
Enmpm:p of A going congern bass, so a3 fo become on and from the Appainted
Dake, the ectabe, assets, rghts, claims, investments, dile, inderest and authorities of
Resubting Company, subject do the provisions of this Scheme in relation o
Encumbrances in Favour af banks and/for financal instiutions, pursuant o

o
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Sechions 230 to 232 of the Act and all other applicable provisions, if any. of the Acl
and in accordance with the provisions of Section X194 A) of the IT A,

Without prejudice fo the generality of Clause 5 and Clase 6.1 above upan coming
Inbo af fect of this Scheme and on and from the Appoinsed Date

Demerged Underiaking induding 21l its asseds, properties, nvestmsents in-eguity
shares of Kitex Apparel Parks Limisod and Kibex USA LLC, daims, title, intores,
assets oF whatsoever nature such as licenses and all other fghbs, Hile, interest,
contracts or powess of every kind, nature and description of whal 5o ever nature
ancd where so ever situated shall, pursuant to Sections 230 to 232 and other
applicable provisions, i any, of the Act, and purscant o fhe Sapction Order and
without further act or disd oF imstrement, but subgect o the Ercumbrasces
affecting the same as on the Appointed Diate, be and stand ranslerred to and
vested in Besulting Company as a going corcem.

With respect to the assets forming part of Demrerged Undertaking that are movakbla
in nafure ar are otherwise capable of being rarsferred by manial delivery ar by
paying over or endorsement andfos delivery. including but not limdbed 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 trarsherred by delivery or possession or by
endorsernent and delivery by the Demerged Company without any further act ar
executicn of an instrument 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 Deeerged Undertaking subject to the provisions of this Scheme in
refatich i Encumbrances in favour of hanks and / or finandal instituticns,

Withous prejudice to the generality of the aforesaid, Demerged Undertaking,
including properties feemidng part thereof, whether or not included i ihe hooks
of the Demerged Company, whather leasehold or licensed properties (including
but not limited o dghts, interest, right of way and easements in relation thereto)
of Demerged Undertaking shall stasd iransferred fo and be vested in Resulting
Compary or be desmed bo be transferred fo and be vested in Resubling Company
sutomatically without any act of deed b0 be done or executed by the Demerged
Compary endfor Resulting Company, All lease of lisense o1 rent agreements
periaining b0 Demerged Undertaking, entered into by the Demenged Comparny
with various landlords, swners and lessors in connectiom with the use of the asseds
of the Demerged Commpany, together with security depesibs, shall stand
automatically ransferred in Brvour of Fesultng Company on the same berms and
conditians, without any Further act, instrument o deed. Resalting Company shall
contnus b pay tent amounts as provided for in such agreements and shall comply
with the other terms, canditions and covenants thereunder and shall also be
anditled to refurd of security deposits pald wmder such sgreements by the
Demerged Company. For the purpote of giving effect to the vesting arder passed
under Sections 230 to 232 of the Acl s rﬁEpttleH:E':h:mE. Resulting Comipany

shall be entitled to exercise all rights and privileges and be Hable to pay all Taxes
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properibes, mcluding muotation and for substitution of the ownefalip or the title
ta, or inserest in the properties which shall be made and duly recorded by (B
Appropriate Authority{ies) in favour of Resulting Comipainy pursuant to ihe
Sanction Order and upan the effertiveness of this Scheme in accordance with the
terms hereod without sny further act or deed to be done or expcuted 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 muation
and for substitution

Mobwithstanding any provision to the contrary, from the Efective Date and ol
the leasehold property and related rights therato, lioense/right to use such
imamavable property, tenancy rights, liberties and special statizs of Demerged
Undertaking are transferred, wested, recorded effected and / or perfected, in the
records of the Approprite Authority, in favour of Resulting Company, Resulting
Company is deemed 1o be authorised 1o carry on businesses under the relevant
agreement, deed, lease and/or |kense, &5 the case may be. Resulting Compamy
shall execute necessary documents such as bease died, rental agreements etc with
the Demerged Company to carry on the business of the Demerged Undertaking
withaut interruption.

With respect to the movable assets pertains to the Demesged Undertaking other
than theee reférred fo in Clause 6.2.2, including but not limited o sundry debis,
actionably claims, earnest monies, receivables, bills, credi, loans, advances and
depasits with any Appropriate Autharities o7 any other bodies and / or customer s
or any other Person, if any, forming pert of Demerged Undertaking, whether
recovarable in cash or in kind or far valiee 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 fransterred o and vested in
and [ ot be deemed to be transferred (0 and vested in Resulting Company on the
Appointed Diade pursuant to Sections 230 io Z32 of the Act to the end and intent
that the right of the Demerged Company to recover or realize the same stands
trinserred to Resulting Company, and that sppropriate erries shall be passed in
thivir respective books ko record the aforesald change, without any requirerrent for
notice ar other Endimstion 1o such debiors, depositers or Prrsons as the case Yy
be. Resulting Company may, at its sole discretion but without being obliged, give
nodice bn such form as it may deem Fiband proper, b such Pergon, as the case may
be. that the said debt, receivable, bill, credit, laan, advance or deposit stands
transferred to and vested in Besulting Company and be paid or made good or held
on actount of Resulting Company as the Person entitled thereta,

All Intelbectinl Property and rights thereto of the Demerged Company, whether
registered or unregistered, along with all rights of commercial pature including
attached goodwill fele, interest, and all other inberests relating ta the goods or
services being dralt with by the Demerged Company in relation to Demerged
Undertaking shall be transferred to. aid vest in, Resulfing Company,
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All-asiets, estate, rights, Htle, interest and avthorities acquired by the Demenged
Company on o after the Appointed Date and prior to the Effective Date forming
part aof Demerged Undertaking shall also stand frangferred to and vested or be
deemed 0 have been fransferred to or vested in Resulting Company upon the
coming into effect of this Scheme without any further act, instrument ar deed,

Without prejudice w the other provisions of this Scheme and notwithstanding the
fact that vesting of Demerged Undertaking occurs by virtue of this Scheme,
Eesulting Company may, al any tere onoar after the Effective Date, inaccordance
with the provisions heveof or 8 &0 required under any Appbcable Law or
otherwise. ke such actions and ewecuste such deeds (including deeds of
adherence), confirmations, other writings or tripartibe arrargements with any
party b any Contract or arrangement to which the Demerged Comgany (s & pacty
o any wrilings as may be necessary inorder to give formal effect to this Schemme,
Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorised v oxecube any such writings on belalf of the Demerged Company o
carry ouf ar perform all such loomaliGes or compliances referred o abowe on the
part of the ﬂtrrl.u'rgm:l -Cqmpan}l_

UPUH the Effective Dake and with effect fram the hppu'nbad. Diabe, n relabon io
assets, if amy, which require separabe documents for vesting in Resulting
Compary, or which the Demerged Company and/for Resulting Company
otherwise desire to be vested separately, the Demerged Company and Resulting
Company may execube such desds, documaents or such other instruments, If any,
#5 may b muually agreed.

In 8o Ear as the varioos incentves, Tax pmpl‘lum and bonefils, Tax credits,
subsidies, grants, special status and other benefits or privileges enjored, granted
by any Appropriste Authority, or availed of by the Demerged Company, in
relafion bo or In conmection with DEI'H-EI'EEI:' Undtrhklns &% o the .ﬂppﬂl,m-e{l Chake
are concermed, I.m:lud]n,g, imcorme bax deductons recognitons and exempeions, the
same shall, without any luriher act or deed, vest with and be available to Besulting
Company an the same terms and condiions oo and from the Appoinded Date

Without prejudics 1o the olber provisions of this Scheme, with respect o the
imvestments made by the Demerged Company in shares, stocks, bands, warrants,
anits of mutual fursds or any cther marketable securities, shareholding interests in
other companies, whether quoted or urquoted, by whatever name called, forming
part of Demerged Undectaking, the same shall, without any further act,
instrument or deed, upon the Effective Date and with effect from the Appainbed
Diate, be fransierred o and vested in and / or be deemed o be transfermed fo and
wested in Resulting Company on the Appointed Date pursuant to Sections 240 to
132 of the Act

B is hereby darified that in case of any refunds, benefits, incentives, grants,
subwidies e, in relation o or in connection with Demerged Undertaking, the
Demerged Company shall If 50 required by Resulting Company, issue notices tn
such form 2 Resulting Comvpany may desm He and proper stabing that pursisnt
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to the Sanction Ovder under Sections 230 to 132 of the A, the relevant refurnd,
banedld, Incentive, grant, subsidies, be paid or made good or beld on sccount of
Resulting Canvpany. as the Person entitied thereta, to the end and indond that the
right af the Demerpged Company to recover or realize the same, stands fransferred
to Resulfing Company and that sppropriste entries should be passed in Hheir
fﬁpt:ﬂubﬂuhmrmdﬂtphrmldw

Any clabms dus b ihe Deenenged Company from its cusbomers or otherwise and
which have not been received by the Demerged Company as on the date
irnresrd fately preceding the Appointed Drate as the case may be, In mlabios o or in
conmection with Demerged Undertaking, shall also belong to and be recelved by
Resubting Company,

O and from the Effective Date and iherealier, Resucling Company shall B
entitled ko operate all bank sccounts of the Demerged Compasny, which are béing
operated exclusively in relation o or in connection with Demerged Undortaking,
ancl realize all momies ard complete and endorce all pending Conkracts and
transactions and 00 accept slock retims and issee credit notes in Tespect of the
Demerged Company, in relation to or in connection with Demerged Undertaking
in The name of Resulting Company in se far as may be necessary el the ransfer
of rights and cbligations of Demerged Undertaking be Resulting Company under
thiz Scheene have been formally given effect to under such Contracts and
transactians,

For avosdance of doubs and without prejudice 1o the generalily of the applicsble
provisions of the Schemre, it 15 clarified that wigh effect from the Effective Date and
6l such tena that the rame of the bank accounts of the Demerged Company, in
relation to-or in cormection with Demerged Underteking, have been replaced with
ithat of Resulting Company, the Resulting Company shall be gribiled to operate the
bank ﬂﬂﬂﬂm‘lhd1hﬁﬂiﬂ-rjﬂdﬂm|.lurg. in melation o or in cannectian with the
Demerged Undertaking in the name of the Demerged Company in g0 far == may
be necessary. Al cheques and other negotiable instruments, electrongc fumd
erarsfurs (such as NEFT, RTGS, etc] ard payment orders received or presented for
encashasent which are In the name of 1he Demerged Company. in relaticn & of in
conrection with Demerged Undestiaking, afler the Appoirded Date shall be
accepted by the bankers of Resulting Campany and credited to the account of
Resulting Company, if presented by Resulting Company. Resulting Company
shall be allpwed fo mainbain bank accounts in the name of the Demerged Company
for such time as may be determined to be pecessary by Resulting Company for
preseptation and depesition of chegues and pay orders that have beer issued in
the narme of ihe Demerged Company. In relation b0 or in conmection with
Dl-‘ﬂ'lﬂ'l‘gﬂd Undermm;.lrhhewby expressly clarified 1I1.a!=.'r|:|.' ],tgql Frmding.
by or agamst the Demerged Company, tn relstion to or in cormection with
Demerged  Undertaking, in relation to the cheques and other pegotinble
instruments, payment orders recelved oF presenbed for encashment which are in
the name of the Demenged Company shall be institubed, or a5 the cade may be,
continued by or agairst Resulting Company alter the Effective Date.
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TRANSFER OF LIABILITIES AND ENCUMEBRANCES

Upan coming into effect of this Scheme and with effect from the Appointed Dape,
all the Liabiiities of the Demerged Undertaking as on the Appointed Date shall,
withawusl any further act or deed be and stand rarsferved 1o and be desmed (o be
transferred to Besulting Company 1o the extent that they are outstanding as on
the Effective Date and shall thereupon become on and from e A ppointed Data
(or im case of any Trarsferred Liabdlittes mecurred on & date on or after the
Appoimed Dake, with effect from such dase), the Tiabilites of Resulting Company,
alang with any charge, Encumbrance, lien, sccurity, relating thereto, on the same
terms ansd conditions a3 were applicable to the Demerged Company and Resulting
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 liméts of Resullng Company i berms of
Section 180{1)ic} of the Act, shall, without any requirernent of ary further act or
deed. stand enhanced by an amount baing the aggregate borrowings forming part
of the Transterred Liakilities which are being transfarred to Resilting Company
pursuant to this Scheme and Resulting Company shall not be required to pass any
separafe resaluton in this regand, Buch limdes shall be incremental bo the enisting
borrowing limits of Resulting Company,

Where any of the Liabilities of the Demerged Undertaking have been partally or
hally discharged by tha Demerged Company afler the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been for and on
socoutit of Resulting Comparry, and all [labiliies and obligations incurred by the
Demerged Company for the operations of Demerged Undertaking which form a
part of the Demerged Campany after the Appointed Date and priot to the Effective
Date shall be deemed to have boen incusred for and on behalf of Resulting
Comgany, and to the extent they are cutstanding on the Effective Date, shall also
without any Further act or deed be and stand transferred to Resulting Company
and shall become the Habilities and obligations of Resulting Company. It shall nat
bﬂmr}'hnbﬁjnﬂwmﬂﬁ:nfﬂmdpaﬂywuﬂmmmnwm 5 i prarty
b amvy Conbract or arrangement by virtue of which such debis, cbligations, duties
and liabilities have arisen in arder to give effect to this Claese 7.

Upon the coming into effect of this Schenw and with effect from the Appointed
Dute, save a3 agreed in writing botwisn the Demerged Company and Resulting
Company: (i) the Demerged Company alone shall be Lable o perform all
obligations in respect of all debts, liabilities, duties and obligations pertiining to
the Remairing Business, and Resulting Comipany shall not have any abligations
In respect of the debis, liabilites, duties and abdigathons of the Bemaining Busiress;
ard (i) Fesubting Company abone 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 a party, wherein the assets
of the Demerged Undertaking have been or are offered or agreed to be offered as
pecurity for anmy financial sssistance or obligations, shall be cordtrued as a
reference 10 only the assets pertaming to Demarged Undeslaking a4 are wested in
Resubting Company as per the provisions of this Scheme, b the end and intent that
any sch Encumbrance shall not extend or be deemod to extend to any of the other
assets of the Demerged Company or any of the other assels of Resulbing Company,
Provided further, that the Encumbrances (if any subsisting) over and in respect of
the assets ar any part thereof of Resulting Company shall continug with respect to
such assets or part thereof 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 to the
provisions of this Scheme have nol been Ercumbered in respect of the fransherred
labifities, such assets shall remain unencumbered, and the evisting Encumbeances
referred bo above shall mot be extended bo and shall not operabe owver ssch asseds,
For the aveidance of doubt, it is hereby clarified that in o far a5 the assets
compriging the Remaining Business #re concesmind, the Encumbrance, if any, over
such assets relating to the transforred [iabilites, without any further act,
Instrument or deed being required, be released and discharged from the
chligations and Encumbrances relating o the same, Further, in 4o far as the assets
comprised in Demerged Undertaking are concernad., the Encumbrance over such
aszets relating to any loans, borrowings or other debits which are not transferred
to Besulting Company, pursuant bo the provisions of this Scheme and which shall
confinue with the Demerged Company, shall without any further st ar deed be
released from such Encumbrance and shall no langer be available as security in
relatian to swch Hakdlities

If any Encumbrance of the Demerged Company for the operstions of Demerged
Undertaking exbsse as on the Appointed Dade, bui has been partially o7 fully
refeased thereafter by the Demerged Company on o after the Appointed Diate but
prior i the Effective Date, such release shall be deerned bo be for and on account
of Resulting Company upon the coming into effect of the Scheme and all
Encumbrarwes incurred by the Demerged Company for the operstions of
Demerged Undertaking on or after the Appointed Dake 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 Company.

Subfect to the ather provisions of this Schemw, in 5o far as the assets forming part
of Damerged Undertaking are concerned, the Encumbrances over auch 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 Remaining Business
shall, as and from the Effective Date, without any Further act, instrument or deed

i relation o labdites of the Demerged Company pertaining 8

18

be released and discharged from the same and shall no longer be available as
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the Remaining Bustness which are not franslerred io Resulting Company pursuant
ba the provisions of ihis Scheme.

In 50 far as the existing Encumbrances in respect of the loans and other lisbilities
reiating fo the Bemaindng Busines are concerned, swch Encumbrances shall,
without any further act, instrument or deed be continued with the Demerged
Company enly on the assets relating to the Remaining Business and the assets
forming part of Demerged Undertaking shall stand rebeased therefrom.

Without any prejudice to the foregoing Clauses, the Demerged Company and
Resulting Company shall enter into and execute such deeds, instruments,
documents and [ or writings and do all such acts a8 may be required, inchuding
obfatning necessary consents, fillng of necessary  particulars  ard/ or
mad Hicatianis) of charge, with the Eegistrar of Companies to give formal effec to
the foregoing Clausas, if required,

Any reference in any security documents or arrangements {io which the Demergod
Company i & party) to the Demerged Company and Its assets and properties,
which relate to Demerged Undertaking, shall be construed a5 & reflerence bo
Resulting Company and the assets and properties of the Demaerged Company
transferred to Resulting Comgany by virtue of the Scheme. The provisions of this
Clause 710 shall operate notwithstanding anything bo the contzary contained in
any Instrsment, deed or writing or the terms of sanction o isse of ary security
document, all of which instruments, deeds or writings shall stand modified and /
or suspended by th foregring provisions,
KMEN & LOY

On the Scheme becoming effective, all staff, workman and employess of the
Dernerged Company pertaining to the Demerged Undertaking n service as on
Effective Date ghall b deeeied 1o e become staff, workmen and employess of
the Resulting Company, without ary break of inrerruption in their service and on
i basis of continuity of service, and the erms and conditions of thelr
emmployrent with the Besulting Company shall not be less favourabée than those
applicable fo them with reference w iheir employment with the Demerged
Conmpany.

The Resulting Company further agress ihat for the purpese of provident fund or
Fuppranmiiaion  of payment of  any  other retirement or  berminakion
benefit/ compansation or ciher stabubory purpases, the services of such employess
will be reckaned from the date of thelr respictive appointments with Demerged
Company. Any question that may arlse a5 1o whetlver any employes belongs bo or
does not belong to the Demerged Undertaking shall be decided jointly by the
Board of Directors of their duly authorised Committees of the Demerged
‘Comnpany and Resulting Company.

The accumulated funds standing to (he creditof the employvess whose services are
irarederred under Clause B1 above, relating i superanmuation, providend fund,
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for the bemehit of employess of the Demerged Company periainbng fo the
Demerged Undertaking shall be identifiod, defermined arel transferred to such
Fapd trust of the Resulbdng Company or other funds to be estal{ishid and caused
to be recognised by the concerred authostties by Resulting Company on the sames
berms and conditions as applicable to the funds of the Demerged Company in
relation 1o the sald employecs. Onoand from the Effective Date, with effect from
the Appointed Date, and subject to gedting the Scheme approved by the relevart
authorities, Resulting Company shall make the necessary contributicns for such
employees in relation to the funds, 1t is clariiied that the services of the employess
of thie Denverged Company engaged in or in relation o the Demerged Undestaking
of the Demerged Company shall be resied a3 havirg been cootinuous withous
any bireak, dissontinuinee or inberrupBon for the purpose of the sabd funds,

[ is the aim and imtent of this Scbeme g afl the rights, dubes, powers and
obligations of the Demerged Undertaking in relation to such funds shall becorme
those af the Resilbing Coempany

MNotwithstanding any thing contalned in this Clause, the Board of Directors of the
Resulting Company in corsaltation with the Board of Dwectors af the Demerged
Company, may devise and fralise suitable slternative mechanics for effecting
transfer of employess and employee related benefits to the Resulting Company,
with an overarchéng principle that the inberest of the employess in forms of
contimiity.

PERMITS, CONSENTS AND LICENSES

All the licermes, Permits, quoias, ag:-pmwk, Imconitives, subsddies, rjﬂﬂ:, claims,
leases, tamamcy r-,ghln.. liberties, allotmernts, insurance cover, dCATANOES,
authorities, privileges, affillations, easermends, rebabilitation schemes, special
stabus and obher benefite or privileges enjoyed or conferred upon ar heeld cir avabled
iof by and all rights and besefits thet have socroed to the Demerged Company, in
il aticm fo of in connection with Demerged Undertaking, pursuant bo Sections 24
to 252 of the Act, shall without any further st instrument or deed, be transferred
o ared vest in or be deemed o have been ansferred 5o and vested in and be
available to Resubting Com pany 50 as b0 become a8 and from the Appointsd Cata,
the estates, sssets, rights, title, inderests and authoc tes of Resulting Company and
shall remnaln valid, effective amd erdoroeatile on the same terms and conditions (o
ihe extent permissibie [n Applicabde Law and the concerned lioersons and grambors
of sch approvals, clearances, permissions, etc, shall endarse, where necessary,
and record, in accordance with Applicable Law, Resulting Company on such
approvals, cearances, permissions eic. so as to faclitate the ransfor and vesting
of Demerged Underfaking im Resulting Company snd comtinuation of operations
Formming part of Demerged Undertaking in Resulting Company without hindrance
and that such approvals. chearsnoss and permissions etc. shall remain in full foree
and effect in favour of or against Besalting Company. a5 the cace may be, Resulbing
Comgpany shall be hoursd by the terms thesenl, 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 reciplent or
beneficiary ar obliges ihereio. The Demarged Company and Resuliing Company
may execisty pecesary documentstion o give effect to mtlmcﬁpinﬂ, whara
required.

For the avoidance of doubt and withoul pnﬂudh:n I the En}u_:-ralﬂ-}' al the
foregoing, It |8 clarified that upon the coming inke effect of this Scheme, all
consents, permissiors,  pre-qualificatiors, loenses, certiflcabes,  chearamces,
authoritien, powers of athorney given by, issued to or evecated in favour of the
Demerged Company in relation to Demerged Undertaking including by any
Appropriate Authority, including the benefits of amy applcatiors made fior any of
the faregaing. shall, subjest e Applicable Lasw, stared transferred to Resulting
Compariy as if the same were originally given by, issued to or execubed in favous
of Resuiting Company, and Resulting Company shall be bound by the berms
thereot, the aobligations and duties thereunder, ard the .rlghu amd benelis undet
the same ghall be available to Resulting Company . Resulting Company shell make
necessary applicatians £ fike relevant farms to any Appropriste Asthority & may
b necessary in this behald,

Upen this Scheme being e fective, the past track record of the Demerped Company
relating o Demerged Undertaking, including without limitation, the profitabiliry,
experierae, cridenttals arsd market share, shall be deemed o be the frack record
ol Resulting Company for all commercial and regulatary purposes including for
the purposes of edigibility, standing, evaluation and participation of Resulting
Company i all ﬂl.!-'m'lﬁ and future bids, tenders and Comtracts of all autharsles,
agencies apd cienis

Upon the Scheme shadl coming to effect and until the licerses, Permits, quotas,
approvals, incentives, subsidies, rights, claima, Jeases, tenancy rights, liberties,
rehabililagion schemes, special stahas ane transferred, vested, recorded, effected,
and ' or pertected, in the record of the Appropriate Authority, o faviour of
Resulting Company, Resuligng Company s authorised to carry an business in the
name and style of the Demerged Company, in relation fo or in conmectinn with
Demerged Undestaking ancd under dbe relevan loense snd or Permit and for
approval, as the case may be, and Resulting Company shall keep a record and [/
or account af sach transacions

LEGAL PROCEEDINGE

I amy suly, appeal or ather provesding of whasever nature by or against the
Cemerged Company in relation to ar in conrection with Demerged Underiaking
are pending. indeding those arising on sccount of taxation laws and other allied
laws, the same shall not abate or be discontinued or In any way be prejudiclaily
affected by reasar of the arvangesent by anything comtained in this Scheme, but
the =xid suit, appeal or ather kegal procesdings may be continied, prosecuted and
enforced by of against the Resulting Campany, in the same manmer and o the
sames extent as it would or might have baen continued, peosecuted and enlaroed
of egainst the Demerged Company, as if this Scheme had not been made,
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Subgect o other provisions of this Scheme, all contracts, deeds, bonds, agreements,
licences, permits, regisirations, approvals and other instruments, i any, of
whatsoever nature forming part of Demerged Undertaking o which the
Dernerged Company is a party and subsisting or havirg effect on e EHective
Chate, shall be in full force and offect against o in favour of the Resulting
Compary, as the case may be. and may be enforced by or agairdt the Resulting
Company as fully and effectissliy as if, instead of the Demerged Compary, the
Fesulting Company had been a party therete, nobwithstanding the berms
comtalned i such contracts, deeds, bomds, agreernents, licerces, permits,
registrationg, approvals and other instruments.

Without prejudice (o the siher provisions of this Scheme and notwithstinding e
fact that vesting of Demerged Undertaking oocurs by viriue of this Scheme tself,
Resulting Company may, at any time after the coming into effect o ihe Scheme, En
accordance with e provisions, B se required under any Applicable Law or
oiherwise, take such actions and execute sich deeds (including deeds of
adbwrence), confirmations or other writings or arrangemonis with any party b amy
Contrast or arrangement o which the Demerged Company is @ pariy. or any
writings as may be necessary, in order to give formal effect to this Scheme.
Resulting Compamy shall under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Demerged Comgpany and
o carry out ar perform all such formalities or complianees referred bo above on
b purt of e Dhermerped Company ta be carried cut or periermed,

TAXATION MATTERS

Any Tax Habilities under any law pertalning to Tases o the extent not provided
for or cowered by the Tax provision in the Demerged Company’s accounts, in
relation i or in connection with Demerged Undertaking. mado ap on the date
immediately preceding the Appointed Date shall be transdfermed 1o Resolting
Corpany. Any surplus in the provision for Taxation / dubies / lewies f 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 Company and Resalting
Camparyy shall be empowered 10 determine i any specific Tax Babdlity or any Tax
proceeding relabes to Demerged Undertaking ond whether the same would be
translerred to Besulting Company.

Taxes, i any, pald or payable by the Demerged Campany after the Effective Date
aned specifically pertaiming to Demerged Undertaking shall be treatod #s pald or
payable by Besulting Company and Reculting Company shall be entitied to claim
the credls, refurd or adjustment for the same, a5 may be applicable, However, to
avoid administrative and proced wral ditficulties, 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
riting and book effecls may be given for such transactions.
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Uipon the Effective Date, any Taz deposibed, certilicabes issived of returms fibed by
the Dermerged Company relating to the Demerged Undertaking shall contine to
hold good as if such amounts wane deposiied, centilicates were ssoed and returns
wire liled by Resulting Company.

With effect froem the Appainted Dase. all dedusétions otherwise admissible to thy
Derserped Company in relation to or in connection with Demesged Undertaking
Encludirg without limitakion deducton admissible on actual payments of on
deduction of appropriate Taxes or on payment of Tas doeducked Ak soiroe, daim
for deduction of provisions written back by the Demerged Company provioasly
disaliowed under the [T Act in the harads of the Demerped Company, daim for
debt or part of debt written off under Section 361 H{vii} read with Section 36(2) of
the IT Act, where such debd o part of the debt was affered b Tax by the Demerged
Coenpany, and claim for any deferred payments shadl be eligible for dedoction o
Besulting Company in the same manner snd 1o the same extent as would have
bewn ergoyed, availed or utiBsed by the Demerged Company.

Wishoot prejudice o the above, with effect from the Appointed Diate, Besulting
Company shall esciude tkems such as provisions, reversals, ete, [of which no
deduction os Tax berelit has been claimed by the Demerged Company priar o the

Appointed Date.

Withou! prejudice to the generality of the above, warious imcendives, Tax
exemiptions and benefits, Tax ondils, subsidies, grants, special statas and other
bersdits or privileges enjoyed, granted by any Appropriate Autharity or avaibed
af by the Demeeged Compary, in relation to or in connection with Demerged
Umtiﬂik]n,g-ﬂ:nnﬂu .*..ppmnl'nd Dhate =hall wlﬂmtmr further act oF deed ves|
with and be avadlabile bo Resulting Compary on the same terms and conditions on
and from the Appointed Date, if the Demerged Compary s enditled bo any
ariutilised credits of bemefits under the state or central fiscal / iovestmend
incentive schemes and policies or corcesstons melating o the Deinerged
Undestaking ursder any Tax Law or Applicable Law, Resulting Compary shall be
entithed, a3 an integral part of the Scheme, b cladm sech benelil of incentives or
unietllised eredits o= the case may be without any specific approval or permission
Without prejudice 1o the gererallty of the foregoing, i respect of wnatilsed input
crdits of goods and service tax of the Demeerged Compamy, the partion which will
be attributed to the Demerged Undestaking and be transferred to Resulting
Caompany shall be desermined by the Board of the Demerged Company in
accordance with the Applicable Law,

Any actions taken by the DEH'I:EI'EHﬂ Cnmpnn:,r 7=} rmp]r with Tax Laws
{including paymsal of Taxes, mairtenance of records, payments, returns, Tax
filings, ete.] in respect of Demerged Undertaking on ard from the Appointed Date
upin’ the Effective Dute shall be considered as adequate compliance by the
Diemerged Company with such sequirermants undier Tax Laws and such sctions
shall be deeened bo constibate adequate compliance by Fesulting Company with
the releva tubﬁﬁlﬁnrﬁundﬂrmd‘t'l‘u Las,
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Upon the Scherme becomming effective, the Demerged Company and Resufting
Cnrrqn'n.r shall have the :ri.g;'h.l o revise thedr respective Rnancial staements and
retums along with presribed forms, Glings armd anpexures undor B Tax Laws,
and 1o clalm refunds and/or credit for Taves padd (including tax deducted at
source, wealth ax, etc) and for matters incidental thereba, if reguined b give effect
b this Scheme,

Any refunds or credits, under the Tax Laws or other Applicable Lavws) regulations
dealing with Taxes / duties / levies die b0 Desmerged Company melating bo
Demerged Undertaking consequent o the assessment made on Demerged
Company (Including any refund for which oo credit is taken in the acoounis of the
Demerged Company) as om the dabe immedialely preceding the Appoinied Date
shadl also bebong to and be received by Resulting Company upon this Schemne
becoming effective. I any refund is received by ihe Demerged Company in
relation to Demerged Undertaking, the Demerged Company shall transfer the
samg ko Resulfing Company and appropriabe entries shall be paissd |6 the
respective books of the Demerged Campany and Resulting Company to record b,
amd rlu.ﬁﬂlmprlah Authorities shall be bound to transher ko the account of and
give credit for the same to Besulting Company upon the Scheme become sffective
and s rinf s ding mﬂmd docuimenils hnInE Tuuvldn-d 1o thee sabd .ﬁ.ppn:rprill:-r
Authoriies

The Tax payments (Enclading biet nof [imided 1 iboome o, seevion b, G5T laws,
exiise duty, ceniral sabes tax, applicable sate value added tax, etc} whether by
way of iy deducted at source, advance tax or otherwise howsoever, by the
Demerged Company relating i Demerged Undertaking afier the Appoinbed Da
irpta Effective Date, shall be deemed to be paid by Resulting Comipany and shall
in all procesdings, be dealt with sccordingiy,

Further, any tax deduched a1 souroe by Domnerged Company with respect to
'quurgﬂl [..lrdﬂ't.l.l-:hﬁ on transactiors with itﬂulh'.ng Company, if any I:fmm
Appointed Date to Effective Date] shall be devmed to be advance tax paid by
Resulting Coenpany and shall, in all proceedings, be dealt with aocordingly.

L.lp}:n thﬂq'l'nln'lenu-mn'l.ﬁ imto effect, any obligation of tax af scurce on ADY
payment made b of ko be made by the Demenged Company relating to Demerged
Undertaking shall be made cr deemed o have been made and duly complied with
by Hesultng Company.

Upon the Efective Dabe, all desands, clabms, show cause motices, sulis, actHons,
admindsirative proceedings, tribunal proceedings, Taxes and other relabed
disputes resslution proceedings of whitseever natute (including proctedings
urnder ihe applicable GST law, howewer, pcluding any proceedings under the
proviskons of the IT Act), by or against the Demerged Comgpany, pending on the
Effective Date relabing to the Demerged Undertaking shall not abate or be
discontmusd ar be inany way prejedicially affected by resson of this Scherme or
by anything contxined in this Scheme but shall be contimuwed and be endorced by
or against Resulting Company with effect from the Effective Dage in the same

Fﬁ: 24
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manner ard 10 the extent a3 would or might have been continued and enforced by
or against the Demerged Company. Resuling Company shall be substituted in
place of the Demerged Company or added as party fo such prosscube or defend
all such procesdings at iks own cost, in cooperation with the Dlﬂ'hﬂ'ﬁi Cnmpan}l
and the labiliy of the Demenged Company shall stand nullified, The Demarged
Company shall in no ovent be responsible of llable in relation bo any such begal ar
ather procesdings in relation to the Demerged Underiaking

Mobwithsanding anything contained hereinabove, if at any ime after the Eflective
Date, thae Dmm*yd Company & im receipt of any demand, clabm, notice and f or
is impleaded a5 a party in any proceedings before any Appropriate Authority, in
ench case in relation to the Demerged Linderiaking, the Demerged Company shall,
In view of the transfer and vesting of the Demerged Urdertaking pursuant ko this
Scheme, take all such steps in the procesdings before the Appropriate Authartty
o replace the Demerged Compary with Besulbng Company. However, if the
Demerged Company is urable to get Resulting Company replaced In its place in
such proceadings, 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 Litser shall reimbsirss
the Demerged Comgany all labilities and obigations incurred by the Demarged
EDI'I'I.F'.IET:.I' i respact thareod,

I3.1

&3]

Upon the effectivensss of this Scheme and in consideration of the transfer and
vesting of Demerged Undertaking into Resulting Company pursuant o
provisions of this Scheme, En‘ull:irl; Eump-any shadl, witkoug any lurther act or
deed, [ssoe and allot equity shares to the equity shareholders of the Demarged
Company, or to thelr respective heirs, executors, administrators or other legal
representatives or the successors-in-titke, &5 the case may be, whose names appear
In the R-Eg;iﬂtr:ﬁM:mbeﬂumlh: Becord Date im the I'u'll,wlng eakio

" For every TO0 (Hurdred) eqaity sires af face and pid-up oaliee of Fs. 100/ {Trdian
Rupers Hundeed only) each beld in the Demerged Company, 9,706 (Wine Thossead
Seven Hurdred and Six) equity shares of face awd paid-up vafiee of Re. 1% (Indion Rupee
One only} ench of Resulting Company o be issaad b dhe equily sharsholders of the
Deveierpen Company. ™ (Share Entitlement Ratio)

The equity shares referred to in Clawse 13,1 are hereinafior referred bo s “MNiw
Equity Shares”,

No Mew Equity Shares shall be allotted in respect of Fractional entitiements by
Resulting Company ta which the equity sharebolders of the Demerged Company
Y Hehﬁ@m allotment pursuant to this Scheme. If any equity shareholder

,a*n.: 25
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wf the Demerged Company is entitled to (ractional entitbements on account of the
Share Entitlement Ratio as applicable 1o him/ her/ i, subject to receipt of
appropriate approsals, if any. Resulting Company shall consolidate such
fractional entitlements and thereupon allot the Mew Equity Shares in Beu thereof
o a frust 10 be constituted by Resulting Company in this regard, whe shall bald
the MNew Equity Shares in trust on behalf of the equity shazeholders of the
Demerged Company entitted 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 mes and at msch price or prices and b such
Person, as the trust deems fit {which sale shall be undertaken within %0 {ninety)
days from the date of allotmant of such New Equity Shares to the trust), and shall
distribute the net sale proceeds, subject o Tax deductions and other expenses as
applicable, to the equity sharcholders of the Dermerged Company in proportion to
their respective fractional entitlemsends, In case the number of such Bew Equity
Shares to be allotted to the brust by victue of conselidation of fractional
ertitlements is a frackion, it shall be rounsded off to the next higher integer,

The equity shared of the Besulting Company to be issued and allotbed as provided
aball be subject to the provisions of the Memorandum of Assseiabtion and Articles
of Association of Fesulting Company, as the case may ba, and shall rank prri-presy
in all respects with any exksting equity shares of Resulting Company, as the cise
miay be, after the Effective Date Including with respect to dividend, bonus, right
shares, vating rights and other corporate benefits attached 1o the equity shares of

Resulting Company,

The issue and allotment of the equity shazes of the Resultieg Company in erms of
this Scheme shall be deemed o have been carried out as if the procedure laid down
under Section &2, Section 42 amd any other applicable provisions of the Act or the
allied rules hawe been complied with,

The equity shares to be issued by the Resulting Company pursiaont ko Clause 13,1
Abeve, shall be in dematerialized form,

In the event that the Partbes restructure their equity share capital by way of share
split / consolidation [/ ssue of beaus shares during the pendency of the Scheme,
the share entitbement ratio, per Clause 131 above; shall be adjusted {including
stock options, if any) accordingly to take inte account the effect of any such
corparate actions

Resulting Company shall apply for lsting of rew equity shares on the Stock
Exchanges in terms of and in compiiance with the SEBI Master Circular and oifver
relevant provisions under Applicalde Laws

Resulting Company shall enter imfo such arrangements and give such
confirmations and/or undertakings a5 may ke necessary in socordance with
Applicable Law for complying with the formalitics of the Stock Exchanges.
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Motwithstanding anyshing & the contrary eomdained in any other clause in the
Scharme, the Demerged Company shall give effect to the Scheme in ik books of
ioioumts i accomlance with the accounting standsrds specified wnder Secton 135 of P
Act resd with the Compardes (Indian Accountéing Standards) Rules, 2005 and the
penerally accepied accourisng prindiples in Inlis

Uipan the Scheme becoming effsctve and from the Appointed Date, the Do
Cormpany shall reduce the carrying value of all the assets and liabilities pertaining ta
itk Demerged Urdortakivg as appearing in the books of scoounts of the Demenged
Cormpany, being transterred w0 and vested in the Resulting Company from the
respective book value of assets and Habilites of the Demerged Company. Any matier
not dealt with i clause hereinaborve ghall be deall with in socondamoe with ibe Indian
Accaunting Standards and Cemmrally Acceped Accaunting Frinciples applicable to
the Dorrergod Compary

The difference; being excess of carrving valee of asseis over the canrying value of
lisbilites of the Demerged Urdertaking, if sy willl be adjusied against Retained
carnings under the head *Oilwe Equity™. 14, the difference is arising dus to gxcess of
carrying value of liabilities over the corying value of assets of the Demerged
Undertakimge it shalf be credited 1o capétal reseree acoount

Accoumting treatment im the baoks of thi Resulbing Company:

Matiwithatanding anyihing fo the contrary confained in amy olbher claoss In the
Scheme, Resuling Company shall give effact b ik Scheme in (88 boaks of accoant in
acrafdance with the socounling standards specified under Section 133 of the Act mad
wiith the Companies (Indian Accounting Standards) Boles. 2005 and the generally
arvephes] srcounting princples in ndia

Upos the Schemme becoming effoctive, Rinulting Company in accordance witl: Appendix
o Ind A5 193 - Business Combinatboms, shall record all the assets and liahilitios
pertaining s " Demerps Undertaking™ wested in it pursuant to this Scheme, st gheir
respective canrping wabses as apposring in the books of the Demengsd Company.
Fesulong Compary shall credst to s squity share capital, the agpregate of e facs
walue of the New Egquity Shares issaed amd allotied by it pursuant to the Scheme and
excess, i amy, of the falr value of the equily shares issweed over the fece value of the
epuiky shares issaed shall be clessified as securites premiom usder e head “Tther
Eguiny”. The diffariece betwemn bw vale of Mew Bquity Shares isued by Resubting
Company to the dhareholders of the Dueweged Company a8 consdaration and the
ook valae of the assets and lishilites of the Demerged Undertaliing received (rom the
Demerged Compamy will he credited or debibed, s the case may be, bo squity and
classified as capital reserve in case of & credit or busiress mecocEluchon reserve,
respectively i case of o debit under the head “ather squiny®,

Foat givieg #ffect bo the demenger 23 per clause 14.2.2 above, the debit balance al
“busiress reconstractian reserve”, 1 any, under the head “ather equity™ arising in fsma
of clause 14.2.2 shall be sdjusted against the comesponding credin balapoe of Seoeritie
Premivm Accours asiging in terem of dhavse 14.2.2, in the books of resulting company.

67




RIS LITE

14.2.4

1425

151

182

15X,

6.1

162

Thee: lipancial slabeiments of Resalting Cormpany for pricr periods will be resiated 1o give
effect o the Scheme fram the Appoieed Daie,

I cage of any differences in accounting policies applied to the Demerged
Undertaking by ihe Demerged Company ord the Besulting Company, the
acoounting palicies, = may be direclod by the Board of Resulting Compan will
prevail and the differerce will be aocounted for 5 sccondance with she applicable
acivianting stanclards. Any mabier not dealt with in Clause berelnabove shall be
dealt with in sccordance with the Indian Accounting Standards and Generally

Accopbed Aecounging Principles applicable to the Eesulting Compary.

REDUCTION OF SECURITIES FREMIUM IN THE BOOKS OF RESULTING
COMPANY

The reduction and whlization of e securities peemduen sccourd of the resulting
oormpany 4 specfied in clause 1425, dullbt#hchdumuﬂngrupiﬂﬁﬂmm
In aceerdince with provisions of Section 230 1o 252, withowt baving 1o follow the process
usider Section 52 arwl other applicable provisions of the Act and without any Further ac
ar dewd on, part of the Resulting Company. Aorondingly, the order by NCLT sancticsiing
e scheme shall also be decmed o be the oober passed ursler spplicable provisions of
e Act fior the purpose of conflemedng such reduction of meurities premsium scoouns, The
redisstion of sesarities premiom sccount a5 aforesadd would nok isvolve ether o
diminution of liability in respect of unpaid share capital or payment of paid-up share
captlal and a5 mich the provisons of Section 66 of the Ac or the other applicable
proseisioes of eng At will pod b2 applicable in view of the explanation fo SecHon 230 of
the Act

MNotwithstanding the reduction in the securities premivm account of the Resulting
Company, the Resulting compaay dhall pol be regquived 1o add *And Reduced” ag suffix
b il mame.

Thz consent of shareholders of the Hosulbing Company, snd the conent of the sscured
and ursecured credetors of the Fesulting Company, 10 Bne Selirmes shall be desrned ko be
audfticient for the parpose of effe-ting reduction of Securities Premiom Accaurt and no
further resalutios or action wnder any ather provisiors of fhe Act would be requised b

be sepasately passad of taken,

On and from the Appointed Date bl the Effective Date, the Dﬂ'ﬂ'ﬁfﬂﬂd 'Enmptn}-
shall b2 deemed to bave been carrying on and shall camry on B busiress and
ativities relating to Demerped Undertaking and shall be deemed 1o have beld and
stood possessed of and shaldl hold ancl stard possessed of all its estabes, propertics,
righss, title, interest, anthorities, Contracts and investmenis and otber a3sets forming
part of Demenged Undertaking for and on account of ard i trust for Resulting
Coampany

Marthing in thes Clswse 15 shall prevent the Denserged Company from hndeﬂ,.l.:i_ng
any action in relation b amy scquisition, purchase, sale, trarsfer or other disposi ion
ol any estalis, properties, rights, tithe, intenest, suthorities, Contracts, investments ar
ather assets pertaining to Demerged Undertaking,
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All the profits or incame accruing or amsing to (e Demerged Company and the
expenditure or losses arising of ircwrned or suffered by the Demerped Company which
form part of Demerged Underiaking 1l the Edfective Date shall, for all pumposes be
treated and be desmed w0 b aocrued a5 the income or prafits or Joses or expenditure
the case may be of Resulting Company.

Lpon the Scheme becoming cffective and with effect from the Appoirded Dabe, any
af the rights. powers, authorities or privileges abtached, related or foeming part of
Demenged Undertaking. evercsed by the Demerged Company shall be deemed o
have been exercised by the Demeeged Company lor ard on behalf of, and in trost
for Fesulting Company. Simdarly, any of the obigations, dufies and commitments
attached, related or forming part of Demerged Undertaking that have been
undertaken or discharged by ihe Demerged Cormpany shall be deemed o hawve been
undertaken) discharged for and on behall of Resubiing Company,

The companiss shall be entitled, pending sarctlon of the Scheeme, 1o apply te all
Appropriate Autharities concerred as are necessary under amy Applicabde Law for
such consents, approvals and sanchions, which may be requiired in conmection with
thiz Scheme

BEMATING BUSIFESS

The Remaining Business ancd all the assets, properties, rights, labilides and
obligaticns pertaining thereto shall continue o belomg o and remain vested in and be
managed by the Demerged Company, amd the Resulllng Company shall have ra
right. claim or abligation in relation to the Remaining Business and nothing in this
Mmuwvu&uﬁhr@dhrﬂ:ﬂin'ﬂhﬂkﬂmﬂuﬁnﬂdrlr*
Company or b make the Eesulting Compamy Hable far any Habilitbes of the
Detnerged Campany relating to the Remalning Business.

All Legal Proceodings by of againat the Demerged Company under any stabube,
whether pending on the Appointed Dake o which may be instituted at any e
thareafter, and relating W the Remaining Business of the Demergea Company
{enclucing those relating fo ary property. richt, power, Babdlity, obligatics or distles
al the Demergod Company in respect of the remaining business) shall be continued
and enforced against the Demerged Comparny.

With cifect from date of approval of this Scheme by the Board of the Demerged
Company ap to, including and beyend the Effective Date:
i The Dernerged Company shall be dewmed fo havi bisn carrying on and b be

carrytng on all the business and activities relating 1o the Remnaining Business
far and on its own behalf

3] All profits o income accruing or arisng to the Demerged Company thereon and
capendiiuse or lesses arising or incurred or suffered by it relating 1o the
Remaining Basirness shall for all purposes be treated as the profits or losses,
ik s may be, of the Demerged Company.

() Al axsets and properties sequined by the Demenged Codmpany in relation ba
the Remaining Business shall belang bo and contnue bo temain vested in the
Demerged Company,
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&l Az an imfegral part of this Scheme and upes this Schame becoming effective:

] Prior to the bssuancs of Mew Equsity Shares by Reoulting Comparny, the authorised shars
capital of Resultieg Campary shall standd saitably incressed, without any furibser act,
irstrement ar deid on the part of Revslting Company for the purposs of issse of shares
as per Clause 13, the authorised share capitad of Resuliing Comspany shall be THR
30.00,00,000 [Endian Ropees Thirty Crores only) dividid ket 30,00,00,000 (Thirty Cromes)
equity sheres of NR 1 {Indian Rupes One) each Clause 5 of the memarandem of
aiguciation of Resulting Company shall be altesed a5 set oat beline, wpon coming inko
wifect of the Schame and without any fusther act o desd;

“The Autharised Share Copital af the Comiparny & TNR 300000000 {tvdim Rupers Thirty Crone
eniyy dimided dmio JLOG00M00 (Thirty Crores} squity g of INR L% (fmdian Hapee O onlyl
aich ™

r

{if) Parsaaré to this Scheme, the Risulting Compandes shall file the roguisite forms with the
Beegistrar of Compandis for sieration of Bheir amthorised ghare capital

[iig] b is herety clartfied thad for the purposes of ghis Classe 17, the consepk of  the: shareholders
of the Reswliing Companay to the Scheme shall be deemed to be sufficlent for the purposis
of effeoting the abuve aswndment for trcmease im authorised share capiiad of e Risulling
Company, amd no Farthis realusion under Section T8, Section 1 and Sectioe 64 of dhe st
of any il spplicabi proviions of te A, shall be requised 1o b separaiely pesed

18, SAVING OF CONCTUTHID TRAMS ACTIONS

Bubject f0 the terms ol thes Scheme, the transfar and visting of the Demerged Undertaking of the
Demesged Company under Clause 5 of ihis Scheme shall ot affect any transactions or
proceedings already condloded by the Deswiged Company on or before the Appoiried Deie oe
comchuded alber b Appoinbed Dute end the Effective Date (both days inclusive), s the emsd and
inzent that the Resuhting Company sccepss and adopts all scks, desds and tkings made, done and
exeruied by thi Demerfed Company a8 acks. deeds and Eéngs made, dome and execused by or
ﬂhbt.hi]fl.!‘l]'-'ﬂ.hulﬂ‘ [,'qu'rp]n_,

FARTD
GENERAL TERMS AND CONTHTIONS
™ CONDIIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subies s

&) The Siock Exchanges issuing their no chjertion,/observation lenier on thee Scheme b the Resubting
Company as rogeined under nagulation 57 of SEBI {Listing Obligations. & Disclosure Riquiseming)
Begulatinns, LG

b} Approval ol the members:
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the Tritusal e any o comnpetent nethority, a3 sy be spplcble, npproving the Soheme

The votes cas by the prublic sharsholders of the Resulting Comparey bn favnr of the Schems being
mere hum the ramber of vobes cast by the public shareholders of the Resulting Compary against
tha Scheee; and

=&

in each case, the approval b be aseght shall be in ocenpliance with fhe previsions of the Act, the SEDT
Misser Coroular andd the Listing Regulstions shat requie seeking approvel of o party thresgh e
voiirg, & applizable.

€] The approval of the Scheswe by the requisite sajority in rember and value of such classes of
pecured and wnsécunid crédisors of the Demerged Cosnpiny iod the Besulting Company as
reqruired wnder the Act and & may be directed by the Hon ble BOLT;

d} The requisite corsiss, approval or permission of the Cemird Goversssent or ary ofher stalubory o
segpslatory suthority, which by low may b necemary o the implementation of this Scheme;

) The sanction of the Scheme by Hon'ble MOLT under sectios ¥30-237 and obbeer agplicebie
provimons of the Ad e favour of the Demerged Company and ihe Resulting Company
il the said provisions and nevessary ordiers under section 331 of the Act being obiained,;

£ The corfied copy of the seder of e Hon'ble MOLT wnder Sections 230 and 332 of the Act
larctioning B Scheme b filed with the Registrar of Comparies, Kochi by the Demerged
Company ard the Resulting Company; asd

£l Complancs with such obher consditions as may be impossd by the Hon'ble MELT.

.

The Dwtherped Company and Resulting Cospany ahall, with all resscnable dispatch, sube
applications i ks Hon'kle MCLT, within whose [urisdiction ghe neapective registered offices of
the Demerged Company and Resalitng Compury are stusied. for sasction and crmeing out the
Shemw. The mid compardes shall alsa apply for snd abliin such oiber appeovids, an mey be
necessary in luw, of any, for bringing the Schemi it affect mnd be sekitled io fake such sther
sieps mned procesdiegs ai miy be necessary or evpedient o give Jull and farmal effect §o the
prenvizions of this Scheane.

L1 Bubject i e apgrol of NCLT, the Demorged Cosapary and tw Beoslting Company theough
their respective Board of Dénesturs or nthor persons duly autkosised by the respective Boards in
this regard, may make, of aseenl b5, aiy albeabion oo modillcition o this Schisne oe b any
coneditions ar liméations. that the Hon'bie BICLT ardf or ary otber Ausherily under law may
hmﬂthdm-mnmmu:m_pmhmw
desirable and approprisie as & revult of subsequent evenis of otherwies by tBem (L, the Boand),
Thi Demerged Company and Risaling Company by their respective Board are authoriesd
baket 0l sueh stiga s may be necessary, desirable or penper ba resolve any doubes, difileuities of
questions whatsosver lur casrying the Scheme nin effert, whesher by reises of ary directive or
efder of any other authorities or atherwise howsorvrr, arising oul of of ander o by virus of Be
Scheme ind or any matter comcemmnued oF consssebed thamawith

|
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2

The Beards of Demenged and Resulieg Compeny are aothorssd b wesdrw the Scheme for
suffichent nusons at any Hme prior fe scheme eing saectioned by NOLT.

CHAMGE [N CAPTTAL STRUCTURE OF THE COMPANITS

Matwittatareding arything contained in this Schewe and suljes to applicable laws, unbl this
Scheme boocene effwctive, the Demerged Company and Resdiing Company sl bave the right
to make any charges In Bwie Frepactive capital snachure whether by way of increase [Incheding
rights lsnie, borvas isoe, preferenzial Bssue of equily/ convertible) pan-<onvertible ssoaities) or
diecreins, feduston, reclasification, set-dtvision, monsolidation, o re-organisation of shary cagpital,
or in any other manser loe wficient fancHoning of their basiness or forang other purpose.

EEFECT.OME HON-RECEIFT OF AFFROVAIS

En the gvent any of the sapprovais or conditions esumirated in the Scheme not being obtsined or
complied with, ar for amy other resson, the Scheme carnol e implemigtsd, the Board of
Directors of the Besulting Campany and Demerged Company shall i accordance with baw,
mustually walve such conditions as (hey coraidis appropriane to give rifect, as far oz possible, 1o
e Sehweee e dailzng such mubsal agreemess or Incase e Scheme b ot senctioned by the
Hon'ble HCLT, ihe Sehesee shall bucame call and veid and sach party shall bear ard pay (beie
respective cosdy, charges and evpenses i connection with the Scheme

Further, in the case of ponereceipt of approvals o the Scheswe, no rights sl labilities whatsorrer
shall aocrue kb ie b lncareid inderse by Demenped Comrpany oo the Resuliing Dossguany er theis
sharehaolders or creditors or  emplovess o any other perso

LTS CHARGES ANT EXFENSES

All cosis, charges, tamis mchiding duties, levies and all sther oopenses, 8 ey fieve as expraaly
otherwine apreed) of the Demenged Compuny and the Resulting Cosvpary arisleg ool of ar
imcarred im conmection with and Emplementing s Scheess and mathens tncidents] Bherebo shall
b e by the Beaulsing Comparsy snd Dernerged Compary equally.

Loy v aarry dlout o diference o bt shall e sshon the Desrged Company and the Resalting
Company fw amy of Sheir sharcholders, oredivors. employess and/ of persoes miisled 0 or
clabming sy Fight to any sk i the Demerged Compapy or the Resulling Cosgany, as b b
oonstraction. of this Schesss or &5 & asy soount or apportionment o be ien or made in
conniction herewith or s 5o any other aspects comlalned i or relating b or arsisg out of s
Scheme, the wime shall be amiskly sefiled hehween the Board of Divectors of the Demesged Comspany
e the Resulting Comany and the decision amsived ot therein sfall be final ared binding o all
cnmncsrmed,

EESIDUIAL PROVESIONS

I tha ewerd of any ioonsbsiency betwmm sy of the teems and conditlos ol any cazlier arvasgr=ers
btbwers Resalting Compary and the Desergid Coenpany asd their respectiee Sheeeholders: pnd
e berms ] oo Ssions of this Scheme, the laber shall peevail.
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Asiy erros, matake, omisslon, comrenission, which is apparent (n the Schems should be read i 2
manner whick & approprinte W the- Inkent apd purpose of e Scheme and in bme wih S
fFreamble am crenbioned hezels abome

I any pact or provision of this Scheme & found & be alid, wmenfosceabie o wrvworkibie, fr smy
Teagan whatsnever, i sesw shall not affect the walidity or implemesistion of the pther parts- andf or
proveislons of Bhe Scheore and no sights ér Babilities wisboever shall sccrus in, & be Incurred inier
se by, Uupuﬂumhhwﬂumunﬂlmmwwmwwﬁ
mepect b0 sach part of the Scheme which i gwalid, uneniorosable or wrwarkakle,

73




WAL

a5l

 f s

Hitex Gurments Limited
DI Lo Bl by Lo P, SO 3 )

Angd Offce; Bacdl g M i, KLkl L,
Wimogu PO, A, Dirasdader - GAT5E L Retai
Mara: 3 A TRARMGHL, Fau A1 ddd RiSanig

Erveed: S oaldiin e crfmr i nn s Wellielil . wmermy o bond T THERER COUT)

REPMORT ADGFTED BY THE AUDIT COMMITTEE OF KITEX GARMENTS LIMITED
(MOOMPANY™ OR "RESULTING OOMPANY™} AT ITS MEETING HELD ON FRIDAY,
FERRUARY 14, D25 RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT
BETWEEN THE KiTEX CIULDRENSWEAR LIMITED (*DEMERGED CUMPANY =) AND
KITEX GARMENTS LIMITED [RESULTING COMPANY) AND THEIR RESPECTIVE
SHAREAQLDERS AND CREDITORS

I MEMBERS PRESENT
5l. Mo, Name of mem bers Designation

! | CF Philipgss (Chairmen) Mon-Exseutive Independont Diecion
I | AK Mathew {hicmber) Mon-Exceutive Isdopendent Director
T | Suml Francls (Mcmsber] Mom-Fxecutive Independent [hrecsor

1M ATTENDARNCE;

b Cleyans Joseph, Company Secrelary

INYITEES:

Mr Sebsa M lecoh, Managmg Dircctor

M. Sindho Chandraschbarn, Whals-Time Direcior
M. Bodry Michael, Chiel Finescial Qificer

1 BACKGROUND

(a) A mesting of the Al Committee of Kiea Garmenis Limited was held on Fridey, Februmy
E4, B0 (o considir and resammaend o the board of directors of the Compaey (“Board ) the
Hhﬂhﬂpﬂfﬂ&ﬂl‘jlﬂmﬁﬂhﬁﬂiﬂimmm{hﬂﬂ
Company] and Kites Garnenls Limited (Resulting Company), md their respeciive
shancholders and creditors under Sections 230 o 137 e cther applicatde provisions of the
Companies A1, 2013 and the rubes andl or regulations cade dsevomder (incladng sy sistsiany
modificaionds) o re-enectment(s) thereod for the time being in force] (Act™], and other
applicshlc lvex imcluding dhe master circoler bewrisg no  SEBVHONCFIVPOD-
HWCIR202353 Moster Cirendar oo (i) Schewe of Arangemant by Lisied Ewsities and i)
Retecaron wmder Subenole (7 of nole 19 o tee Secnrites Comtractr (Reguionion) Bndes, [957°
dated Jume 30, 2023, a5 amended from dime io time or any olher ciroulars immaed by e
Sezuritics and Exehange Board of India (SEBI") prescribing the compans: requlremeats for
schemes of mrmegement valviog lisied companics meach case, s amended from time 1o 1ime,
{solatively, the “SEB] Scheme Circalar™), the SEBI (Ligting Obligacions and [Haclosas
Requiresnents) Regulstions, 2015 [“Listing Regulstions™), Sechics 2(19AA)} asd cdber
refievand provisions of tha Income-Tix Act, 1961, The Scheme prosides, infer-alia for
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(i} the demerger of Demserged Underiaking {ar defined in the Scheme) (coeprising of the
Tiutily Business Division (ax difined or the Scheme)) from the Derrerged Compamy
and s transfer to s vesting inlo the Resultimg Company on 8 going comcern hasig
and in considerstion, the conssquent ssumnos of equily shires by Resalting Compeny
b all the equuity shareholders of the Demerped Compesy in sccondancs with the Share
Emtilersent Ratio (ax defimed (v she Sohema]; and

(i)  matiers consequintial o comnecind therewith,

(b} The Resultng Company is mcorporsted under Compamies Act, 1956 bearing Corporale
Identity Mo, LISIOIKLISSZPLCOMAIE The repliersd offics is & Building Mo, VL496,
Kizhnkkambalasn, Vikasgu PO, Aluva, Vilangu, Ernakulnm, Kunnaibuned, Kerala Indin,
GB3%6]. The oquity sharca of the Company are listed oo the BSE Limited (“BSE™) and National
Stock Exchmgr of India Limited (“WSE™), The Demerged Company is mn unlisied public
comnpany', Hmyited by shares, ingomeorated under the Act besning Corporste ldentity o
UIRIMIELISIPLCOOSME  having its pegistered office of Building Mo, 494
Kishskknmbalam, Vilangu PO, Aleva, Cochin, Vilings, Erakulem, Kunnathumsd, Kersla,
Inder. 633561

{z) Im termy of the SEBI Scheme Circular, a repost from the Commities of Independent Direciors
recoenmesding the drafl Scheme s requared, taking imio considemiion frier alia thal the Scheme
is mot detrimentnl o the shareholders of the Company. This roport of the Commines of
Independent Chrectors is made in ﬂi:rhmwuﬂnmqﬂywilhﬂuqqﬁrm-ufmgjm
Repulstions ard the SEBI Schime Cireular,

¢d) The fllowing dotuments were placsd before the Audil Commaites:

1] Draft Scheme;

() Thedraft certificate dated February 14, 2025 from Mfe MSEA & Associates, Siaiusscy
Audibor of the Company, eonfirmsing Lthe scoounting treatment mentioned n the
Sehemne is in complisncs with the spplicabile Indian Accounting Standards & specified
under Fection 133 of te Act read with the Companies (Indian Acgounting Standand)
Risles, 2015 and other Generally Accepled Accounting Principles in India

(Hi}  Shearc emiiclement racio roport dated February |4, 2025 mswed by Bansi 5. Mehea
Yaluers LLP, Regisered Valuer (IBE| Regeretion Member: [BBI/REV-
E/06,/2002 /172) ("Regivered Vilwer™) iméralia, recommending the Share
Entitlement Riteo in conmcton with the propossd Schoma {Shiare Entitl sment Ragio
Report™;,

(iv)  Feirnoss openion daled February 14, 2029 ismed by ICH] Secwritdes Limited, an
Independent SEBI registered Category | Menchant Banker regatered wish SEB] (SERI
Registration Code for the Merchant Benker: MBANMOODDILIT, for providing &
fmrmess opindon an the valimbon camiod os by ke Registered Valuer in the Share
Entithemtait Ratio Bepor, Le,, with respect o the Share Enticdement Batio in conmeciion
with the proposed Scheme (“Fairness Op

e
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v Other presenimtices, documetty aad information made to/famishod befors ghe Aadil
Cemvrenitten, perlaining to she draft Schame

The Audii Commitics reviewed sad agpeoved the abrcsid documeats, noted (e
restsetenditioss made herein, inchidng the Share Enbtfement Ratia with ssped to the
proposed Schemse and recommendad the same for apoeival of the Boand

EROFOZED SCHEME

SALIENT FEATURES

The Aundit Commities cossidersd and nied the saicnl features of he Scheme a5 wder-

{a) The Schomo provides imier ala for;

i the denserper of Demurgad Undertaking fram the Diemerged Compasy and its transfer
amd vesomg dmn the Rewling Compasy;

il the comsequent msuance of the Mew Equity Shares {or defmed in the Schame) by
Beesaking Company o the equity sharcholdens of the Demonged Company; and

{iii]  mamers comstqueinl or connecbed thenowith,

frarigint 1o Soclose 230 10 231 of the Act and other epplicabde provision Sereof read with
Sectoom N 19AA) of the bocome-Tax Act, 196)]. and the SEB] Scheme Circalar,

(b As comssdesmtion for the demenger of Demerged Underisking, Resdting Comgany shall msus

amd alict Mew Equity Shares fo the squity shancholders of the Demerged Company ased om
Shars Emitlemant Ratio in proporticn to their sharehalding in the Deserged Company, s che
following manner:

UMWH&Hl?ﬁnJHﬁM.ﬂhMﬂhnﬂkmﬁfﬂmﬂ
Demerged  Undertoking inkoy Resslting Compasy pursuasd 1o provisioes of this Sehemuy,
Resulting Caspany shali, without ey further aot or deed, temse and allof eqiiity shares oo the
oquety sharcioiders of the Demoged Compesy, or 10 heir rosedtive hews, sxsomors,
Edministraton or other legsl reproscentabives or the ucessiors-in-titls, & e cass oy bo, whose
numes appeas in the Regisicr of Members as on the Bacord Diase in the follosing ratio:

“For ey 100 (Hunsved) equity shares of iy o poid-up vl of R 100 Inghioe Bupess
Hurndred devd)d wach heled i the Demverged Company, 2 704 (Mime Thosroed Seven Hidred
el Bix) equity shores of faoe and potelup value of Be, [ (Todlan Bupes One onlpl ssck of
Rezulving Compery s be irraed o the oquity shancholaers of v Dewerged Compory

ich Fﬂﬂﬁﬂ]mﬂ'ﬂ:ﬂ:&mhﬂhﬁ;ﬂmﬂm‘ﬂnuimﬁr:—ﬂmmﬂtlhﬁqﬂ'

its Mew Egmity Shares on the sicek exclangis m terms of and in campiiance with he SEBI
Scheans Circular.
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) The “Appoimed Dave™ for the purpose of the Schens means the cpening of busizess hours on

April B, 30T o g other dete as apgroved by ihe Matlona!l Company Law Tribunal, Kochi
“MCLT™L

fo) The “Effective Dute” means the kst of the dates om which the: certified true copies of (he order
of the Tribunal ssciicoing the Scheme are fed with the Rogistcar of Companies, Kok by

The Andit Commmites meicwed and receammended w the Board the dmil Scheme, Share
Eatitherszni Rt Report and Faimess Opinion and nosed the need, raliceals aod the bemsfins
al the Sebeme 1o the sinkebelders sl the ghareboldess which, imer-alis, sre s followe

{3) The Ressliing Company is plonssr i appars] business sed the workd's secondargest

mammmmmm-mhmmﬂmﬁ
0-24 peomths The demerpsd Company also having a disvision specialised in the Tessile
mamafacturing. In order io strengthen the valee propositios. for custemess, unlock & gnifican:
long-wnm valustion eod upsde value crestion for the shareholders (thromgh focused
management, clearer choices of capitsl sflocation, ele ) sl o proadde iEveston, srwlegsc
mlmmmtm&ﬂ;npﬂpﬂmn—enﬂﬂhﬂﬁ
Buamessts, e Hesaling Compainy propossa 1o asgue the lestle Busingss Dhvesion of the
Demerged Company in the manner comessplated ser the Scheme, o detniled beloar

(i the ramafer of tw Demerged Undeaking of the Demergod Compeny (e, e
underishing engaged in Texdiile Buainess) o Resulnng Company|

(b} The Scheme will cnsure bong-berm value crestion and is i te besl mterest of the Companies

{c) The proposed restructiring pursusnt in the Scheme, is expected, duder alin, o result dn the

fallowing benefies:

i.  The desserger would fcilitsie focused growth, operstional efficienciss, bysiness
gynerpes and inoreased customer oous in relation Lo the Textile Busness Divinon

4 Cach business would be able o abdress ndependent besmess: opponunitiss, pangse.
elficient copital allcestion and wwract Eifforent set of invosiors, srelngit parners,
lemders and other stakeboldars.

L Combmmg sioels business actnities ender & single entity shall optimiz besmes
cperations, schieve eponomics of scals, ersale opsrational efficsncy, common pool of
production and betier uilisation of rescerves

iv. Tacililaling the porss of scale and indopendem growils plans (orpamcally
inorganicelly] with mom focused smmaprment, Deobiliy md Gquidity for e
sharehobdars;
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v, |nsilsiing and de-ridking the busmisses from one another;

Vi mﬂqduhhmdlhﬁmwiuwmpﬁmnf
individual plaiforms, Cossequently, dee proposed restnictoning is cxpésiod Lo opes-up
‘wirndaws b anlack value Srmough potenbal divestments and scqusitions o schisve the
scalz of busness in respective subsscharics & well,

vil,  providing scope G mullgation of crerlipping Bervices and eshancusg the Tocws on
inckpondent business growih strmbegios end cxpunsica for ech of &e busines
e

mﬁmmmm“ﬂrhhhm-dhmﬁlﬂlhﬂimmjulﬁh
proposed mrangement’ demerger

The Audit Commistes noted the follorwing:

The demerger of the Demerged Undemaking of the Demerped Comipany and vesling inin the
Bisulting Company would create ecomomies of scele.

The demenger wontd result in achseving efficiency im operational processes, swplessnintion of
intendend strafepies specifieally desipred for eacis buginees and In optimizing peoditabilisy of
weach of Wesn entitins.

Combimmg samilar kind of busimess will ensbis the companies o more feussd egrwoach,
operational sfficsency, oot divieg, bgeer markel presnes eic dne anvisagad

Upown demserger, the benalts and synergies as mentioned in pers 3.2 ahave ghall be derived,

The Audit Commitzze noted the following.

As cansideration Bor the demerger of Demerged Undertaldng, Resaliing Compary shall issie
ond ol Mew Bty Shists bo the equity shargholders of the Demerged Comperny based on
Share Extillemend Ratio in propoation io their sharehelding in the Densirged Commpamy, in S
fallowing manner;

Lipom the effccliveness of this Scheme and i comsiderstion of the wasfer ssd vesling of
Demenged Undestaking mio Resultng Company pursuand 0 provisioes of thos Schems,
Riseulirsg Compamy shull, withou ey Geriber sei or deed, isse snd albs equity shisnes i the
equity sharcholders of the Demerped Cosnpaity, o i Bhelr sespaclive howrs, exesuioes,
admisisicators of other legal repeesentalives or the successors-in<title, asthe case may be, whose
mames pppear in the Reginier of Menbers i om the Resond Dale in the fallowing rtio:
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“Forevery SO0 fHmdeed} ety shover of foce and paod-up valive of B /00 (Tadum Rupess
Hutiatrwd aniy) each held i e Demerged Corporp. 8,704 (Wiee Thowsma Sever Rlimdred
and Six) equiny shares o face and pardbup vale of Be, J0- (Treafaw Rupee COne amdy) eoch
of Resuiting Compary ta be treued o bhe equine shavehafders of the Demerged Compony.

Pt effectivensss of the Soheme, Resulting Company shell apply fir and procures the lsting of
hhmwﬂmmhmmpumn!—diw“m& SERL
Echere Circular

Further, the Scheme will fagilitato creation of value for the shershalders of the Company by
realigming the business poonliodio of the Companies 1o siracd gpeuific investors for ench of the
busimiesses, and conmequenty, encourtging stronger capital market outooemes, bl crosling e
#hiligy o achieve valuation based on respective sk refurs profile sad cesh flows

I light of dhe sforesneationsd rationale and benefity of the Schems mnd other related matiers,
the Audit Commettes is of S imformed opindon that the proposed Scheme is st detfiimontal to
the inferests of the shareholders of ithe Company imchading mmority shareholdars,

% LCOST BENEFIT ANALYS|S OF THE SCHEME

Although the Schems wiomld lsad o mewrming Soms cosls by each of the Compesies ionards (2
implementation, the banelita af the Scheime aver & kanger poriod would Far owergh such cosis
for the stakcholders of the Company in terms of imgroved competitivensss, opesatiosal
cifficicnuy md other boaefils as specified under neod & raticnalo of the Soheme, Tt will be
benelicial for the Demerpged Comguany and Resslting Company.

kn wiew of the sbire, v Audil Commmiss &l dhs delbematsms s due consaderaticn of sl
the termns of dhe drafl Scheme, Share Entilement Ratin Raport, Fumess Opinicns, Asdito’s
Centiflcate, reccanmends the draft Scheme for freousble considerstion snd approval of the
Bowrd, steck exchingels), SERL and other speroseiale sathorities.

Foxr arad oo Behel of the Audit Commitioe
of Khben Garments Limibed

W
C P Philipase
Chatrman of the Audii Commdites
DilW; 01125157

Diin: February 14, 2025
Maes: Eachakkambalam
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RITEX
Kitex Childrenswear Limited

{m:utﬂlﬂmﬂm”

Regd Office: Building M. &34, Kizhalhpmhalim,
Vilssgw PO, Aluen, Ereabuless - GE1561, Kerali
Phpaa: 91 484 JSESO0S, Fax:P) 484 ZEAQEIE
Email: gt @iot el drsyegir 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 NO. 494, KIZHAKKAMBALAM, VILANGU P,
ALUVA, ERNAKULAM - 683561, KERALA

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

“RESOLVED THAT, pursuant to Sections 230 to 232 and other applicable provisions, if
any, of the Companies Act, 2013 read with the rules made thereunder (including any statutory
modiffcation or re- ensctment thereof for the time being in foree), regulations, circulars and
other applicable laws of the Securities and Exchange Board of India (“SEBI™) and enabling
provisions of the Memorandum of Associgtion and Anticles of Association of the Company,
and other applicable laws, rulea, regulations, bye-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 regulasory authorities and subject to the sanction of
the Hon'ble Mational Company Law Tribunal (NCLT) and subject to all such conditions and
modifications a8 may be preseribed or imposed by any of the aforessid authorities while
gramting sich spprovals, permissions and sanctions, which may be agreed to by the
Company, the consent of the Board be and is herehy 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 drafl Scheme was placed before the Boerd and
initialed by the Chairman for the purpose of idemtification, being advantageous and beneficial
to the shareholders and the terms thersof 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 as determined by the Board of the Company
to comply with the spprovala! directions from the regulatory and statulory authorities or such
other date as NCLT may direct,

RESOLVED FURTHER THAT for the purpose of Scheme, the Board hereby take on record,
valuation repont dated February 14, 2025 isseed by Bansi 5. Mchita Valuers LLP, Registerad
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Vaker (Registration No. IBBIYRV-EN&202X1TY) for the purpese of the Bcheme and
approve the Share Entitlement Ratio as under,

“For every 100 {Tiumdred) equity shares of face and pard-up valve of Rx 100~ (Tndian
Rupees Hundred only) each held in the Demerged Comparry, 9,706 (Mine Thousand Seven
Hundred amd Six) equity shares of face and paideup vole of Re. 1~ (Tndion Rupee One
acily) wach of Reslting Comtpeany to be isswed to the equity shareholders af the Demerged
Compariy, (Share Entithernent Ratio™)

RESOLVED FURTHER THAT the draft cenificate of the statwiory suditor of the
Company, Mfs. MSKA & Associates, Chariered Accountants (Firm's Hegistration No
10504 TW) o 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 shareholders, key managerial
personnel, promoters and non-promoter shareholders laying oul in particolor the share
exghunge ratio, specifying any special valuation difficulties, if any, be and is hereby approved
and sdopled and Mr. Sabu M Jacob, Director or Mr, Thomas Cherian, Whole-Time Direcior
of the Company be and iz hereby authorized severally to sign the same on behalf of the

Company,

RESOLVED FURTHER THAT Mr. Sabu M Jacob, Director and Mr, Thomas Cherian,
Whole-Time Direcetor, of the Company be end is hereby severally suthorized 1o take all the
necessary stepa for —

) Finalize and Settle the draft Scheme of Arrangement,

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

) Filing petitions for confirmation of the Scheme by the National Company Law Tribunal
or such gther competent authority;
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d} Filing affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed pecessary of useful in commection with the above proceedings and to engage
Counsels, Advocates, Solicitors, Charersd Accountants and other professionals and to
gign and execuis vakalaimama wherever necesszary, and sign and issee public
advertisements and notices;

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

fi Making any altcrations’ 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 to another person by a valid Power of Atiorney;

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

il Tods all further acts, deeds, matters and (hings as may be necessary, proper or expedient
i give effiect to the Scheme and for matters connected therewith or incidental thereto

RESOLYED FURTHER THAT all the Darectors of the Company be and 13 hereby
authorized to sign any copy of this resolution as o certified true copy thereof and furnish the
same o whomsoever concerned.”

#Cenified True Copyl/

For Kitex Childrenswear Limited

2

-
Thomas Cherian
Whole-Time Directos
DTN 02160432
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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 BUILDING NO. VI/4%, KIZTHAKKAMBALAM, VILANGU P.O,
ALUVA, ERNAKULAM - 683561, KERALA

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

“RESOLVED THAT pursuunt 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 thereof 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 Trbunal (MCLT) and subject to all such conditions and
modifications as may be prescribed or imposed by any of the aforesaid authorities while granting
susch approvals, permissions and sanctions, which may be agresd to by the Company and as per
the recommendations given by the Committes of Independemt Directors and the Audit
Committes, the consent of the Board be and is hereby accorded to the Draft Scheme of
Arrangement between Kitex Childrenswear Limited (Demerged Company]l  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 statutory suthorities 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 issued by Bansi 8, Mehta Valuers LLP, Registered
Valuer (Registration No. [BBYRV-EAQGZ022/172) for the purpose of the Scheme and approve
the Share Entitlement Batio as under,

"For every 100 (Hundred) equity shares of face and poid-up velwe of Ry, 1005 (Trdian
Rupees Hundred only) each held in the Demerged Company, 9,706 (NWine Thousand Seven
Hundred and Six} equity shares of face arnd paid-up vahee of Re. [ (Tndian Rupee One only)
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each of Resulting Company lo be lssued to the equity shareholders af the Demerged
Compary. (“Share Entitlement Ratio™)

RESOLVED FURTHER THAT the Fairness Opinion on the share entitlement ratio dated 14
February 2025 by ICICI Securities Limited, an Independent SEBIT registered Category -1
Merchant Banker (SEBI Regisiration Code for the Merchant Banker: MBINMOO0011179), 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 & Associates, Chartered Accountants (Firm's Registration Mo, 105047W) to the
effect that the proposed accounting treatment specified in the drafi 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 Committes of Independent Directors,
recommending the draft Scheme for approval after taking into consideration, Inter alin, the
Valuation Repon dated February 14, 2025 issued by Bansi §. Mehta Valuers LLP, Registered
Valuer (Registration No. IBBVRV-E/06/2022/172) and the Fairness Opinion dated Pebruary
14, 2025 isswed by ICICI Securities Limited, an Independent SEBI registered Category —1
Merchant Banker {SEBI Registration Code for the Merchant Banker: MB/INMOO0011179),
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 Commites recommending the draft
Scheme for approval after taking into consideration, inter alia, the Valuation Repont dated
February 14, 2023 issued by Bensi 8. Mehta Valuers LLP, Registered Valuer (Registration
No. [BBIRV-EMDG2022/172), the Fairness Opinion dited February 14, 2025 issued by ICICI
Securities Limited, an Independent SEBI registered Category -1 Merchant Banker (SEBI
Registration Code for the Merchant Banker: ME/INMOGO01 1179}, and the certificate from the
statutory auditor on &ccounting tréatment be and is heroby taken on record,

RESOLVED FURTHER THAT pursuant to the provisions of Section 232(2Wc) of
Companies Act, 2013, a3 nmended from time o time, the draft report explaining the effect of
the arrangement pursuant 1o the Scheme, on each class of shareholders, key managerial
personnel, promoters and non-promoter sharehoiders laying out in particuler the share
entitlernent ratio, specifying any special valuation difficulties, if any, be and is hereby approved
and adopted and Mr. Sabu M Jacob, Managing Director or Mrs. Sindhu Chandraselcharan,
Whole-Time Diirector 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 Notice 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, SEBIHO/CFD/POD-
LPCIRA2023/93 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 Jacoh, Managing Director, Mrs. Sindha
Chandrasekcharan, Whole-Time Director, Mr Boby Michael, Chief Financial Officer and Ms.
Dayana loseph, Company Secrotary of the Company be and are hereby severslly authorized to:

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

b) Toengage any counsel, congultant firms, advocates, attorneys, pleaders, solicitors, valuers,
muditors, accountants, registrars, scrutinizers {for conducting voting at general meeting) or
other professionals, as 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, anncuncements, 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 1o 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 other 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;

dy To 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’ ereditors meetings as may be directed by the NCLT;

£} Take all steps as may be required, including, without limitation for obtaining approvals
andfor corsents of the shareholders, creditors, banks, financial institutions and other
regulatory suthorities or entities or egencies 23 may be required from time to time in that
behalf;
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2) Give such directions as they may consider necessary to sattle any question or difficulty
arising under the Scheme or tn regard to and of the meaning or interpretation of the Scheme
or implementation thereof or in any manner whaldoever connected therewith or to review
the position relating to the satisfaction of various conditions of ithe Scheme and if
necessary, 1o waive any of those (to the extent permissible under the law);

n) Filing affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or wseful in connection with the above proceedings and to sign and
execute vakalatnama wherever neceasary, and sign and msue public advertisements and
neicas;

i}  Buitably inform, apply and/or represent to the Central andior State Government(s) andfor
lscal awthorities, including but mot limited to the Customs Authorities, Excise Authorities,
Income Tax Authorities, Sales Tax Authorties, GST Authorities, Employees State
Insurance and Provident Fund Authorities, Telephone Authorities, Electricity Authorities,
Postal Authorities and all other applicable methorities, agencies etc andfor 1o 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 1o dme in the above connection;

i) consider, approve, verify, authenticate, sign, execute, submit, deliver or file all the forms,
papers, documents, writings, applications, petitions, affidavits, representations, pleadings,
publiv advertisements, ennouncements, disclosures, notices, 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, wverified,
suthenticated, signed, exocuted, submitted, delivered or filed for camrying into 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'hle NCLT or any other suthority and to deliver a certified
copy of this resolution 1o any concerned party or authorities,

k} To do all such other ncts, matters, desds and things o5 may be necessary or desirable in
connection with of to take all the steps necessary or incidental and considered appropriate
with regard to the above applicatbons 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 profossionsls be and is hereby ratified
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RESOLYVED FURTHER THAT Mr. Sabu M Jacob, Maneging Director, Mrs. Sindho
Chardrasekharnn, 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 this resolution lo anvone concerned or interested in
this matier,”

iCertified True Copy!/
For Kitex Garmenis Limited
"
N
Dayana Joseph
Company Secretary and Compliance Officer

87




KITEX

Hitex Childrenswenr Limited

(AN LA LA LKL ] S5 F PO DG
Regef OFhci: Biillohenad . Mo, 498 Kizhikbkaimbelam,
Wikangu =90, Aluve, Ernskalam - SA35SE], Karsis
Phose: @1 404 ZSAS000, Fao; )] 404 FRE0GE0
Ermndl; seecileiil sao hild resdne ais, com

REPORT ADOFPTED BY THE BOARD OF DIRECTORS OF KITEX CHILDRENSWEAR
LIMITED (“*COMPANY” OR “DEMERGED COMPANY"} IN ACCORDANCE WITH
SECTION 2322)(C) OF THE COMPANIES ACT, 2013, AT ITS MEETING HELD ON
FRIDAY, FEBRUARY 14, 2025

1 Hased on the recommendations of the Audi Comnities and Committes of Independent Directors
of the Company, the Board of Directors of the Company al s meeting held on February 14, 2025,
had, subgject to appheable approvals, approved the dodt scheme of wrmangement between Kitex
Childrenswear Limited ("Demerged Company™) and Kitex Georments Limited (“Resolting
Compnny or Company™}, (foasther, Resulting Company and Demarged Compony shall be
refisrred to as the “Companies”) and their respective sharcholders and creditors under Sections 230-
252 wrad other ppplicable provigiong of the Companies Act. 2013 and the rules ond’ or reguintions
mads thereunder (incloding any stafutory. modificationds) of re-enactimentis} thereof for the time
being in force) (“Act™), and other applicable Jaws including Repulation 37 of Sccurities and
Exchange Board of Indin (Listing Obligations and Diselosure Requirements) Repulations, 2015
("SEBI LOIIMRE™), as amendsd from time to Bime oF any other srculars issoed by the Securities smd
Exchange Board of Indin {"SEBI™} prescribing the compliance requirements fir schemes of
armngioment nvalving listed companies in each ease, oz amended from bme to time, Section
2{19AA) and other relevant provisions of the Income-Tax Act, 1961,

r The Schems prrades, mter ol for

(a] the demerger of Demerged Undertaking (ar defined i the Schere) from the Demerged
Company and transfer and vesting imto the Resulting Company aid 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 Entitfoment
Raitin {or defined i the Scheme);

{ii} maTters mﬂlﬁquunmd or connocted therowrth

3. The Resulting Company iz incorporaied under the provisions of the Companics Act, 1956 bearing
Corporate Identity Mo, LISIHIKLI992ZPLCO0G52E having its registered office at Building Mo
VIA9G, Kizhakkambalam, ¥Vilage PO, Alsva, Vilangu, Emakulam, Kunsathuiad, Kerala, Bndea,
GHISZG], The equity shares of the Company are listed on the BSE Limited (“BSE™) and Mational
Stock Exchange of India Limited ("NSE”). Demerged Company is an unlisted public company,
lidted by slares, incorported undar the Companies Act, 1936 beanng Corporate [Gennty Mo
IR IDERL IS0 PLOGOGOLE having s registored office at Building Mo 494, Kizhakkambalam,
Vil PoOY, Abwevn, Cochin, Vilangu, Emakalam, Koonathunad, Keraln, India, 653561

4. Tho draft Scheme will be filed with BRE and MSE, pursnant to Begulation 37 of SEBL LODR, 20145
for chiaining s no-ohjection letter from the stock exchanges.

5. The Scheme will be presented bofore the Mational Company Law Tribunal, Kochi, Kerala, undes
Sections 230 do 232 and other applicatdle provisions of the Act and will also be in comp lamee with
Ropulaton 37 of SEBI LODR, 2013, Secton 2{19AA) and other relevont provisions of the Incgsme-
Tax Act, 1061

6. The Scheme was approved by the Audit Commitice of the Coospany at its meeting held on Febneasy
[4, 20215 and by the Committes of Indspondent Dircctors apdtsamreting held on February 14, 2025

4 ) -
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T, Ak per Soclion I3Z(2Wc) of the Act, o report is required 1o be adopied by the Board of EMrectors of
the Company cxplaining the effect of the Scheme on epch clasa of sharlolders, key managerial
personnel, promoters and non-promoter shareholders of the Company, byving oul in particular, the
Share Entitberment Batio, specitving any special valuation difficultics, of any {“Board Repoart™)
Accordingly, this Beard Report is prepared 10 comply with the requirements of Section 232(21a)
of the Act.

#. Having regasd to the applicability of the aforesmd provesions, n dmfi of the Scheme and the
following documents ane placed before the Board of Dircctors of the Compaisy:

] Drrafi Scheme

il Independent share entitflement rateo repont dated Febraary 14, 2025 {“Share Entitlement
Hatio Report”) issusd by Bansi 5 Meen Yaloess LLP, valuer nggistered with the
Inscdvency and Bankrupdcy Board of Indin (F885 Reglararion Numiber: [BBLRV-
EAMA2022ATY), determining the Share Entitlement Ratie in conpedction with the
proposied Scheme;

(i Fauness opinion dated February 14, 2023 ("Falroess Opinlon”) isseed by 1CICT
Securitios Limited, an Independent SEBI vegistered, Cafepery | Merchant Banker
regastered  with SEBE (SEBI  Registration  Code for  the Mechant  Banker
MBANMIRKIL 179}, for providing s fumess opimion on the valuation carried out by the
regastercd valuer in the Share Entitlement Ratio Report i.¢. with respect (ot Slsarc
Emfitlomant Ratio in connectian with the proposed Scheme;

() The dmil certificaie doed February 14, 2025 from M. MSEA & Assocites, Statutory
Audatar of the Company, confirming the accounting rreatment mentoned i the Scheme
is i compliance with the applicable Indian Accountmg Standards as specificd under
Section |33 of the Act read with the Companies (Indion Accounting Standard) Rules, 2013
and other Generally Acesptod Accounting Pnnciples i India (“Auwditor’s Certificate™);

(vl Ouhor presesations, reports, documents and information made g/ fumished before the
Boand of Dhroctors of the Company pertaining to the draft Scheme

u Rationnle of the Scheme

Ther demerged Conmaany & inter-alia engaged in two besiness vertcals, nanscly Textle Business
Divaswon and Remaining Business. The nawre of risks, returms, growth and competition invalved
i gach such underinkmg are dissinet and requires atribution of dissimilar technacal and managerial
fiocus. The segregation of Textile Business Division of the Demcrged Company weuld allow the
pEanagettenl lo effectively cater to the independent groath plass (both through crgane and
tnoganic means ) by eoakling access w pvailabilioy of increased resources. Monsover, the Resulting
Company is engaged in the similar business and & pioncer in the sad 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 Divisson (Demerged Undertaking) of the
Demerged Company imto the Kesulting Compamy:

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

I EFfiAKLEAM
i KERALA,
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Each busisgss would be-abde 1o address independent business opportunitics, pursas
efficient capital allocation and arract differemt st of wvestors, steaiegic parmers,
lendzrs mnd other gtakeholders

Combaning somilar business actoities under a singls entity shall optimies buasiness
aperationg, aclicve sconomics of seale, ereate eperational efficiency, sommon pood of
production and bettes utilisation of resources

fncilitating the pucsut of scale and independem growth plans (orgonecally and
imocgamicielly) with more focused monngement, flexsbily and liquidiy for the
sharcholders;

ingulating and de-nsking the busingsaes from one another,

unlocking vialue fizr the oviar-al] business portfidio through better price discovery of
individieal plarforms. Consegquently, the proposcd restrecturng is cxpected to open-up
wandows to unbock vahie through potential divestments and acquisdions to schieve the
scals of business i respective subsichanes as well;

pronading soope Tor mitigatson of overlnpping scrvices and enhancing the foous on
independent business growih sinstegies and expansion for each of the business
nndertakines.

The Bagrd of Derectors of the Company & of view that the maticnabe and benefite of the Scheme
Justify the propeeed armangement’ demerper

I Effect af the Scheme on stnkeholders
=, N, TCATEGORY OF EFFECT OF THE SCHEME 0N STAKEHOLDERS
STAKEHOLDER | =
1.1 Promoter Sharchakiors The BHoard of Directors of the Company nofed the
ol losvan:
a} The Company has equity sharsholders and no other
clnzs of sharcholders,

b)) Upon the effectiveness of the Schéeme and in
conssdermion of e wansfer and vesting  of
Deanerged Undertaking  sito Resulting Company
purapant to provisos of the Schane, Realing
Comipany shall, withour any fanther act or deed
s and  allor equity  shares w the  eguiny
sharehoddars of the Demerged Comgpsiny, whoss
maiees ars recorded in e regser of membsrs and
records of the depository as members of the
Demerped Company, on the Record Date, s the
following matio;

"o every T {Hundeed) equilty shores of fece omd
ptalpp vadne of Ry Jik- fwdian Repest Hinwdved
el wach held rged Compaiy, B TN

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

sharchoddirs.
16:2 | Mon-Promater The Company doss not have any  DOB-promoter
Shareholders sharcholders. Hienes, this s sl appheakle
103 | Key Managerial | m) The KMPs of the Company shall continue as key
Personnel {7RMF) managenal  personse]l  of e Company  afier

{Aime Thousand Seven Huwired ond Nicheguiny |
shares of firce ool pelcbng valnve of Be 1= (Tadian
R Che ondyl eoch of Resuliing Comporiy fo e
fawieeed Tt equiny shareholders of the Deenerged
Campry, O Share Entitlement Rotio ™)

ci Accondimgly, all the equity sharcholders of the
Demerged Company as on the Record Date (ox I
defimed wader e Scfewe) shall become the equity
sharehalders of Resulting Company by virtue of the
demerger of the Demerged Lindemaking.

di Further, the shares i=sued as a consideranon by |
Resuliing Company to the sharchalders of twe |
Demerged Company pursuant to the Scheme shall
be hisied on BSE and MSE

In light of the aforementioned rafionale and benefits of
the Scheme and other related matters, the Board of
Directors of the Company i of the informed opinien that
the proposed Scheme (s not detnimental to the intesests
of the sharcholders of the Company iscluding mimerty

cffeetnvencaa of the Scheme.

by The Scheme will have no effect on the KMPs. To
the extent the KMPs hold any shaseholding in the
Dererpged Company (f asy), the KMPs of tha
Demerged Company, like any oller shareholder of
thi Demerged Company, will receive equity shares
i the Hesulung Company based om the Sharne
Entitfemicnt Batio.

11 Share Entitlement Ratio

()

Lew)

LODRE, 2013
o
ha—
e T — £

Upon implementation of the Scheme, all the shareholders of the Demerged Company slall
reguava. DTG (Mine Thousand Seyven Hondred and Six) equity shares of Resulting
Company for every 100 (Hondred) equity shares held in Demergod Company oz on
“Record Oere

For the purpose of armving at the recommended Share Entrtlement Ratio, the Share Entitlement
Ratio Beport was obtained by the Demerged sand Resulting nies in-terms of the SEBI

91




o AR

KITEX
Hitex Childrenswear Limited

CCINIUIBLDLELI 22 FLCn0e048)
L Ciffice fuilding Pz 484, Kiphakkam@aiam,
Wdange PO, LMuvs, Errnakalam - 887581, Kersis
Phoaa: 51 4494 I5a5000. Feeo5i 4B4 280604

il mac gk e chl dnes pavsar com

(i) The mdependent registered valuer appointed 1o determine the recommended Share Eniilement
Ratio for the propossd demerger pursuast e the Scheme and has noe expressed any difficulty
while determining the same

(vl The Faimess Openien ssued by HCECT Secunties Limated also docs not mdicate any special
valuation diffcultes

v The independent valuer bag arrived of Share Entitlement Ratio o conmection with the
Scheme as outlined i the Share Entitlement Ratio Report

(vi)  The recommendation of the Share Enstleinent Rateo for thi propused demertuer parsuant io the
Scheme has been certificd as being fair and has been appoved by the Board of Directors of the
Cempany, the Audit Committes of s Conpany and the Committee of Independent Directors
of the Comgany.

12 Adoption of the Board Beport by the Banrd of Directors

The Board of Dircctors of the Company have adopied this Board Report after moting and
comsidering the: information set forth in this Report. The Beard of Directoss: of the Company or
arey fually sothorized commaittes by the Boird of Directors of the Company is entithed 1o make
relevant modificatiens 1o this Report, if required, and such medifications or amendments shall be
dezmeed to form part of ths Bepart

For Kitex Chiblrenswenr Limited

Whaole=Time Director
DM 02 L6432

Drate: February 14, 23
Flace Kizhakkambalom

Kb
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF KITEX GARMENTS LIMITED:
(“COMPANY™ OR “RESULTING COMPANY™] IN ACCORDANCE WITH SECTION
I3HINCY OF THE COMPANIES ACT, 2013, AT ITS MEETING HELD ON FRIDAY,
FEBRUARY 14, 2025

1

Bd

Based on the recommendations of the Awdit Commmttee and Commiitee of Independent Dircctors
of the Company, the Board of Directors of the Company al its meeting beld on February 14, 2025,
had, subject to applicable approvals, approved the draft scheme of arrangement between Kitex
Childrenswear Limited (“Demerged Company™) and Kitex Garments Limited (“Resulting
Company or Company™), (ogether, Resuliing Company and Demerged Company shall be
referred to s the “Companies™ ) and their respective sharcholders and creditors under Sections 230-
232 and other applicable provisions of the Companies Act, 2013 and the miles and! or regulations
made thereonder {including any statutory modification(s) or re-cnactment(s) thereof for the time
being in force) (“Act’), and other applicable laws including Regulation 37 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Reguirements) Regulations, 2015
{“SEBI LODR™), as amended from Gme to time or any other cireulars 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
2T9AAY and other relevant provisions of the Income-Tax Act, 1961

The Scheme provides, inter alta for:

(i the demerger of Demerged Undertakang (ax defimed o e Scheme) from the Demerged
Company and transfer and vesting mto the Besulting Company and in consideration,
the consequent issuance of eouity shares by Besulting Company to all the equity
shargholders of the Demerged Company in accordance with the Share Entitlement
Rati (e dfefined in the Sohemie);

() matiers consedqueniml or commocted therewsth

The Resulting Company i incorporated under the provisions of the Companics Act, 1936 bearing
Corporate Identity No. L1R10OIKL1992PLCO0&528 having its registered office at Building Mo,
VIa9s, Kirshakknmbalam, YVilango PO, Aluve, Vilangu, Emakulam, Kensathuead, Kerala, India,
B6R3561. The equity shares of the Company are listed on the BSE Limited (“BSE™) and Natianal
stock Exchange of India Limited ("NWSE™). Demerged Company ig an unhsted pouble company,
limited by shares, incorporated under the Companics Act, 1956 bearing Corporate [dentity No
UIBI0IKL1%9 I PLCOOG04E having its registered office at Building No. 494, Kizhakkambalam,
Vilangu PO, Alova, Cochin, Vilangu, Ernalasiam, Kunsathunad, Kerala, Indin, 683361,

The draft Scheme will be filed with BSE and MSE. pursant o Besmbaton 37 of SEBI LODER, 2015
for obiaining a no-objection letter from the gock exchanges,

The Scheme wall be presented before the National Company Law Tribumal, Kochi, Kerala, under
Sections 230 to 232 and other applicable provisions of the Act and will also be in compliance with
Regulation 37 of SEBI LODE, 2015, Section 2{194A ) and other relevant provisions of the Income-
Tax Aet, 1961

The Scheme was approved by the Andit Committee of the Company at its meeting held on Fohruary
14, 2025 and by the Committee of Indepondent Directors af its meeting held on February 14, 2025
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T, As por Section 23202 )(c) of the Act, & regent i fequined to be adopted by the Board of Dinectors of
the Company explaining the effect of the Scheme on each class of sharsholders, key munageral
personnel, promanters and non=promoter sharcholders of the Company, laving out in pamiculars, e
Share Entidement Ratio, specifving any special valuation difficultics, if any (“Board Report™}.
Aﬁ:}rdingl}'. this Board Beport s prepared to comply with the requirements of Section 232(2Wc)
of the Act

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

{il Independent share entitement matio report dated February 14, 2025 (“Share Entitblement
Ratio Report™) issucd by Banzi & Mehia Valuers LLP, saloer registered with the
Insolvency and Bankruptcy Board of India (IBBI Registration Number: IBBLRV-
Ea 20220 58, deermimng the Share Entitlement Ratio in connection with the

proposed Sclweme,

(i}  Fawrmess opimon dated February 14, 2025 (“Fairnmess Opinion™) issued by 1CICT
Securities Limited, an Independent SEBT registered, Catepory | Morchant Banker
registered with SEBI  (SEBI  Registration Code for the Merchant  Banker
METNMOODCLLETS), for providing a faimess opindan on the valuation carmed out by the
regstered valuer in the Share Entitlement Ratio Repodt Le., with respect to the Share
Entitlement Ratio in connection with the proposed Schemie;

(i) The draft certificate dated February 14, 2025 from M/, MSEA & Associates, Statutory
Auditor of the Company, ccafirming the accounting treatment menticned in the Scheme
15 in compliance with the npplicable Indian Accounting Standards as specifiod under
Section [33 of the Act read with the Companies {Indian Accournting Standard) Rules, 2013
and other Gonerally Accepled Accounting Primciples v India (Auditor's Certificate™,

tivl  Report dated February 14, 2025 prepared by the Audit Committee of the Company in
terms of the regquiremants of the SEBI Scheme Circular;

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

{vi) Other presentations, reports, documents and information made o/ fumished before the
Board of Directors of the Company pertaining to the draft Scheme

4. Rationale of the Scheme

The demerged Company is imer-alio engaged in two business verticals, namely Textile Business
Divesion and Remainmg Business. The nature of risks, refums, prowth and competition invelved
in each such undertaking are distinet and requires attribution of dissimilar techanical and managetial
focus. The seyregation of Textile Business Division of the Demerged Company wonld allow the
management o effoctively cater to the independent growth plans (both theough organic and
inerganic means) by enabling sceess wavanlability of increased resources. Morsover, the Resulting
Company is engaged in the similar business and o pioneer in the said field. The Board of Diréctors
(defined herein) of the Demerged Company and the Resulting Company belicve the following
benefits pursuant to the demerger of the Texrile Business Division (Demerged Undertaking) of the
Demerged Company into the Besulting Compamy:
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Th demerger would {acilitie focused growth, opardions] efficiencies, business
synargtes and inoressed customer focus in relation to the Testile Business Dhvision

Each business would be able to address independent bustess opporfunifics, pursee
eificient capital allocation and atract different et of mvestors, slEdegic parners,
lenders and other stakehaldors.

Combining similar business activities ander o single entity shall optimize business
operations, achicve econouies of scabe, create operatkonal efficiency, sommon poal aff
production and better utilisaton of nsources

faciltating the pursuit of scale and independent geowth plans (ooganieally  and
ingrganicallyy with more focused management, fexibiliny asd Uguidiy for the
sharcholders,

insulating and de=risking the businesses from one anotler,

unlocking valus for the over-zll business portfolio through better price discovery of
mchvidual platformes. Consequently, the proposed restructhuring is expected (o open-up
windows to unlock value through potenripd divestments and acquisitions 1o achicve the
scale of business in respective subzsidianies as well,

providing scope for moigaton of overlappimg services and enhancing the focus on
inclependent business growth strategmes and expansion for esach of the husiness
underakings

The Board of Directors of the Company s of view that the mtionale and benefits of the Scheme
pustify the proposed arcasgementy’ demerger

Effect of ihe Scheme on stakeholders

5. MDD CATEGORY OF EFFECT OF THE SCHEME ON STAKEHO DERS
| STAKEHOLDER A T
14, 1 Sharcholders (Frommoter | The Board of Dircclors of the Company noted the
Afud Man-Promoter following
Sharcholders)

a) The Company has equity sharchalders and no other
class ab shareholders

b} Upom the cffectivencss of tho Scheme and in
considieration  of the fransfer and  wvesting of
Demerged Underaking into Resulting E'-u:umpq.n:.
pursumnt to provisions of the Scheme. Resulting
Company shall, without any further act or desd,
issue and allot cquity sharss w0 the  cguity
shareholders of the Demerged Company, whose
namzs are recorded i the regigter of members and
records  of the depository as members of the
Demuerged Company;, an the Recond Date, in the
ol lowving ratio;

95




(i}

{1

{1}

{iv}

KITEX

Hiter Garments Limited
[CIN: LB ELE PRI LCO06528)

Ropd Offea: Bulklng Mo, VTLrA06, Kirhabibam balis,
Vilengu P.0, Aluva, Ernakutam - S83847, Harale
Phone: 01 464 ISES000, Fex: D1 484 2640604

Errail: amoliih|essirmunis, s
Wabgibe: s Wit edgarmeants coan

S.NO. | CATEGORY OF EFFECT OF THE SCHEME ON STAKENOLDERS

“Por every 1 (Hupdred) cguity shores of fice and |
pald-ip verlne of o 100 @ndicn Rupees Hundved |
watel pach held in the f‘iﬂmr_g:pﬂ' l:"nmmnj'. a 7N
(Nime Thousond Seven Hurdred end Siclegeiy
aiares of fce ad patd-wp value of Be - (Tedtan
finpee Chep orlyl ench of Nesiditiegy Compaiie T fe
tnveedd to il eguity sharefodders of the Demerged
Company. [ hare Entitfement Ravio ™)

=1 ] _ﬁpt;.n:m;l:ina]y, oll the eguity sharcholders of the
Deinerged Company ag on the Besord Date (as
defined undsr the Scheme) shall become the sguity
shirehicdders of Resulting Company by vire of the
demerger of the Demerged Underiaking.

d) [Further, the shares issued ns o consideration by
Resubting Company fo the sharcholders of e
Demerged Company parsuant t0 the Sgheme shall
bi hsted an BSE sl NSE.

I fight of the aforementionsd rationale and bemefits of
the Scheme and other reloted mattors. the Board of
Dircetors of the Company i of the informed opinion thar
the proposed Scheme is not detrimental to the interests of
the sharcholders of the Company incliding minerity

sharcholders:
102 Ky Blanmirenal The EMPs of the Company shall contimie as key
Parsonne] (“KMEP) munagerial pesscnnl of the Conpany after effectivencas
of the Schem

Shore Entitlement Batio

Upon implementation of the Schieme, all the shareholders of the Demeriged Coampiemy shall
reccive 9,706 [Mine Thousand Scven Hundred and Sixleguity sharcs of Resulting
Company for evervy 100 (Hundred) eguity shares held in Demerged Company as on
“Record Dare™

For the purpose of grmiving at the recommended Share Entitlement Ratio, the Share Entitlemant
Hatio R-L'r.url s, ohitmned b the Demerged and H.II,ESIII!:IrIE {:'l:ln'qunlﬂn in terms of the SEH]
LODR. 2013

The independent registered valuer appointed 1o determing the recommended Share Entitlement
Batio for the proposed demerger pursuant to the Schemie and hos not cxprossed any difficuliy

while defermining the same

The Fairmess Opandon bsued by ICICT Secorities Limited also dous not indicate any special
valuation difficalties
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The independent valusr has armived at Share Entitlessent Ratio in connestion with the
Bcheme as outlined in the Share Entitlement Ratio Report

The recomimendaton of the Sham Entglement Baho for the proposed demerger pursuant to the
Scheme has been certified as being fair and has been approved by the Board of Disectors of the
Conipary, the Audit Committee 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 noting and
consplering the information set forth i this Report. The Board of Derectoss of the Company or
any fully avthonzed commidtee by the Board of Directers of the Company &2 entitled to make
relevant modifications to this F.l‘.'pﬂ-:':l_ iFu‘:q:.l:rL'd, and guch modsfications or amendments shall be
desmed to form part of this Repo

For Kitex ents Linnted

Sabu M Jacob

Marsxpine Darector
D (1 6

Diate: Febmuary 14, 2025
Flace: Kizhakknmbalam
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M5SKA & Associates Faite 4, 21 2, Mk o, Gkl

Charfered Anountants Chii ntd B33 IRDHA,

INDEPEMDENT AUDITOR'S REPOET
Ta the Members of Kites Chlldrenswear Limited
Eeport on the Audit of the Standalone Finencial Statements

Qualified Optnion

e hiree Budited he sooampanying standalone financial statemenis of Kivex Childrenswear Limited (*the Company ™),
which compeie the Salarce Sheet as at march 31, 2025, the Statement of Profit and Loss, ndivding Other
Comprehensae income, Statement of Charges b Equity aed Saatemsent of Cash Flows for the yesr then ended, and
Ferts Lo the standalone financial stalements, cludirg materal acoounting poticy information ard otfer eeptanatony
information {hereiralter referred fo as the “standalone financial staterments').

i gur oglnkan and to the best of our mformetion and acennding to the edplanations gven to e, mocent for the effects
of the matters described i the Base for Gualilied opinion section of o repart, the aforesaid standslome firancial
statements give the infarmation pequired by the Companies Act, 3003 ("tha Act') in the mamner o requised and give 8
true amd fair view in conlarmity with the ndian Aoccunting Stardsnds prescribed ander section 133 of the Act resd
with Companies {Indion Accourting Standards) Bules, J015, a5 amended (“Ind  AS™) and ather acoounting principhes
generally accepted in ndia, of the state of affairs of the Comparsy as at March 31, 2005, profit and other comprehenaie
incgme, changes in equity amd fts cash flows for the year ended on that date.

Baxis for Guakified Opirion

The Compamy has an eestment In an Assocists Compenry, Kitex USA LLL amounding to Rs 278312 lakhs (March
31,2004; Rs, 2,783,317 lakhs), which is incurring Lesses and has negative nat worth s at March 11,2025, However, the
management of the Company has determingd the carmying value of the investment in the w25 Asocisle as recoveraile
based on valuatiors pecfommed which i conssdering the prososed charspes in the business plan, forecasted future
resvenuE growth and increassd margin comtributions in the projected cashfiows, For the year ended March 31, 2025,
the mansgemest of the Compary has mot been ahle bo provids corrcborative evidence to substantiste the
reasonablenass of the aboverrentioned ueatservable inputs. Accordingly, we are unable 10 comment oo the
recavarability of the carrying value of the imestment in Ketgo: LSS, LLC as at parch 31, 2005, (Refer Note 2.01.00 1o
the Standalore Finarcial Statements).

THis matter has been quatified o our awndit report an the standalong financial statements of the Comparmy far
the yaar ended mMarch 31, 204,

We conduct=d our sudit af the standalone Tnancial statements in accordance with the Standards on Ausditing (54s)
spescilbed wnder pection 143010) of the Act. Cur responsdhilities under those Stamdards are further described in the
“wuditee™s Resporsibilsties for the Auwsdit of the Standatone Financial Statemends’ section of our report. We are
irgependant of the Company fn accordance with the Code of Ethics issued by the Instifute of Charteved Atiomtanss
of britia {“BCARY) vopether with the ethical requirements that ane relevant to our sudit of the stendatone financlal
statements under the previsions of the Act and the Rutes therswrder, and wi have fulfilied our cthor ethical
responsibilities in accordance with shese requirements and the Code of Ethice. 'We believe that the audst evidere
clitained by us 15 wilficlent and appropriate to provide o Besis for cor qualified opnion.

Emphasis af Matter

Wi dizw altention 10 Mote 7,28 which describes that the schesme af arangement has boen approved by the Bosrd of
DHrectors during the year ended March 31, 2005, The aforesaid note also dscoses the offect of the demenger on the
standalone tinanciasl statements includfeg the balance sheel, statoment of profit and loss and comparative Financis
information.

Qi Dpdnion 18 nod modified in respect of this matter,

8
3

(7]
.

LAET™
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information Other than the Standalone Financial Statements and Auditor’s Report Thereon

The Compary’s Board of Dinectors & responsible Tfor the other information. The atfer infarmation comprises the
DHrectar's feport along with anresures bt does nat inciude the standatone financial statements and our audior's
regent Frereos,

Our aplirdon on the standsions financisl statements dogs not cover the other information snd we da not expréss sy
Tamn of assrance concdusion theraan.

I cornection with our audit of the standalone financial statemsnts, our respansibility 1s To read the other information
and, in going 5o, consider whether the other information & materially inconsistent with the standalone Financisl
statorments or our krowlbedge obiained in the audic or otherwise appears to be materially misstated. If, based on fha
ok e Fve performed, we concliss that there & & material misstatement of this ather informatian, we ane required
to report thal Fect. We have nothing to repart in this regard

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

The Comasny's managemans and Board of Directars are resporsible for the matlers stated in section 1345) of the Act
with respect 1o the preparation of these tandalons finarcial statements that give & true and fair view of the financisl
position, Hnandal performance, changss n equity and cash flows of the Company in atcordance with the accounting
principies generalty accepted in India, including the Accounting Standards specified under saction 133 of the Act. This
responsibility also includes malmtenance of adequats accounting fecords In accordance with the provisions of the A
for sadpguarding of Lhe assets of the Company and for préventing snd detecting Frauds and ceher ireguiarities; selection
ard application of appropriate accounting policies; makirg judgmends and estimates fhat are reasonabile snd prucent;
ard design, implemeniation and malntenance of adequate iternal financisl controls, that were cperaling effectively
for creuring the soouracy and completeness of the accourting recards, relevant ko the prepaeation and presentation
of the stardaloes financial statoment that give s tree s0d fair vies and are free from material misstatement, whether
chue to Fraud o emmor,

in praparig the standsione financial statemsenls, the Management and Board of Direcions ane rasporsible for asscuing
the Coepany’s ability to continue a5 & goirg concem, disclosing, as soplicsble, matters related to going concern and
using the going concem basis of accounting unless the Board of Directors either intends to liquidate the Company or (o
coase aperations, or has no realktic allemative but to do so

The Board of Directors 15 &lis respendibla for oversesing the Ceenpany”s financlal reporting process.
Auditors’ Besponsibitithes for the audit of the Standalons Financlal Statements

Our ohjectives are to obtain reesomable assurance about whethar the standstone financial statements as a whote ae
Free from materal misstatement, whether fue to fraud or error, and to e ap asditor's report that includes our
ppénion, Reasonable assurance 5o high Level of assurance, but isnct a guarantee that an sudit corducted in accordance
wilh SAs will abways detect a maberial misstatement whon it exists. Misstatements can arlse from fraud or ermar and
are considered material if, inchidually or in the aggregate, they oould ressenably be eepected to influence the
econgmic dechsiona of wers taken on the basts of these standalose firancial statements,

We give in “Armexure A" 8 detallpd descripton of Auwditor's responsiilities for Audit af the Standalons Financiad
Statemenks.

Beport on Other Legal and Regulatory Regulremsants
1, #a recuired by the Companies (Auditor's Report) Craer, 2020 {"the Ordes™), Baued by the Contral Cerecrrement
af Ingtim in termes of sub-s=ction (11} of section 143 of the Act, we ghée in “Ansesure B7 a statement an the
mattors specified in paragraphs 3 and 4 of the Qnder, to the exfent apolicabie,
1. a5 required by Section T4343) of Thi Act, we neport that:

a. W heve woght and except, for the possible effect of the matber described i the Dasis for Cuallfhed Optvion
ahowe, obisined &l the information and explarstiong which to the best of our knowledge and beiled wern

L o Arwia Tiiar e, Wemkei i ey, COrLargal Aafawy Cobevy, Baem Hage, Gainiem &) sk KK THOM. T A1 33 ATH 051§
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b Inow gpinicn, praper boaks of account &g reduired 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 ){vi} below on repoting
urder Rule 11(g)

€. The Balance Sheet, the Statement of Profil and Lot inclisding ather comprehensive moome, the Statement of
Charges in Eguity and the Staternent of Cash Flow dealt with by this Bepart sre in sgresment with the baoks
of AcCount,

d. Fucept far the matter described in the Basia of Gualified Opindon section abide, in our opinion, the atoresatd
standabone financlal statoments comply with the Accounting Standards specified under Section 131 of the Act.

& O the bask al the weitten representathons received from the directors as on March 31, 3025 taken on recond
by the Board of Directors, none of the directors are disqus]ifed as an March 31, 2025 from Dedng appointed as
a director m terms of Section 164 (1) of the Act,

. Thereservation relating te the maintenance of accoumts and other matters cornected therewith are as stated
iy Basss for Cualified apinion, paragraph 2{b) abave on reporting under Sectian 14373100 and paragraph Zihaivi)
b an reporting under Rule 11{g).

£ With respect o the sdequacy of the intemal financial controds with reference to mandsione financiel
stataments of the Company and the eperating effectiveness of such controls, refer to our separate Report in
"Annmiure C",

h 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 opindon and 0 the best of our informaticn and according fo

the explariations green bo us:

. The Company has disciosed the impact of pending litigations on its financial position in i3 standalons
financial stabements. Befer Note 2,36.1 of standalone financial statements.

ii.  The Company did not have any long-term contracty including derivative contracts for wiich there were
amy materal foresesable osses,

fil. There has been no delay in Urarsferring 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 cisclosed in the Hote
1.39 10 ine standalone financial statements, o funds have been acvanced or (oaned ar invested (either
from borrewseed funds or share premieen ar ey olher sources o kind of funds) by the Company o or in any
octher personis) o entity[ies), including foreign entitles (“Intermediaries”), with the understandieg,
wiwether recorded in writing or pthersise, that the Intermediary shall, directly or indirectly lend of ifvest
i ather persons or entitles identéied in any manner whatseever by or on behalf of the Company |“Ultimate
Beneficiaries™| oF provide sy guaramtes, seourity or the ke on behalf of the Unmate Beneficianes,

(] The Manapement ks ropresented, that, ta the best of its knowledge ard balief, s Sielosed iR he
Note .39 1o the standsione financial statements, no funds have boen recetved by the Company from any
petsor(d) oF entitylbes), including fareign entithes [(“Funding Parties™), with the understanding, whether
recorded in weiting of olherwise, that the Company shall, directly or indirectly, Lend or irsest in other
persons ar entities identified in amy manner whatsoever by of on behall of the Funding Party {“URtimate
Beneficlaries™) or provide amy guarantes, soourity or the ke on befalf of the Uitinate Beneficiaries.

(31 Based an the sudit procedures performed that have been considered reasconable and appropriate in the
circumstances, and according 1o the information and explanations provided to us by the Management in
this regard nothing has come to our notice that b cavsed 1= o believe [hat the representationd wader
sulb-clause (1) and (1] of Rule 11(e) a5 provided undier | 1) and {2} above, contain any material mis-statement

¥,  The Company has neither declared nor paid any dividend durirg the year

&, Fislwein TiEsmare, Weipm [spen Figheay, Lestanpd aisay Oy, P bagpai . Goregaon j21, Suwdsl S000R ). THZUE. &% o1 2L 821E 11T
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i, Bosed on examination which Ircluded test chads, the Company hes wied b soooanting softwares for
rabritaining (b4 boaks o accounts and payrodl records durmg the year ended March 31, 20Z5 which has a
fenture of recardieg audit trail (edit log) facility, The aodit trail festure wis enblded and has been
aperated throughoud the year fer all relevant transactiors recorded except that

& Iniabsence of the Independert Sorvice Auditors repart (300 2 repart), we are unabin to comment
o the aud®t trail feature at database level far the accounting software which i maintained by the
third pary saltwarns servioe provider.

s it mafl festure was not enabled i ore of the accounting software throughout the year &
explaingd in Mate 2.41 to the standalone fnancial statements

Furtheer, during thw cowse of our andit, swcepd far the abcrea, wo did not oome across any bLance of
audit trail feature bing tamperod.

Additionaily, the auditc tradl of prior years bas Desn preserved by the Company as per the statubony
requirements Tor recond retertion to the extent B was enabied and recorded in prior year,

1, n cor coirdan, according to information, explanations given bo us, the remuncration paid by the Company 14
fis directors & within the limits laxd prescribed under Section 197 raad with Schedule v of the Act and the roles
thereursd .

For M S K A E Associates
Chartered Accouniants
ICAl Firm Registration Mo, 105047

g
Wfﬁ él' m
Geetha Jeyakumar + w
Partner
Hembership Mo, 029409
LDIY; 25029400t 121

Placg: Chennat
Date : September 30, 2025
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AMMEMURE A TO THE |NDEPENDEMT AUDITOR'S REPOET OF EVEM DATE O THE STAMDALOME FiMARCIAL
STATEMENTS OF KITEX CHALDREWSWEAR LIMITED FOR THE YEAR EMDED MARCH 21, 202%

Auditer's Respansibilities for tha Audit of the Standatons Financlal Statements

As part of 80 Budit In accordance with SAs, we exercise professional [udgment and masntain prafessional tkepticim
throughout the audit. We also;

e Igentify and assess the rishs of material misstatement of the standalane finencial statemaenats, whether due 1o
fraud or @rrar, chesign Bnd pectomm apdit procedunss resporsive to thase risks, and atalin Budit evidence that
iz sufficient and sppropriaie o prowide a basis for our opmion. The rizh of not detecting a material
misstatemnent resilting Trom fraud 15 Bigher than for ene resulting from arror, as frawd may involve collusion,
forgery, imtentional amissions, missepresentarions, of the ovarride of nternal contral.

«  Cbtain &0 understanding of intemal control refevant ta the sudit in onder fo design audit procedures that anp
eppropriate In the circumstances. Under section 143[3Hi) of the Act, we e also resporsible for expressing our
ppinion on whether the Company has adequate internal financial controls with reference to stardalone finarcial
taternents Inm place and the operating effectiveress of such controls,

= Evaluate the appropriateress of accountirg poticies ised and the reasonabiencss of acoounting estimates and
relabed disclosures made by manapement ard GBoard of Dinecions.

s Conclude on the aopropriateness of management and Boerd of Cirector's use of the fong Cconcerm Dasls of
accounting and, based on the auslit svidencs obtained, whether & materfal uncertainty exists related (o ovonts
o copditiors that may cast sigrificant doubt on the Company’s abflity to contirue as a going concern. If wo
corclude that & material uncertainty exists, we are required to draw abfention o cur suditor's report 5o the
relabed disclosures in the standalone financial statements ar, iF such disclosures are nadegquate, to modify our
opindan, OuF Conclushons ane based on the audit evidersse plbilained up 1o thea Cate o oL auditor's report.
Herevesner, Tubure ewents o conditians may cause the Company B0 cease to continee a5 a going concern,

+ Evajuate the overall preventation, structure gad contens of the stancalone financal statements, including the
disclosures, and whether this standslens financial statements represent the underlying tramsaclions and events
i a manrser that achicves Fair gresentankn.

Wie communicate with those charged with gevernance regarding, among pihar matters, the planred soope and tming
of the audit and significant audit findings, incloding sy stEnlflcant deficiencies in intamal contral that we identify

during our audit,

We atsn provide those charged with governance with & statement that wa have compliod with relevant ethical
requirements regarding independence, and to communicate with them 2l relationabips and other matters that may
reasonanly b thought 1o bear on our independence, and where applicable, related safeguards,

From the matters communicated with Lhose charged wilh governancs, wi defermming those matters thal were of most
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 our auditor's report unless law ar Fegulation
precludes public disclosure about the matter of whin, in etromely rare ciroumstances, we determane that & matber
shouid not be communicated in our feport because the sdverse consequences of doing w0 woldd regsonably be expected
o cubwalgh ther public interest benefils of duch commanication,

For M5 KA & AssDciates
Chartered Aocountants
MCAL Firny Pesgistration Mo, 1050470

e ¥

Geatha Jeyakumar £y, 2
Partrer =
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Date : Septemnbar 30, IS

Head Cies, 560, Flos &, Haheos Mismsen, Wedemn Expem Bighary, Covtansid Vol wes Sy, e Rapr Goerghon (L), Mamial s0008], HOUA. Tel 71 23 ATHONY
Avradabad | Besaabery | ChEdey | G0G Cariram | Weersssd | Reeel | Pk | Boeilin ] g AT

102




MSKA & Associates

Chariensd Aoy

Gismepa Lyberspace, Hon Floor
spdulad, 1141, Blande Boad. Garvidy
Cherarm W30052, 1HOW

AMMEXURE B TO INDEPENDENT AUDITORS' REPORT OF EVEH DATE O# THE STAMPALONE FINANMCIAL STATEMENTS
OF EITEX CHILDRENSWEAR LIMITED FOR THE YEAR ERDMED MARCH 31, 2025

[Feferred 1o in paragraph 1 under 'Repan on Other Legal and Regulatory Requirements’ in the Independent Suditors”
Fepart]

(. Tre Company hes maintalned propey records showing full pastiodiars inchuging quant Eak e detalis and

1=}

L]

{d}

=}

(@l

(b

siuation of property, plant ard equipment

B, The Company Pas masntaimed proper reconds showing Tull particulars of Intangible assets.

Property, Flant and Eguipmert were physically werified by the managerneni according to a phased
gregramime o cover all items over & period of 3 years which, in cur opinles, B reasonable having
regard to the sipe of the Compasny and the nature of (13 adsels. Pursuant 1o the programme, some of the
aiters hiave bedn phydically verified Dy Management during the year. Mo materis] discrepancies wona
notioed on such verification,

dccording wo the inforrat lon and explanations given 1o uws, the title deeds of mmovable proportles (other
than properties where the Compary s the |essee and the lease agresmends are duly executed 0 favour of
the iessee) a5 disciosed In the stardaone tinanclal statements are held In the name of e Company, The
title deeds of iImmovanle properties agaregating fo Bs 172,80 Lakhs as af March 31, 20I8, arp pledged with
the banks and ariginal coples are not avaclaole with the Comaany,

Accordsng to the information and explanatiaons given to s, the Company bas not revabued its property,
plant and Eguipment and intangthie sssets during the year. Accondingly, the provisions stated under clagss
{14d) of the Order are not applicable to the Comparry.

According to the information and explanations given to us, no proceeding has besn initiated or pending
agminst the Company for holding benarmi propesty ureher the Benam| Transactions (Prohibstion) Act, 1988,
& amended and rules made thereunder, Accordingly, the provisions steted under cluse (iHe) of the Order
are ot applical®e wo the Company.

The invenitory (excinding stocks with thind parties) has been physically wenfed by the management, during
the vear. In respect af Inventory bying with thind parties, these have substantially been condirmeed by them.
In gur ogingan, the frequency, coverage and praceduns of such verfication is reasonable. The discrepancies
raticed on physical verification of imventory as.compared to book recorcs were nod 10 ar more in aggregate
for gach chass of invenbory.

During any point of time of the year, the Compamy has boen sanctioned working capitad Bmits in ewocess of
Rs. 500 lakks rupess, i aggregate from Banks and finances] ivstitutions on the basis of ssciety af current
asets..

Based an the recorck examined by us in the normal coucse of aodit of the standaldme finartis] seiements,
LA erly slatemenils THed with such Banks sne nol in sgreement wilh the books of pocounts of he Comparsy.
Deta®s of the same are as below.

fmeaint m
roporied in
the  ouiarterly
siatement [{Bs
fn Lakhm)

Amouni as per
Dok of

Amount ot
diferanca(Rs 1In
Lakhi)

Particilars of

QLA e
= dgecaumt [[Fe in

Lacha

CnC g i Prav]chsd

Inventcry 7RALM | 651642 | 1,345.58
Trade Receivables | 4,042.721 4,530.19 1125
Trade: Receivables | 5,645.590 4,404.53 [1,237.37
| Trade Recefvables | 13,412.98 13,406.54 [ b4

Aeder note 3.1%,1 00 the standaions financiy statemenis

v & Barnein T, Wesem Dapres Hipheap, Geetarjal Suiway Coiony, Rom vagay, Gremgane i, semial S8334N, MDA, Teli; 31 (7 20N AA
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1K,

aj According Lo the informathon and explasations provided 1o s, Company has not provided Leans, guarantee
o security or praskded advances in nature of tans ta firms or other entities, The Company has provided
loams and puarantess to sbidiaries and associste comapry.

CA] Tne cetalls of fUch Ioars, advances, guarantes o subssdiaries and Sisociate tompary are as follpws:
R n

Aggregate amaunt grantmliprevided Suring the
vear

" Amsociate T§.500.67
Balance Outstanding as ot balance theet date in | 17,500.71

rspRct of abovi Cades
- Aszociste

| Agpregate ameund granted/provided during the
| e

- Subsidiaries FRT)
Bsdance Dutstanding a5 at balance sheet dete in | 981,15

FEkpCT of aboe canes
= Subsiciaries

b} asccording to the mfarmation and mplanations gven to us and based on the audit pracedures performed
' s, we are of the opinien thet the imvesiments made, guarantess provided znd terms and conditiens in
melatian 1o ‘IT-I'TI'-EI' all loans and ackances im the nalure of loans, imvestments made anc guaranhoes
provided are not prejadicial to the interest of the Company,

<l I case of the loanes and sdvances in the nature of loan, schedule of repayment of princped and payment
of intersst have been stipulated ard the bormowens Fave besn regidas in the repaymest of the princiosl
and payment of inberest,

d} ‘-ﬂ:ﬁ'l'driblﬂ'!ﬂ Infermarion and eaplanaiorn ghven 1o s and on e badis of aF examination of the
records of the Company, there are na amounts overdue for mane tham ninety &ays in respect of the loans
o advances i Uhe nature of loans, HMMWCHHP&H.

@) According 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 dause 3(ii)[e) of the
Order are ol applicable Lo the Company.

fi according ta the informatkon explasation provided to us, the Company has sl any granted loans or
idvances in the ralure of leans, including 1o promoters or reiated partics as defined In clause {76 of
soction  of the Ceenpanies Act, 23 either repayaishe on demand ar without specifying any termes or period
of t during the year, sccordingly, the provisions stated under ciaase (101 of the Qrder are not
spplicabbe to the Company,

to the Information and explanations ghaen to s, the Company his complied with the provisions. of
Section 185 and 184 of the Act, in respect of loams, investments, guarantess and security made,

el e Bsl
SR |
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W, Accarding o the informaticn and explanations gheen o us, the Company has neither acoepted any deposics
fram thae pubiic nor any amounls which are deemod 1o b depostts, within the meaning of Secterns 73, 74, 13
and T& of the Act and the rubes framed there under. Accordingly, the provisions stated under ciause v af the
Order & nol. appllcacte to the Company, Also, there are i ameints satstanding as on March 31, 2025, which
are i the nasure of deposits.

wi, The provisiens of sub-Section (1) of Section 148 of the Act are not appiicable o the Comparry & the Central
Government of Indla has not soecified the maintenance of gost records for amy of the products of the Company,
Accordirgly, the prosisions steted urder dause (vl of the Coder are not applicable to the Company,

wil. (&) Aceording to the feemation and explanations ghwen 90 us and the records examined by s, & our opieion,
imdaputed statutory duss including Goods and Services tax, provident. fund, employees” state msurance,
income-tax, duly of Custams, cess, and other statutory does hae germrally boen regularty deposited with
the apprapriate authorities during the year, Ltheugh thene has been a slight delay in s few cades.

Undisputed amounts payabie In remect these statotory dues in amears, which were outstanding, s &t
el 31, 2025, for & period of more than #ix months from the date they became payable, sne b follows:

Hame of the Naturs of Ao Pariod to wihich  Due Date Date af
statute the dised R M thes Amaiit Payrnieri
Liiha) relates

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

|b} According bo Hie mferration and explanations given to us and the records coamined by s, details of
SLEtuLORy s Telemed 1o insubd cleuse (o) abmee which hie rot Deen depositad as on March 31, 2025, an
account of any desprrbe, are a8 follores:

Hame of the Hafure A munt s Pering LI5] Mamio of
SRale of dues Domanded i which Eha o e slatuile
| In R f amokt
red ey
AY 2018-17 to Frnars Tax
act, 1961 Tan [es | AT HOE3-24 T of | Act, 191
| Income tax
. ! LAppeats)
Income Tax | income | 1.25 1.00 AT 20T 08 Irecame g Tﬂ
&ct, 1561 Tax Dues | T Act, 1944
Appeliate
Tribaufial |

vill.  According o the Information and explanations given 1o us, thine A no transactions which soe nol scciunted
it books of account which Reve besn surmendenad or discloged as income during the year in Income-tax
Assesaiment of the Company, Accordingly, the provision stated under dlasse (i) of the Order iz not applicable
to the Campany,

i {a) I oour opinion and sccording to the information and ssplanations ghen to us and the recards of the
Company xamingd by us, the Company hin nol defaubed In repayment of bosrs o borrgwings or In
patymrearit of interest thereon bo any lEnder,

b} kocerding L the infarmation and explenstions given toous and on the basls of our awdil precedunes, we
repart that the Company has not been declared wilhul defapiter by any bank or Neancial estitution or
Foverniment o By gerernment autharity,

{£) 0 cur opinion and according to the mfonmation and explanstions provided Lo us, M ey was rased oy
waty of term jo&ns, Accardingly, the provision stated under clavse (iic) of the Order is nat applicable to
the Coenprany,

oot o, Habmju Tiammm . Wisiers B Migavy, (etaial Gadvey Coicey, Bar Hage , Thedgean (1], Sordud 1000C]. IMOEA. Tel: <09 13 0125 2510
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105




MSKA & Associates et IvT 7 iarhe B Gy

Chartered Aroountaniy Creseru GNHIDE, WA

jdy Mccording 1o the wfiormation and explanstions given ko us, and the procedures performed by us, and on
an gverall eamination of the standalene Tinanclal statements of the Company, we report that no funds
ralspd oo short-term bast have been used for Long-torm purposes by the Compariy.

e}  Accoeding to Ehse infonnation explanation given 10 us aril oroan overall examination of the standalone
financial statements of the Campany, v roport that the Company hes sot taken any funds from an amy
ety oF person on account af or to meet the cbligations of s subsidiaries and associates.

i1} &ccerding b the information and explarations ghen 10 us and procedures performed by us, we report that
the Company has not ratsed loars durdng the wear on the pledge of securties held §n its subsidiertes o
assoriate companies. Accordirgly, reporting under Clawse (barfy af the order & nol applicable to the
Company.

% (B0 Inoour apiron and aooonding to the information explenation ghen 10, the Company did not raise amy
mianiey by way of initial public offer or further public offer (including debt nstruments| during the year,
Accordingly, tha prowisions stated under clause (x)ia) of the Order are not applicabls bo the Comparny.

ikl Acconding ta the informatson and explanations given (oas and based on owr examination af the records of
the Compary, the Company s fed ide any preferential allotment or privade plecement of shares ar
fully, partly, ar aptisnally corvertibie debentures during the year. Aecardingly, the provisiors siated under
chause {x){k] of the ODrdar ane not apphicable to the Campary.

k. (&) Based o owr esamination of the books and reécords of the Company, ramed out in sccardance with the
generally accopted auditing practices in Indss, &l according fo the information and explanation given to
us, we report that o material fraud by the Cempany or on the Company has been noticed of reported
durireg the year in the course af our audit.

b} Based an our exsniration of the books and records of the Company, amsad out in accordance with the
generally acoopted suditing practices in Indis, and according 1o the information and explanations givert Lo
U8, r report under Secthon 143(12) of the Act, in Form ADT-4, a5 prascribed under rube 13 of Companies
(it and Ausctitors) Bules, 3014 was required te be filed with the Contral Government. Accordingly, the
provisians siated under claose (xiiib) of the Order 5 not applicable to the Company,

(€] A% reareserded Lo us by Che Management, there are ro whistle-blower comgrlalnts recelyed by tha Comaany
during the wasr,

af, The Company % not a Nidhl Company. Acoardingly, the provislons stated under clause (xiij(a) 18 2] of the
Orcer are nat applicable to the Campany.

wirl.  According to the infermation and explanations gven to us and based on G0 examingtion of 1he records of the
Company, tramactions with the related porties are in complianoes with Sections 177 and 122 of the Adt, where
applicable ard details of sich transactions have been dibdased in the standalone financial staternents: 25
recpuined by the applicable accounting standards.

wiv, (B} In our opindon and based on oul Examination, the Comaany has an iaternal awndit System commensurate
with the sme and rature of it Biviness.

(b} We have considensd the internal sudit reperts of the Company issised 1] ik date of our sudit report, for
khe perfid ursder audit.

we.  According to the infarmation and explanations given Do us, in our opinics, during the year, the Company has
mot entered Eta any non-cash transactfors with directors o persoos connected with its directors and
accardingly, the reparting on compliance with the provisians of Section 192 of the Act, inClause (xv] aof
the Order = rot applicable o the Company.

wi. da] The Company is not recpired (o be registered under Secticn 45 1 of the Reserva Bank of bndie Act, 1334 (2
ol 1934) and accordingly, the provisions steded veder classe (oviya) of the Order are not apolicable Lo the

| Fiser £, Asneds THasim, Werier Engres Hipiray, S anja b Aadadgy Colaey, Bare Hager Gonegeon (), b wibal @00k, A, Te) ¥ el okie
e 3 [ rL OB o ] [~ 1] Gunmrem | Eedetshml | Bode | Syka | Sty | Pure mrwpy Wi

106




Crartered Actoantanty Chanral S{00GET, IRHL

{5} The Company s nat engaged in ary Hon-Banking Financial or Bousing Pinaace activities during (he year and
accordirgly, the provisions stated under clause {xvikb) of the Order ane not applicable to the Compary.

{ci The Company i sat & Cone Investment Company (CIC) a5 defined in the regulations made by Resera Bank
of India. Accordirgly, the provisions stated urder clase (xvife) of the Order are not applicable 1o the

Campany,

[d} According to the knfenmation and explanations provided 10 us, the Group (as defined in the Core
Investmant Companies (Reserve Bank} Rinecticns, 2016} does not heve mere Ehan one Core Invsesment
Compamy: a3 & parl af e group, Accordingly, the provisions stated under Clagse (xeijd) of the Urder arne
rel. appilicable 1o the Company,

vl Based on the owerall revies of standalone financial staterments, the Company has not icurred cash kosses in
the current Finandal year and in the immediately prececing financial wear. Sccondingiy, the provisions stated
under clause fioni} of the Order are nof applicadle to the Comparsy.

walfi, There has been no resignation of the statulory audzors during the year. Accordingly, the provisions stated
under clause dodid af the Order are rot applicable to the Compary.

wie,  Bccording to the infarmation and explanations g o us and on the basis of the financial ratios [as disdosed
in fote 3T 10 the standalone Tinancial sistemnents), ageing and expected dates of realization of financial
asseds and payment of firancial Gabildses, otber nlormation accompanying the standalene firanclal
statements, our Knowledpe of the Board of Directors and managernent glans and Beded on our essenination of
the evicenice wipporting the assamptions, nothirg Ras come b0 aur attention, which causes us 1o belbeve that
ary makorial uncertainky exists a5 on the date of the audic report that Companmy i net capable of meeting i
Fiabilithes edlating Bl the date of balance shoot as and when Ehey Tall due within a pericd of ane year from the
Batante sheet date, We, howewner, sLabe thal Uhis Is not an assaance a5 o the future wisb#ity of the Company,
wig further state thal our repoeting |5 hased on the facts up to the dabe of the sadit report and we neither
gieE By QUBFARTEE NOr any Awarance that a8 [kabiitles Talling due within g period af one year fromn the balance
#hieet data, will get discharged by the Company as and when they fall due.

wd.  Accordieg to the Information and eeplaratiors §hen i s and based an our werification, the provishong of

Section 135 of the Act, sre applhicable to the Company. The Comperry Ras made the required contristions

during the yes a0 Eherg arg no unspent amaunts which s required 10 be transforred gither to a Fund

in schdule VIE of the Act, of b & Special Account a5 por the provisions of Section 135 of the A,

read with schedule Vil bo the Act, Accardingly, reporting under clause (xxj(a) and (x5} of the Order is mot
applicable tx the Company.

wii.  The reporticg under clause () of the Order fs not sgdliceble o fespect of awdit of standaione finantisl
statemints, Accordingly, no comment in respect of the sasd Clause has boor included I the fepon

For B 5 K A & Associates
Chartered Acoolniants
ICAl Firm Registration Moo 105047
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AMMEKURE € TO THE IMDEPEMDEMT ALDITOR'S REPOAT OF EVEH DATE ON THE STANDALONE FINAMCIAL
STATEMENTS OF KITEX CHILDRENSWEAR LIMITED FOR THE YEAR EMDED MARCH 31, 2025

[Referred ta in paragraph 2(g) under ‘Report an Other Legal and Regqulatary Requirements’ in the Independent Auditars'
Reeport of even date Lo the Members of Bitex Childrenswear Limited an the Financial Statements for the year ended
March 11, 2025)

Report on the iternal Financial Controls under Clause {1} of Sub-section 3 of Sectian 143 of the Compardes Act, 2013
{"Ehe At

Wo hawe mulited the internal Teancial controbts with refersnce to sendalone financial stabements of Kitex
Childrenswear Limited (“the Company®') as of March 31, 2028 in conjurethon with suraudit of the standatone firancial
statements of the Campany for the year ended on that date.

Clualified Cpinion

W o opinion, except for the possible effects of the materlal weakness desoribed i Bersls for Caatifled Opinion spciion
bolow on the achisvement of the sbjectiver of the comtral criterin, the Company has malrained, @ all matertal
respects, adequate ntemal financial contrals with reference to standalpne Tinangial statgments as at March 34, 2025,
mnd wick inkermal financial controls with reference to standalone firancia) statements ware cperating effectively as of
March 31, 202%, based an the internal control with referance Lo standalone financial stakesnents oriteria establivhed
by the Company considering the essentisl components of Intermal control stated in the Guidance Mote on audit of
interrad Financial Comdrots Over Financial Reporting issssd by the institiste of Chartered Accountants of Inds (I2A1)
(the *Guidance Hote™),

Wi Fae considered the material weakness idensified and reparted abeve In determining the rature; timing, and extent
of audit tests applsad im our awdit of the stardalone financial statements of the Company for the vesr ended Manch 31,
2025, ard these material weskress have effected our oolnlon on the standalone financial stalemses of the Company
and we have bmued & qusiilied apinlon an the standalons financial statements of the Comgany

Basis for qualified opinien

Accerding to the information and explanations given ko ud and Based on aur sudit, the following materis] weakness has
e ideriiised in the operating effectieness of the Campany™s infermal financial contrals with referemoe Lo Standal one
finarcial stafoments as at Mardh 31, 2D25:

The Company"s intermsl control system over the evalustion of impairrnent in invesinsent 0 an Asociate Company (Refer
ko the “Basis for Cualified Opinon” section of the main apdil report) was not operabing effectivety. This could
potentially result In material misstatenent of the carrying value of vestment in Associate arel the non-idertification
of provislon i any.

& "materisl weakness' & 8 deficiercy, of a combination of deficiencies, in inbernal linancial controls with reference ta
consalicated Finarcial statements. such that there i5 a reasceable possibiity that a material misstatement of the
Cegap's annual o irderim financial staterments will not be prevented or datected on a tmely basis.

Manapements' and Board of Director's Besponsibélity for Internal Financial Controls

The Company’s Maragesment and the Board of Directors are responsible for estabiishing and maintaining internal
francial controls based on the intemal control with refensnce o standalone financial statomends oiteria established
by the Company consbiering the essential companents of internsl control stated in the Guidance Mote, These
responsbilaies nclude 1he destgn, Implementation snd martenance of adequate internal financis controls that wene
aperating effectively for ersuring the orderly and efficlent conduct of its business, ncluding sdherence Lo Company’s
palicses, the safeguarding of 58 awels, the prevention and detection of frauds skl ernors, The aouracy and
completoness of the accnurling records, and the timely preparation of rellable Ninancial infornmation, as required under
the Act.
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Auditory’ Responsibitity

Our responsbility it b express an opinion on the Company's interral financlal controls with reforence to standalone
financial sLetements based on our audit. We conducted our audit In acoordarce with the Guidance Hote and the
Standards on Auditirg, tssued by BAL and desmed 1o & preccribed mder section 143010} of the Act, 1o the aaleat
appticabie to an audit of internal financial controts, Those Standards and the Guidarce Note recuine 1hat we comply
with ethical requirerments and plan and perform the audit to cbiein reasonabile assurance about whether adeguste
el financial comtroks with reference to standalone Ffinancial statemsnts waj established and malrtained and i
ich controls aperabed offectively in all matertal respects,

Caur aisdil wvolves perfoiming procedures o obtain audit evidence about the sdequacy of the intemal financial controls
with refersnea to standalone financial statements and thedr operating effectivoness. Our audit of mbermsd Tinancial
controls with reference to standalone financial statements incladed obtaining an understanding of inlernal Mnancial
contrids with reference to standalone financial statements, asseusing the fek hst & matens] wessnes exits, and
festing and evalualing the design and operating effectieresn of interral control based on the asseseed risk, The
procedunes telected depend on the auditor's judgement, including the assssment of the rsks of material msstatement
al the standalong firanckl stabements, whetbes due o Trawd or eomar,

Wi believe thal the audit evidence we have otained is sulficienl snd appropriale to provide 3 bass for our audit
aoinion on the Company's infernal Hnancizl controls with reference o stardatone financial statesments.

Baaning of Internal Financial Contrals With reference to Standalone Financis] Statements

Acompany's internal financial control with reference e standakone financial stabements is a process designed b provide
ressgnahle assurance regarding Uhe relisbility of P'nanclal reporting and the preparslion of sasdsieng financisl
statements for external purpases in sccordance with generally accepied accounting principles. A company's internal
financial control with reference to standalone financisl statements includes those policles and procedures that (1)
periain Lo the maintenancs of records that, in reasenable detall, accurntely and fairly reflect the transactions and
dispasitions of the assets of the compamy (3] prvide reasonabls assurance that LransssthieTs HNE NeCorced 3% NPOeRRany
to permit preparation of standalane Tinancial statements in accordance with generally socepted accounting principles,
anc that recefpls and expendifises of the company are being made anly In accondance with authorimations o
management and direciors of the company; &nd (3) provide reasonable assurance regarding prevention o Dy
detechion of unaukhorized acquisition, use, of disposition of the company's assets that could have & material etfect on
thie starcdalone financial sLabements.,

Irherent Limitations of Internal Finandal Controls With relerence to Standalone finencial statensents

Bocume of the inkerent limitations of inbemnal financial confrals with feference Lo standalons finandial statements,
imcluding 1he possaility of coliusion or imaroper managerment everrioe of contrals, material misstabermerrts due 1o e
or fraud may pccur and mot be detected. Aksg, projections of ary evaluaton af the wemal financial Conbrais with
reference to standafone financial statesnents to future periods ane subject to the disk that the memad firancial control
with reference to standalane Ninanclal statements may become insdequate because of charges in conditions, or thal
the degree of compliance with the poticies or procedures may deteriorats,

For b5 K A & Aszocialed
Chartered ACCounians
LA Firm Registration Mo, 105047
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Fitex Childrenswear Limited
Standalons Balancs Shoet as at Mareh 31, 20325
£AN mndm B0 SiRied I BN aréens sinied mhersise)

™ Hista Bl As W
Padizuiers
Ba Bo Marck: 3, 35 Riach 31; B
i AERETH
| Men-currond damrts |
i} Pupmrty. Piang pred Enupmess A e CECEE
Fob Capinal workn geograsi amB Tam .
jol Financ il Assisrs |
& Imesgimania anl B0 D55 68 AT30E4R
i Loam 303 | [BL] rE
{1 S frrancsl sasis 704 BT e BEe ¢
| e T Aaseis 1B L 12812}
2 Dt P TR A55048 208 = 2T |
Tortal non cersent avests 56,7781 4725 |
1 Cumant ssssty |
(] Freoies | 2w B argsr|
bl Frarcisl S |
1 Trpde recaraablos 2108 L E.I.l'n'{l.n!:&:
- Camh anad camh srpaabeTig 205 s LITEAE
1| Bk Deslpredeny offuet Dhaw (i} aleve s E D
] OFE Sdncdl sl 211 {1 -] ThEed
(] T et oo 213 TH 5D 212597
ToR parmant gy [ TALTHEIY
Az caprdemd an e loranie 1 [T R %
Total azsetn 108572 6T DTS
0 EQUITY KD LIARILITIES
1 Egeily
(] Wity Shows Capinl 213 R B
(1] O Egaity 214 HE 5T Lol H
Total Equily B5ARLER BOEAT 3T
Liwsied bt b
I KRenscorrem bl fes
{a] Finarcial Linb¥iza
|Ti ot Brawnad Rabady R L = - T F |
| Proreax 218 v fERa
(i Dabareg wan Rabddes (hiah) a7 LI RE 5 SErm
(1 Carer oo Clseni Lads i 21n - Todd
Total nos cueren liskel Ses Bl BET13E
1 Currark knzililas
fa] Fnarcis kel
il Bevowngs 218 r £pAT R
(1 Tracke pygpabias am
- T Sul Vi dves. ol recrh gnlirpris acd smel eraprisos - T e
Tiodal risiinelag o of condtrrn. offwr than miom dmmmprees wd el
P : TR TS
(] Chtee Enanicisl Labidies 23 . 12450
i Fiosdeons EEcl - A
(] Cagreirt Tiis: LinEiliSan a5 ) 1384
(e Gt Dirmorm Lisnddes 234 [ 1] =
Totil carrard bk Han 58 D TR0
Teetal llvskrien 12000 I.'I.I!II.T-D';I
Lintelmwen rbiractly anenciaied wiih ths s Rl for gale and |
thacon lmoed opesbion LA Lo .
Total sy pnd Natdites T AT ET TEOr 53

Stincialare malarml soouning polcme e ko RCOTLNING BETTAR 004 U0 + Ba o |
Tha mzzzmpanyicg A0ies M 6 RIBDRE QN O Fet evalibati |oarcal dulu et

KA gt Diid 1P 0 il gven date aftached
Far W5 K A & Associries

110




Kitex Childrenmsmer Limiind
Edancdlalong Sistemen ol Profs and Loss for ihe year anded March 3, 2023
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Saandalone Sinlemsant of Cash Flows for tho year ended March 31, 2025
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Modns 1o tha Standadane Finencial Statements for the yoar ended March 31, 2025
Genaral infeemation

Fileg Childrensysaar Limilgd |'he Company’] is a Pullic Company Incorpodaled and domicie=d in Irdia
having ks regisiered oice al Kizhakkambatarn, Always, Emakulam- BBI562, Keraly, Indfa Tha
Company is leading Indien appansd manctaciurer ard expesier of knifted gasmenis for infanie ard
ik, The Campany was incomporsésd n the year 1007 urdler erstabile Comganies Aot 1958, e
manuisEuTing ooations are al KizZnakkambaiam, It has faur Wholry oemed suesarkea, OneE guersans
associate and cna Indian assochis

1, Material Accounting Policles
1.1 Basia of Accouning and Preparafion of Standalone Financlal Blatemants
i) Btateemnant af comgallancs

The Standalene linarndal siylamenis wihieh comgias the Balamce Shesl, the Statemant of Prode and
Leas {inchading Cther Comorshenshes income], tha Cash Flow Stxtemsnl, and the Sistement ol
Changes in Equity (Tinamcal sbatemeni=") have been prepansd In accordance with bndian A ouniing
Standands {Ind A5 notified under B Section 132 of the Companies Acl, 2013 (the A1), Companiss
[Indian Apcounting Standords) Aules, 2018, along wilh meiovart amesdmer s sk B s
and alhar redevand pravisions of & Act, as apoibcabis,

(1) Basis of measurement

Tha alandalong fnancisd stalemants have bean prapered on a historcal cost bass on the soorued
besis of accounting, ecapt far tra infioraing -

(&} Cerlain financial assels and Ebdilies including dervabive Insumenis| #hat & measursd at dair
valus;

Hslorical Gost s geierally bassd an The falf value of e considaration ghen in eschanga lor gocds
and services. Foir valee is the price (haf would b= received o sef an assel or paid to iansler &
liabiitty in an cnderty fransaction bebwoan marke? parlicipanis al i mesdarasnent dals.

{lii) Roumding off amounts:

Al proants dscksed v standdons financial shabements and nofes have besn rounded off b the
rranest iakhs B par mogureme of Schedula |1l of the Adt, unless clhanvise sSalec

1] Usa of eaflmales and jucgamant

in he praporalion of sandalons. Sranidl slabemants, B managemant makes sRlmales and
asfurmplions o cordamnily with e Genemlly Accephad Accounting Piinciokas in Inda  Suoh
srfmales and pssumpfons B made on neasonabls and pruderd DEsie BEing im0 accoun] sl
avalable informmation. Howaver, actual resuls could differ rom Theae ssfimales and assumpbons and
sisch dilarencas are recagnised in s$he poriod inowhich resulis are sscedsiced. The sstmeies snd
undirhing assumplions aro roviewod on an ongoing basis

Tha araas mwolving & higher degme ot pdgemant or complexty, ar amas whers: asumplions and
eshmales are signiicant o e slandsdone inancial slaleements am dSschasod i bole 1,15

1.2 Currenl vargus Ben-Curmant Classification

AR as=ats ared lisbillles hive boen Sesaified & currenl or non-Cuiren a2 per e Company's noemasl
cpemating cycle and oiher crilera st ot In e Schedule 1 o the Companies AL, 20135 Baced on
thia ratura of products and the tma between the soquisiion ol assals foe proces
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realizsian @ cash and sash aquivalants, e company has ascoraingd Be oparaling cysa as 12
rnomiFe tor e pumoss of Gurent — nencuren] classfication of Asss and lablifies

1.3 Property, Plant & Equipment

Propaity, plant and equipmenl (axcept Ireehold knd) ame sleted &l cost of acquisiion laes
stoamuaied depreciafion and impaiment il ey, Freshold land & cared at histoical cosk The
company = adopbing the cost model for delermining groes carying amount. Cost comprises ol
purchasa prica, inward dmight, duties, taxas and any afinbulable cost ol bringing tho assals ko iis
workied concition lor B3 intendicd 1ss

‘Whan paris ol an Aem ol propety, planl and equipment have dilerent useid Ives, ey are Socounisd
for as separale Bems {magr campanerts). The cosd ol repiacameni spanres’ major inspection relating
1o propamy, plard and aguipmant is capitalsad only whan i s probable Shal future economic benalis
SEEOCENd wilh Thass will tow k) 1he company and tha cos! of 1he Bam can be measured miably,,

Deprocistion methods; estimaied useful lives

Depreciation on praperty, plant and equipmant & provided on Stralghs Line Method at tha wsaful lvas
nased an & reviaw by the managemant ai He vaar and &5 UNBar

(@] Assets {other than capial spares| - based on usalul ves prescribed unoer Schedule 1) of e
Companies Act, 3013,

[B) CapHal sparas - Daadd o westul P of sach replaced pam (2 - 5 years)

Creprocialion on addifion o property plard and eoupment is provided on pro-rats basis froen the gale
of aocuisition. Degraciafion on ssdaddeduction from propsrty plant and eguipmend is provided up to thae
dabe preceding ihe date of sk, deduction as thae case may ba. Gans and 05585 on disposals arm
detenringd by campaning procesds will caerying amounl. Thesa are ouded s Saamen of Prof
and Logs under 'Olher Incame’ or "Ofhar gxpsnsan’

1.4 inwestment in Subsidiaries and Associates

Inueatment in aubedadies and assaciate is mesaured &1 coal leas prosdaian for imgairmen|
1.5 Invamarias

Inuemianias are walued at lower of cost or nol reaksabie saus. For this purpese, B cost of bought-
cill Irvwalorias Comprises of Tie punchasae coal of 1ha ams, ned of appicable axioualy credils and cost
of Dringing such ilema irka he facany an Fskn, Fiet-0ul [FIFQ) besis, Cost of Invenory compnsas
Cost of Purchase, Cosl af Corwensian ard olher Coals incurred ta brifg hem o Melr reaspectve
presand iocatian and candition. Tha el reafisable value of bought-tud inverones (& akan al e
purmend mplacemant val, Tho oost ol mandasciored inveriories comprises: of the deecl cosl of
progucion plus appropriala led ard varables produlion ovaraacs

1.8 Fareign Currency Traneactions
(a} Fumpctional and prasentation curmancy

Iherns induded in the standslone fmancal statemarts of @e anlity ses medsurad usng Fa cuemEnoy of
the primary economic arvironmeni 0 which o enlily operates (Cluncbonal ocumencsy™. The
slardalone Snanclal satemants are presaniad in ndlan Aupess |"INAY) shich s the funchonal
cumancy and prasanialion aurancy of tha Company

(6] Transoctions and balancos

Ferign axchange Transaciions am meorded al me luncticnal curmeney adopling the axzhangs rassa
prevailing on ha dates of respeclive ransactions.  Monetary Assels and Ebiilies deromins

115




formgn curpnocs axsing as on fie Salance Shaal dale ane Wansiated al o functional curancy
gEchangs mba pravaling as &1 the Balance Shesl date. The axchanga difference adsing from the
sottlamant of Imnsactions dunng he pansd and alfes] of ranslations ol assals and labilies & he
Balarcos Shes| dale sre recognised in the Statement ol Profil and Loss.

Man-menoiary dems thal ane measungd 0 beamns of halorcal casl o adomign cumency &m iranskaad
using the axchanga mbes al ha dales ol e inbal ieseasiong, Mon-manatany lams massceedd al dale
valig in @ lemsign curtency are iranzbaled ing e archangs rales af he g whan the lair value i
detammingd. Tha gain o kss ansng on imnsklian of nor-monelary Bems measured al fair vales B
trealed in line with $he recognibon of the gain or loss on tho changs in far vahsy of 1ho ibam (e,
trarglation dfarencas on Rtoms whaes lae walie Jain oF Ml i racognEsd » Oahar Comprahedsing
Ircome or prelll Bn ks Are Ao recogrised in Cihes Comprahendive Incomss or groll &no ioes,
raspectively)

1.7 Leazes

The Company Nas alecied nof 0 recognise fdghi-oboes sssels ard Bace- Babdies for sRoa-1emm
lasaes Hal have a lease jerm of 12 monibes or fess and leases ol low-volee asssis, The Company
recofrises the lease paymants assoclaled wih ihesa lzasos as an oepanse over the losse ferm

1.2 Bosvowing Cosls

Borrawars coshs fhad are dinecily afifbctable fo the acquisition, corstruction or production of an asset
Ihal takes & substanlial panod of Wme ¥ gal mady tar &5 mendad use are added [ ke cost of those
assats, unBl such lime as the assels ane substanlialy mady lor thelr infandad use of safe. Chhar
borowing costs & moconised a5 sapandhne @ the paccd I which hay ara incurnad

1.8 Gavemmenl Granis

Sovemmang gants are nof recognised undl thers = reasonably AssuAnce that ha Company il
comply wih e conditions aflaching to tham and thad the grants will b eceived. Qovamamant grants
ahal be ecognided in profil And loss an & Systematic basis oweer the perods m which the sty
reGcOgEBas a8 expensas (he nefdted cosls far which the granks ans inlended o compensaie.

Gowemmend grants ralated % deprecioble asssls are peesentad in Ihe Balence Sheel by seting up
1] ﬂl"il"r e dalerred weome arsd ars Wud i profit e loss avar Fe psdeds arul B The
Poporions in which deprecialion sapenss on thoss asseds s recogrised and are presenied under
Cfear IRGGme.

A gosemenand grant thal becomas receivable AE compengalicn v ewpenass oF IDesEs airsady
Incurrad oF Tor tha purpcae ol giving immediale fnancial suppen o the anlily wilh no fulure relaled
coahe ang respgrisad in peofil @nd less of the periad in which i becomes receivable ard are presenied
under Oither Incoma’deducted froem the ralalad haeds of cxpandiiure.

110 Financkal Ingtroemen iy
&) Financial asas
{1} Infizd recognition and maasungmenl

A1 inilial recogrilian, fnancial esset is measvred al Bs fair value Transaction costs of finarcial assals
cafriet &E Lair waloe throwgh profil or loss are expensed in profil or loss.

1) Subsequant massERmani
For puiposes of subsequenl maasuremeni. inancial assets are cassilied in {ollowing calegories:

{a) % amortiznd cost; o
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(b} at fair value through ailer comprehenshe income, of & Ta valug hraugh profil or ioss.

Amorlized cosl: Assets that ans held for colisction of conbraciusd cash flows wharn these cash fows
mpresant sodely paymants of pincpal and imarest are measuered al anordized o8l Inlerest income
fram ilase financial ssseie i inchidad In finance income using fhe etfecive imerest mbe method
{ETRY,

Far valoe Siraugh alhes comprehenshes income [FYOCT): Asssls thal ara hald dr coliacticn of
contreciosl casn fiows and for seling fhe financil assels, whare the assets’ cesh Nows réprasant
solaly payments of princigal and interesl, ane measiued al fair value through ofes comprahensie
noama: (FHOCHL Mosamants i the carmeng ameont ana 2ken through OC, except for the recognilion
of impainment gaine of leesas, interasl revenume and lofign sxchangs gaing and losses which ar
recopnized N Statement of Broft and Loss. When the financial aseet is derecognized, the cumulasve
gain ar loss presfously recognized in OC3 s raclasstisd from equily 1o Statamant of Profit and Loss
ard recogrized in cther gaing’ {losses). Interas) incoma fram these linancial &ssals B Nckioed in
oiher income using the eliective imerest rate mathod,

Fair walua through profit or s (FYTPL) Assets thal do nol meat She oriferia for amaniz=d cost o
F¥OC1 are measured at lair valws through prohil or loed. Inbaras] incomsa from thage linancial asseis s
includad In othar incama.

i} Derasopnfion of financml aesets

The Company dérscognises & Snancial ssssd when he conlraciueal rghts o the cash flows trom 1ha
azsa] eapke, or whan & transfars tha firancial assal and substardialy all the fisks &nd rewards of
cararsnip of ihe Bsset 1o anodnes party,

it} Fenainclal lablimles

£l firarcial llabilitlas am recogresed Initadly at fair value and, in e case ol loans ard bormosdngs and
payablas, net of declly atirbubable ransacticn cosls, Financial guarantees are recegnisad of fair
WAL,

Adier indial resognibian, inlerssl-baarng loans and berrswings Are subsegquently measursd al
amertiaed coed using tha Eflective nisrest rate meshod, Gains and lesses are reoognised in prafil and
Iiess wiiven the Babiilies ane de-recognised as wall as hnough (Pe ermortisation of effeciva Intargsl

A Snandal Bty s de-racogntsad when ihe obligation under ihe Yabilty |s dischergsd or cancaliad
ar expires

1.11 Revenues Recognilion
The Cormpany derves reveniess primarly trom ealke of manuacised fabnc and resdymacs Gamanis.

Rewanue & recognized af poini in @me on saisfacilon of perdommance obdgaiion upon fransfer of
vantrod of promised products o cuslomers-in an amoun thal neliecls the congidaration the Company
axpacis 10 resahia In exchanga for thoss products,

Othar ocparating revanee = Exporl Incontives: Esport Inomanties under varops schemss an
accounted upon Tulfiling fhe condiions established by respective reguistions a3 appicebla fo he
Camparry and as amended frem timea o fime

Income is recogrised at the valus or rale prasaibad by respaciies regulalions.

Dividand incame an investmants i accounied anhen fe righl 1o recaiee s dividend is sstabishad.
which Is genesnally whan sharahoklers approva the dyidend, Dividand inceme s induded undes e
head “0Cdner income” in the statement of prolll and ok accouni.
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Imarsel npame lg mongnisss on ancrual bases.
1.12 Taxes

Currere 1ax B osamined &8 T amourd of (ax payable in raspect of laxabke incorma for the year
compuled in accondsncs with Tha provisions of Tha Incoma Tax Act, 1861, The Cormpany's cament fax
e cabtulated using lax rades thal have boon enacled or substanbvely anacted By the end o tha
reparting peviod an laxabis profils Goemguled n BCEOEncE Wi Incoms Tax Ao, 1961

Cedmmed tax is recogrised on lamparary dilfaraicss Datagen tha cameng amounts of assets: and
liskiliaas: in e slendsiors Mnancid sEtamants od the oomesponding nx bases ussd in Ha
computsdon of texable profh

Tha carrying amount of dolerned iy Sssels s reiegwed &0 e end of sach reponing penad and
reduced 1o the axtert Shal § & no lenger probalie ihal scltcien! laxabie profits wil be availobic W
aflow all or part of the asssd 1o be recowered. Any such reduction shall ba reversed 1o thio exdent thal |
becoirsas pinhabie that sulficiont taxabio prolf wil be ayaiable

Doinrnd tad labiites and assets are measured gl S ax rgies (el & sxpeciad 0 apply in 5
paniod in which the lisbifty i setibed o the asssl raleed, bassd o bax ralas (@0d @2 laws] that hava
Dean araciad of sulsiandvely ermchad Iy e end of the mporing ponod.

Currant s deferned px ara recognised in the Stmement of Proft and Lods, excepl when ey relyle
1 kems that are meoagnised in other comarefensive incoma o Berd elahad 1o sguly, in which casa,
the current and delered fax ams also recogfesed nclbed comprahanaivg oomsa of direcly in equity
reapaciiely.

1,13 Employea Banafits
(4] Shon-term abligations

Lishilitins far wagus and salafdes, indialng son-manslan benaiss fhal are ocapeciod o be solbed
whthy ‘aiiin 12 monthe shier e and ol tha pesiod In which tha employess nender e refabed Sanvice
ara recognisad I mepact of employoes’ senvices up 1o the end al Bhe reporiing peciod S ane
measursd ol the amourts capecied Lo b gaid when B Babiites & aallied

() Defined comribution plars

Tha company has delned onidbilion plans: for ampioyees comprsing of Providerd Fund and
Employes’s Stals resuranos. The conbrbobons paidipeyabie to thess place during he yaar ang
recognised as empioyse benefit expansa in ihe Stalement o Prafil and Lesa lor i ySar

lch Defired bansdil plans: Gratwily

The nal persant waue ol tha obigation for gabety benafis aro dmamined by independeitl sctuarnial
walualian, conducted smnuaily using the projecied unit credl metod.

The retrement benefil chligations recogresed n e Balnce Shest riprssends B prosant valea of
e defined banefil obligalions recducsd by e Tair vakis of plan assals, All RepansRs Mpmesanted by
CUrment service coal, past senioe cosl, 1 any, & net Imamest on ihe delined bonalis ae ecognised
immackaialy in Stameneni of Prodl and Loss 25 pasi serdoe oost, il any, and net inlenssd on The
darlimed Danalit Eakify|assal) am recogrised in the Stabernan of Prolt and Loss

Rempasuremanis of e net debied benefl ety ases] compiang stwsal Rine anid kssan ard
the relurn an the plan gsssts (eechiding amounts Bciuded in nel interags], ara recogrisad in OFer
Comprenansi Income. Suth mmesiuenmants am ol mclassified lo the Sialemend of Prolf
Lagz in tha subsaguant pariods. o RENG
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[d} Long-term smpiayes baneflls: Compenaated sbesaces

The company Nas 8 schems [of COMDanEatsd ansanies for empkrges, the labBy of which ix
determined based o an independan acluaral valuation caried out al B end of the year, using e
projeciod unil credd method. Aciuardal gains and losses arn recogrised in full i the Sstamant of
Frofil and Loas tor the paiod inahich By ocour.

1,14 Sagmant Raporting

Operating Sogments e repomed inoa mannar consishent with Tha Infernal repomng provided bo e
Chief Operating Decision Makor (SO0 of the Company, The COOM @ responsible for sllocsting
reacuroes and assessing pedormance al the operaling segments of e Compary. The Cempsan)y's
opeegiinE . predominnily felade 10 one opersling pegmant Lo Tewde = Indanl | Kids Appanal
MaruEacturing.

1.18 Eamings Per £hare

Basicifikned sarmins par shaes i@ calculmied by duiding the mel prof and kosd fod B yeEr
aitiganate 10 eqaly sharerQicens {after decucling afrbedabie faxes) by e woighted avaraoge
rismbar of aouty shares/diluled potantial equly shamg outsianding ao at tho and of the yoar, as e
CHBE may ba,

1.18 Imgpainmern of Nan-Financial Assels

Tha Company assassas af aach year and whaibar thara 15 anvy objactive ewidonoo that & non-4rancial
ansel or a groop of non-fnancid assels IS impared. An assef or o cash generaling whil & fealed os
impaired, whin e canmying value of assets euceeds s resdveralia amount. The recovwerable ameant
ol an &sEl of @ CARh-geramEling undl (s the Pighsy of s far valus el Goeis of dispoaad and ils valss
i wme, Bapbd on auch Slsaatme, impErmend aea il any B recogresed inthe Stabeman of ProSt ard
Lass forihe parod in which tho aszat s idenifiad & mpaired,

1.1F Gash and Cash Equivalents

Cash and cash agavasel in ihe Balsncs Sheed comprise cash 61 Danks. caah on haed and shaor-
tanm caposils nat of bank cunrdeal] wilh an oegingl massty of freaa rmonns of less, which ano subjoc]
1o an insigniticant rsk of changes @ vaka.

1,18 Prowigions &nd Comlingent Lisbilhbes

Provisions ais recogriasd when Tha campeny has @ presant abligation lagsl or consinciie] becalss
ol a past avan|, far which If s probabla that a cash outfiow wil ba requined, and a rllabie estimain
can ba made of e amaund af the coligafon. Whon 8 provision is mansured using ke cash Nows
aximated 1 Sete e presenl obiigation, s camying amourt i§ the presan] valos of (fose caah Nows
{wehan the siac ol lime vakes of morsy is malersal). Treds & ravisesd al oach Balancs Sheel dais
and acjusked jo refac] the oumend bast eslimales.

When e company sxpacts some or all the provision o be mimbursed, the reimbusemen B
recognissd &3 a separate assal, but only when the embusement s vimualy cerain, The eapirss
raaling 1o a prondaace is pndaanied in the Stalement o Pl and Lesa nel of ary relmii me s

Contingsnt lahifies are dicisss when §a campany has @ possble obligaion, of & presant
chligaticn and & s probainis tiat an cutfiow of msoumes will not be nequired bo Se%le the obiigalian, or
lhe armeasrd of ot lgation .cannol be measured with sffichen meiabiiy.

1,19 Fignificant Avcourding Judgments, Exlimates and Aesumplions

Thi praparason cof sfandalone fnancisl sfabamants @QUes manageman o make uogmoens
imstes and assrmEiors thal afec the reported amounis of rovenues, axponses, asssis 2nd
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liabdiies, and lhe accompanying dscionses, and the disclosore of cortingsal kabiflies, Uincertainly
Sl theas aasumplions and aalimales coukd reaull in sultomes. 81 reguire B maberial adiEimen 19
e CarTping amour Of aEsets oF lakiltes alfacted in Aum yaars.

(i) Usaful lives of proparty, pani and egaipment and niangile esseda;

A desciibed i Fe sigaficant accounting policaes, the Company reviewe the salimaled ussdl iwae al
propeny, plan and acuipmand and infangibie sseecs al e and of each reponing perind.

(i) Actuarial valuation:

The dalarnivalion of Campany's Rabilly breards delned benall obligaion 10 amployess & meds
through independant acluaral valuslion including delerminaiion ol smaunis § e ecogtined in e
Ststemanl of Peolil ard Loas ared in other comprahense mtoma Such valuslion dapends upom
BEsiimpions detamsined alter conakdadning makion, saaicoely, piomoscn and othar redeyant 1aoiors
Such as sudply and dermand 1ackers in ma EI'I'IHI]H"I'IBI'IL makel doenalion abour such vakaakon I8
providad in niobas 18 the glardctaiors Wrancial Batamenta.

(i) Ireqairmand o dhaaks

The evalualicn of applicabiliy of indicatom of impaiment of asssia equines &Eaaaeman] of sevaml
gxiamal and internal 1acioes which oukd fesul in delencra®on of recoyvarable amoun) of the assels.

{iv) Raavarmbilily of sdvancaaraceivahles

Managesnani rindaws il recavables for obiecive evidence o Impainrent al leas quasiady,
Sigrilican| Fnancial difticulliss al e deldor, the profabdiy thal e debior wil enlar bankngiey, snd
cefaill o sigrdficant deiay in payments e condidered objsclive ewdance (hat & mceivalie B
impakad. In dedammining ihis, managamsent makes |Udgement a6 1o wieshar thars i chearabia data
indizating thal trg hag Goar & signilicant charge i e payTenl abiily of tha gebeor, o whede:
thera have been sigrilicart changes with adveea affecl in the techncicgical, mankst, soanamic or
legal @miranmant In which the Gebtar opsmbas in,

Whare Sane & obecive evidance ol iImpasmmanl, managemen| makes judgaments as 1o whafar an
Impnimmand ks should be racordad a5 an apansd, In datemmining Bis, managamant uses gslimates
based on Rsloncal bas arparianca for 2ssats with simiar crads risk charactasstics.

1.20 Assobs classified as held for sale

The Comparry clssfes non-curmerm assals jor dispesal group) as hedd for sale i their camying
amcouris will be recoyvened principaly Tirough & sole mikar than thimugh continuing use.

Tna crilania for haid for sale classilication &5 regardad mab anly whan B assels {or disposal group] is
avaliable far immedate saie in &= pressm condiion, eubject cnly B lerms el are usual and
cusiamary for sakes of such assels |(or dsposal group), Bs 5ala & highiy probabia; and it vl genuinely
be soid, mot abardaned. The Company breats sala ol Ba assal [or dsposal group) i be highly
proboble wihen;

¥ Thi appropriate leval of managamant |5 commitad 108 plan o sell tha asset jor disposal groan),
* An acive programemed 10 kcata 8 beyar and compleie tha plan has been rilialed (f applcabia)

B Tho assal jor dspass oroup) 15 beng activaly marksesd for pake af & price 1had 15 mascnakbie in
eolx¥on ko B curent fair wmlue,

® Tha sala 19 axpacded o quakly for iecogrdion as A compdabd aako wihin ong yaar trom the: data ol
clasilication | ared
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B Actions requined |o complebe tho plan indicate thal 0 is unkkaly @hat signicant changas o e plan
wil be msda af that B plan wil e wikdoawn

Hor-oumen? assais [or dsposal group) hadd for sdla amm maasuned & B8 lewer o e carying
amiunt and the fair value less costs 1o sol. Assols and Habties dor dsposal grauph claesilisd as hakd
Tnrsala ara presaniag Bﬂ-ﬂﬂ'l'ilﬂl:n'll'l 1Pe badarces mleat

Progery, planl and equpeman and Inlangibhs. assels once dassfled as heid o sale ero nod
deprecioled or amomzoed

& digrontrued operalion |s a component of the Company that has been dsposed off o is classiled
BE Pefd for 3l and (fhal représents & separate mar ine of business o gocgraphical area of
Dparafiong, &5 oparl of 8 single co-ondinglan piEn o diaposs o sUGh & ke of business or area of
oparations, or i 4 pubsidiany acgirad aeclusvaly with g visw 19 resale,. The requlls of discondinued
operstion am preserded sasnarbedy n o Sammend of Profit and Loss tor all he panmods presssied

1.d1 dvmendments sffeclive from April 1, 2028

Thea blinisiry of Corporate Aflaies nas robfied amendmends lo vancus Inden Accounting Standards
through s D'JTF-'ITIE |indlian: Accounting Standards] Arsgedmanl Aulas, 2025 sai the Companiss
(Indian Accounting Sandards) Second Amandment Rules, 2025 as under

Amangimants o Ind A3 1 and Ind &5 10 Classification & Lisaies a5 Coment o Mon-cuement

These amendments are rircducad B clonfy 1he mauinsnenis on debammining wheiher & labilty s
oo o noreouETen and requne new cteclosunag B npn-currant RabifMiag el are gubiest o fulure
coverama Thess amendments aoply lor e annual mporting penods Daginning on ar afise Apnl 1.
20235, white Lanain amendmenis are effécthes for annual repoding perods beginning an or afier ol
1, 20248, Tra Company & in tha procass of aasessing the impac] of these amsndments, which wil be
appkied relrospectively in apcordance with Ind &S 8, Theas amersdmants may pamicubay afss (ha
sasgfication ard dsdosures rolaing o norecumont bormewings  RuBjesy W hiure  covenant
cangilancs,

Amanomants o Ind A5 107 and Ing &5 7 Guppler Finencs Armargemants

These amendments miroduce naw dsclomees relaling 1o suppler (Nance ATANGETSE (] asaisl
userg of (he Srancisl steismenis o asess the effects of thasa arrangamants an an enihys Tabiiks
andl caeh fiews and on o0 entity's esposurs o quidity risk. The amendmams opply for the anraal
reporling panods begineing on or &fter Apidl 1, 2005, Thess amendmenis ars nol axpocted 81 hue
any impoam on the Company’s nanclal satamants s ther Company Nea fel eniEred ink Soppdiar
[rancs arangements within fhe scope of the amendments

Amendments 6 Ind AS 21; The EHess of Changes in Foreign Exchange Baies (Lack of
Exchangeabiity)

These amendmanis NEJUIre asseesing cumancy axchangaabiity and estaraling axdangs ralas when
turmances am nal readily exchangashie and alsa requins speciio dischopunes vl fha nahse and
Meancial ededm ol the cwmency nol being ecochangeabls, tho spot oxschanga rales uead, s
pefmaimn protess, and e fsks o stich Ba eniily & sgposed because al the curency nat baing
nchangaablke, Tha amerdmien] Sed By dosm rEnsien requiremants, wide spaclicsly staling el
an enity shall nol msigle comparmin informaticn i apphing Lack of Eschargasniily, These
amendesnts are sflactive from Al 1, FO0S: howaver, hase amandmants &g ol apacied bn hass
i mabarial impact on (e Chmpanys inancal slalemenis as the Sompany's iransackions am lmied o
umangias thal ans Iresly comvedtible and sschangeablz, ard management has assessed thal ng
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Arerdmonts io Ind A5 12 imeratcnal e reom—P lar Teo madal lae

The amerdmanis b3 vd 45 12 nave been ininstucsd » respongs 1 the OECD's BEFS Filar Two
es ard nclude @ mandalory iemporary sacaplion 1o e recogniion and disciosurs of defermed
tavsa arisirg feam e jelediclional mplemeniaiicon of fe Piller Two modol ules and dscdosure
equiremants for atectad anlites o bolp usars of the financal stilements helles undersiars &
oniify's oxpomues to PHar Two Income tases adeing lram he! Bgsiancn These amandments havwe no
mpact on e Comparsy’s Fnancal slalament g e Comjpany B nol i scope of the PHAr Teo miodal
nilag

122




o [T Wk | | sWonT arcin - .- ErE FLEE L o
o e : - 2] =T Lzl - I g ¥4 NREAII3T BCAR
Bl Frm 4 0 e ]| Erii = T 1 chii R RIRKET)
FT IR g+l . - FaRE [E. 31 R - - 1F AEwRE iy P
AL R R sl T - 1R 511, T
LI G AT KR =i 2 + i IN 2] B i Ein 4 P E FRlNy
CHOT X . - o BruAri e 1 - . - W bE R ABrputp] (U0 Ry
DA K - i Frw =iy - - - [0 L L]
Ui - - - . - GIADF - - - I sy
TR T eIy | AR G ey
e [T 1] iu.-. . ol ni.__!__n [
Az azuegEg .ﬂ_ﬂ_ suad my ssj nEg L] JEEECdNE] | -SUSEPRY ARED
ST W9 [ EEC T -
HEE O AR SO | BRI Py O BRG0PI R, S (AR 1] O [ 0N ] ST, 50 G R GUSTi i pR R oy = Eupanel suye) LEQILE SR AL W ey,
IRLL _._!inn__.._ Jut SO HFERL IS BT .Tw-ﬁ.p-__ - L EL) T BEELLL ey
- =30 - ¥l zin - NTH - ari 32l L ELDE B Tyl
miwsal - HE FrEn - A 1=l 0 Erail LILLL S
lFraes| - [ ] 1 i - i . BT pedimdonti g PRI
| - prag R - LTI Lt ERFHITY
Bl - & L L] = = oL FLEDEL] [ e
imd orwl = FFEF EETE __.! Bei's) IV LFSTE LEETE VR
L . ALl -] B B + o drEEa
f Gl {Hr = - Rl P e
— =i
PEnEaTaEg mjay | maopuinda
g e | GOrE e | menm | epesdegen | oswsocg . | suopsisede | pene s Sy | S606'LE USAW | pasumguozain in IO B | D | ooy gy
1 aa s enipy, PisY muaEy | pERpUsD o . ummsgseriaas | vopeep || TR0 | B e e
bl Y | Sl gy | scomey . Kickook . g | seppey | seopey | s
L] ] i iy y ey e

HEmpEgg - s nbg pue umy Cdusdas) wiaz

= i Do PR ST SR U (R R R gy
SEEE IC YT PRDUE BN A ) NIRRT ST Sy g p il Borauny ol
] SRR ALY ke

123




®

4

- TR g F.m.._ - a3 LT
: _.m.“u_..ﬂ LEF | _",mm — o Iy Tiliia0s g |
MRECL | . amnd myy Buiing 203 f CIOE' |
e e L Lt et e iV el i vt L sumnanmg
BEE- lc_|_F U C% Lo paw sy TS W wooyg seeig
: [Ei : F T3] - - T3 REL
- e i - BF o -t 3 E 8 TR
EFLE UL
o e | s, gy Bl g | 3 RSy pEOE
e :_.____,_Ha- o) ey | 11y ae oy iy | Mg _.__._u _.mn..____m_.l__m_ | wochym o B
| 430 HH (LG T JE) A0l B0
siasan qfiuTyn smE0 JIEE
T T
: A ¥ il L ool
L [ £ Uy RITAE TR aral L ) ey
o pupsd B 0 diiEs )y N
- - r r- T e TH
F - . (& b srmpboad g woeing
ﬂﬁ_-.l.-.._m ET mma - el | Uy a
0 i ) R U1 Tunausy v
i Gule diMD T
[k [0 __a_n“
1
i it pEushy s R
E 1 = apun Sy
T B U Sasen ey | noemmnliy | (20
i suopinpan | muapeey || ity 5y L
Tibery 1] 42018 B50MD
TLEL LR - EWiL T T e,
i _ TR e PN
ﬂmﬂh_ T EnIE ) EE_
[x - - el eginy fiadyaiy
alinfEds = ik D) sy Rdn
s202 iaugsniy ]
s g e | PRSI R || P ey | B0 |y gy
anp spuounsnipy iy ] =
iS55 TR R Rk - SRR
h S SIS0, PRUT - © LS

seabosdas-yinm Eydes QIoE

124



A e x|

L

KRy Sl i Ll mas
Hodsa bamrng part of rie Gaceiaes Forsenz il S fas ta Ao e Haek, T 2025
g Ve A e e e

Ll

%&- LT it BENITL LR
B ]
AR T il i ol L o . L LI T bl AR U
e R L]
e
o o Cman
[ E- ST S = o e o [ - e
R LT T T NPT TP Ny e —r pa—y y sp— attli L=t}
FLE-LE2 B O WL L _—
- Wi m ) 10 T il ey 1 00 i
® L i

=m & (] e as a=n 1
i L e e i pE APy = EE kY Emn e
i e e A i Lol

Traal |
. I
(B ] - LS
PR S 1 S S dimiA LY
LR ]
= o
i i LT T W e W 0 T R R B L e s e s v ey
L LR ] .. ] O
b L. sl
b L] e %
= = T T g = n
L A B R B bl S T TE SR, N A ST HeE R LA N A TR
n ==

== e
g oy sy T a3 A B4 T
L L L e LE L]
i
BE Bisg - i L1 B o T - AT i s e
T
q _ LT HodesTine — Ljlleevo |
g rrd Lrmeed [
Ll el o b il e By NI W [ 1<)
-n_ -r
Il Sy v b e b |y e T W e ry g e e e e e b teym bt
D g L ey L
RS i - L i
LR
B o i g e mwee D Tam ¥ Ao f M Loy
Trem—
a— g
L AT
LLTE LI RIEE . 8 m e 11 7220] L amenamma = g, ==
il LE B B ]
] T N T T
T I
b Rt |
T ] R B [ B g, VAT S ] TEH i
aia 0 L L
= et
B =
e
L ey
T AT TS ST A a1 PR = e e e TN I
#H Dt Pl e fen et R
Sl s il
Ty S~ Thabe D

= gt ] S ] — e B e e e

E— |

B Ff'ﬁ,;h

125




Frmmmin b i FD | o B BB
Er== e
mmart ST e G B i
—
(L. ] M, —_
Fommmiery o e B | b e
- — T
[ -
Teeted ez Lo ]
Lo rmamree— — |
Fr [ e
| ]
— o LR | R L
T e g
[L g S e—— ]
- 1 Nk [ S Taia
- oy
=1
B e
B i I
- (LT | 3
T 1
EE =1 I !
ET T
I v Pl W LI | L |
—aTEEL IFHT
P m— i |
[y il
. |
= imn
+ Jumm
e biii
re— i F
Ty prt o pe——— H _#_!'_ = _!!‘-H_ﬂ_

au !
e . .
EE | =i
T [ L e g
—RHL .ﬁj_.
UM bi-i. ——
s e Ea ar
B
In- Tmyy D
e £ —i
-
e e
e -
By s e i el
b camEriraes -
B u‘r I.ﬂ
T B S B
an el
_— T |
| = ol
il.nu—l.-.-..q——nu-— = -
T R
L i -
R e
= L] im
i maa B B bk B i e PR

126




g — L
LT 17— (7~ I T L
[ - W [T
2 b P BT B T T S T
[FI—— T T&=H|
PR FH LA
[ A mims
ann be LW FET
an i L = s an 'l
R T2 EETE|
e i
A T T IRE m— i e — S i rr— e mEah ™
[rr—r—— MEER
|t Py oy i i, L il
1H! Camsmim s s o v o o rrem
T Crmw e m— b e d
- oy e vy 3 o e
e et A w ) e
Il Fepprsll HEFSE
e L—— ] Rl T e T
T ) -.l|||I
L
im o
L =] AR
P e — i
1 Fi
o Srvaa ki e wea 7L -]
| ]
v ¢ e A Ert
T pm | fmim mnmmes |
Fresian [ [y
rE =
UHIE T
m ki
1 O 1§ e
o i i ]
s | MmkEmE | mmnis
I L ' P
i o
| (i Ay R Bl el rRe
| Mt T e | W TR0 L
L} " —— L

127




Fropar smad e @ 0w 100 e e
=

T

I:.-u——:.—uu——.—-

O e ]
=]

B o ow i | e
TR e

ewti e

-
| = s v e e g B i i
e e e
L B )
o L o

i

L] il 508 D e
EEy Mo S0 b DA

i mo—

-y
S
i
£
il L

{ 11 e s
s B LM L vy P e i, i b B BT

PrEde dag b ey —r

Eearrn
[ ]
Elugm
S EEE e

ey

e ]

I L

e e ey —

3]

T gty
[ ] -l

i
o —d L P T e e —

b AR R e e

TR
B L e Y e ]

s

o | e e e TE
F——ir—— B ]
Bt e 6 Catad ' ma | et mwwia 8
Pt ||3'-‘-l Ao b Fmnyvems = fran + Rereperygpd s paparsd | Rod i Bedoor
o e e | gk s FLH |
TP B0 T SO e e e e T B b bame e ¥ N |
Ty of G - LW 1 LTI
ol B
mr ] HiT|
Lh
- — T |
ey 0. i, o,
LT N
LLLLL) LS E
e LET
[

128




j—

= L b r AEEE TR L MO m——

Ei e T T AL T Ly e e e i s

B U Ot o e T R I T R T P O R

g gy e =, al darwn rrwn bl o8
L T )

p— Y g e |
.'i-n-u-l- T '-uu— [T
B ===

e e A e o R N R T T e
i sl

TR - ) [ ——-

- 1

A BT e W T STy [E BTN W G TR T TS R A Y P e 1 e e i e el e b By, St 66 0

T T . BT S
P ) DO 0 Y s s e "o b B e W ] P e DI T 6 N TR T PR R
e A e [ e T
]
L LTl ML)
= I TTILEL] 1

e ot Py = e e Homd e o W e e e b S ey = b
il -

- ey v - v

i i a8l L B S ks i e B RN BT
i i e b e e e b e w1 b Mo bl i ek e

i Pt B8 e e i 3

im
F . I T
iy by Car el o i i TN e 1L DY e |
1

129




10 S e

[—— 1 Jge e pra e [Ty — |
il L
L L] (1
i
1 il TR
[Fres=————
1. U e B e Wi [
Ei:—-ll L] 5 B Lt BT DS De? o 1 D i S
3 Cawem g A L[] b
4 bk = B e &
L s i s
[ remru Ve i T o
al - 811
BT O jvpemin
Jre——— Vo e prm aied Tn P e red
By
Bk Eg LT}
Ex Lo g ] = [-F1
Formms b b il Lmad o asa Bl
] -
LITT R e v Bt it kit S o i S LS T L
[ [y N iy e ]
ek T, 211 Barna T, MCH
[
1 T ol e ¢ [[E5 ] -
—— = =
] L .2
E E H=——— =
-
i
L By ppa
AL T I:!'i'!”'ﬁ

i B s 1 B ]

[T L Wil b Fraew
T ] S il R e =
[re— TP e i FE R pr b I
Ml U EEE [ —
T e o |
L. in}
i
Ciniadin of sumnan 5N
[ J—m-ln-hirl ; e
e
PP ﬁ
IHAX] [E1 [T 3
* i o e ] il L
FRFED Voo B sy o b y o nif s 5 e e F R i e e e
[ ]
[T iasaminars Deroim
I'h,_ o ES [ —rreh W J
S [0 U P R TR TR O LS AL 1 D ) e S e Do ] O P ey b L ik B -
el Baarn. el b fam wrwd S e =T o rema L 11 5RO apemd. ey =i e
T P O ] 00 e e B, T F et b i i

7N

(G

s

"3

130




o Py TP R D e e e TR o

T T LT
i) M 1 T | e 11 7

L i
By prsy o pr— 10 ey, EL ]
kSR rrrem LRl L]
ke ELT R o1 dg

[EECT TR i
i [ o e S Il.lllJ [E1E-3- ]
& TR i reped p e DA S DT L L
£ gty b e [k TR 341
e e e T W
o Pl m ol ar ol [ ]! H:R
T o= EprTa aIUEL 1A
Taiad Exparasn AL R
Pl oy e 1 0 !.'l.j L L

o

A L e T -] pmEf
T 8 i B o e il L-FT ‘g
T T g JEER
el e e (P RATTEE T

1
" ma may [T

4 Him st sty ey P -.-.m# ol

131




L=
mﬁ "y " i Ly e D o e S e 200D prven e mEweed oo oS

O PR HTE o P b 1 [T, 5 "l e ey e e W
Furrres Jpowws

EX Lo

11k Cnrirg b S i —
P P s s L e S ot P LS e e B el hE ) mi &) Ty O R R TR T R

JLL o 5 pale i il Ve ey ey e iy e e T

nrman

JJ15 Cowewsy Lerwr Sorwme i e
e e e Loy el g o am e wia ) oy am -

wrma s ngl by G e e e e

FETRER
Pt e e ]
[ [TE A
L R A i G ] ol bl 0 S R A B A O L P P
LS TN 10 Tl i ] M, O i i Sl NP ) S T e Pl
"o P 1 R ML TR L PR AT WO W T TR N R T T P O e e am e e ey
iy gy R e el | [ ey T

W_r-
ey i ]
[
LT (D - =N ] Sl
T ) .
i ARl R T i PHE e 1]

o e =] L P L e

L] dim
r il et Ml T TR il T35

forime rogate sam Tiens im s o

i
e T — 18 ﬁ

L=
f ot i v e ety

[Fiotarsing | inlabla moppperilt perford mor
i

TS R (0]
-
= D g (8]
= i i

1 T | o LF

I} Temmemo B e« Soge b 0 Pl
B o

mm—— by
L. TR B i iy A S e e g i 4 B R T P e Y N P
. = L e e ok b ST R T bl Bt
- ———
] Lgeaidy i
& Ty - e ma R T
Ll 8 B, i kil 1 1 B - i it s Bk s
Fim [ - - L @ PR T ATy = 7 e

Ll a T B ]

e i ST 1 1 LT I

o -1
[ R T]

132




1 P P——
oy

i L

=

Iy E——
I e

e
(ST " S R ==

Pewaes I Bmanma || E=amms |

?ﬂ-ﬂ_—l—'— LT “aar

oy
s Sy

B I o Bt s i i | . i i B
e e e

Lo wemirmr=

ELE
e R

ot o £

h"‘*--;_-- wed

.

u o oy e

R o e
[ S —

Ny R Tt
Lea 8y iy [ ot - o L

B e TP —
i e B S S
H -
e | e e
i e e T —
i - o -

——— e ==
B oy = by
r e i
R PR
5 e e e [Lgrepea—
L] 1

e

b e P wer—
RS et i —
P A [T —————
B e ey B T
B e bpmirm Uiy —
5 E——— e

e ] - ——
= i = s
b B e [Tl pp—
5= % S

g

[y eep— e —
PR e PR [T —————

133




Wi 14, xg 11 I s i i
b= o — L] ¥
b ] o s o i [ eye———
& ¥ P e valen i iy | -!'-II M
e el
L ¥ (5L EC L]

- a [T CFES
E—:—l—l T
= a ml i E-1 ]
SR e e g

o R L1
i.:: e

=8 rid (1]
b“il_n_

i | T
EE'E= (5 e
L 9 bl SEE

[ Fa T yi el Ve mn i
ﬁ L kIS, ] L8]
e
oy niE
[S] [SRee— Tawayisr G
—— B 71, 30 LSTERET]
i N
[EEERH 15 T ] (R
| B T B ET T UL
R e o i 1 b e b (ST i ol P
& ST b L
= =1 b I
i ] e P o e bt
__. 1§, ]
N T ]
L B T ] i i
e T i
[
- = e LY - imf
o L Wi
et oy mu ra
e - >
i e o L5 i
|-=r BA e
o e
- F il ES)
Bowei i
PR
04
=T T FaT ]
] wh An
= jrmsm 10
e [LE]
g Wi [T
A E1- O
e e
= arTm Ni ] (L]
PR T PP ST iH 1
- (LI ] Frm—— nis L1 i
1 APPSR
i B8 LT it =T (5. 1F] —THIN
e L=y — W}
L ] reTT= M
“hrmiral} el LA R (1L e
g e b
[ by 8 e e s e
b it s il 8 e Haan s
o
i i maama ) s s e wiial
|}
E_. B —
= i T I il T3
e R N P 4 e i e
P e o P g | — T, — L. " "o

134




TR Cprprges: Loy rof premed By

ham i 1
Pt i i, T s 11, 30
| Cigirn I A Y ) Db Bl B (e S el ke
W] M BT
o L L1t
Vi g degen pa deoamT v B oy L i E
1 TR & Foceid o £ [}
11 Bl s il i man
J.'Dllp:r-':-w- W e T e Pl N L o o e
B e ]
= dam Jam R Faiia
wrh H, L FiN, 1) e b el A DT
=] A o | (4 1 T B A
U L s | il o il i ey
i ] Tl P i L i i M o £ Wy’ e meh B
=
Py T e ey S i Favete ¢ T S e -
faa labdiny = Prevaio - (e Corerr Ll |
E Vi o) am -G Do o g kel e .
+ Ao et g b
=il Triy ey Cond i nep e -]
i By rharn il o i oy |
13 | ol s Ty Pm, HIE 159 iy i
LT Lz et s st = Srraimis: Jonea B MU T I
> it |
.- = -+ -
= ik ey i’ o L
| Fireamem
] ' it P Ay L1 R W
TP o e AT | i i
oty plaary rapds » D ey |
| e i L L diukE Ny | P ey TR
ol aims ]
[ wvi mprEE
| P, e s e iy o L] =% | Jewrn o Dol s
o ey T R T Een T Fr 0015
e yAma b e
Tl |l ey o e i =T Hy | D b i i A i
[ 'n Ar . B 1 o
s ot @il 1 Lk
tenak e Vinle Forpbdery. Wiy Trimim P, + Sy el Fomange=
s P il e i’ i el E k| 1% L
| b g e by - b e
i rreel A foe emae
O e o i (R T L FiY [
Lo S P
s b gmme?
L\ o LR e TR ahy Lt ELLARCS Pk ol
| il Breyderedi Hiskis
Tl Agmia - Compm Lt |
ot it S B+ Tk i
1M T i S
Fim 11 7] gk Wy 00 6 i
P by g Ll S
T LAy A e i O Wl i kst?s & T et i ary e P i1 7 e e
L L ] T TR e P s b e e e

8 D v ..
ey ¢ ey lewfnrer| 7 7 roem v pumrmm 2 O B e T o o e o
7 Pzt o ey ez e

T Dormpary ary

snwined 0 P oty Hal Sl

b il & I

il

P R SRS

¥ = gl
S ey e e b b o W by B e P bt

135




el Db D
@ Mmmcoiom w9 Srach o (Corpemn s scsom 344 of i Ty don, 3060 o pion Do Commarrn St 1008 M Dadrmey i ool P s ol vt o - gt Pk 1 g Tl
e
" (Jan xR Py v T T e A e Py B oy v o i u e e e i e ey b St ey Bue el

B AIOCHE L T [ LR ] 2o m P T P T A P e e
o iy e B e A B G T st o e T -kl v (1B P A T

[ EEEH 3RS - TF LAy 00 0 TR i - iy P

e By o Gl sy g e ¥ Y e rg P ] b

] e o S i Ty IeepEy A L R - ] v L w

di o Ty [T e T R o L e s e

i
Tiow Seomm o S Ty 220 Ty Zoemm o Boon iy 0 e Com ] { ey Tor s P b e Rag e Penmiad o imed o egliile
. S T oo i e alsiiveed 1 U Fumes L Pk, L 2 P o G sy LS ey A e et

v e A Wl R s

T Loepey F mmn e e D el e mmoprem wEwe T i By ol Dl ol W s il ] e il I T
R Wl Dot T 2, b TN LI T m nrdcem

0 Compagryy mb- rrir o yern ol it | T ey e e ml ey e of e )l Sl [ 1 ] T 11 A ] e e Lo R o0 rTe g
Ly M 77

don N o e Tealdl

T Loy e — ;. : ] 5 =y jrm
I
- o o L L ¥ WD P el T o i T, e ey | gl il e w s ] il ed
TR Ty T T
v ey i ey ol Ry g Sl et e FT TR
RSOCSARy O al Bd D A HEY [HRETRT T B DR ML H T Lo ] WX T CmaEE T
B i ek el i Gl L

Wor WS § s
FrrJegmare ee LIRS

136




Kitex Childrenswaar Limitsd
Provisional Standalone Balanoe Sheat as ot September 30, 2025

[Ad amooni &re siabed in lakhs wrless oimied othoredsc)

Hode iz ol Mol
o Particsens Ho. | September 30, 2028 |  March 31, 2028
i ASSETSE
1 Hor-cument nssets
[a} Proparty, Piant and Equigman 2014 7.500.58 77O AT
[} Copital work:-in-progress 2018 ar.83 1oz
(] Frmncial Asseis
(il Wrvadimenis 202 H3.00 1,40 B1033590
(i) Lowns aa BR2.TT 28115
(i) OEner linancal sssets 204 05, 58 ay.d4q
{d) Imcoms Tas Assats 208 {414, 30 a5
{&] OFer NoN-CUrnedt EREats L ] E’."‘E;T1 2_'{'['."1
Total o currend ESseln a@1,681.52 B, 5950
2 Current sasssis
i) Srreeeniod e i 325202 ¥,B55.EQ
4B Financial fiznsts
M Traehy macaiuabias b= #.711,31 4,506, 50
(@) Cash and cash apdvalents 200 5,005.42 1,413,%7
{iif} Beank bafancas othar than (i) aboss 210 1,629.70 Bioh .22
(i) O iraAncial assets = 358508 e e
) Diilee currant assais iz 1,808, 14 1,852 .04
Total current sosets E'I_L_i"l"l BT II;d]?'EI.EE
Total assats 113 4TS 108, 435.84
I EGUITY AND LIABILITIES
I Equity
{a) Equky Shars Captst =13 B45HY B48 51
i) Onthesr Epuity Z14 G (166 A B 530 48
Todal Ecusty Eﬂa!}'lﬁﬂ B3, 480 80
Linkidfjes
3 Mose-currort Uabilitlos
¢A) Fimancial Linbilses 15 ] -
{a)l Provishores 218 ap2ag TEEO9B
b Desler e 18 iabimas (Mel) 27 EAG4.85 BAT0BE
] Ohar Mon Cunnsnl Liaba s 218 TEA1 EH‘I
Total nan currenl linkilitias .714.04 235040
3 Curmend b bes
i) Firanclal Lisibliaa
i} Borrowings .19 T.040ar 4 17086
{ifi Trade payables a2
= Trdal putstanding dues of micre snlerprizes and small enismoees G 10658
-Todal guistanding duss ol cradilgen clhar than micro 1,940 R A 192 AT
anborprises and smal enomnses
{i) Othesr Breancial fabitias 2 2758 arar
oh Provisiors 222 1 EIS O b i
=} Curnanl Tax Liabifios 223 E0D.38 50580
{d} Other Currerd Linbil iters 24 168 30 194. 84
Total curren iabdiikas
Total Habilitias
Todnl sguity and lisbSities
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Eiax Chilelrareweanr LimiSed
Provisional Sinndabomne Statement of Profit and Loss lor the pericd ended Septemiber 30, 2025

1fl amauint sne Shikied in B kS onligs shated othansisa)

& | For tha period Foar thee yomr
N, Faatloulars :;u anded wrcimed
Heptember 30, Z125 Mersh 31, Sids
L[
) Rovonoe Ieom opanlicoes 2.25 18,6850, 13 &2 138.81
(bl THhes incoma 228 1,008 6% 1. 14640
Taorinl bnoame 1, 708 &3 LR RN
HEAPENSER
() Coat of murliriats ssaumaes aar 0, 15248 15,557 57
(&) Changes im imveniores of fnished 0008 ard work-n-progress 2.8 E.ﬂﬂ15‘.‘l-| 266208
[} Emglonpns Benefils caporsa 229 B,117.49 FLMEES
) Finisen cagta 230 423,894 For.ae
{e) Dopreciation and amartisation aepense 251 HFaRA 86787
{1} Cahar mopanses 232 22380 5 70,80
Talal Expardas 1732966 ar.m4.00
| Prafit betans a0 - 1) LITT.IE 3401
%] Tax mpansa:
(&) Swmert lax 21T 585,00 1.ED N0
1) Dordearradd Vi Braradil 3ir 18.54 e R
Total Tax Exgsriss 613.54 1,516 85
i |Prafit far the year {11 V) 1, 76362 1,7RT6
Wi (Hhar Comprehensive Incoma
Ibgima thad will not be reclassified o prof or leas:
(i} Aemeassements of posi employrment boselit sbigaione 2 224
(Wl Fair vaiuo changea o Equly instrurmsnls camied through cihar
eorrgishansieg income 20ET AL a7 047.00
|M] krcome i rafating o Bems Bl wdl el ba ectssfisd o pofE or
s (295 B {3.27z.83)
 Teasl aiher comamiensive incomeSLoss) Tor the e 1.77.77 A4 53640
¥ii| Total Comprahensive Income! (Loas) Ter Dhe pear (VW)
{Cemprising of Profit and Otker Comprefeasive Intome/ (Loas) for 343839 AEAGT.E8
Vill| Enrnings par equily shace [Face valus of Fs.100 saoh)
B & Dilutad in Fs.

DR GOO4BD1E DirE 021804

Place: Katakiambatam

[Dafe: Docomber 17, 2095
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Kivex Childranawaar Limibed

Prowisions Standabone Siotement of Cash Flows for the period ended Septamar 30, 2025

[A% SOy arp gkited in NS crises staigd cthermitg)

Pareulies Foor this peclod anded | For e yose ended
Feptembar M, 2035 March 31, 2038
A CASH FLOW FROM OFERATIMG ACTIVITIES:
et Proft bafone bax 2ATTIE | SA04.01
Fefjainants for,
Dnpracieion ind fesrisation dxparss T8 | 527,68
Irierzai Fecayabis Wolon OF - Goheidany 8 B 5.5
Linscalined doralgr mechonge [gainiSoss fned) Tram TS
imanast inocome [118. 7% [AEERE ]
DM It {158, {158 78
Defamad Grart Incoma . l 463
Pecadsion'sandny beisnces wiithen off though profil end loss #200) 22
Wandor bafance wiitien baok (e
Liatikty nio bonger sepuérad weition Back | :
Fir W iariens of liransial guaimnian 142 A5%
Gusrariss Income L
Prosgmion for Lemvs Ercashmeri 40 11530
Pecstzmn lor Grahnly 10034 FIRETS
Firancea Cost 35808 e R
Cipmrating geolfl belors werking capilal chbmgea 2.015.08 B 2005, 6T
Ao mmants for
Tracks and olrer moshmbles .,q,ua._!.a.:é 4 e (8
Irreerinnes o4 Bla 87 I B85 TS
Trace, oirar peyabies and provigione {8,651 {2,533 .31}
Cash gecarated from ogeration HRER BETIER
Diiract Exans paid (ret of nebrds) et hchh |2 e B
Pt Cocils [usind) im | ganedaled Trem cperatieg aciivites (A) 15210 6,68 1.65
B, CHASH FLOW FROM INVEBTIMNG ACTINITIES:
Purtrass ol PPE (105 B85 {8554
Purchaes of ros-cumng imvesiraonis - {8, 194.21)
Irreesinants. in bank depdsits (having origral maiurty of mans Than Bres menil ) |5 430 [ e
(Mt
Diecrasss in bafnncs m smmRnd sooounie . 0.4
Flaperyment of kean By pubsidanies [ 181 IERE
Irfnmet moned R EJET
Li=agiarng i) 1279 158. 7%
Mzl sl [udesd) Pa resestingg acthiiles (B) 4TS 28 621542
C. CABH FLOAY FROB FINANCING ACTIVITIES:
il ireriss in widking capnl bovsiwings 287885 (71651
Inbarasd expanad paid {38E.400 (AT 1)
Mat eash generaied trom financing aclivities () 345355 {1,130, 88)
Wt Increass [Decseasn) in gash and owsh poulvalanisd:B4+C) A60E.T1 (TR
Bt ¢l uiraainng Iorngn & hangs Gan {17040 102,75
Cash dral tish squnibants ol e bagisikeg of by 14137 by Bt
ensh il il | W = of the D08 140317

Daie: Decomber 17, 2025

[Fou mnd an behall of e Bosrd of Birestoes ol

139




Ky Chilgrengssgr Limdesd
mmzmnnmmamwuhwmﬁmmm
rida it

1wl P
e gl TR | Wl T |
T —— T EE——
:ﬂ:::rmmm LIPS M8 [
L rinded
e - S ey
e p ced
g Memd
B Babriey SRopr
10 00 e LU0 O )y P O P U S 8 S Bl i
Lot Bt Bt LAl By T Ll
Brd B0 BB 0 N | iy i R3O i ot By s v g
oy i i
e 0 e SR L ¥ i o Inmmle by i s i S
O YR TR W e by wharmg o ST SO e i By Sywemn LU0 FE (e
st T2 1) L1 Ak il
b Bewsw e Dorpewy
P EGR R T GO, BN OR pidap resbeeghn wen o U505 aach irmm LR,
LG [hphi Meb 200 Ty - Lra N
o 00 R - e, R, sty i o B BT e ki A iy | il
Vg g
il WA I Wil Pt el PO 2
BTN WA AT e
T L2 el sk vy S | Thy ey feg @ SO
S B B I T
ket l-hmmrﬂ-ﬂ'uum Falifn LER (0, wiiyl gy i B VO 5 e g o ooy (0 S0 o 31 B P RO
. P e s P By o] iy Y 0 o oo R I e e iy
AT A Wi ey b et g Iy o T S T Dl DR T K
ST L Y R A O ] ol e By o i
o et Hlﬂﬂﬂﬂﬁﬁrﬁl‘h oy pleor oo ool B SO LR S, AT W e el B vl i s D B ]
M A v . SUANA O et b 1 Wy el s (e, B

TaEipa Hhﬂlﬁllw'ﬂlllld -- ‘ld.mlmuuﬁ. T e e R e e L
wm i b e 1 b e Iy b o vE O W PYERe R R OO e R el ST | o Ve ey B e e v g

ivled] Faghirebon W0, 504
m‘ﬂnhm_-mmq—qum.p—— or ek T
s ¥ Bk iy, W PR - A FY B i A W
el phamad ‘—.Hll':h-wrhh e or [T
A0 i -

W

R T Focass S i Pkt o 7 bt TS MO i i S Bl vt LT P s i Frma o, Dt Thw tctoacriry e ds
=] ] W FEEE =

1 i P L i) oo
‘Lmetomt Sk Fad =
iy by Plafar baba L0 TH bl

TELY (o Sy ai) g mvert o b p b 10 yLbnd e m  Mpch O % Bty v o o - el o B b
OV ] il s e o] B ek 0 e Leaews ey reeme e o @ 1

Y e ‘. ﬁﬂ“ —— L-u-'_—.- g 1Lt i A

| B Do T s AT DY BE 1T L | gy - — Uinamcormfackins g Dwsmsd e m%

ﬂ_‘wﬂh

i L e A L D e ek In, 0K R ST g | ECT
w'w i riagreom ol e

FITET BN AT AT aii  ech ) S0 i e UL Erkmi] 716

[T T
srrtg dapuga. Pkl e T 5 T3
|
[
L TR y Pl LS L

140




20 (Mt s

Firsaan [TV T T
TR W R (L1} Bin
B ] ol [ o imm
Fo il
b _Em—_m
T o iy 00N T  lamh ﬁ ]
T wamewt o 1
EER TE T s = A
Wt g (3] WAIRET |
HL:-: i !.-II;
A v THiR]

BT M o' ehamion o ke - e A L el Sy Polcian

miraion L R ke S |
| RS ), (v il o ED A5

i\'.-h:llluﬂq—'l

TR [ U el S il b £ D 8 1S Ll
T [ 1] TR . DT ey e T T
fud] T’ 6 s ol i) irsimabbres ey e oo oo b AL O T A Pl ek v 9 L TR ST, I W BRI
[ aile Fesamly o ey it B X L

18 Cust and Cush Cosleaionis
o St e | e |
e ef sl ~ i o
Bl e iy,
L Jadpal W LT i 1
W LN L Frit-d
R | A3
Eih ok
[ m e W Sngeer 0 | o e 3120 ]
Esbyrn prh farey
I Dot oo R b 3001 TR WA
e i b - i b i acooin ﬁ ﬂ
1

ot s, ek i vl . T e P "5 L 190556 . O 10 L i o oy e Dl s, . sty i

BT e i il b b e 2 i

1N Gt Crarsinl Seerin
R R
oty el b i P | SORLOTOOE. | 1 00U00%S | e b Rty § iy | {E ] (14
Sickmaby it [ ot 2 1 bedow| [ ]
rrerwra. P gk 4 -
SOV O O R, Ky V] e 4] My
Y e] Bl Yo el o FkS g i ®n
i EL R
Bl L]

3101 Babosly tagtic o e Tarts Sogracion e Scmom {TUFS] it Bs. 47726 b [TD-00, J0E 7 P8 L JSUNng K 4001 B4R Addinyiwsa
B i e I T S il e L P PR S0 I B LA s s e ey b i i s o o e
el L TR T

i

PGy o e S
Urrivesd, Corskiesd G0
Empar Fomtvm TETiaiis I H
Fpa] AT BES ET ]
a0 v i o
Bghlyarslsy i vl s 00 o i bind TR 42
Faiwrwr i Gvgrrrmn bchorias LAY oL
D Covs wuasin. é}t Mdi
H

ALY e oo oF 0 Y, KL Bl et et Ol e e s VO W Ty [ 5800 ) e Dl bt et ol b el i B
Ay s O Lo i

i

Pt o s e |
Rakoim *
1000 e a0 Y 1 LR Ay s i T 1 1500 10
i .1
Lml sHachas iz Dyiy Sharsrciees
Tha Compary ham oulg ora o B ey b ol P WiR st IS0 i o il i 8 ) e o el
waar T [omyuner i 2 Irclias Pepssa. Tia i i B Pk i e s R B
s Ll ¥ Ml o O Bt Bl mll Db isblid i it B e mowh -l
gy, A e IR i PR W e P o poufly s et by e rmreolesn

141




&M

A |

Rt dll

ir Fifkdin

Gararl RiHava®
Ty Maas
B derourd D raberd b weepia. b e et of profl el e
[T S P
Telnwmi Exveoge

[0 sk a0 H
B Pullt o B piar i 1= ATETI8
A Lt Mrman ersr m A of Gl Bert i i (e et e Widemd e, o BT
ran
¥l g Bz I el
Fquity lus gt thiegh (88 Corpronesm | noor
Charirg Fasrae AMPGEET L
At (b Pz o vt CFL e s LY INTLELE A I o (R LT

- WERR

e (v o b
Citaisy balirea 40804 ERALEAR
LT Py s Bty T [T

CHmcripfion of REcas Bnd grpeis o 4ch nHETeE

2 Garwead szerve ; Gl waece o] BRI W Dy ey ol birsbe o poks e e Rl b sopraeion pa I
B4 B custy i i B 0 V08 Bivaa bemia igacta |in peionk e oorelifve gaine and loows sésing o e reveioion of spery neseTes

an

(A

pir

m

bbb wi o ot TN, e . e o, B T . M ] 0 PR L e i
irpened =1
Citmi b Hud B
P beusn Wisen 51
Fisncind pueebon o i Ziste Sppaer Pistn Lirvied (Pl ticks 702 3) -
] |
Pririis
Femui A i Warch 11300
L ET P e m——r
i Previgon bor mmyaensanid Madr ok 1523 gk
i Poinies lor gy =M 1
e Eea
Desfwred T Liskuy (Hell
iz i o B | T
Twlevar v Fad vy
Do o o' e a0 L vl O v o Cepedy e e epuip el Thel 7 TEE 1
D g, o v scthalt v et 0 o il ity e v BAH1IAS LARE
Groas dohined b Babliy (K BITAT [TERLE
Delered L dsrt
O povsasiinialhe il cun s F. A1
L proe). Py E g o Ll b Bl s
Tw Urarosised debred an a
Orzoa celerwciiar sges [T
o LishiSesimssis e sricsd amwsa, WAL
Fariuiar Arace Fepagrisedin | Resogainnd i i {3y Spawn
yrky 3 FOR e | Gorestd b e Seplwater 3, X
A Dwlerrnd Tam Linkilily
ey i O el B s v e, L et dgran
e - wo - PRLT
O e ol L vl e ol QU] Dt e LRI e LT
i Proskont. = TTIE TR
£ Urnierizrimacd cturyesd gy H ~ [y
3] cwdi lomm 1
Tix Db e l‘ﬂ LT 41&!
arded Fil
Partcaiars Aaczgrasdn Fpagried in Jeis CHging Balotes
h:.ITm P TR S — March 3135
Mm#
[T
-.-v::-: "ot Dol v i i el cowsy T - T
[ et o bk wikes oo oo o o] ey invnairnerlg dpsly S0P Lieas
O lorwars r
Tax Aol
ELE W ETTL
O Uit wiatimed Srkowred grand (] [LE amr
- 12 1758
LET] T ] FESH]
{3l Fory-Corrwrs Lis ball st
Fitaaiice it Sapbrabar 35004 s s 31 0
]

i o

142




i

P [T TN T -
Leem el 20 demwed - aeouarsd =
g Al it e Bl LIk B2 i
: i i
130 Towis Papin
i [
Tatwl outviseirg o o oo are o 1] i
Tl (o] chom I CriMb0rs sy B oty - ey o i 4l
i
111 D Fewacin i
Lo Mm;
Fayurh wewni capl goods e =
Firvispcial risiesties rowied o Rl Separ Pt Linies [ ot 700 3
AT o Forwmea st il . .
e EE3E
31 Fharl-lem Provisions
Fardalin i Bt FAI0 | ol W 31008
EnireEs W gRp e BUDTE
) Praon ol SIS Weie [T e
ﬁ:‘.—"h ] 1 M
e LT
15400 e |
LI Gpmps LRt Pl
L —— _%M
Trevaimn bar iecarmo b | Mest Of devaecs TRl B | T, i o]
LT
138 Owr Cormel Liskibdo
e LTI iy siepierber NN | I mipech JURRT |
Bivaree o cammer (L] g
(D syt L5 i -3 el iy CE1 S
ke Ty L i A
Setvmry s P 10 §
= M
13 Pasicas 10 ssmeisey
For the Fa Pl T it e
B uahe 3 JON | kil
‘Saim -3¢ Prosucts
Sl peinii Mk
1] s - Exgma 1S 4TE HIHO
] Sulan - Domami nm D4l
Sabe o vk =
) ok varh TR - Dot 1, M3ar £ 23 A
ek pE T rE R rE
11 Eriniel wimdeers g HE. B
gzmu won Lo
ar
1Al e I
fe——— e Pt g s b Fartba e iroed
[ S R
1%, Lpper. 1] (=8
[ Lo iy B
[y i rorms 1Aan [ &)
il i i st vy e actiorn e iwdciers G B
Pl st L ]}
[ . S - Lo
L mr peeniny wIrs ALA ] 2 |
T Loz L]
2481 Thi Corapatis & o st o s 1 e i Bt A3 240~ B g b8 LR d oy el [t o (x|
ey i

ar

1. G o= Jrw reeew of Wwechancion Copord iscenies Schiy, Bierd] of Spuie: Lisiied. [y DimOudl sl Sdrrt Tie Al e oo e e Fasd

Exze ausin’ m (s Oparwrn Rean:

& Carwn o o iraew - e e of [ Wil Ee

LipgracaSen Furd Schorns (TT 5 ard s Shll Devsionmar

s [ B0 | Bovighn i b bl i Dol vl ™ momowrd i ebincicmad arcdir e Bowd 0 k& nwhach dag
i Wt it b e
&, 0 i e Dt o W irsierd ol kol oo i kol e i TS i ol e i o] I e
4, e in e s -4 T ERES. P - ) s O ol ! i
Cowf ol raew maiws win cormarmd
For Bha paricd nded. e
Fariaubary
pmroer
mverkey mBa “urh- % #1847
AR

[

LR rd
.
ﬂ

143




1 Chige i rwrdad of St gatds s werk-n-pre gremn
Fathouliny . Por b par seded
- Seplebpr 0. 3000 | Wil NQi
i, il T e 2 L s
Firvibiad oati B ELEE ]
WL e Srognn 4 I
Feih Pt
Ervpridnme af B ned o B par
- Firihasd! grans DL LR
W Prigegs i
S i ) e
1M Employes besdin
" ol e pariadieaded Far tha e sndid
Fidrwh ] el E%H T
G b prcry bl lard mareds pdbar ek MEE ]
Gawhlly arperms 163 barl- |
A eedaoe o s [T 7 LG
LT [z
1w Fowsniass P
Masizisr st ok i o] il o e Tar el
Gyplovéer W30S | Ewchds Jid |
IedeqrTl Experem e
1 "Weosin Cama Laies MM HE
i} Doy oyl w7 A TES r g
o, Vit b &Y i
i e oo - e
iy o
1M feprecision apeass
e Tariug geecs qaand Fortha p:lr._:!&.l
M-N%m_—llﬂ_._
el Egpareend (or fro 1 300 ENE
Rywrialion of -esagle sy Sen s 1 11C] r
ik [
LR Gxhar popeant
Parbcalirs Fd v v walbed Fim [ paan evded
P g il ] 1 TR
Procanary crangs ST 138302
Vgl of Wore 11 W00 DO B E1 1674
S
- By [1F !
- Panl wrd My 4L
T aare
g gy a5
Tstig r 116
S et b e b L]
T+ i Cowwels mw 1irE
Fosfagw imum 1 lelaphars Ti4H
i I
Frprariia Audit i
Lol Sl g gl CRP RS rim
Pl b ones ]
Fruing o' slitirey ]
Frumol f el scbng- S 1ars
e erwrl sed wies preToion RE -1 ]
Pk chugey. LA
QRN ) 23 T M Tt et HEH
s p N L i
Exeian [5es Moo 2.521) A
Lo et R arwird o s
Mrrlrean speman e
LATESE |

‘e Tirm D
N8 DEER Do A MY

Plice: 25 ol araslsm
Dl Dpesmiebais 17, 00




L

L BLL LLELOE Wi oEPHE R T BLSEL I oL
HT 1eznl 20 e SLFL L [T sjuswdnbg a0
02 21 B0L FoS WAL B LTL GEDE EF'0LI PR
ol P EL 0ZTE pOEEL R I TR wewdinks Eoulss
L B ESL L8 CEEEL SALE = HILED BEHALEA
EFSL BOELE G EE L1 F Pl | L 25 BhL BEIT]S | PUS RENLLN
GERLE B LER'E G FEr EEIrE LpEmE'y i LyinE's AinuspEy U mEg
WBGE EAGEL FLele s TTESEF B4 B et ng
S0 2 . * AR R pUT R0
| Sr0E LE WS | REOELE GO | R|ESodEip o FEoz |ty | SZoeLE Uy [T WEGE | pity
= se 1 aE 1] Al oy W FT-E- | wEEada)g DY 10 €8 e
‘ooumEg soumeg kX S| it L e b i ]
FEETREL] uveqEzaidag {1900 16 HISHE BEOE
95'008'% TPty FORLE ALEIDY BEFEE L1 FEELL FLLiL [T
gy ariE 1 G20 @A [ qifi Sjunudr 8o
DE' 2Ll 0T ALBIL - ] . BE'LEL IRy
LIOGL WELT BILL FEG6) {1k b - 1 e nbs pooms
BELAZ Faam) caal sl o 54’ ¢H po'Lig RN,
8559 (e FHE BOALE 25 - 25251 SNDe.y frs AFELUINY
OE 19’2 =g AT LR BLAEE o e’ EZD GLBRE'S AIRLRIIEN TRIE
L b HPGE BTG Ta5LL o'y ¥ iR E5HEF efiapng
-l |4 - - - G5BT SR U] pECip
TE0T 08 Joamualdetoog oo Joqruopds  sesodE|p s BEGE | Oy [EZ6E 0 Janundeg EEfap SooT | mdy
b1 8 1 m e un WU LR 1 Bk P L] U 10 B0 F———
R SR g Rl =] oy
®5ci Ueipnaaden TR {1500 10 yoaig FEaIE

USRS - uSledinby pul ] AUedong ¥IL0E
TOSIMIBD (IS SEAUR BT L POFFE DD R my]

SEOE 06 IPGUINCRG PapUS poped Gl 10} BIIEONS [BOUTULY SUDPIRUING WUG|SIAGAD BU) 0 Wed Bl Fay

145



Y} 153 TIEF HIGL
10k ¥ K | LT
i i
GZ0Z PR BEE Jnad o]
| f =150
‘LE YTy Je Yy Eﬁanun, BN prfy iy | CLE ueE ey TR RN i-n%i._si!_.q_ 8 By RIR|NIfIE
| |
U PES (LG E [DaEyTLIn A0 ﬂ!uiumu._mt?u
10F Ik TR Bk [EEN
Th3 L&E X3 K AL 5 BT
G202 ]
I S20E 05 mad|  gEor
Jaguuag LI o T [ ]
b Wy cea pihy iEEy | ieRuEdas @ aY ) i By sy | oy vy RIS
13803 JU] §2E $5CID
Flasen s Bumy Sy HL0E
El oLl L RO
7 T TR UTHERD (o TE ey
(I g s usielinly puR By
YN
nEEL S ipun G|
GEE BlLan En|my BETE T (T
'L LSRR Y R ANRO fieamegy | L iy oy R
e 1) w0 IE 55040
ERLE EL0EL 0L
T UDEIMUSLOT Ao A
£ Lt el AN jURdThy  puR el
-, Howl fEu P B
CEEL BN m._.l.-‘_.nm_
SZ0E % TRy B il ry BELE L
i e & Ty SELOTRA N muosEnny | ) pide e R FINNLES
[0 ) 0T SE0ET

W oS, 1 - 100
Rty oM I gISE

146




MSKA & Associates <y gy AP

Chartered Aocoumtants Chernal SEBLL, RO

IHDEPEHDENT AUDITOR"S REPORT

T the Memders of Kitex Garments Limiteg
Repart on the Audit of the Standalone Financial Statements
Oualified Opinion

‘Wie have audited the accempanmying standalone financial statemeonts of Kitex Garmerds Limited {“the Compamy”), which
comprise the Balance Shieat as ak March 31, 20245, and the Statement of Profit and Lods, including Other Comprehengive
Income, Statement of Changes in Equity and Statement of Cash Flows for the yoar then ended, and notes ta the
standalone financial statements, inciuding material accounting policy information and other explanatory infanmation
(rerefnalter refermed (o as the “standalone financial statements").

In our opinggn and te the best of o information and according to the explanations gven to us, exoenl for (he efiecrs
of the matters described in the Basis for Jualified opindon section aof ouwr report, the aforedaid standalone fnancial
statements give the infarmation required by the Compankes &ct, 2003 ("the &ct') in the manrer so réquired and give &
tru and fabs view in confarmaty with the Indian Accourting Standards prescribed under section 133 of the A2t read with
Comparies (indian Accounting Standands) Bules, 2005, as amended [“Iind  A57) and other accounting principles gensratly
accepted in india, of the state of affairs of the Company as at March 31, 3025, and prafil and other composhenise lods,
chianges in equity and s cash flows for the year ended on that date.

Basls for Qualified Opinion

The Company has an irvestment in Kite US4 LLC, an Associate Compary smounting to Rs 2,776, 24 Lakhs (March 31,2004
fz 2, 778,24 lakhs], witich is incurring Lossess and this has fully eroded 15 red warth 33 on that date. The Company aise
fhas trade receivablesy smountivg to to Rs. 12, 277.57 lakha s 8t March 31, 2025 (March 39, 2084; Re10,325,12 lakhs) du
from the sforesald Sssoctate. The mansgement of the Compsry bas determined the carmying value of investment and
it stanyling trade recelvables from the sald Associate as good and recoverable based on valuations performed and future
projected cash flaws, corgidering proposed chasges in the busines plan, Torscaited futung reveniss growih and increased
margin contributions. For the yesr ended March 31, 2025, the management of the Company has rot been able (o provide
carroborative evidercs to whstantiste the ressonablerss of the abie-mentioned unobserable mputs. Accordingly,
we are tnable to comment on the recoverabil ity of the carrying value of The nesiment in KiTex U548, LLE and Trade
Beceivables due from Bites USA, LLC & at March 31, 2025. (Refer Hote 2.02.1 9o the standakone financtal Statemnants),

This matler was sso qualified in our report en the stardalone finandcial statements for the year eodeod March 31, 2024,

We conducted our sudit of the standalone Tinancial statements in accordance with the Standards on Auditing [5As)
apecifiod under section 143(10) of the Acl, Qur responsiblities under those Standards are further described in the
Yhisditer’s Respansibilities for the doadin of the Sandalons Financial Satements’ section of owr report. 'We are
indeperdent of the Company n accordance with the Code of Etrics tssued by the Institute of Chartered Acocomeants of
Indie [MSCAI") lopether with the ethical requirements that ane relevant to cur audt of the standalone financial statements
under the provisaons of the ACt and the fubes thereunder, and weo have fulfiled o other sthical resporasibilities in
actordance with these requirements and the Code of Ethics, ‘W belimes that the audit eviderce obtzined by s s
sufficient and appropriate to provice a basls for pur qualitied opindan.

Key Audit Matiers

Key atdit matters ane those matters that, in our professional judgrment, were of mast significance in our audit of the
standalore financial statements for the year ended Manch 31, 3025 {curment year, These matters were sddressed n the
comtext of cur audit of the standalone fnancial statements as a whole, and in forming our opinion therson, and we do

not provide a separate opindon on thess matters. In addition to the matter desofbed in the Basis Tor Qualified Opiion
soction we have desermined the matters described befow bo be the key audit matters to be commonicated in our regort,
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Valuation of Inventory

Refer to Mote 1.07 to Standalors financial statements.

The tokal walue of ievertory as of Narch 31, 30298, amounted to Rs. 18,949,115 Lakis representing 13.59% ol the tatal
assets (March 31, 3024; 16.40%. 16 Lakhs, 14, 575 of the total assets). imventories are measured the losern of Cost and nec
realisable valus,

The Company |s an appared manufacturer and exporier of knitted garments for infants and kids.

The valiation of aw material, semi-fimished and finkshed goods s & comprehensive exercide and B carried out mamally.
Allacation of indwect production costs is also estimated and loaded as invertorny cost. &5 part of the valustion exenc e,
This allocation recuires pudgment and estimation, 'which are uncertain at the time of sich sstimarhan.

Manzgement alzo applies judgerment in identification & delermiration of chaslete invertories and Slow-moving sems of
stocks and estimates the appropristeness of reguisite provisions thereos. On accound of [he subjecting judgment and
uncertzinties irvolved above, we cordidered this 25 a Key Audit fatter.

Wiz have performed the following audit procedures in relation to inventony valuation:

= Asmessed the accounting poliches relating to valuation of Invenilary i compliance with nd 45 2 (“Feentories™j
= fssessod the management process of fmentory saluation Including sllocation of overneads Lo invendony,

=  Evaluated the dﬂlﬂl‘l gnd implemantation snd Tested the operalive effeciiveness of retevant Intermad controls
p:rl‘.llrﬂng o valustbon of Inventory, Including the proosts Tor wiite-Cown of cbsolets Inventory and the manual
wventorisation of indirect prodiction costs.

*  Ansessed the sdegubcy and Appropeiateness of write-dowes for excess and/for bsolete ireentony in relation o the
Tuture demand data, hstorics] sage, hstorical aoouracy of write-downs ard] managemment's plans ta utilien the
SvVERLory.

«  Evatuated the signimicant fudgemsnis and estimates made by Management n applyng Company’'s accounimg policy
in relation th e mEnual Insentorfabtion of ndinect production oosts,

*  Ausegsed the adequacy and accuracy of disclasunes In the standalons financlal statements with respect to fventory
in gcoordanos with respective acopunting standands and framesoni,

Infarmatian Dther than the Standalone Financial Statemenis and Auditor's Report Thereon

The Company's Beard of Rirectors |5 responsible for the other information, The other information comprises the
Diractor s report along with annexures bat does not include the standatone financial statements and our suditor's repart
therean.

Qur opingan on thie standalone financial statements does not cover the other infarmation and we do rot express amy Tom
of assurance conclusion thenpan.

B comnection with cur audit af the standalone financta? stetements, our responsibiltty is tooread the sther farmation
and, in dofvg sa, consider whether the other information is materially inconsistent with the standelone financial
statemonts or our knowlsdge obfained in the audit or ctherwise appears to be materisily misstated. 1, Baved on the
work we have performed, we conclude that there is 2 materesf misstatemenst of thi ofher information, we are neguinsd
ta report that fact. Wi have nothing to repart in this regand
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Respormbilities of Management and Those Charged with Governance for the Standalone Financlal Statements

The Comgany's management and Board of Mrectars are respansible for the matiers stated in section 13445 ) of the &ct
wilh respect o the preparation of these standalone Tinancial satements that ghve a trug and fair wiew of the financial
position, Tinancial performarnge, changes In equity and cash flows of the Company in accordance with the acoounting
orinciples genesally accepted in India, including the Accounting Standards specifioc uncer section 133 of the Act. This
responsibfity alse Includes madntenance of adequate acocounting records in accordance with the pravisions of the Act for
safeguarding of the assats of the Company and for preventing and detecting frauds and other ireguiarities; selection
and application of appropriate accountirg policies; making judaments and estimates that are reasonable and prodent;
and design, implementation ard maintenance of adeguate intemal financial controks, that were cperating effectively
for efsuring the acouracy and completeness of the accoumting records, refevant fo the preparation and pretentation of
the standabone financlal statemant that give & true and fair vies and are free from material misstatement, whether due
to fraud or enrar,

In preparing e standalone tmancial statements, the Management and Board of Directors are responisble for asessing
the Company's abllity to continue as a going concorm, discloving, as applicabie, matters related to gofng conoem sad
using the golng concern basls of accounting unless the Baard of Directars either intends to Bguidate the Company or b
C2ase operathons, of has no realistic alternative but to daso,

Tre Board of Directors are atso resporsible for overseeing the Company's finencial reparting process,
Auditers” Responsibilities for the Audit of the Standalone Financial Statements

Our phjectwes are to obtain reasonable assurance about whether the standalone financisl StAtements as a whaie are
free from materal misstalement, whether due to fraud of erros, and o fssue & alsdilors report thal includes G
opinion. RBeasonable asswance is a high kevel of assurance, but & not & guarantes that an awdit conducted in accordarcs
with Sas will afways detect & material misstatemant when (b exists. Misstaberments can arige from frawd of ennor and are
cansidered materal if, individually or in the spgregste, they could reasonably be sxpected o inlluence the eConomic
decisions of users taken on the basik of (hese siandalone Fnancial stabemesti.

We gwe o “Annexure A" a detailed description of Auditor's responsibilities. For Awdit of the Standalone Financial
Sratements.

Raport on Other Legal and Regulatary Requirements

1. As recuired by the Companies (Audtar's Repart) Order, 2020 {the Qrder"), fssued by the Central Governmant
of India fn terms of sub-section (11) of saction 143 of the Act, we ghve in “Annexure B a statemant on the
matters specified in paragraphs 3 snd 4 of the Order, to the extent applicabie,

2. hs reguired by Section 143{3] af the ACT, we repeet Lhat;

&, 'We have sought and except. for the possible effect of the matter described In the Basss for Cualithed Qpinton
shove, abkained sl the infermation ard esplarations which to the best of our knowladge and balied were
necessany for the punposes of aur awudit.

b 0w opinion, proper books of acoount a5 requined by (3w hiave been kept by the Company 5a far as it appears
Tiroan euf exbivinalion of those books except for the matters stated In the paragraph bk} below an reporting
under Rule 1106}

¢. The Balance Sheet, the Statement of Prafit and Loss inclauding ather comprohensive income, the Statement of
Changes In Equity and the Satement of Cash Flow dealt with oy this Beport ang in agrecment with the books of
OO0,

d. Except, for the matter described in the Basis of Gualifsed Opinien section above, in our opimion, the aforeszid
standalone financial statements comply with the Accounting Standands specified under Section 133 of the Act.

2. On the bass of the written representations recetved from the dirsctars as on March 11, D025 tahen on resand by

P Beard of Directors, none of the directors are disgualified as on March 31, 2025 from being appoinied as a
tﬁ%win terms of Section V&4 () of the Aot
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The resenvation relating to the maimtenance of accounts and other matters connected therewith are as stated
in Basts for Qualified apindon, paragraph 2k abowe on reparting under Section 14343 Kb) and paregragh 2k
bedow on reporting under Hute 11(g)

with respect, to tha adequacy of the mtermad financial controls with reference ta stardalone financial statemenis
of the Company ard the operating effectiveness of such controls, refer to our separate Report in “Annsxure £,

WHth respect to the ather matters to be included in the Auditor's Report in accordsnce with Bule 11 of the
Companies (hadic and Auditors) Fules, 2014, in oir opanion and to the best of our information and according to
tha explanationg given to us:

I,

Thie Compary has dsdosed the impact of pending Iftigations on s finencial position In s stardsions
financial statements. Befor Mote 2.41,1 of standalone fmancial statements.

The Company did not barse any bong-term contracts including derfvative contracts for which there were any
material foreseeable losses.

There has been no delay in transferning amounts, requited to be trandferoad, 1o the Investor Bdecation and
Pratection Fund by the Company.

(1] The Maragemenl has represenied that, o the Dest of Fis knowladpe and belbel, as disciosed in thie Nolg
.46 ba the standalone financial statements, no funds fave been advanced or boaned ar invesied (either
from barrowed funds or share premium or any other sources or kind of funcs) by the Company ta or in 2y
othier persan(sh or entityles), Including foreign enkities ("intermediaries® ), with the understanding, whether
recorded in writing or ctherwise, that the Intarmediary shall, directly or indwectly lend o ifvest in other
pETsons OF entities identified in arny manner whotsoever by or on behall of the Company (*Ultmate
Beneficiaries™] or provide any suarantes, securty or the like on behalf of the Ultimate Sencficiaries.

(2] The Marasement has represenied, that, to the best of its knowledge and belied, a3 disclosed in the Hote
146 o the standalone financial statements, na funds have been recebved by the Domparsy From any persen(i)
o gntityiies], including fareign ertities (*Funding Parties®), with the understanding, whether recorded In
variting or otherwise, that the Comparry shall, directly or indsrectly, bend or et in otPar persons or enlities
wdentified in any manner whatsoever by or on beball of the Funding Party (“Ultimate Beneficiaries™) o
prowide amy guarantes, sacurity or the ke on behalf of the Ultimate Bereficiarias,

{3} Based on the audit procedures performed that have been considered reasonable and appropriate in the
circumstances, and according to the information and explanstions provided (o us by the Management i this
mdmhgmmtn our rabice that ke caqmed o 1o baljeve thet the represeniatbony unoer suly-
clause (1) and (fi) of Bule 11(e} &5 provided under (1) ard (2] abowe, contalin any materisl mis-clatement

The final dividend paid by the Company durfng the year in respect of the same declared for the previous
year it in ateordance with section 123 of the Comparies &ct 7013 to the extent It apolies to payment of
drvidersd.

The Bosrd of Dieciors of the Company Rave proposed Tinal dividersd Tor the year which i sudject to the
apprival of the members al the ensuing Anrual General Meeting, The dwidend declared & In accordance
with secthon 123 of the Act to the exbent it applies o declaraiton of dividend,

Based on examination which included test checss, the Company has vsed fwo accountirg softwares for
maintakving it Books of accounts and payroll records during the year ended March 31, 3025 which has a
feature of necording sudit trall (edit log) facitity, The audit trail featurs was enabled and has bpen oparated
thraughoul the year for #il relevant ransactions recorded except that

& In abzence aof H"reln-du-pm-h'rt Seryvice Auditces report (SO0 2 repart ), we are urabie (0 oomment
on the sudit trail festure at database level for Uhe accounding solfwane which is mainiaired by the
third party software sefvice arovider,
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= Audit trall feature was not enabled in one of the accounting software throughout the year as

mpadedg in Mote 2,47 1o the financal statements

Further, during the coirse of our awdit, except for the abow, we did not come aoross any instance of audit
tradl feature being tampered,

Addttioraily, the sl trall of prior years has been preserved by the Company &5 per the statutary
requiremaents for recard retention to the extent it was enabied and recorded in prior wear.

1. In gur cpirdon, according to information, sxplanations given ta us, the rermuneration paid by the Company ba its
directars 15 within tha Himdts laid prescribed under Section 197 read with Schedule W of the &ct and the roles
thersunder.

For M5 K A & Associates
Chartered Accountamts
IC4k Firm Registration Mo, 105047

R
-

Geetha Jeyakumar

Partrer

Mernbership Ho. 0F9409
UCAH: 25025408 IRAT 3T

Flace: {hennal

Date: Ame 35, 2005

Fipas CiTkom: #12, Flooe &, Ashe s Tianiam
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ANMEXURE A TO THE INDEPEMDENT AUDHTOR'S REPORT OF EVEN DATE 08 THE STANDALOHE FINANCIAL STATEMENTS
OF KITEX GARMENTS LIMITED FOR THE YEAR ENDED MARCH 31, 2025

Avdivors Resporsibiiities for the Audit of the Standalcne Financial Satemants

As part of an audit = accordance with S&s, we esercise professionad judgment and maintan prodessipnal skepticism
Ehroisghaut the audin, 'We ol

w  |dentify &nd asiess the risks of materisl misstatemsnt of the sandalorne financial statements, whether due to
fraud ar srar, design and perfarm sudit procedures respansive bo thase risks, ard obiain sudit evidence thal is
suffficient and appropriate to provide a basis for our opimien. The risk of mot detecting & material misstatement
resulting from fraud & higher than far one resulting from erfor, as frasd may imeolve oollision, Tomgery.
Intentionsd omissions, mitrepresenlations, or the override of intermsl contral.

« Obsain an understanding of intemal contred redevant o the auds in onder to design audit procedures that ane
appropriate in the cnoumstances, Under section 143(3)04) of the Act, we are also responsible for eapressing our
opinion on whether the company has adequate intemal financial controds with reference o standabane financial
statemanis in place and the operating effectiveness of such contrels,

»  Evaluste the appropristenes of scoounting policied uied and the reasonablensss of accounting estimales and
related disclosunes made by management and Boand af Direciors.

o«  Comclude on the appropriateness of manapement and Board of Director's use of the going concern basis of
acoounting 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 abslity to comtinee 25 2 poing concem. IF we
canchee that a material uncertainty exists, we are required to draw attention in oor auditor's report (o the
related disclosures in the stondakone financal statements ar, i such disclosunes ane Fadeguate, to modify our
opition. (ur 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 osase to continue 25 & Qoing Conoem.

v FEvaluate the overall presentation, stnacture and content of the standalone financal statements, cluding the
disclasures, and whether the standalome franclal statemants represent the underlying tRrsactions and events
in & manner that achbeves fair presentation,

We communicate with those charged with gawarnance reganding, amang ather matters, the planned scops and timing of
the mﬂtw and sigrificant audit findings, including any significant defictencies in intemal control that wo identify curing
our audii,

We alsa provide thase charged with govermance with a statement that we hawe complied with relevant ethical
requirements regardirg independence, and to commamicate with them all relationsiips and other matters that moy
reasoraily be thought to bear on our independence, and where applicable, related safeguards,

Hedi ST WTT Fradr' & Fabdp Tolaimar, SEibing Enpirs Highmey, Canlaegali Saiwisr Cobivry, Fas Hijple | Do B iddul 0843, 1804, Tet 87 5 Hﬂ- Hl"l
ifvacubed | Bemhis | Cherrml | Gos | Cansriss | Fedsisted | Kockl | Koluses | Meehe | Poms e

152




MSK# & Aﬂs.ﬂciate-s iy s £ytenpace, 1ith Flaor

Wordule A, TV D, BRanghyr Anaed. Carindy
Chartenid Accoiriants Chienra® BOGOEE. IHHL

From e matlers commuricabed with thode charged with governanos, we delemying those matters [hat were al most
significance in the audit of the standalone financial statements Tor the year ended March 31, 2005 [current year] and arg
theralare, the hql aghit matiess, We dederibe thade matters in our 0diors repor unbess [aw oF regulatian Fl"li'l."l.ﬂE'i
pblic disclosure about the mmatier or when, in EFH.I"!’.'HIH,' rare Circumshances, wa gdalerming that a matter should not be

communicated i our repoet because the adverse eordequences of dolng 5o would reasonably be expected b outwelgh
the public interest benefils of Sch Communication.

For M5 K & & Assoclates
Chartered Accountants
IC4) Firm Registratsan No. 106047W

At B

Geetha Jeyakumar 'I':' “f,ﬁ
Partner ,‘_" A
Mesnbarshio Mo, 029409 .' N .
LIDIH: 25009809 BASRA] 107 [ i »
Place: (hennal L e

Date: June 23, 1015
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AMMEXURE B TO INDEPEHDENT AUDITORS' REPORT OF EVEN DATE OH THE STAMDALOME FIMANCIAL STATEMENTS OF
EITEX GARMENTS LEAITED FOR THE YEAR ENDED MARCH 31, 2025

|Beferred to in paragraph 1 under "Hepaort on Other Legal and Regulatory Requirements” in the Independent dslitors’

Repart]

ik}

<)

i}

e}

. {al

ik}

A The Company has maintained proper records showing full particudars including guentitative detas end
situation of property, plant and equipment,

B. The Company has maintained praper recorcs showing full particulars of intacgible aiwsls,

Property, Plant amd Equipment were physically werified by the manapement according fe a phased
programme desighed o cover 3L ibems over a peniod of 3 years which, In o apindan, 15 reasonable having
regard &o the size of the Company and the nature of s asseds, Pusuant to the programme, some of the
BS5els have besn piasically werttiad by Management during the year, Mo materal dsorepancies were notiogd
on such verification.

ACCHTING 10 the Informathon and explanations gheen 1o us, the title desds of mmomable proparties (other
than propermiey where the Company 13 the betsee and the lease agreements are duly exeouted in favour of
1he lesseel as disciosed in Che stapdalone financial statements are hetd in the name of 1he Company, The
title deeds of immovable properties aggregating to Rs 251,17 Lakhs as ab March 31, 2025, are pledged with
the banks and ariginal coples are not avadable with the Company, The same has been independentiy
comfirmed by the bans to us and verified by us,

hcoording to the informatson and explanations given to us, the Company has not realued its property, plant
and Eguipment and intangible assets during the year, Accordingly, the prowisions stated under clause {iKd)
of the Order are not appiicable to the Compamy,

According te the information and explanations given to us, no procesding has been inftiated or pending
against the Company for hodding henami propery under the Benami Transactipns (Prohibition) Act, 1988, as
amended and rules made thereunder, Accordingly, the provisions stated under clase (ike) of the Order sre

not agplicable to the Company.

The wrventory (oxciuding stocks with third partics) bas been physically verified by the management during
the wear. Inrespect of inventory fying with third parties, these have substantisily been canfirmsed by therm,
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

far gach class of inventary.

During any point of time of the year, the Compary has been sanctioned working capital bmits in excess of
Fe 5 crores rupses, in sggregate froem Banks snd finsncisl Fstintions oo the basks of security of cument
musets, Aefer note 2,19 Lo the atandalone Tinancis] statements.

Based on the reconds examined by us i the normal course o audit of the standaione Tinandial statements,
guart ey statements filed with such Banks are not 7 agreement with the books of pecounts of the Company,
Details of the same are a3 Delow.

Armount & per

Amount as reported

A rmpoind of
1 Parthoulsrs af  hooks of In thie quarteshy i :
JAARLIEE Securities Provided Bsccount  {(Rs  statement [(RBs i|:| ﬂ:r:-:li:‘:i-ﬂlﬂb
in Lakhs) Lakis) Eiray

| Mar-25 Iivenitary 16,94%.15 | 21,006, 75 -7,057.60
mEhluat-l-l- |y £3.344.34 | 33, 344.00 0,34
ﬂ-bﬂ Iy 12 74B.74 | 12,7490 1,36
Juri-7d InErilory 17.834.50 | 4600 Erra)
Mar-25 Trade Recefvabies 33.953.52 34,8550 =00 .48
'-F_r,g,::, o | Dhec-24 Trade Recaivallag 3481130 | 15,439.55 - BB 35
# A Sen-2d Trase Receivabios 79, 785.00 | 0, 265,85 -480.55
j’f.. PJLn_-h Trade Receivalies 9.959.94 | 20,510 11 T, 445,55

-

1
5
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jiE, a) According to the information and explarations provided to e, has not provided loans, gusrantes or security
or provaded advances in nature of loamd to firms o other entities. The Company has prossded Lloans and
guarantees to subsidiaries and associate company.

{&} The details of such loans, advances, guarantee to subsiciaries and Associale company sne as Tollows:
R4 fin Lakhs

 Aggregate amount grantediprovided diring the
year

BN Saubsidiaries 1,755

" Balance Cutstanding as at balance sheet date e 15

respect of above cases
< Subsidiaries

| Aggregate amount grantediprovided during the

| year

i oL e —
i; Subsidiaries S_Eﬂ_‘l_!'_'
| Balance Outstanding as &t balance sheet dabe in 0,534,777
respect of abive cases

| - Subsidiaries

b] According to the information and explanations gven tous and based on the sudst procedures performed by
us, we are of the oplnlen that the invesiments made, guarantees provided and terms and corditions in
redatien o grant of 31l loans and advances in tha nature of loans, smvestments macdke and puaranteses provided
are rpt prejudicial to the interest of the Company.

) Ingase of the loans and advances in the nature of loan, schedule of repayment of principal and peyment of
Imbenest have bawn stipulated and tha borrowers have been roguiar in the repayment of the principal and
payment of interest,

d} According to the information and explanaticrs gioen to us ard oo the basls of our examnation of the recards
of thie Comgany, there are ra amounts overdue for more than ninety deys in respect of the loans or advances
i the rature of loans, grarted to Company.

&) #ccording to the information sxplanation provided oy, the loens or advances in the nature of Loan granbed
has not fallen dug during the year. &cocordingty, the provisions stated under clause 3(iiiHe] of the Order are

nod applicadie to tha Company.

f1 According to the siformation expldanation provided (o S, the Company has nol any granbed Loans oF advances
in the radure of keans, Including to promoters or related parties as defined in clause (76) of section I of the
Companies Act, 203 sither repayable on demand o without specifying any berms or peviod ol repam™ent
turing 1he year. Accordingly, the provisiors stated under clause (5ijif) of the Order are not applizable to
the Company.

v, #ccording to the miormation and explanations given to us, the Compamy has complied with the prordsions of
Soction 185 and 184 of the Act, in respact of ksans, Frvesbmenls, guarsniees and tecurily mads,

v, Arcarding ko the information and explasstions given to us, ke Comparny hat reither accented amy depasits from
the public rar any amounls which are deemed o be deposis, within the meanirg of Sectlons 73, 74, 75 and 76
of the Act and the rules framed there undér. Aotordingly, e provions stabed under claise (v) of the Drder (o
riat applicable to the Company. Alio, there e no amounts outsianding as on March 31, Z0E5, which ane in thi

B, Suber s Thmrem, Weiem Eapeess Highmas, Sevrad | Fadeyy Calorsy, Aem Hegar, Garegen (£ Mumbsl S00E], HDLE, Te: ¥ 23 BEDSIY
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¥i,  The provisions of sh-Section (1) of Section 148 of the Act are pot applicable (o the Company as the Central
Gwvermrment of [rdia has net spacified the malmtenands of cost reconds for any of the products of the Company.
Accordingly, ihe provisions stated under clause (vi) of Uhe Ooder are ol appiicable to the Companty.

wil. (a} According Lo the iformation and explanations given 1o us and the records examined by us, I our opinion,
undispiuted statulery dues eluding Goods and Services tax, provident fund, employess’ state insurance,
income-tax, duty of oustoms, cess, and other statony dues have gorerally been regulary depestied with
the apprapriate aahorities during the vear, though theve has been a slight delay in & few cases,

Undisputed armounts payablbe in respect these statufory dises in armears, which were outsfanding., as 2t March
31, I0E5, Tor & periad of more than six manths from the date they Became payable, are as follmws:

Hame of Matureof Amownt Pericd towivich  Que [ats Date.  al
EFm the duen (B3 the armicint Pyt
relates

Aprih 1, 2004 1o | Juve 15 2004 | Hot paid
Tax Act, | Income September 30, | and hph-'nberl
A% | Tax |4 13, 2024

{b) According to Ehe sformation and explanations given to us and the records examaned by us, details of
statutory dues referred o In subs clause [ap above which hawe not been deposited as an March 31, 2023, an
acoount of ary dispute, are a5 Tollows:

Mame of the Hatee et Amount  Perfod bt Forum Kame  of
statiite af duet Dermandad - Paid wihich e whers 11 siatule
AL dipute &
rilatey pandlireg
I AY F014-15 to :
| het, 1961 Tax Bies AN 202011 mar of | Act, 1961
Incoma tax
[AppRats)

wiil. According to the information and explanations ghwen 1o us, there are no Uansactions which are not accounbed
in the books of sccount which Fave s surendened of Esiipted g inooeme Guring e yoar & Income-rax
Aasessment of the Company. Accorfingly, the provision stated under ciause (wifl) of the Order 15 not applicable
b e COmpany.

B fa)l  Inour opdnion aad secanding to the Information and explanations glven to s and the reconds of the Comgany
examined by us, the Company has not defadlted in repayment of loans or bormowings o in payment of
interest thersan Lo any lender.

b According 1o the information and explanations given 1o us ard on the hass of o audi procadures, we
report that the Company has not Deen declared wilful defoulter by any bank or fipancial institution or
BOVRMMEent o any Bovemment authority.

fe)  InouE opinkon and according o the mformation and explarations provided 1o us, no money was rafsed by
way of berm ipans, Accordingly, the provision stated under dause (xpc) of the Crder i not applicable to
Lhe Company,

(d According to the information and explanations ghiven (o us, and the procedures performed by us, and on an
overall gxamination of the standalone fimancial statements of the Company, we report that no funds raised
on short-term basls have been used for long-term purposes by the Company,

() According to the informabion explanation given to us and on an owerall examination of the standstane
ey financial statements of the Company, we repant that the Compemy hes nof taken any funds from an any
Py, FES0 TRk ity or person on socount of or bo mest the obligations of its subshdiaries and associates.

£ -
e .@ﬂ?

e
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i} According to the irfarmatson and explanations gven Lo us and procodures performed by us, we repart that
the Company has not ratsed loarms dunng the year on the pledge of securitles held i iis subsidiaries or
associate companiss, Accordingly, reperting wunder Clause (ixKf) of the order # not applicable Lo the

. [ap Inour eplnkan and according to the information explaretion ghen to s, the Comparry did not raise ary
meney by way of intial public offer or further public offer (Induding debt rstruments) daring the year,
Accordingly, the provistons stated under clause {x)ia] of the Order are not applicable to the Company.

B Accorching to the information and explanations ghven to us and based on our examination of the records of
the Company, the Company has not made any prefereritial allotment or private placement of shanes oF fully,
pairtly, or optionally comvertibbe debentures during the year. Accordirgly, the proviskons stated undar €lause
(%HE) of the Order are not applicable to the Company.

wi. (2} BEased on our examination of the books and records of the Coampary, carried out in accardande with Che
generally acoepted auditing practices in india. and accordieg to the information and explanations ghen o
1=, wo report that o materal frawd by the Company or on the Company has been noticed of reporbed during
tha year in the course of aur audit,

[B) Bamed on our examination of the books and records of the Campany, carried ouft @ sccardance with the
grnerally accepted auditing practices in India, and sccording to the infermation and explanations ghen to
1z, & report under Saction 14313} of the Act, in Form ADT-4, ad prescribed under nde 13 of Comgpanies
{Audit and Auditors) Rules, 2014 was not reguired b0 be fiked with the Central Government. Acoondingly,
the provisions stated under clauses (xi)(b) of the Order & not applicable [o e Company.

(€} A= represesited Lo s by the Nanagement, there ane nd whistie-blowser complaings recetved by the Compary
during the year,

wii,  The Company i3 not & Hidhi Company. accerdingly, the provisions stated under clawse (1) (a) te (ch of the Order
are rat applicsble to the Company.

wifl, According ta the information and explanatians gheen to 18 ard besed on owr examination of the reconds of the
Camparry, Lranssclions with the related parties are in compliance with Sections 177 ang 186 of the Act, wheng
applicable and detafs of sich trarsactions heve been discdosed W the stardalone financial statements as
reguired by the spplicable scoounting standands,

alv. [ah Inour opindon and based on our eamination, the Compary has an Intemnal aldit system commensurate with
L size and nature of 115 business,

{B) We hiave conskdered the intermal audh reports of the Company Issued il the date of our audd report, for
the pertod under audit,

=, According Lo the infarmation and explanations given to us, inour opémion, during the year, the Company has nat
enkerad into amy ron-cash transacthons with directors or poersons connected with s directors and accondingly,
the reporting on compliance with the provisons of Section 192 of the Act, in clause {xv) of the Order is
not appticable to the Company,

wvl. [ap The Company is not requined to be registered under Saction 45 B4 of the Resecee Bank of India Act, 1934 (2
of 1938) and accandingly, the provisions stated under clacse (xvijia) of the Order are not applicable to the
Company.

by The Eml‘l!f is not egeged in any Hon-Beanking Financial or Housing Finsnoe a:lh'i'l.lﬂ- durirg the year and
rdirgly, the provisions stated under clawse (ovijib) of the Order ane nod spplicable to the Company.

{c) The Company ts not a Core investment Company (CIC)H as defined in the regulations made by Reserve Bank of
india, Accordingly, the provisions stated under clause fovi]ich of the Ordes are rot applicable 1o e Company.

L £ T . R Thiafi, Wisktein Eaasil Higaay, Gesae el Ridtagp Corny, Ban K, Doregaca (£, samsa #3000, WOA, Tei: S99 13 4XI PR
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[d) Mecording o the Information sl explanations provided toous, the Group (as defined in the Core
Irvestment Companies (Reserve Bank) Directions, 2006) does not have maore than one Cone Irvestment
Compary &5 8 part of 15 group, Accordingly, the provisions stated unger clase (vl ifd) of tha Qrder are noy
applicable to the Company,

svil.  Based on the overall review of standalore finaecis; statements, the Company has not fnourred cash basses in the
Current Tnancial year and in the immediately preceding finencial year, Accordingly, the provisions stated under
claise (o) of the Drder are not appllcable to the Company.

wviii.  There has besn no ressgriation of the statutory auditors during the year, Accordingly, the provisions stated under
clause (xviil] of the Order are nat applicable to the Company,

¥lx.  According Lo the information and explanations given to us and on the basis of the financial ratios jas disclosed
ir raite 2,43 b the standatone financlal statements), ageirg and expected dates of meatization of financial amets
and payment of financial Hakdlities, other Infermation accompanying the standalone financial statements, our
knowiledge of the Board of Mrectors and management plans and based on owr examination of the evidence
sepporting the assampiions, nothing has come to our attention, which causes 5 to believe that any material
umcertadnty edlsts a5 on the date of the audit report that Company is not capable of moeting its Habilites
existing al the date of balance sheet as and when they fall due within a period of one year from the balance
shisat dato, We, howewer, stata that this is not an assurance 25 to the future wiability of the Compary. ‘We
further stake that our reparting 15 based on the facts up to the date of the audit report and we neither give any
guaranteg nor ary assurance that atl Habidlithes falling due within a period of one year from the balance sheet
gate, will got discharged by the Company as and when they fall doe,

Wi According to the information and explanations gheen ta s and based on our werification, the provisions of Section
13% of the Act, ane appiicabbe to the Company. The Company has made the reguired contributions during the
year and there are no unspent amourts which are required to be transferred either to & Fund specified in
schedule ¥l of the ACt, or 10 a Special Account a4 per the provisiors of Section 155 of the Act, read wilh schedule
¥il to the Act, Accordingly, reporting under claise {uxfa) @nd (b)) of the Order & not applicable to the
Campary.

aii.  The reporting under clauge Jaxi] of the Order & nol spplicable in respect of sudit of standatone financial
staternents, Accordingly, ro comment in respect of the sadd Clavse has been included in the repart

For M % K A & Associates
Chartered Accountants
ICAN Firm Registration Mo, 105047W
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AMMEXUERE C TO THE MDEFENDENT AUDITOR'S REPORT OF EVEN DATE ON THE STANDALONE FIRANCIAL STATEMENTS
OF KITEX GARMENTS LIWTED FOR THE YEAR ENDED MARCH 31, 20I5

[Referred to in paragraph 2g) under ‘Beport an Ciher Legal snd Regulatory Requirements’ in the Independent audinors®
Repoet of even date to the Members of Kitex Garments Lamited on the Financial Statemsents for the yeas erded Manch
I, H125]

Regort on the Internal Financial Controk wder Clause {f) of Sub-ssction 3 of Section 141 of the Companies Act,
2013 (“the Act”)

We heve audited the internal Finarcial controls with reference to mandaions firancial statements of Kitex Garments
Limited {“the Campany™) as of March 31, 2035 in conjunction with our sudit of the standelone fimancial staiements of
the Company Tor the vear ended on that date.

Cualified Opinlon

In oigr opinlon, sacept for the possible offects of the material weakness described in Basis for Cuedified Opindon section
barlow on the achiswement of Ehe abjectives of the control criterda, the Company has maimtained, i all materiad respects,
adequate internal fimancial controls with neference to standalone financial statements &5 &1 March 31, 2025, and such
irnternad firancial controls with reference to standalone financia! statements were operating effectively as of Mardh 31,
014, based on the internal control with neference to standalone financial statemamts criteria established by the
Company considering the esential components of intemal control stated in the Guldance Note on Audit of Interral
Francial Controls Ower Pinancial Reporting issued by the bnstitute of Chartered Accountants of Edia (ICAID (the
“Carldance Hote"],

We have considesed Ehe material weshre dentified snd reported sbave in determinksg the nalure, Timng, and exent
of audit tests applied inour audit of the standalone financisl staterments of the Company for the year ended March 31,
M5, andl these material weaknéss hisve effected clf odimon on the standalane Nnancisl statements af the Company
amnd wr have issued a qualified opimion on the standalone financiad statements of e Compary

Basis for qualified opinion

&ooording ta the informaticn and explanations given to us and based on our awdit, the following material weaknesses
mawe been klentitied In the cperating cffectiveness of the Company's internal financial controls with reference 1o
Standalone financlal statements as at March 31, 200%:

The Company®s intemal control system owver the evaluation of impairment in investment 0 an Associabe Company and
trade recetvables balances (Refer to the “Basis for Qualified Opanien® section of the main audit report) was not operating
efipctivety. Thes could potentially result in material misstatement of the carrying walue of investment in Associste and
ther tracie receivabies dus from the said Associate, and the nonddentification of furthes grovision B &smy.

& ‘material wealmess' i a deficiency, or 2 combiration of deficiencies, ininterral financial contrels with referesoe to
standalone financial statements, such that there is a ressonable possibdlity that & msterial mésstatement af the
Company’s anrual or inberim financial statements will not be prevented or detected on a timely badis.

Mansgements’ ard Board of Director”s Responsibility for Internal Financisl Controls

The Company’s Management and the Board of Directoss are responsibie for establishing and masaining intemal Anancial
controls based on the internal control with reference 1o standatone lnancial statements oriterfa astablishad by the
Campany contbderig the easentisl components of inbernal control stated in the Guidance Mofe, These responsibiithes
include the design, implementation snd maintenance ol afequate intemal Tinarcial controls that were operating
effectively for ensuring the ordedy and efficient conduct of 1ts business, including sdherenoe to Company's policies, the
safeguarding of ifs msets, the prevention and delection of frauds and errors, the acouracy and completersss of the
Becounting recards, snd the timely preparation of reliable finencial information, as required under the Act,

vesad [FFce ol Flaor &, Fohega Tesven, Seaem Deprsa Hghaep, Geeiargadl Fadreory Colery, P rieger, Geregess (5, Mambse SE0ET, BH0, Tel: 91 I!MJIIH-"!
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Auditors' Responsibility

Our resporsibility i 10 express an opdnicn an tha Compamy's. ilernal Tinarscial Conngds with reference 1o siandalons
Tinancisl statemens based o cur audil, We conducted our aidil in accordance with the Guddance Hobe and the Standards
on Autiting, Issued by KCAl and deemed to be prescribed undier section 143(10) of the Act, to the extent apoticabie to
an audit of inberna] financial controls. Those Standards and the Guldance Mote require that we comply with ethical
requiremeants and plan and parform the aucit To obiakn reasonable assurance about whether adequate mtemal Tinancial
gontreds with referemoe 1o stardalone Tinarcial sEaberments was established and mairdained @ 1 such comtrols aperated
effectivedy in all material respects.,

Dur aaddl fneglves performiing proceckimes [0 obdain awdit evidence about the adequacy of the internal Tinancial controls
with reference o standalome TinarLial statements and thelr cperating effectiveness, Our audit of Internal Tnancial
controls with reference to standalone Financial statements included obtaining an understanding of internal financial
cantrols with reference [o standaione financial statements, assessing the risk that a material weakress exists, and testing
and evaluating the design and aperating elfecttoeness of ntemnal control based on the assessed risk, Thio procedunes
selacted depend on the auditer's judgemsani, ncluding the assemment of the ricks of materal misstatement of the
standalone financial statements, whether duwe to fraud or emor

Whﬂiw{h!tth? it evvidence wa have obtained 15 sfICEnT and appropriate Do provide a basts for o augt opandon
on the Company's internal financlal controls with reference to standalone financial statemants.

Mapanirg of internal Financial Controks With refevence to Standalone Financial Statoments

h compary’s internat financial control with reference to standalone finandial stalemants 15 a process desspned Lo provide
reasonable pssrancs regarding the rellability of Tnanclal reporting and Uwe preparation of standalone Financial
statements for external purposes in Bocordance with generally accepbed scopunting principles, A compary's inereal
Tinanckal comvtngl with reference (0 standsiore Mnancial statements ncludes these policies and precedures thal (1)
pertain Lo Lthe mainenance of records thal, i reasonable detail, scourately and Tairly reflect the ransaciions and
disposithons af the assets of the company; {2} provide reasonable assurance that transactons are recorded as Necessary
to permit preparation of standalone financial statements in acoordance with generally accepied accoumting principles,
and that receipts ard expendtures of the compary are Deirg made ondy i accordance with authormations of
mamagement and directors of the Company; and (3) provide reasomable assurance regarding prevention ar trely
detection of unauthorzed soquisition, use, or dispesition of the company’s asseds that could have a material effect oo
the standaione lnancal statements,

Inherent Limitations of internal Financlal Confrols Wisth reference 1o Sandalone financial statements

Because of the inherent [Smitatiors of inbernal financisl controls with reference to standalone Tinancial staternents,
including the pessibility of collision of ImDioper managenent override of controls, material missatements due L ernar
of frasd may ootur and not be detected. Also, projections af any ewaluation of the Enterral finascisl conbrols with
reference 1o dandalone financial stalements 1o fulisfe penods ane subject Lo the risk that the intermal firancial cortrol
with reference Lo standalone Minandisl Matements may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or precedures may deleriorate.

For M 5H & & Assoclates
Chartered Aocountanis
FLA&| Finm Reglstration Mo, 105047
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Hobae ba ihe Slandalans Financial Stxiemants far the year arcled March 51, 2028
Gamaral IMormatian

Kilex Gammams Limibed ["ha Company’} s a2 Public Company ncomporaled ard domiciled In ndia
nming s registared ofice al Kizhakkambalam, Aleaye, Emakulam- 883562, Korala india. Tha
Compary & lading Indan spparel manufschurer and sepoder of knissd garments for imanls and
HdE. Tha Company was noopoeaiad o (he vese 1992 wder erahwhie Compgnes bl 1956, B
manilacluring d<alizng am ai Kizhaskambalam. 1 has i wholy ewrad subsidiaeks, one subsidary
and ona ovorssas ascocaln. The Compary's aguity sharos aro lklod on the Bombey Stock Exchangs
Liswted &nd The Nallanal Eback Exchange irda Limiled

Thes fimancial srabemants &ra Approved Ior Baue by Ihe Company's Boand of Diedon an June 23
2035,

1. Material Accounting Falicies
1.1 Basis of Accounting and Preparation of Stancalone Financial Statemonts.
{1} SlatamsEnt af complisnce

T Standsone finangal siatements. which omprise e Balance Bhoel, ihe Slalemant of Frofil and
Less (mcluging Ofher Comprehonsivs incoma), the Cash Fiow Stalomant, and tha Staterssn) of
Cranges in Equity [“trancial statemenis”) hove beon propamed in accordanco with Indian Accounting
Standards {ind AS) notifies udsr ihe Seciion 130 o the Comparies A, 2013 $ha Act’), Companies
{Indan Acceunling Standards) Rules, 2015, aloh] wilh relevant amandmant ndes Bsued tharsaller
and ofhar rakewart provisions of tha Act, 35 applicails

(i} Basis of measurement

The glandalang inancsl slalamecis have besn prepsmd o0 &8 halorce! cosl bass on The acanual
basip of Recourting, sxeapl 160 M kdowing -

(al Cartain Anancial sssois and Habiles (inchisdng dedhatve nsinumants) fhal 5 msasiEac af e
waku;

Heiorical corl B ganenally hased on tha fal vaue of ihe corsidanalion ghwan in exdangs ks goods
and sanices. Faie valus is the price Ihal wiuld B3 necorasd 80 s6l an sasel of paid b tmealer 8
Habdity in 2n orderty rensaction bateger market paricipanis af tha measuramant date

(i) Mesinding off amounis

Al amcunts dECcEald in siEndakong financal staemants and nobss haves Deen mondsd off 19 he
nearest lakhs as por recpiramant of Schadie 11l of tha Sz, uniess otharsises saed,

i) Uge of astimaios and judgemand

I Ea prepaegiion al alandslone sl stdbsmenls, he mansgement mokes sshmabss and
assuimpdons In confommily with the Ganarally Accepiad Accouming Prnciples in india. Such eslimaiss
and assumplions ag made on reascnable and prudant Basie thRing inky acccunt B Sedilabie
rfamabion. Howewnr, acfual results could difor from Fese estimates and assumgtions and such
dfsiences B ecognized B ihe pedod N wisch esils ae asostained. The estimales and
unidaryineg assanpiors ans e sd on g0 ongoing basig

Tha amcas Imvolving a higher degres of fedgamant o com@ikesity. oF weas whan aEsUmMpbions &
pEtmatas 2o sigefican] 1o the sandakea financal stalemants am disclosed n Mot 1,20
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1.2 Current vargius Mar-Curment Clasaification

A1 agsely and fabillies have Doen claesiisd as curment OF non-Cuamenl pie par the Comgsny’s nonma
pparaiing cycle and athar cnigna st aul & the Schedula 11l %o B Sompanies Acl 2013, Based on
the naboro ol products and the Bme bobwoon the acquistion of nsoeds for orocessng and Hwir
reslizalion i cath and cash squnalenis, the Company has ascsdlained s opssaling cpcle a8 12
e for M pupsss ol Somend — noncumanl claasfcalion of assecs e lalilies

1.3 Praparty, Plant & Eguipment

Froparty, planl end equipment (awoept freehodd Sand) arn staled ot cost of pogusion less
eccumulsiad depreciation &l inpmrmanl F ary, Freahold b & cSrfied al nissoncal cost The
Company = adopling fhe cast modsl for delermaning gross camying amourt. Gost comprises o
purchags prich, inmard trgight, dulies &nd jomes that s nol rehundabla nal of duly cradils and gny
aftrihulania cosl of brnging tha assels Io s working condiion far s inonded wse.

Withan pans of an jlem of propedy. plact &nd esquisiment have diferan) usedul lives, they sre scooumsd
B s Esprale i {majar cormEnanE], The oe! of registsmen] apama’ el inppecion mHaling
o propamy, plant and equipeant i caiRaieed only winen | R pronabla mal i sconomie benafls
associated with fhesa will flow o the company and e oost of The Bam can ba measuned milaby,

Capital work-n-propress comprsas of the cost of property. plant and egquinment then ane mok yet ready
Ny Msir irherackaad uisen & Thio regaeling dabs

Depreciation methods, estmated wsaful lives

Oepenmation on property, plant and equpment & proviced on siraighl ine method based on the uselud
by a= urden

%] Aoty (othar |an capital speraa) - basad on uesldl Bvap pregeidad urdlan Schadulg H ol tha
Compianies At 2013

B Caplal sparas - baged on wmelul 188 ol asch repioced part {2 - 8 ysas).

Crepreciaion on addiian o propsdy plant ahd squipred is provdded an pro-eals besis o s dale
of acquisition. Depracialon on salafdecaction Irgm progsarty plant and squipmen & provided up o tha
cabe preceding the dale of sake, ceduchion as tho case may be, Gains and lasses on dspasals ang
cebermingd by comparing proceecds with carmying anount. These are ncluded in Satemen] of Brolk
are] Logs undar TRhar bhcirma’ of ‘Tihar eaparess’

14 Ivlangibls Aseats
Cost of so%wane i capitalised as intargble atsel consisting of dinec] cost mowrmed for acquisitian of

Inargibls aased comprising of punchass cosl, non melundsbie dulles avd Bees and any professicnal
chargag and amonisad on a s reight-ine baais cvir tha aconomic ussiul Il of (il yeses

The reddual vaves, usaful fves and methods of dapreciatian of Inlangibla Asseis @ nesdawed by tha
management al e=ch financei year and adjusted prospeciivety, §|appropringe

1.5 Invesdmsnl in Subsidisrdes and Associnl=s

Imeasbmant in subsidianas and asRoCEn i maaErel &b coal |eRs prawision fanr impsl mreend.

1.6 Inventaries

Irvanikonies are vakiad a1 hower of post O ned ragicalle yalue, For this porposs, e cogl of Dowghl-
out invermaries comprises of Iha purchass oost of tha Bems, nat of spnboane tRduty crodits and cos)
of beinging such itams Mo the {astacy on Firstin, Fist<Oud [FIFG) basis. Coet al invanbory somprises
Goal of Purchass, Cosl gl Gomdersion. and oier Sosls ingured o bing them a their especihe
precent lecalion and cordilin, Tha nel reallkable valos of Boughl-oad Imveniades b8 saken ol e
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curenl replacement vaue The cost ol manufaciured imesniones: comprizes of the dimct cost of
production plun appropniabe figesd and vorable preduction overheadn usng the Spécilic idenifation
Mhesneed o sEEgn codls

1.7 Foreign Clrency TrnRsactions
i) Functional and presentation currency

tams irchuded in the slardalone linarcisl elalemsnts of @ anlity So masiomd wsing ihe curercy of
Thie prisany eConomic amdrnment in which (he amiby opasies |“Rincliong osmency™ The
slandalone inancial salments aro presanted in Indlan Aupees CTMAT], which B e fundional
CLETEncY And presertation curmency of the Compary

(b} Transactions and balances

Froraign emchampa tenaastions are meondsd at the lunclbnsl curmacy adopling the enchangs rale
prevaiing on the dases of resnecive fangactions,  Monedary asseds and iabiilies: denominatsa in
loredgn currencies cxising &5 on the Balanos Sheet date ans tansisied ot the functional currency
oxchange mie prevaiing as a1 the Balancs Shest dale. The exchargs difersnce arising from the
eARemen] Ol ranaRcions. dunng ihe peod and sect of ransdationg o asssts and kabdies Al ha
Balante Shes dala ane recagnised in ihe Slalement ol Prolil ano Loss.

Mor-monatery #ms thal aro measured in kerms of hisladosl coat in s foreign cunrency are frarslatod
using the sachangs raas & the dabes of the inital irsraciions. Non-monelasy Bems maasured & fair
valss 0 g feign curency are Tanalssd uging e aachangs rahes 51 (ks dabe when fa fair valee B
datermnissd, The Qain o loas arising on iraredalion of non-morsiany ieme meksursd o i valug b
fraatad I Ing with tha recagniton of ?e gain or loss an the change in fair value of tha Sam [Le.,
translation dfferencas on foms whose fair volue gan o loss & recognised in Cihar Comproherake
InGeme or pealll and Hss ae slso. recogriaed in Ciher Comprenensie income of proll and |oss,
res pectivaly|

1.8 Leases

The Canpany has secied not o fecogniss nghl-ot-use asasis and lease labifliss far shod-tem
lpapas el feve & leass Ssom Gf 17 morhe or bes and eases ol bw-valus dsssls Tha Company
rmocgnies tha lpase peemants associaled wilth Toca lnamses &5 an cxparse OWer 1ha nak T

1.9 Borrowing Costs

Bormiwing soals 1hat an drsdly alirboesies jo e aetuiiion. consuchan of producion ol an assst

sl lakas o aubstanlial pseeicd of Hme 0 gal resdy [or e mberded uae s0d sddad 10 Ihe cost of thoes
assals, unlil such 1ina as ™a aEsets ara subEanbally mady lor Thalr inlendad usa ar saka, Othar

bBrmowing costs anme recagnised as expendfum inthe period inwich ey ace inoomed.
1.0 Gavernmen Gramts

Sovamman| grards shall ba recagnized i profl and e on @ syElemaic bass over e perods in
which tho oniily ropognises @5 oepansec the rolated coste dor which tho granis: arg intandad o
compansate. Govamment grams are not recognised undl there B masonanke assurance that ihe
Lampany will comply with e comd lions SRaching bo tham and that the grarts wil o eoahesd,

Dowammaent graris refalad I dapraciable REsets are pasening i e Balanca Sheel by setfing up
the grant as defamad incoma and are recognised in profit and loss ower tha pardnds &nd in tha
propartians in which depreciaiion ovpense on ihose ammole s rocognsed and am presanied widar
CErt Incame.

& govemmeri grant Thin Decomaes recaivable s compersalon for eipetend or Messe alresdy
Incurmae oF dor the pUECEs of phing immadists Tnandal suppor o the ity with ne e related

:H!:l'll:.'JL”'l' \
E! -,-'EP.F'-LF"-
TEELA
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cosis ane recognsad in peoitl and 1oss ol the peaied inwhich | Deromas reoaivebss and aig prasantsd
wrpdar CHher Fcoma'daducied from the refated hesds of expengiune.

1.11 Finansial lnabrimsnis
{a) Fimaneial ol
{i} Iritial recogrition and moasuremant

A% inital recagrilion, rancial asset [z measued A its fair valse Transachon cosls of francial assets
camiad Al Bair kg through prall or loes are agpanesd] n profl o ies,

|H] Hubsaquan! maasuramanl

For purposea of subssquen| maasurament, Bnancial asses wrn measured @ amorssed cost o Tl
vl Hrough profit or loss account.For pumposss. of subsaguent measurament, financial assets an
claseifed in Tolceing cafegonias

() at amoriizad CosT; ar
ik et far valus through other comprehersioe income; o at fair valua throagh proft or loss.

Emorized conl: Asaals Bl am held for collscton ol contrachml cash fows whenes those cash fows
repraganl soily papmanie of peincipal and inlarsst ars mestured ol smarized cosl Fienes] incoma
froam thesa fnancial assets 5 nckadad In fingnce ooms sng the efalsive interast abe melhog
(=)

Far wvalps SBrough olbed gomprefansws oo (P0G Aszets that ame held for collsction of
contrachal cash fows and for peling the Anancial aeests, whanm e aosets’ cash Yows reprease
sokly paymants ol pAncipal and intanesl, ara maeasursd al fair vakss Iough clher Somprahensive
incame [FYWOC). Movemaeras in b carmyng amoun! anm 1aken through D01, axeep! 1ar he meagnion
cf imparment gaing or losses, inlorest ovenue and fomign axchange gaine and lossas which are
recognized n Statemen] of Prof amd Losa, ‘When ihe freocial asest s demoognizsd, the cumulatice
galn or ks pravioasly recognized in OC1 ie redasstiad Trom aoudly o Stebemant of Profl and Loss
and recegninsd in olthor gakd' [osses). Inlonest incoms o hase inancial ansels B inoucked
oibesr misorns using (he sfaches imfanes] @b malhad

Fak vale theough profil of iges (EVTPLL: Assels thal o ot mest e criless for amorized cost or

FWOC] ara manelr o & Tair valos [mugn profil o ges idsned] ndams Irom Thess inansal asssts s
indhrdad inothor incomi.

Ll Denecagniton of Fnancial sssels

T Compsny danscognizes o Inandal sasel when the contraciual righs o he cash fiows from the
aagnl exping, o whan § iranglars T linardipl peest and substanlisly all e ks and rewards ol
cqenership of the assef 1o anothar party

bl Finardéial ligbilities

Al tirancial Fabiiiias s recognsed inilisfly &1 Tair value and, @ P case of joans and borasngs and
parvablcs, meb ol dirgetly atiiburabio tmngadion Codals, Frandal quaranises soa ragread 51 fair
walue,

Afeed nifd recogriian, inleresthearng loars ard borowings one subsequenily mossred at
amaifisad cosl uming tha Efeci inlerssl mais method Gaina and |osses ame recagnised in profil and
Joas whan the labiles ara da-meognised &5 wall ae thrgagh he amoriizason of slleclyl el

M financial kakikty is de-recognised whan @ oodgallon undar the labilly & dischangsd oF cancalied
ar expines,
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1.12 Ravenun Aecognitan
The Comparmy dertves reveruss prmarly Tnom ssie o manilsoeed b and readymade garmants,

Prewerus s mcoghized ol poird in kne Gn SaRElectEn ol paformancs obiigaion upon ranaden of
contral ol promissd produds % custonman in an amoun el ellects he consigeralion iFe Comaany
sparis 10 eeaive in sechange ior o producis.

Other gperaling revenws - Exporl Bcentlves: Expor Inconives undér warious sdemes one
accounted upon fufiling e condfors esiablisted By rakpsidne midaliang ae applicsbls 1 B
Company and 85 AMmencsd trom ima o lime

Income &5 recogrised al tha value or rra presanbed by respecibive mgulations
Imtarest income 8 rsoodrisst on acirual BesiE
1,13 Tanss

Curmant bax 15 dalerningd as ®a amount of fax payabie in mapaec] of fasable ooma o {he year
coenpriad i accordanca with the provisions of e income Tan Act, 19881, The Gompany's cumranl tax
B caloumbad uaing b cales Bal have Desn enached of subsianibealy esecied oy e end of the
epsmrling DR o wakla profla sompinad in aesoedance with Incoma Tax Adr, 1081

Dwlarred 1ay la recognised on femparany dflerences bebwaan tha camying amounts of Assets and
Iabiltins In fhe standalane financid statormanis ond the cormspondng tax bases used @ tho
comgpulabion of taxabis profi

The camdng ameund ol defemsd fax aaals is rviewsd al Me end of GRch Megomng pancd. and
fadicad ko ne-sxlant that | & no longer pobabls et sificent laxabis pealfs will e avalabls o
aliow afl o part of the zssel 10 be recowened. Any such reduction shal be reysrsed 10 e ecten haf it
becomes probaibls hal sufficent taeeble prabt wil ba ovslabls,

Disdarmesd 1 Fabibllas and agseby are maasusd &1 he tae raien dhat as apesad i apgly in the
paricd in which ha Eabikly & sattlad or the assad ealises, Dased on o rakes (and b laws) that hioee
been anacted or substaniiely snacted by the and of the rmpotng peniod.

Cumenl and dedared tax are racogrisgd in the Siatamant of Profil and Loas, axcepd whan they raabs
50 Reen & el ara recogniged in othar oomgrahemeieg ncomes of Beens rdaled to equity, imwbsch caes,
e cureni snd defemed tax ara aleo recogrisad in athar comprahanste incoma ar dingctly in sty
rEspacivaly.

114 Emplayes Benedils
{a) Snost-tarm obligations

Liabilties for wages and salmries, Incudng non-monmiany bonetis Tal ane expecied o bo setiod
aholly within 12 months after the end al the pariod in which the employses rercer b relaled ssovice
ane-rastgrized in reapaci ol employeas’ BBrviceg up 8 |9 oond o e repoing pacad and ane
maARIME & Tha amounts &spechad b b pakd whan the lahillies am satid.

b} Defined contribulion plans

The gormpany has dafined conbibulion plans. for amplopess comprsing ol Prowidert Fund and
Emplavesa’s Slale Insursncs. Tha oorilibulions peidpesabia b thass plang sk The year are
recogrissd &g amgloyes henofit pxpansn in e Sialomens of Proit and Loss far b yaar

(o} Dedined beneff plans: Grabulty
The ret present vakua of the oblgalion far gradudty benelils are deiemmined by independent aciuans
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The relrement benedl cbligalions. recognsed in The Balance Shael mpressts e presen vaks o
the dedined bersfl abbgabions reduced by The tar volug & plan aesals. AN expansas repreaantad by
prrer sandie ool past eanica cosl, I any. and nal inleras! on e dalined bonates are recognised
imersadizaady in Siplamant of FrofE and Loss as past servica cost, B any, and med imerest an e
dafined benefit lelbpiasset) are recgnized in the Stalement of Prolt and Loss

Aemoasuraments of the ned delined becsbt Babify sl camgieng seiuiansl gams and loeses and
the pstuis on W piEn Gssels fextiuding amolrds inchidad in ned inberest), are rmoognised in Qthar
Comprehansiva Ingama, Such remeasuemants am nol redassilied 1o ihe Stalement of Profl and
Logs i he siapguend parods,

i Long-term employes benalits: Compeasabesd sbiaencen

The cornpany has & scheme lor compensaisd shesnces. for eemgicyans, fha kabilty ol which is
derermined basad on an indepandent aciuanal valualion carmoad out a1 the end of the year, wusing the
propeched unk oredt method. Achuarst gams and losses are recognizsed 0 full inothe Slelement of
Prolit and Loss for the period o which Hisy B

1.1% Segrment Reparting

Dpsrating Segmaents are repodnd in a manner conskslent wih the imlamsl reparting provided 1o 1he
Chis! Cpemting Decislon Makar (COOM) of the Company. The CO0M B responsibie for aliedating
msources and assessing perfoemancs al the operaling ssgments of the Gompady, Tha Comparn’s
sperabiong pracominanty mlate o one Oparaing segmert La, Texila - Infam | Kids Appars
manulacluing

1.16 Earmndngs Per Share

Bascidiuted eamings par shars i3 c&culsied by dividing he ool peoll and ke2a fod v y@ar
anrbitaide 0 aguily shanehodders (aher deduching annbulable faxas) by e welghted Teerace
numbes of aguily sharea/dived posantal equity shanes aulstanding as at the and af the year, as the
cass Fmay b

L7 mpaarmand of Nan-Finencind Axsats

The Compaay ss5akses al each wmar and shathor o is any abjecive evidence that a nor-Snarcial
a5%at or & group of nondfinonclal assals s impaired. Ain asset or o cash genoeating urd i teated as
impaired, whan the carying walue of assets oxceeds its ecoverable amount. The recoverable amoun]
of on exsst of & cash-ganenaling wnll S 1he highes of i1 lalr wakie B ces1s of dapasal and 1S valua
i use, Bassd on puch Sisassrndn], Enparmant pss 1 ey i acagnisad in he Ssakemant of Prole and
Logs for ha pancd inwhich tha asset s denifed a5 Impained

1.18 Cash and Cash Eguivalenis

Gash and caah souivalsn]  ihe Balance Sheel comprse Gash St berks, G381 an hand ang shor-
tanm depasiis nal of bark ceandall vith an grginal malurty of thees menths oF kees, which arm subject
1nan insigniticant risk of changes iralon.

1.18 Provwisions and Conlingent Liobiies

Prowisiong ane E&bﬂgl‘lﬁ-ﬂi whan e COME=aty Fr3l @ indGent oitigalisn {legal or COnELTe) Daiaikpe
ol & gl el for which @ i probed ke et a cash oulllow wil Ba mequind. and & relaba asireis
can Ga made of the amount of ha oblgaton. When a prasision s mesueed wsing the cash flows
pshmatad 1o saftio o prasent obligation, M's carying amount i the present vaiue of those cash (loes
[when the aHed of Hme value of money is malerialp. Thess aie reviewed 8l sach Balanca Shesl data
and aclugied o refiact the curment bssl salimaiag
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‘Whan the Company mipects soma or all the provsion %o ba mimborsed, tha rembussment s
meogrissd As & separss e, b ordy when the remourssment is virtually comun. Tha expanss
falating 10 & proeiRion B presantsd in e Siataman! of Pralil and Loss st of any reimburssmsnl

Conbngere labiltias are disclosed whan the company has a possible chligelion, of & praps
abigation and i & probabile thal an outliow of resources =il not be mouined |0 satile the obligation, o
le emoan of sbigadon cannot be meazured with suficent relabilty,

1.20 Sigindicard Accounding Judgmenis, Extimaies and Assumptions

Tha pmparation of standalone francial slalemants requias menegemant o maka udgnanis,
esimales and assumptions that affect the repoded amowngs of reyanues, mpanses, assats and
kabilti=s, and the sccompanying desclosures, and e dsclosure of canlings labites Lnoadalnly
abcaE Taeh aEsumpdons and eslimales could meul n oulcomes el reguine a moteria adustment Sa
the carngng amouni of aeests o Iabifies sHacied B lulurs pears

(1) Useiul ivas of property, plant and equipman and inlangibls assabs;

As descriped in the signiican] accounting polcies, the Company revisws the estmaled usedul Aves of
projparty, plant and edquipmant ardd rdangible saaals al the end of each raporing pariad.

[H] Actuarad valation

Thie detsrmination of Company's labilty lowarss cefined benallt obligation (o emgiowess & mads
rrgugh independerd aciuanal vehmtion intuding detsrmination of amounts 10 ba recogrised in the
Biatemant of Profil and Leae and in offer cormprahenshes income. Such valuation depends upan
assumplions dotermired atier ponkaclerng Inflafion, saniodty. promotion and oiher relevant facianm
such as supply and demand fachors in Ihe crmployment mass, Inlamation abood sich vabiation ig
provvaded i oo bo the glandalons narcial skabermeria

(AT Impadrmian of aaeshs:

The mwalkiation of appiicabikty of Indicators o mparmend of AS3855 nequiras acseasmant of aayvanl
exizrnal and imamal tecces which could resut in celenoration of recoverabie amount of the assets.

(r) Racovarabiity ol v vl

Managament mviews iR receivabies for chjpmive evidanca of Impaimeenl Al leasl gquaredy,
E-I-gn.l‘ln.rd lmancal dificutiies of the oebior, tha prohabBfy that the dabior &iP eniar Darkripicy, ang
detaull or =ignificanl delay n paymenis ar= considersd pbjsciive evidencs thal a necolvabl &
Impsairad, I gaberrmening thie, marsgeman makss pdgsman s=2 fa whather there is chservabde dala
Inchzating shal thars has haen & significant changs in tha paymant abdiny of he deliar, &F Wi
e herve Doan soniicant changes Wit advarss @fect in the fachnokagical, marks), aconmmic ar
legal prviemears mowhich the deblor cperaies n

Whane thare e objecive svidenca of impalmsss, management makes judgements as bo whothaer an
Impairmant pes should be mended a8 an enpenes In Gelermirdng TiE, management usss psimses
bazad an:historcal loss expeniancs for assets wih simiiar cradit sk characeristics
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Diabe: Dscanber 17, 2025

201




KITEX

Hitex Garments Limited
[CIM: L18101KL 199 2PLO0DGS 28]

REgd OMTIOS ! Bl Mo, VISA0E, €lzhekismsaiam,
WVimngur PO, dibgvs, Broabulem - SHISEL, Koraa
'l'hﬁr-':l 484 PHAS0OE0, Fas 1 454 heaiE

!
Webgite

Owtober 07, 3025
Tia,

Ceneral Manager,
Depariment of Corporate Services,
BEE Limined,

P ) Towers, Dalal Stneet,

Mumbal — 400 001,

Dhzar Sir,

Sub: “Heport oo Complaints™ parsuast o SEBI Master Ciecular  no.
SERLHOVCFIVRODEPACTRAZ02393 dated Jume 2, 2023 (“SEBI Master Circular™)

Rel: Regulation 37 of the SEBI (Listing Obligations and [Msclosure Reguirements),
Regulations, 2015 for the proposed scheme of arranpement between Kitex Chil drenswear
Limited aod Kilex Garments Limifed sod their respective shareholders and creditors
(“Scheme™}

This is referenes to oar spplication dated March @7, 2025 secking Mo-Ohsection better on the proposes]
Beheme of Arrangement between Kitex Childrenswear Limited and Kitex Garments Limited amd i
respective sharsholders and creditors in terms of provisions of the Companies Act, 2003 and purssan
in Regulation 37 of the SEB] Listing Fegulations.

In this regard, please find enclosed herewith the "Repon on Complaints™ from Agril 01, 2025 till
Chstober 07, 2025 as per Armexare [V of the SERI Master Circular,
Thanking Yo

Yours fashflly,
For Kitex Garments Limited

D-I-I'IFII Joseph
Company Secretary & Compliance Officer

| =25
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ANTER

Il.'lI

KITEX

Kitex Garments Limited
(CIN: LIEIOIKL P2 PLODOGSTE)

Boegil OiTice! Belidng We. wLEads, Kizhikki=Ealam,
Wildigu .0, Auva, Broskulim - BE35E], Eecals
Fhora: 91 484 7585000, Fax: 91 484 J6680604

Enailc ol o MErin Lum

WebiRe: vwatn ilexgarmErits com

Heport on Complaints
FART A
Sr No Particulars 1 Nomber
[ 1| Number of compinints received directly — o
2 Mumber of complaints forwarded by Stock Exchanpes 0
3 | Tolal Number of complaints'comments received (1+2) I o
4 Mumber of complaints resobved | Not Applicable
3 Number of complaints pending | Mot Applicable
FARTE
| Sr. No. " Nameof complainant | Date of Complaint Status
i S
Mot Applicable
Yours faithfally,
For Kitex Garments Limfited

: § f
e

]}I]"I.l.lJ.ﬂEIﬂ!

Company

Drate: Owtober 07, 2025
Place: Kizhakkambalam

Aoy

Secretary & Complinnce Officer
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REPORT 0N
RECOMMENDATION OF
SHARE ENTITELMENT RATIO
FOR THE
FROPOSED DEMERGER
FROM
KITEX CHILDRENSWEAR LIMITED
1IN

KITEX GARMENTS LIMITED

BANSI S MEHTA VALUERS LLP
Repistered Valuer: Sccarities & Financial Asseis
11413 Botavwala Building,
2™ Floor, Homiman Clrcle Fort
Muimibai — 400 001.
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Boursd 5. Mehio Faluers LLFP
Heprsfered Volwer Ferluaitarn Kepaer

CONTENTS

L. (ihr=ary of Abbreviation_.....
X Imtroduction end Hrief Hisgory.....

31 Dt Cibtained ..o

4. Approach tn Valoagion ...t
5. L S EE Tt e T [TTE5 ™ F—— o etk b
5.

A

Limitetions and Disclaimers ...
prendis A Broat Summary of [ham Obtained

This Report showld be read along with the limitations senfioned herein 1
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EAMNS| = I.':'—' VRLIIERS

4, Special Purpose Interim Limited Reviewesd Condensed Seandalane Financial Statements (Profit and ks
sratesnent and Bakance Sheet) for the perind ended December 31, 2024 of the: following Companigs: -

Kt Garments Limiaed
Fitex EKidswear Limited
Eoitex Knits. Limised
Kilex Babswaar Limined
Kiiex Liilewear Limited
Btz Packs Limited
Kitex Sacks Limied

.3 Spectal Parpose Interim Ausdiied Condensed Standalons Financial Sestensents (Profit and bes stirtem ent
and Balance Sheet) for the period énded December 31, 2024 of the Following Compenies: -
#«  Kitex Childrenswear Limibed
e Kilex Appase] Perks Limdied
& Kimex LISA LLC

i Audited Finaneials of KCL snd KGE For the years ended March 31, 2024, March 31, 2023 and March
31,2022

7. Audited Financials of subsidiaries of KCL and KGL for the year ended March 31, 2024, _

B Angwers o specific questions and lsoes mised to the Management after examining the foregoing deta.

This lester should be read in conjunction with our Report and the [mitstions mentionsd therein. Any terms not
defined in this Jewer shall derive thedr meaning from our Report

For BANST S, MEHTA YVALUERS LLF
Regisiered Valuer: Securifies or Financial Azsei
egistmtion Mimber IRALREY-F062 022172

Dirushel B [esai

IBBI Registration Number; IBBVRVAGZILY 10666
Partner

LIEHN: 25| 02062 DML DRLIZ 68

Date: March &, 2025

i
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Bl 8, Welig Voluers LLP
Registered Finlmer

L. Ghossary of Abbrevidion

Ferlwariour Repord

| Abbreviation Definition
ASE BSE Limited 1
M l;_,nrmunm: Companies Muohiple Mothod |
Uomparable Companies Enrr-r-mmt t}:mpﬂnlu in umllur fine od bosiness
[37F heihod Eh:mu.li-ud Corr Flu-n- Htﬂ-rud i —
I::lr=|11|:|'£.r:|iII Company! Transfonar Eliex Chikd & Diinitad
Comnpanyy KOL
“Demerged Undertaking™ means and includes the Texzile
Basimess, Dbvision of ibe Demerged Company engaged in
feickk] manufacturing, selling, r.-:pmlni eic, children®s gameenis
: wed U & ond apparels and related services, activities and operiions,
anil it's mvestment s Kitex Apperel Private Limited and
— Koo LISA LLC,
: Earnings Before Imersst, Tax, Depreciation and
| Amarization
EWV Enterprise Vales -
FCF | Free Cash Flows
1Al Instilate of Chartered Accourianis of India

ICTIR Regulatines

Securities and Exchange Boand of India (1ssee of Capital
nnd Disslosure Requiremenis) Remalmtians, 2018

s 1A Valumion Stonderds i)
KATL N Kitex Apparcl Parks Limitsd
NSE Matianil Stk Exchange i:-l'lm.'lm | lmined
“Remaining Bluh.ﬂ.l"’ means all the undertakings,
business, speralions arel activities, incleding oll the msels
Remuining Busngss and linbidities of the Demerged Company, exchiling the
Demerged Undertnking, retained by the Demeryed
Comguny. |
Resulting Compeny/ Transferce Koitex Cimrments Lemited
Company/ KOL __
SERI LODR Eecurities and Exchange Board of Trdia (Listing Chbdigacions

ainil [Hselnsure Reguirements) Regulalfons, 2003

“Share Entitlemers Repoet or the Repon
or this Report —k

This Reporl

Tranalieres Company and Transferor -E'anu:nius. are

B Compam i colectively rofirred bo as the Campaniss
dhie Bk Sehiome vl Arsangemicnt hebween KOL el KOL e their |
t . | respective sharehobders and creditors |
the hanagemens Marmperment of KGL and KL
Valumion Duass E= Fehrunry B3, 2025 =
wWaAP Welghted Average Price
VAR Valume Woighicd Averages Price

Thiz Reporr showld be read alorg with the limitations mentioned herein
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Harsi 8. Mekic Valsees LLP
Repictered Faluer Folwarar Report
I, lorrodoctien sod Briel Hisory

2.1, Thete ia a proposal bedore the Board of Yoo of th Compunies o demerge the Demerged Uindernking
Ineo K T demenger is contemplabed under & schesee of armangement under seciion 230 o 232 md ather

oppliceble peayizims of Companics At 2115, This rezsaction is referred i g the Propessd Armanpemend.

Z1 [nihis regand, wa finve been cxlied upon by the Munigement vide Engagement Lotier dated Ocioher 18, 2024,
0 rezommend Share Ergitiorment Baiio for tee Proposed Amangement
33, Accordingly, this Repon sets out the fndings of aur exereie, For $ie purposz ol this Repost. we have
ensdersd the Walustion Daie as February 13, 2025
24, DBrief Profiles of the (et pusaricis
24.1. KL
ECL IsaPubllc Company incarpaonted and damisilid = Indin Baving its megissorod office st Duilding Mo, 494,
Kirhakkambalam, 'ﬁ"lll:lgu PO, Aluve, Emakulom- 6333561, Kersls ndia (1M U TRIDIEL L 00| FLCE04R],
I was incorporoled in the vear [5%0 under the Companies Act, 19356, lis monuizemeing location is =
Kigrakknmbalesn. KCL i eapaged in menufesuring babywiar gamment prodecis. 1 also undertakes Jobwaork
mslgnments for KGL.
The Auibcrizal, issunl and setscribed ogeity share capital of KCOL as s December 31, 2024 s e fodimes:
e Amount
Share Caples]
_{INR im lakhs)
| Amiborised Share Ca =
Equey Ih.H'EI-I.I'I'I'H'Il 'IP[I.LEH_E 1 IHHE MR
Texupl, Sobsoribed and Fully Paid Up | — L
| Equizy sheres of INR. 100 cach agngl |
Soure: Manmgement
The Earegnlng equiry shise capital b held 85 ol
= e e g
st et harcholding _
Mr. Sebe M Jesol: S48 51 e
bz, Elizabeth K L 1wl 0.00%
Bl Cray mithnl Erishnon 149 Ik
fi=. Hengitho Joseph Z.R50 030
s, Siadhus O hdmsck e 10 (R R
e Sreedd 1= 1% 00T
Mr. Thomas Cherian 14 DR
Total sangns | 100.00%
Bonires Messsigemen|
Equity sheres of Demerged Company are not sted on BSE and HET.
Demerged Usderinking
BOOL i engigged i midinilaeluring of babywenr gomsent such s body sulls. rampers, bike, sleopwoar, hurps,
and trmining pargs with an installed copacity of 124.0 million peeces ol i8 meealfbctening Facline. at
Kizhakkambalam unst in Kechi, Kerala,
The: heree textile husimess division of KOL, aloag with KOL™s siske in KAPL and Kitex USA LLC ore
proposed 10 be denserged 1o BCGLL = pant of the proposed scheme of demerger.
Ty Keport shenla be reod alomg with the Saritarions mentoned hdrein 3

f"*“‘%,“
e
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Bawasi 5 Moivia Valwers LLP

Rewinrered Falmer Fratuarion Repori

BAFL

KA e it regitered officr st H HOL 15-10-1863, Pothenn Foad, Remmepel, Wimngal, Tolengs-
SOAGIT PCTR-LI BRI FLEL 571541, Insdin el inciporated o carmy on S neings of ueddle lioms
st a8 yarm, falwios, e, wraring spparels, made fros naiurl or pyethetie file or from blends el ith
EAPL k= b Seheidiary of KL and asocine of KCE,

142, KEGL
ECGL b o Baed compnay havisg |18 shares [isiod on ASE Limied and Natjonal Sock Exclatar of Inilin
Limied, BAOL was b i the year 1992 The realsiored offior of B4l & & Buldng MNo. V195,
Rizhakkamtalam, Vilang "0, Aluvi, Eregkulom - 885361, Korala (O LTEIGVELYHIRL ODDES2E). I is
primarity fneutved i mesuficnre and esport of kaiged gaments for fants and kids. 3 b o masifscearing
capieiy of 4. T200H] pheces per i

The misihaiizel, bemisl gad soheoribed aguily she capil of KOGL as on Vileifis De b o falkoes:

Ammnunt
B it (I im lakha)

" Anthoried: =1

Fiuity Sheresaf TN ewib T 1AM

Tsanmd, § aiber Bl & pald up capisl:

Expeity Shares uf TNR 1 esch T LEaRA |
The loregeing sterm capitil i liekd as ol lowe:

Shnrebalder Mo ol Skarsi Prrcentage of

Kitex Childrensweor |Limited 3,17.57 46 15.9154'
| Ribsii M Jncob 541,527 ETRE k|

Renjithe Joseph 1,29,84, 55 651

Thokey WA Facah 97,017 09%

Pl & Cthers EELET.14 4134

Tolal = 19, 55,08 00% . s
Huiri, BELE

Exquily Shares ul Resuliing Compeny aie lmed on BSE and NSE

3, Data (ke

31 We have called for and obiined such duin, nfemalion, cle &5 were nevessary e e purpose of this
aicsignment, which have heen, @ for o possible, reade svallable bo s by he Management. Appendin & herele
teroadly e o e Ay obbined.

31 For e porpos: of Bis assignment, we ave relied un soch dais sumimarized in the =sl Appendix and aither
relatid infoemation and explasations provided o in this fegomd.

4, Approack o ¥Valustion

41 Hilsemiversaity socognizad thel valuion b nocanewact scimos asd gl eimming valss metesanlly invnlvas
acleeting 0 maettod o s apprioch thet i suitahle G the purpose.

42 1 ey be noted thai ihe natitue of Chartored Aessuntants of Endiu on Juse [T, 2008 ke jnimed the 1CAD
W abumios Slandardt applicobde o o valustions cerried out on of sfier July 1, BHE. VS are mandsiory Tir

Bz Bepors shomwld be nead alarg wirk the miations mentioned herein
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Banxi 8, Mehio Valoers [LF
Registerad Faluer Falumtion Regport

salustions done wnder the Companics A, 20135, smd recommendsinny for sahaatin carisd ot under oiher
sRfies regairements. We heve given due copnizanes e gane in canying ool e valaation exercisc

47 For the purpose of wriving o the velustion. we heve considenal the valztion hase os “Folr Value'. Our
valustioe, and this Report, |s based om the premie of *gaing concem™. Any chinge in the valustion base, or
the premize coukd have a significan] impee on the valmation exercise, ond therefoee, this Report.

44 1¥E M an Buskvess Valuatons deals wilh vahastion of 2 basiness and besiness cwpership interes (i, @
includes valution of sharcs),

4% 1W8 301 specilies thei generally, the follawing tbree appecaches ane wsed for velustion of businesshasines
oaTmErEhip ivlerest:
s Market Appooach
= lneome Approach
= Cog Appeeach

451 Market Approach

Mkt appranch (5 0 valmton apprich 1har ases prices and other relevant infoomation genermed i markei
mran=actions imealving identical or comparabie (Le.. similar) asceta, linkalites oo o group of assets-and lishilities.
Commen methadilogies under the Marke Appmach ang ag uhder.

This method involves considering the market price of an entily Based on it treded price an e siock exchange
aver a reasanable period of time. This method is used W determing the value of Hsied companles which are
treguently roded

Wi hove eonsidering the market price of K0l based on the pricing formuls mestioeed under Seryrifica and
Exchange Bosd of fndia (lssue of Coplial and Disclosure Requiremesis) Regulnfiems, 2013 [(“ICDR
Regulaticns™).

The Iemerged Comparsy is nit Iesied o amy recogoise:d sarket. Accordimgly. this method caanot be used 1o
deiermine it vale.

*  Compambie Companies Mulkiple Method o

This method Invoives valuing s ssset based oa markel multipe of Comparshie Companics. 25 relased w
carnings, asmes ele. W undersinnd from the Marsgement that the Todile Busine Disslon of the Demerged
Company propeses o dscontinue @ job work sotivities and eee that eapacity for direct sale fom FY IDTIS-_
7. Further we undenstand that the Resulting Company plasa t expand itx manufscturing capacity from FY
102526, Hence, their past profils ame not represestative of ther forwsnd camings as provided 40 us
Coeaidering these developments, we have valued the emerped Undenaking and Fesaltimg Clrtipesiy. Using
he Farward EY/EBITON and Forsard BE mutiples of the Comparsble Companics.

4500 Walue based om EMERITTA Maltiple Method
The bruad Sups followed o derfve a valus bsed os EVEBITEA Multipls, dre glven heroanidir:

% Under this approach, we kave considered the prfit hefiee tax for e year e end oo March 31, 2046, based an
the projections provided by the Management.

®  Wa have adjusted the above profit befose wx 168 non-operaling cxpenses/ineomes in onder ko arrve @ Adjusied
Prodin before s,

s Adjusicd ERIDFTA is caiculited by adding Inenzst, Depeecistion and Amorimastion to the Adjistid Prodi
before T &8 orfived ol above.

Thiz Report showld be read alomg with the limilations mentioned ferein 5
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Wie have calosiaied ihe Forwond E¥/ERIDTA Multipls for the Comparable Companies by shling the smoard
of debd g applicabl 1o thelr respective Adjmsed Mirket Caplintiason compuied s ICDR pricieg o
the Valuation DQaie ond thelr Dremn] celonaes.

The Adiireed EBITT &, 25 composed aborve, is then srtplied by such sverge farward EVEBIDTA Mulipl
0 dderive e Enderprise Valug as o the Vilation Dhae.

I Engergrise Velee soamrived sl shove s inereased by the serplus assets which inchides proportionalbe for
valuies al subsidisrics and pssoeiases akeag with oiher invesmenss and coss. The s is reduced by debe o=
an Decembaer 11, 2024

B Is understood ihal nom: o the coniingent |nsififies s Tkely o crestallim, Sorelire s adjusiment w8 midin
For th =ime,

We hmve divided sch Equity Yabae m arived a shove by e numbsr of fully peid, ssued and aihscribed
ooy shares o 1Be oomparies a8 ol L Vialusiion Dale o arrive al thi vabic per share under @ EVERITIA
Appinach for the companies.

W bave dncomeed the valug per shre of Demerged Compeny sttibutshle the Demanged Underisklsg on
aicoume of DLOA idmeiust oa acommi of marketability of shares) to armive of e value per share since the
shares ol Demergel Congaey &re ool |isiod on sy sinck cxchange,

Wabse frased am 'E Multiphs Method
“The b st Sollowed o derive 2 vikse based o PE Muliiple Meshod are mentioned berounder:

e thim apprsch, we have considered the peofit Befioe ty of for Be year W ed on warch 51, 2%, T
wehich we have relied on ilve projoctions peovided by the sanagemit,

e bve adjusiad fe above profil Beiive ks [of nor-operting eopensssincumes {1 nrder s merioe al Adjusted
Py Terliowr ry

The sheee i e reduced by Lhe ot of tod e orrive = Adjusned Pradit alier Tax (FAT

We Birve ciléelied the Forward P Mulliple foe the Comparatie Companles corsidering their srariel price
basead o enmputed basis [CETR priciag & on the Yalustion Date and Seir fonwand edimaies

The Forward PAT of the Companies i then mubiplial by sech memge forsml PE Muliiple ard 1he valus
thuis cbéained is Lhe Bagines Value of os al the Wshetion Dee.

The Enicrprise Voloo s arived o above is increased by the amowss of seplus e which includes
progoctionaie fiir vales of ics subsidierios and assoeimes alorg with ofher isvesmens and cash. The same is
reduced by debi

1i Is undersked that Aone ol the contimgest Fiahilithes are likely b oy siellize, theredor ni adjusiment | maie
fior the: samit

W have divided such Business Walue m amived ol sbove by the sumber of fully jind lsmued and rmshsrribed
gquily shiwes of e companics W arvive af the vaboe per share under the PE Muluple Brthodd.

We hinve dscomtod the valve per share of Demerged Company seribuiabds the Demerged Usdedaing om
porpunt of DLOM (diseoent on seooant of macketabilily of shares) o anrive 2l e velus per sluine dnoe
shares of Domerged Compary arc nol listed un any sock eackamge,

Income Anpreach
Insore upgennch is o valustion appeoach that crnverts mainizingtl (L Smouns 158, iz fhwsar ingpme
and expensest o ingle cumem {ix., discoonted or capitalised) amouzd.
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e have el e DT Wetbad b derive s valig ol Resulling Costpany sl Domeigid Unidertaking sailé
Income Approsch. The broad sbepe dolkoveed 10 derive & value under this spprosch are diseusssd bensundes:

4551 For the peposs of computing vahe snder e DCF Methed, we bave relied o the pjections peovided by the
Mmugement. 1wy he nosed that the profection are respeasibiling of the Manigement. We have, theneion,
not performed any audi, Sue diligemos of sy prospeetive nfnmatkos used sl therefnre, donol sxgeess any
npinion with respect i the sme. However, we bove reviewed and amlysed the projections for their
wecepabiliy.

1522 We kinw eoreidered the ERITDVA adhestod for pon-operaiing meome aml o perees of B ling Company amd
Diemersed Underisking For the period slarfing fam S 01, 2025 s 1o e Tnansial yesr 1o end on Mareh
31, 2030,

#5203 Such EBITERA, s then adjusted for e projecied tas cal- Mg, capil outlis sul slso Ty nenzese of doorease
i wiorking capitel soes 10 arsive of “Free Cesh Flows™ avallsbee for the respective fanne rears.

45.2.4 The Free Cash Flowsare dt A by the weighied average cosl ol cpital in onder 1o erive ol e Eneprise
Wailue sen e thes Valuailon Disle.

1523 Wp heve nomased the Esterpriss Vil by the value o siirpdus sssets whizh ineludes progartionme fir welee
af il drabaidian sy and mesockaies alorg with odher lnvesunents ond cash and reduced by deb and debi like
[resee e mrriee ol the Business Valee as al the Valuatinn Dete.

4538 Fumier, it i usdemnod fom Se Mosgenren tha there are nooooatingent lishilities Geefy o crvstallim
Therefone, we beve m male avy edjustments 1o this agmoun,

1527 The aljusted Eyuity Value e been then divided by ibe mamber of Couicy Shunis fo arrive-al the Value per
Eguity Share ws ol the Valuiion Deis

45,28 Fusher, we bave discounind the vaiue per share of Demerged Uompany ssnhutable the Demerged Uslensking
e meenanl ol DE.OM {disooumni on accoent of marketsbiEly of shares) o omive @ fe vabes por share sizoo the
shares of Demerged Company ane mol Fded on wiy Siock sochinge

453 CostAppreach

It is a valuation appmsch thig rellats e amoent thet woekd be required carmenthy 1o replace the service
eupmsity of an asset fufben relared t as current replocement cosh 1VE 101 on Rusiness Valuathons and 1V'S

103 en Vihation Approaches and Methods specily thel geminon methodoiogles dor Cost Approach am
Heplacement Cost Meshod sed Bepeodection Cosr Methesd These meeihods fvolve determining the valae o
the asset based un the cost dka will heve io be incurred o recresbeineplicats the asset wilh athsientlally the
pame iy as That ol the mset wder valuabion,

In 2 going conoem seemirio cufiing o ol & eadniss, a= rellocicd snder Ihr!.:,-'rlinu.:_- lizil corul I:'H.l:l:-ll:
spproaches, i of gresier importance, with the values arived 8¢ on fhe net asiets hasis beimg, of limited
relevimee, Coml Approsch haed on $e pe gase value of a company wookd nol cepturg the future calliok el
the growth pocential of the the Companies. Therefore, we hove not wsed cost approsch 10 determine the value
of the Compnis.

£ Valusimn Conclesion

Wy bave maered e [ir value of the Resuling Compsny hased oo Murkel Price, Companble awmpassics’
inultipte model end Income Approach. On the other hisd, Tor the Demenged Usdenaking beng seiited. we have
nusassed it value bamed o nady Comjarabie Companies Boktiple and fooms A pprmsch.

Adieniin: way be dewws 1o Begulation 158 of the 1CDR Regulations which specifies thel proferential i of
equity shores to sherchalders of ga Unlisial entlty purssust w o Mational Compiny Lise Tribursl spproved
schemi shall o form with the pricag peovisions of prefeestil isses spezified sniler Regulnton 164 of the =id
reguliiice Sise, In the proposed renssclion an whdenaking of oe unlised company is demenging o & (sl
eiitity, the seid Bogulations woulil be inagessd.

Henee, we have gives due cognimance b the base prise derved sisg the formule preseribed under 1CTIR
Regulstions for the Resiling Com piny,

This Repard shonld be read mlong with the limiiions merfianeg herein 7

212




Bansl X Mebaa Fatwers LLF
Rypivtpred Fduer Valwaiton Repori

Fur Equity Shares of KCL:

“ o avary JiAT (e apuiny shares of for ama’ paldlap ralue of B M (Flusdeeal] heddd bn KO8 8,706
Vi eeicnand sevee ot and réch eqmny tharer of e o uidap mle of B 0 (O b KL T

The cemputslinn lor v opeity share entitlement retis fsr Demerger of Demerped Underisking inis
Resulifng Cemupany |s tnbulabed below;

s Sesiig Compens | Pemergd mderni |
Valug per ,i..h:‘ e
Valuntica Appraach Fquiny Equity
Share | Welght | o0 anony | Tweht
ot )
141 -
| Tt Approsch - Nt Adset Wahie Method M HA MHA! NA |
Ineveme Appeoach. DCF Method (T} 34T e 24,5072 e |
Yarked Approach - I
| beburke: Price Moshod {il) 2135 25% HAT T
Camparahly Companies Muliiple Method (i) | 3923 25%, 35,5009 5%
| Helozive 'l."ujiu._u_- pet Shars |a] 32K.T 1.5
{ IPrice per share hased on ICTOR Begsimions [h) 338 M
Relative Valoe per share #o be considered for Share 5757 3190411
Entitement Ratlo [ Macof falasd [b) | = i -
Fair Share Entitlessent Ratio {B:A) (Housded) 9, T6: 00 |
N~ Mot Applizahir

| Lo Agrprnech hased on the netssset value would st sapoeee the fuiire cuticok mad the prodiis ahich the companiea
ere likely to genormie in fitune, Therekne, we have nol used cosiapproach i delermine e vl

! Eguiry shares ol Temergod Compam: are pof lipted on sy sloek schasge ndndii-Accendingly: frismethod e

T e o delorming ther value

i, Dimigaliess aad Disclasmers
This Repent is subjec io the seope ol limitations detalled heresalier.
6.0 TheRepetis o be read in tvality md not i pars

%1  Thovaluation ii hased on the inferailon fursished to ws being compleie and decsrste in all maenal respecl.
In no everl shell swe be Lahle for eny loss, dermiges, ol of expemses arsng fom raudulent scis,
misrepresematbons, or willfid defsull on part of B sompanle their directons, oeployen or ageris.

6.3 Theestimate of lihire fasecisl performance i as profeciod by the Masagemen, which represants their view
o reasieahie expecintions af the puinl ol tme when they were prepared, bat fah mformation and estimeames
ere ol ofSened as assuninces that the pasiieulars level ol inoome or profit will be achisvad, o svests will oocer
2= predicied. Actus] resully sehisved during the period covensd by the prspective linancinl siulemests may
vary frem tbnie mntaived in e satomont gnd the varsalion sy be meleinl

64 We have relied on the wrilles representations from the Mensgomen that the [nformation comained in this
repost is materially aeoueste and complete in the mannes ol il potrey el and therefore Sorma. o relisble s
Far (hi v aluation.
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The information presenied i this report does nol rellect the sueome of wy firanciol due diligence peocedures
Ihe resder = coutioned thae the cuteoms; oF thal process could ehings the sfmmation berein ood, therefre,
the valustion matorinlhy.

Qe scarpe: of work does oot enable us w0 secept respansibility for the socurasy and compleicness of the
|nﬁ1‘m.ll|nh peuwiid il i us. W'e heve, deerziives. nol performed any audit, neview or edsmisation oy of the
historical er pmspecilvs informalion wsed and therafine, we 39 ol express any npinkn wiih regand 1 1he
ST

We bave: retied on the |udgssem mide by the Momagemont and, soooedingly, the vulstion does not consider
the fpmymphion of contingent Fabilitles maleralizing (other than those specifled &y e Menagemmt and the
Auditors], I thore wend any omissions, Inmesracis of misrepresentntions. of the bnformtion prosided by the
Mianageinimd, then this may have the effoct on the valesition somputations.

The Repor s meant for G specific perpose mertioned herein and should oot be ased for any porpose cther
then the purpese mentoned berein, The Repor should noi be copled or repreduced withiu shiaising our price
written approval for sy pusposs other than the purpose for which it s preparsd,

Mo investigation of the Compeny's cleim i the title ol assets Bas beon made for the purgose of this valuatian
andl heir daim 1o such I'@'E his bezn emened o b valsl Mo sonsidosison hee becn Fil-'\lll'l in lbers or
eumlrances apains the assels, bevond S doans dischsal in he peevunts. Therefore, po responsibilicy &
axgened (e mallen: of a baysd natwre. The repoet iznot, sor should I8 e connind, s our opining or corifidng
thee compdiane: with the provisiom of any lew incleding company and wmatinn lsws or & eeganls any lsgal.
BoDEn g o tetsdinn irplicadions or oy,

[T valmtion |5 bosed on fhe market mandilions snd the mgulstory myvironmem that exisied o the Vibiation
Dxiie. Heowever. changes sn the seme in the fiee conld impesel e compamies nd the indesty Sy aperoie
in, which muy impedt our voluntion. Bvenis coowring affer te daie heresd say alfes) thin Repan and the
assumptions msed im preparing it, and we do ot e=ume any chilgation o updaie. revise o reafliem this Repon

‘Wi heve mo obligsgion e update this Report because of events or iransactions cocurrng subseguent 1o the dise
of this Bepon

Thiz Repors; s conems and the nessls hervin are speciiic o (1) the purpess of valatdon agreed as per @
termed @l pur enaspements (i the Bepor. Digie; (i) medited Geancials for the vesr ended March 31,2004 and
Enanidals K i sssiths perksdl erded Dhocomier 36, 2001 for the comperes wil Qo ariber Inibemailing
obsired by us o time o lime {v) seeorey of Tforration in public domain wits respent o oormparable
ooempanies including Memneisl inforeation. 'We hive been informed Sal the busines sclifies of the
Compandes have been camied oul in the poniol and ondingsy sarse hetween Dozember 31, 2024 snd the
Report date e that mo mateninl changes have eecurred im melr respeclive apemtinns atd rancal posigion
betwoan December 31, 2024 and the Report date.

“Tihex Report assumes thal the Companies comply Fully with selevant laws snd regulations applicable @ all their
mreas af operation unless otheradse sabed, sad dal the Compasdei will be sanaged 0 od conpetent and
mesponsible manner. Further, as specifically stmed w0 the contrary, this Reporl hes @iven no considenalion i
mulfars of a begal maiure, iscluding e of legal Stle and complisnoe with local luvwes, and Btlgation sed ofte
cimlingem liokilities that are not disdhosed in the audited!’ uraudited balence sheets of the Compasdes, B ony,
o ided B

This Report does nad ook inio the esies omseserelal ressonsiecnnomie rallonale behdad the propossd
Schome of Armmgement, nor ibe likely benefiis arising oot of the seme. Stmilerly, i does ot address the
rebitive morits of the proposed Scheme off Armegement as comgpaned with any odber altemative business
rariation, or olher alermalives. or whether ormod ssch sScrmatives coubd be acheeved or are availabde.

‘The walimaginn anadyses and feadl are govenad by soncept &f msterisli

I e boen asamrmusd Shat the requined and nelevant podicies and proctces heve been sdopied by the Comganies
mnd would be confineed in the Ratare.
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The fee for the cogagement & nol conlksgent upon the results reporisd,

We have oleo relied on duta fom excemnal sogrces o conalude the valoation. These sourcss ane believed i be
relinhle and therefore, wo asaime ne Eability Gar the drilh of pccumey of say deta, opinions or eslimaies
furnistead by others that have been esed in this analyss. Whene we bave reficd on data, epnions o estlmmes
fram exhmal sourees, measaonohle care his been isken 1o ensure thal such doin hes been cormectly exiracied
from therse sowrces and Sar reproduced in ils proper fem and aontea

Ay periond pay intending wr provide fnssced invest i the shares! busmesses of the companies’ their bolding
cnmpanies’ subsidiaries | oind veotunes' nesociabes investoe! groap companies, I0any, shall do so efler seeking
ikstr o professional sdvie: and efter carrying cut their own doe diligence procedures b sesuns thal thiy s
making on informed decision. 1T any porssnd party (other than the Clieni] chooses t ploce relionce upon any
malers inclpdad in the Repor, they shall do sooat their owe risk and wighoul regoore 1o as.

We have not carmied oot ey physical sevification of (be sssets and liasdlites of the Companies and ke o
responsilsilicy Tor the Identblcation of such assels and linhilities,

This Report [s subject & the lows of [ndin

in eddition, this Repori dovs nal in any manner sdress the prsce at which equity shares of Besslting Company
shall mrade Infowing the annuscement of the proposed Transstion mmd we express no apEsion of
recommendation s o how e shercholders of either of ihe Comvpanies should vole al any sharchofdeny
meetingis} 1o be held in conmection with B proposed Arrangement. Do Report and opimiond valualion
mnalvais costaintd hércin 45 mal 10 be construed as mdvice relating to investng i, purchasing, selling o
uifvervwise dealing n securitics.

Any distepancics in gny tabde ¢ annesure bepaeen the boial and the sums of the amounts Fided @ due W
|1||,|r||||l|£\-|'.'||!.if By,

Opseherare of 8V dntvesst or Conglict, §f dny Ang Ovrker Afirmorive Siebeneny

We do ol have seyy [maneial inberest in the Companies, nor do ve baee any con(lict af inleres in @y ing ool
this valumion.

FOHE BAMSE S, MEHTA VALUERS LLP

Hegiclersd Yaloer: Secoritics or Financial Asset
Reglaration Mumber: [BELTV-EDS2022/172

Derwshdi B Dhesnd

10 Begisiration Mumber: [RBLE Y ADGQE00 ] i
Farner

i Fobruary 14, 20235

DM 2S5 402 CE2ZRML D EEZ965

Thiz Report should he read along with the limifations mentioned herein 10
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Appendiz A: Broad Summary of Data Obiaimed
Erom the Manamement:

I. [rrafi Schense of Arangement

2. Projected Business Plan of KOL and KGL for yenrs 10 end on March 31, 325 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 Fimancial Results (Prodil and loss statement) off KGL for the perled ended December 31,
2024,

5, Limited reviewed Specisl Purpase Interim Condensed Sanndnlone Financinl Statements (Profil and boss
staement apd Balance Sheet) of KCL for the perind ended December 31, 20024,

6,  Provisional Pelance Shest of KGL 25 on December 31, 2024,

7. Prowvisionol Finoncinl Siatements {Profit and loss statemnent amd Balanes sheet) of subsidiaries of KGL for
b perind ended December 31, 20324,

E.  Provisional Financial Siatenmenis (Frofic and boss stalement und Halance sheet) of Kilex USA LLC for the
period enidod Docember 31, 22

9, Provigienal Finasclal Stsements (Profit and loss stiement and Balance sheelh of KKAFL tar the perlod ended
Decombser 31, 2124,

1 Audited Financhals of KCL and KGL for the yeors ended March 31, 2024, March 31, 2023 and March 31,
2023,

11, Auwdited Financials of subsidiaries off BAOCL and KOG for ihe vear endsd March 31, 2024,

12 Answers o specific guestions and Bsues raized w the Management afier examining lbe fireguing dala.

From pub W

1. Websites of Bombay Sdnck Exchange snd Malional Siock Exchange
2, Dum of Compamble Companies from Ace Tl Databass

3,  Puahbdicly avaoilable resarch reposiz

4. Pizk Free Inderest rale (rom BBI websie

This Report should be read alomy with the limitations mentioned herein 11
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March &, 3024
Ta,
Kitex Oarments Limdied
Biuilding ko, V104,
Kizhakkambalam Vilango PO,
Aluva, Ernakulam - Kernla-683551.

Re: Adddoncham o ¥aluntion Report dosed February 14, 2005 [“Repoet™) on Recommendztion of Share Estitb=ment
Ratio for the praposed Denserger from Kites Childrensvwess Limitod into Kites Garmonts Limited

— —

This reders o our capicaed Report. Dur workings lor deiermination of the recommended Share Encitlement Racio,
were hased on provisional fnaseial steements of e Comspendcs Tisted i the lullowing parsgraphs.

We undersand from e ranapement that Special Purpose Interim Limited Besbeved Condensad Standslons
Financisl Stalemems for the period ended December 31, 2024 are now availalde for e following Campanies.

Kiicx Jarmens Limiied
kaen Kibwear Limied
Kingx Krils Limited
Kivex Babywenr Limined
Kitex Listlewear Limhed
Kitex Packs Limived
Kibex Socks Limigesd

L D I I I

Fusther fior the falliwing Companies Special Purpose Interim Audited Condensed Smndalone Finaneial
sharements are now awailakie:

o Kiwx Chikdrenswesr Limited
= Khes Appare] Parka Limiied
& Khex LSA LLE [ Special purpiss Feancial sisiements)

The Mansgement has provided us with the shove mentboned financial staemunis.,

W v Lisslid cor workings Tor Lamibed reviewed! A ndiied fimancinl stagemenin o5 oo December 70, 2024 G
the Cem pamiss Feted ghmyvn. e main thit e roccisssoded Sloy Badilement o unceigoss o miin clsnge
after consicdering 1he updation in valie due to the limited reviewodoodited fmancial saements. However, this
adljiistenem immproved the valution of unlioied public compay, Beading iam inoreees bs the promaters lskding
In ackdilson, thin windd cetadl procedursl grvulerity ffom revising the recammembed Slme Feilibement Ragio
Henge, we canticee wilh gur repommeenditinn Az provided in dee Bepol

Funilas, Appemliz A; Brood Sammary of s Udamsed, dball be resd as fiollows:

Froan the Manageiseal:

1 Diraft Scheme of Armngement

H Progecied Busingss Plan of KCL and BGL i yeors © ond om Manch 31, 20235 o March 30, 2034,
3, Pripectd Bugingsa Plan of KAPL for the years to end on March 31, 2025 to March 51, 2033,

11718, Boluwnils Bolfng I Fiew, Hoesesin L inE Faf Mufibs 400 00T, [Sas

U 2 A TSR PR (R 1T | Faa = 33 2588 e | pamson Dheii-araimehn oo | e bonsimemi pami
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14 Februnry, 2025

l'ia,

The Baaral of Dreciors,
Kitex Gurmenis Limitcd
P_R. Mo, 5, Kichakkamibualam,
Adwaye, kochi,

koernla - HEIGS2

b amnv“ fI1a Ih;mulllq:; [ nmmv“'l- i Hﬂ'ﬂrrlrucnd:l.ﬁnn ol l:hr Share Entitlement Batio for

the proposed demerger of Kitex Childrenswenr Limited (“KCL™ or “Demerged Company™) infe
Ki:l. in relation to the Scheme of Arrongement between KiGL and KCL anid iheir respective
sharcholders and creditors under Sections 230 and 233 of the Companies Act, 2003 (“Froposed
Tmnsaptive™)

In terms of sur engagement with kO dated October |8, 2024, KGL has nogoested 1C1C1 Securmies i I-
See) to provide a frirness opinion o the Boamd ol Directors of KGL on Recoimmendation of rafio in
rebation 1o the Share Entitlement Botio for the propesed desnerger in relation 1o the Scheme of
Arrangereinl between KGL and KOL and their respective sharchaolders and creditors under Sections
230 e 232 of the Companies Act, 2013

BACKGROUND. PURPFOSE AND USE (OOF THIS FAIRNESS OPINION

ROGL is the workif's second-largsst manufaciorer of cotton and organic cotbon reasdy -to-wenr garments
tor mnfants and chilidren aged (024 months, KOG caters 0 prominent and renowned conglomeratis in
LisAa and BEurope ke Gerber Childrenswear anad Carers. KOG, i3 listed on BSE and MNSE.

KCL, founded in 1991, is engaged i the busines: of manulactarers, dealers, purchasers, sellers,
imporiers, and exporters of textibe items such as yamn, fabrics, garments, wearing ppparels, musde from
natiwrsl or synthetic fibers or fromn blends of both and registered in the Siate of Kemle, KCL stomds as o
distinguished leader In the phobal apparel industry, specializing in premium  infantswear  and
childrenswenr, ht delivers fine coton garments o somse ol the most renvaned retailers like The
Childrens Place in mtermational markets, with a massive presence in the United Sindes.

The Proposed Schome under Section 230-232 and other applicable provisions of the Companies Act,
213 (*rhe Cos Aci'™) and the rules and regulaiions made therensider foder wlla provide for demerger of
Demerged Underinking | s defined in the Proposcd Scheimel of KOL Buo the Resolting Company witls
effect from Appointed dste e Apnl i, 2024,

[he Company has appointed Bansi 5. Mehta Viluers LLF 05 Registerad Yaluer o determine and
recornmiend the Share Emitbement Katio for the Proposed Transaction, with 13 February 2025 being the
valuation dute. In this connection, parsuant Lo the requirements of SERI Master Circular
SEALTIOVCF D PODE-2 PO TR 203 3403 dated 200 June 2027 {ox apdated ). vos have Boen requested by the
Board of Directars of KGL 1o reisder an opinion on recommiendation of mlio being proposod in relation
tn the proposed demerger of demerged undertaking of KCL into the Resulting Company
recommended by the Registered Yaluer vide teir valuation repon dated 14 Februnry 2025, is fair.
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The Regiztered Valuer has recommended the follow ing Share Entitlement Batio for the Scheime:

Share Enitlemeny rafio (n the evenr of demerger of demerged undertaking of KCL inte the Rexuliing
oy

For every NN jfne Nusdred) eguity shares of foce aod paid-up value of IV TE- (Rypees One
Musicheeal) feld e K0, W 706 § N reiorand seven hundredd oo sicl eguin ohewes of foce amd pyrkd-age
virfare erf ENE - fRegee Ol for KL

This farmess opinioa ks ntended only for the sole v and information of the Board of Directors of Kilex
Garmients Limited and only in connection with the Proposed Trassaction, We are nol responsible in any
wiy 10 any other persan /| pany for any declsion of sech person or party bused om this (bimess opinicn,
Any person | party intending o provide fnonce S invesi in the shares / business of @ny of the companes
inealved in the Transaction o ther subadiaries -'j-:lilll wvoenlures | pssocimles shall do so0 afier ;lu:-cl;ihg
their own professioonl pdyice and after earvying ol their own dise diligencr procedures to ensure thai
they are making an informed decision. It is herchy notified thot sny reprodaction, copaing or otherwise
quoting of this fulmess opinion o amy part thereol, other than in connection with the Proposed
I'ransaction ss aforeswid can be done anly with our prior pemkssien in writing.

SOMRCES OF INFORMATION
biv @iy s Al our opinon sel forth below, we hove relied on:

I, Latest shareholding details of the Companies:

Apidired financinl sabements of KGL and KOCL for veor ended 31 Blarch 2004, 31 Mareh 2023

and 31 Muarch 2022

3. Audited finnmcinl siaicments of subskderies of KGL and KCL a2 on 31 March 2004;

4, Limited revbiowiad Flanapclal Resulis {Profit and boss statements of KGL for period endod 31
December 20624

5. Provigionsl Balance Sheet of KOL as on 31 December 2024;

&, Provisionnl Financial Simiemenia { Profit and loss sistement and Belence Sheet) of subsidiancs
ol KGL for the pertod ended 11 December, 20634,

7. Limited reviewed Special Purpese Interim Condensed Standalone Finnnein] Statements (Pra
nil loss stotement ond Balance Shest ) of KL For the pﬂiuq] endes! 11 December 2024

8 Provisional Financinl Statements {Profil aml boss statement and Blalance Sheer) of KA, for
il pericd ended 31 December, 2024;

B Provisional Finascial Sutements (Profit and boss statement wod Palance Sheet) of Bies [19A,
LLC for the period ended 3] December, 2024;

10 Smndalone Tiwincial projections of KGL & KCL from 01 Jameery 2025 1o 31 Muorch 2030,
mcluding key underlving assmnplions with respect 1o the projected profil & loss socount. ssd
projected balance sheet:

1. Standalone Nnancial progestions of KAPL from 01 Jamsary 2025 w0 51 March 2033, incloding
key underlying assumptions with respect o the projected profit & 0ss secoul, smd projected
balance sheet;

12, Chuained and analysed data of peers available in public domain (incleding from Bloomberg).
ii= deemed relevanl by s For the purpose of the present vaercise;

13, Marker prices of KGL as published by NSE / BSE

[~
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14. [}Iixumims-iinrhl:“ng verbnl ) with the Independont Valeer on the drafl and finol vwlouation
report and viluation workings:

1%, Other information aivd documents that we considered pecessary lin the purpose of this
cngagemonl,

SCOPE LIMITATIONS

Ciur Gairiess oginion i3 subject to ihe scope Hmitntions detailed horeinaficr. As such the faimess opinion
i5 to be rewd in lodality, and nod i pans, i conjunctin with the rebevani documents referred 10 therein,

Our work does sol constitueg an audit. die diligence or certificaton of the hstoncal nancial statements
i relation o the Companies incleding iheir mspective working resulis or businesses reformod,
Accordingly., we are unable o and do ol express an opmdon en the acourscy of any financial
information relermed o an this Gomess opimion. Cur analysas and resudis are specific to the purpose of
the exercize of giving our fimess opinkon as described hereingbove. It may not be valid For any other
purpase oF it provided oo behall of any other entity. Oier Faimicss opinion is sdlressed oo mad s solels
for the benefit of the Board of Direcrors of BGL and should pot be publicly or oilerwise cinculated,
provided o disclosed 1o any person, authonty (ineludmg regulatory authorily ), entity of amy public or
privade pladlionm without aur prior wrillen consent. Mo ofher person, entity or regulntony authority shall,
=ave with our written consent, rely on this epinion or any pan thereot.

We have eonsidered financial information in our analysis and have made ndjustnents for @cts made
koo b st the date o our report, including whiing o considersibon curreint imarkel arametens.
An exercise of this nature involves conssderation of various [actors. This Gimess opinion 15 ssued oo
the understanding ihat coch of the Companies have drawn our aitention fo all the matters which may
have an impm;l o nEr n-pinin_'ln including nny aigniﬁcnrrr changes that hinve taken plp.n;-l:- or mre likely o
take place b the fpancial pesifion or businesses up o the dale of approval of the Scheme by the Homsrd
of Dicctors. We have mo mesposesdbifiy o update thils fakmess opinlon for events anid cleumsiances
cccurring after this date.

Im the course of the present exercise, we were provided with both written and verbal information,
including financial data. The termes of our engagement were sach thot we were entitled 1o rely upen e
information provided without detaibed inguiry. Alss, we assmne that the managemen of cach of the
l'mﬂ"huilcg,_ hits md oanitied any rebevant and maierinl factors for the purpaEses of the wick which we
hnve undertaken in conmection with this foimess opimon,

W shall have no obligntion to verify the accuracy or complcteness of any infonnatison of expoess any
opimion or alfer any form of assurance reganding the accursey o gompleteness of such nformation and
shall nor assieme any habiliey hersfor, We assume no responzibiliny whatsoever for any errors i the
mformation furnished 1o us and their impact en the present exencise.

W express no opinion swhatsoever and make o recommendation at all to the sharcholders or seoured
o unagcured ereditors of cach of the Companies, as 10 how they should vote ot their respeclive meetings
hesld in connection with the Scheme, We do nod express and shoold not be deemed 0o have oxprassed
any wiews on amy other lerm of the Scheme. We also express no opinkon aml sccordinghy secept no
respansibiliny with respect 1o the linangial performanee of the Companies following the consummation
of the Scheme, We also express no opinion ‘on the likoly marker price of the Companbes post the
consummalion of the Scherme.

P [ieestigatann with respect 1o the clalim to title of assets of each of the Companies has been made for
the purpose of this exercise and the same has been assumed B be valid. We lave nor placed any
individhen] volue on the assets of each of the Companies and have also not considered any liens or

i ! Paga 3al 7

220




#H'.Hﬂl Securities

encumbrances on the same. Funher we have not opined and sccordingly do not ke responsibilin
whatsoever for motters of 0 legal nature, Also, we gre not opining on matiers relaled to isxation,. This
fadriess aptivlan shoald nod be consfeed g a corificatknm regarding the cospliance of Ve Scheme with
the provisions of any law including Companies Act, iy laws and capital marked relmed Bws or os
regards any leeal inrplicatbons or (ssues arsing from the Schame,

In the nl'diu.-r}- comirse of busimess, HOIC] Securities Limited and s affilisies is engaged in securitkes
trading, sccurdics brolerage and investment aclivities, 85 well ws providing invesiment banking and
investment advisory services, In the ondinary course of its trading. brokemge and financing activities,
any memnber of ICICT Secarities Limiled may at any time hold lng or hort positions, and may trade or
ctherwise effect wansactives, e b own acooel of the accouns of custemers, o deld o egudns
securities or semior lomns of any company that may be invodlved in the Scheme

Inamiving st our-opmion, we hove essumed and relied upon, witlens any independent verilico sn or
valishation, s accuracy aid completencss of the fmancizl ol other information and date pubdicly
availnble or provided o or otherwise eviewed by or discussed with ws and have reled wpon the
assurances o the mansgemont of KOL that tey are mol mwane of any facts or circwmstanees that would
make such informatlon or dam inacourate or miskemding m any marerial respeet. With respect 1o U
Mmancials and Boreessts, we have been advised by KGL, and have ossumecd, than §0) they have been
reasonably prepired andfor confirmed on bases rellecting the best currem |y svatlable estimates and
gond faith judpements of the manogement of KGL o5 o the fulure Ninancial pesformamsce of e
Companics of heir respective subsidisnes and'or @socisies, and i) they are hased om the
undersiinding of the manngement of KGL of the curreiat baskvess steategy, operations competition amnd
mcro-economic mdicators ond involves known pnd unknown risks, sncenmin ey, sssymptions, oo
caher factors hsal imay cainse e actusl resubis 1o be materially diflizred o any foture nesolis,
perfarmance or achisvements gxpressed of nplied by the fimncials and forecast of the Companies or
their respective subsidinnes and’or associnies:

Wighout limiting the penerality of the forepoimng. we have also assumed. st the diroction of KOL. their
respective subsidiaries and nosociates, as applicable, will receive all statuory clemmnces with respect o
their respective operatism: m secordanoe with s assumpdions regnrding such clearances in their
financinls and forccasts.

We have heen inlemmed by the miana@eneent of KGL that the financinls and forecasts prowvided to us
have been prepared in aceordance with Indian Accounting Stmndards ([nd-A5) We hive nol made o
been provided witly any mdepandent cvaluation or gppraisal of the assets or liahilities {(comingens or
otherwise} ol tw Compamies or their respective subsidinries andfor sssocinies, as applicabile, and/or sy
other enfity (other than the Valustion Repon, shich we buve reviewed and refied upon wathout
exdependont verilicatyon for purposes of this opinion), nor have wi made any phasical inspection o title
verifiention of the propenmics oF assets of the Companies, their respective subsidinries andfor pesociates,
a5 applicable. and'or amy other entity, and we do not express any opinion as 10t valee of any assot of
the Companies, their respective subsidiaries andfor associates, as applicable, and/or any other entity,
whether nl current prices o in the fwune. We hove nol evalunted the solvency or fair value of the
Compunies, their respective subsidinries and/or associates, as applicable, and'or any other entity wnder
thia lnws of India or any other laws relaniing to bankrupeey. insobvency or similar madsers.

We have assumed. 81 (e direction of KGL, that the Propesed Tronssction will be consummated in
aconlance with B terms, withowt waiver, modification or nmendment of ary material tems, condition
or agreement and that, in the course of ohinining the necessary governmenial, judicial, regulators and
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other approvals. consents, relenses and waivers for the Transaction, no delay, limiitation, restriction or
coidition, fcluding amy divestibene rogquiremett= of omendments or modilications, will be imposed that
wonild have an adverse effect on KGL, ther respective subsudianes andior asseciates, as applicable,
mpdon any other entity or the contemplated benefits of the Transoction. We also hove assumed. at the
dirsction of Kiil . that the final executed Scheme will ot differ in any matcrin] respoct from the Deaft
Scheme reviewed by us

We have not undertaken any indepondent analyvsis of pny potential or aciual lisgstion, regulatory sction,
possible unassened claime. or other contingen lnhilities, or any settbements thersof, to which KGL,
their respective subsidiaries and/or associmies, as applicable, amdicr any other entity, are or may be a
puidty o ane on may ba subpect, and this opinion dos nod consider the polential efects of any such
litimaEt i, sictions. lakins, ollier cuniimgend liabilinies o seilleimsinks,

We express no view or opinion os to ony terms o other aspects or implications of the Proposed
Franssctbon (olher than the Batios o the extonl expressly specified hereinl, includbing, without
linigation, the form or struciure of the Proposcd Teansaction, the taxation impact of the Tranzaciion or
the Equity Shares issiaed and allotied under the Transaction or any terms or other aspects or implications
ol amy olher ngreement, armngement or understandme entered info i consection with or related to the
Proposcd Teansacton of ofbebwise. We werg ol reduested to, and we did not, porticipate n the
negotiation of the werms of dhe Propozed  Dmesaction, Cur opindon does niot address any matters
otherwise than as expressly stuted herein, including but not limited solely i mabiers such gs corporate
prrvetmmiee, slanshobber mghis or any ether eqguitnble consideration. awd 15 Thndted 1o the fimess, from
i Mnancial point of view, w the Public Shareholders of KGL of the Ratios provided For in the Scheme
g novoprinion or view i expressed with respedt o amy consideration received n connection with the
Proposal Transaction by the holders of any other class of securliiss, cnslitors or other constituencies of
oy pariy. In sddivion, noe spinion or view is expressed with respect o the faimess (financial or
otherwise) of the amount, nature or any her gspeect of any compensation o any of the oflicers, directors
or employees of any party 0 the Tramsaction. of class of such persomns, rolative o the Ranos,
Furthermone, o ogenaon of vies s espressed as oo s relative merits of the Proposed Transaclion in
uwnp:rihnﬂ iy antieer ﬂrlmgin:—q of transactsnns that might be svnilable 1o KO or inowhich KGL might
engage or as Lo Uhe underlying business decision of KGL o procesd wath or elfect the Proposed
Ieanaasiion. Fumher, KGL will remain solely responsible for the commerscinl pssumptions on which this
npininn i hased and for s decivion 1o proceed with the Proposed Transaction

Furiher, oar opinion does net ke into account any corperatic actons of KOL after the date hereol,
inchuking pmyment of dividends, We are sl expressing aiiy ojEnion as o owhat the value of the Equity
Shares actually will be when ssued oF the prices at which the Equity Shares willl tole at any time,
ingluding fallowing annaomEncement or consummaiion of the Transaction. In addimon, we express i
vpinion or recomusendation as W0 how any sharcholder, creditor or other person should vote or act in
connection with the Transaction or ans related maner. In nddition, we are nof expressing amy view or
opinion with respect to, and have relied, with the consent of KGL. upon the assesements of
represenialives of KROL regasding, legnl, repulatory, nccoanting, tax and other matiers relating to the
I."u:.mpmnl::k. nivy of their respective subsidiaries mvlior nxsocintes, as applicable, oF any otler cnticy snd
the Transaction (including the contemplated beacliis ol the Transaction ) os to which we understnngd that
KGL obtaned soch adyice as i deeimnd necessary from oualifed professionals,

We have also msswmed that all aspects of the Transaction and any otlser transaction coatemplated in the
Schame would be i complimnee with opplicable laws and repulativas, and we have issued this opinion
on the understanding that we would pot in any manner verify, or be responsible for ensuring. such
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comipliance, including without Hmitaton, complianes with the provisions of SEBI Regulations. Witloal
prejudice to the gemerality of the foregoing, we cxpress no opinion and hove assamced that the
Transaction will ot trigger obligation o make open offers unsder the Securities Exclange Board of
India (Substantial Acguisition of Shares and Takeoversy Begulanons, 2001, as amended and
actondimgly, we hove nol comsidensd the comsequences or impact an KCNCT Securities, if any sach offers
ane mundsted. smd wie bave alss assumed thint the Transactamm will nad resoli inamy adverse edTect on
PO T Sapcapritics o ils busmess, whether under 1as or other laws or wider the woms of any license or

approval,

W have acted as Minancial advisor to the Board of Dinectors of RGL e render this optnion amd will
receive 8 e for our services, which will be paid upon the readering of this opinion. [n addition, KGL
has agreed o remburse our expenses (subgeet fo cennin restrictions) and mdemniflly s against cortain
liabilitees anising vat of Gur engagement

We and oar affiliaies comprise o full-service securities fiem and canmercial bank engaged in securiies,
commadfities and devivatives trading, foreign exchange and other brokersge activinies, and prineipal
investing as well as providing invesmment, corponde el privote banking, asset aned investmen
management, [inancing and finoncial advisory services and other commaereinl servicus and prodiscrs (o
a wide range of companies, governments mnal individuals, In the ordinmy coume 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 hald long or shon positions, finance positions or trade or otherwise effect transactions i equity,
debt or other soourities or financial instruments (including derivinives, bank loans or other obligations)
af KOl and iheir respective subsidianes, joint verhmes, associates and'or affilistes,

W and our alfiliates in the past have provided, cormeidly are providing, and in the Fulure may provide,
investmend banking, commerncial banking ond other linancial services o KL and i1ts subsidinries, joini
venlisfes. associnles and'or aflilintes, s have received or in the fudure moy recgive compensation For
the rendering af these services.

It i3 understond that this letter is for the benefit and use of the Board of Directors of KGL (in ils capacity
i such) in connestion with and for purposes of i evalustion of the Transaction and = oot rensdeced 1o
or for the bonefit of, and shall por confier rghts or neamedies wpon, any person ofher tan the Boord of
Directors of KOGL. This opinien may not be disclosed, referred te, or commuicated {in whele or in part)
toany third pary, nor shall ooy public refervnce 10 us be made. for any purpose whatseever except (i)
with our prior wrigten eonsent in csch instunee; (i} as required to be disclosed by KGL 10 the Stk
Exchanges pursuant to applicable byws and may be disclosed on the welsite of KGL and the Sieck
Exchanges to the extent require) under applicable lows and further may also be made a pan of the
explanatory stalemant o be circoloted to the shareholders and/or creditors of KOL; and (iii) as required
o be dischosed o relevant judicial, regulatory o pevernment suthorities, i each case only as may ke
mandatorily required by applicable lows. Our opinion is pecessasily based on Nrancial, economic,
monectnry, markel and other conditions ond  cimurstances as in effect o, and the information made
available to us w of, the date hereol, It should be anderstood that subsequent developments may effect
this apmion. amd swe do paot have amy ||I=|i'gmq'un o wpelate, revise, or rendTinm this apinion.

RATIONALE & CONCLUSION

In the circumsisnces, hoving reperd to all relevant fsctors skd on the haszis of information and
explanntions given to us, we arc of the opinion on the date hereof, that the Share Entithernent Ratio for
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the demerger of Demenzisd Underaking (as defined in the Proposed Scheme) of KCL inte the Resulting
Company s siated above amd recommanaded by the Ropssered Yaleer b= fair,

Wours fmith |l|||_:| .

For 1CIC] Secarities Limited
i5ER| Registratwon Code for the Merchant Banker: BB/ TRBIO00G1 1179

Raghayan Subrmmmnian
Hezael — Strvsstme] Proslucts
ICIC Securitaes, Minmbai
Lrate- 148 Febraary 2025
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G Plarch, 2025

T,

The Board of DNreciors,
Kitex Gearments Limited

P B Mo 5, Kizhnkkambalinm,
Adwave, Kochi,

keraln — 683652

Company™) i KL in relation te the N4

iheir respective sharchobders and creditors EEE sections 230 and 233 of the Companies Act,

22 (“Propo Tra i

L 1 Rl B AR S Pl S o SLUINI A T}

Ini terms of our engagement with KGL dated October 18, 2024, KGL had requested [CICT Securities (1-
See) o provide a fairness opinion to the Board of Direciors ol KOL on Recommendation of rstio in
relation to the Share Entitlement Batio for the proposed demerger in relation 0 the Scheme of
Arrangement between KGL and KCL and their respective shareholders and creditors under Sections
230 by 232 ol Use Covinipiinles Aet, 20013

The Compoiy had appodnted Bansh 5. Mebts Valwers LLP ps Registered Waluer ("Valuer™) to determine
and recommend the Share Enditlement Ratio for the Proposed Trmnsaetion, with |3 Fehmiary 2025 being
the walustion date. In this connection, pursusil 1o the reguirements of SEB] Master Circular
SEBIHONCFRPOD-2P/CIR2022/97 dated 20 June 20273 (as updated ), we had been requested by the
Board 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 repor dated
i d February 2025, |5 fair.

We have presented our faimess opinbon vide our repont dated February 14, 2025 (“Fairness COpinion
Report”™) on the Share Entitlement Ratio as recommended by the Valuer as per Valuation Report dated
February 14, 2025 ("Valuation Repont® ), relying on the various sources of information provided by the
Man-w:m:nl of KGL, inclmding e !'-::I1|.m'i|||5.

="

Limited reviewed Financinl Besuhs (Profic and boss stoement) of Kl for pericd ended 31
[ecember 20024,
Provisionnl Balance Sheet of KGL as on 31 Doecember 2024;
Previsionnl Finpncinl Stotements { Frofil and loss statement and Balance Sheet | of subsidiaries
o KGHL Tor the period ended 31 December, 2024;
4, Limited reviewed Special Purpose Interim Condensed Standalone Financial Statements { Profi
and loss statement and Balance Shweet) of KCL for the period ended 31 December 2024,
5. Provisional Financial Statements (Profit and loss stotement and Balance Sheet) of KAPL for
the period ended 31 December, 2024,
B,  Provisional Financial Statements { Profit and loss statement and Balance Sheet) of Kitex USA,
LLC for the period ended 31 December, 2004,
x_ PagelofZ
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Subsecuiently, lolliwiing se of docaiments wend provided by the Management of KOL to the Valeer and
1-Bie:
1. Limiwed revicwed Financial Setements (Proft and loss statement and Balance Sheer)d of KGl,
fior the period ended 31 December 2024,
Limited reviewed Financial Statements (Profit and bose statemont and Balasee Shoeet) of
subsudiaries of K4l for the pericd cnded 31 December, 2024
Audited Standnlone Financinl Statements { Prot# and loss sisternent and Balance Sheet) of ECL
for the period ended 31 December 2024:
d.  Andited Finencial Stniements (Profit and loss statement and Balance Sheet) of KAPL for the
pierbial ciwdod 31 Deoember, 2024;
5. Andited Finaneinl Sttements {Profin and foss siatement and Balance Sheet) of Kitex USA, LLC
for the perod ended 31 December, 2024;

I-d

(4]

In light of the ahove, we onderstand that Valuers have issuod an Addendom to Valsation Report dated
March 6, 2025, post considering the aforementioned documenis. It kas been noted by them that thero is
an updatkon in velue on account of ad justment due to the limited reviewed! audited finmncinl statemems,
which improves the valuation of unlisted public company thensby leading 1o @ marginal increase in the
promoter’s holding in KGOL if the revised mifio were to be considered. Funher, taking the reviscd ratio
would enmil procedural circalority. Hence, Valuers are contlinuing with their recommendation as
provided in Walumtion Report, which has been ne-itesatad Bolow:

"For every T Chae Muvidred) equity shores of foce and patd-up value of INK 100~ [Rupees One
Huedred) leded i KCL, 9, 706 (Nime thouscnd seven-luwmcred and six) equity shavey of fice and peid-up
vied'aer o INR 5 (Ragnee O fp KL

We have reviewed the above-mentioned docuinents and the Addensdum ic the Valustion Report issued
by the Registered Yaluer,

In the circumstances, faving regard (0 all elevant factors and on the basis of information and
explanations given to us and considering that the adjustrment if done would hove resulied in more
dilution for the minority shareholders of KGL, we are of the opinion on the date hereof, that the
rscommendation of the Valuer to continue with the okl rstio provided vide Valuation Report dated
February 14, 2025 and approved by the Board oo the same date s fair

This better shoaild be read in conjunction with our Faimess Ohpinion Beport dated 14 Febiuory 20025,

N ivwrs E:.ilhfull:.-h
For ICIC) Securities Limited
(SEB] Registration Cade for the Merchan! Banker: MBANMODOGT 1 17%)

Rapghavan Eubrmu.ni::-ﬂ .
Hesd — Structured Prodscis
ICICT Securinies, Mumbai
Drate: & March 2025

T
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Chartened Acoountanty Teynampe, Chernp S0004E hiliis,

Thae Board of Dinectors,

Kitew Childrensweear Lirited

PB Mo, 5, Kidhskkambalam, 81543
Kochd, Kersh, Inda

independent Auditor's Certificate on the accounting treatment comtained n the Proposed Draft Schems of
Arramgement between Kitex Childrenseesar Limited (“Demerged Company™) and Kitex Garments Limdted

Compary ™) and thelr respecthve tharebolders and creditors under sections 210 to X331 read with other

{“Radulting
applicable provistons of the Compantes Act, 2013 and rules Tramed thereunder

1.

i

1.

Thiz Certilicate is fssied in terms of our mandate letter dated February 17, 2035,

The accompanying Anresire contadrs detads of the acoounting Trestmerd as reproduced by the Demerged
Company from clacse 14 of the Proposed draft schame of amangement between the Demerged Compaery and Lhe
Reusiting Company {Fereinafter referred as *Anncaune®™). The Proposesd draft scheme of arranpement has bean
prepared pursuant to the requirements prescribed under section 230 to 232 and other applicable provissomm of
the Comparnies &ct, 20403 (“the &cr™) Lo ihe extenl apolicabie.

The Arnmesure has boen duty suthenticated on belwifl of the Demerged Company and 16 inisiadled by us for the
identification purposes onky.

Mansgement's Responsiility

4.

5

The respansibility for the preparation of the Propesed draft scheme of arrangemsent and its compliance wizh the
provivions of the Companries act, D13 including applicable Accouting Standards presoribed under Section 133
of thie At read with Companiss {indian ACcouming Standards) Fules, 2005, MCA General Circular 90 0009 dated
21 August 2019 "MCA Circular' jand Other Gonerally Accepied Accounting Principles, & thai of the managetsent
o the Demerged Compary. This resporsibality includes the design, implementation and mainterance of Intemal
conbrod relesand (o the preperation and presentation of the Proposed draft scheme of arrangement and the
I:||||1|'|-H‘I¢|.IF1'-." ansd Appaying an appropeiate basic of preparation: and making ectimales that sne ressonabla in the
ICUMSAnCsS,

Ther Harigement i alsoe resgonsible Tor providing all relesant infermation to Hon'ble Haticnal Company Law
Tritimal and other reguiatony authority I cormection wilh thae Proposad 3Tl sofvweme of arrangemesrl,

Auditor's Responsibifity

&,

PFuriuant o the requirements of provisg o secthan I3N3)1) of the Act read with Rule & of the Companics
(Compromises, ArrTangements and Amalgamations) Rues, 2096, 1t 15 our reponsbilny 1o express reasdnable
mssurance in the form of an opinton based on our coaminaiton and according to iInformation and eeplanaticns
wheen B0 S &S 1o whether the propoted accounting treatment a5 describad in the Anncosre 15 0 conformity with
the accounting standands prescribed under section 133 At read with Companies (indian Accounting Standands)
Hules, 2015 and MCA Circular,

Mothing contained in this Cantificate, nor anything sald or done in the course of, or in connection with the
servioes that ane subject to this Certificate, will exiend any duty of care that we may have in our capacity of
the stafutony auditors of any financial statements of the Demenged Company.

We sudited the standalone and consolidated firancial statements of the Demenged Company as of and for the
firancial year ended Manch 31, 3024, on which we iseed a qualified awdit opinion and wweodified opdnion
respactivly vide cur reports dated September 78, 2004, Gur sadit of these financial Aatements were onducted
in accordance with the Standards on Auditing, a5 specitied under section 143(10) of the Act and otfer
BuRbaritative pronouncements Esued by the Institute of Chartered Accountants of India (ICAT} to the extens
applicable, Those Standands reguine thal we plan and perfarm the audit to obiain resdonshle asurancs about
whether the financlal stabements are free of material misstatement,

T Flaar ko Eae |8 TRnkim BieUiETn Fpeei Hgieai . (el e e e ey © ik Hiis Mgt | O iP5, Moribet S50000, Whik, Tl «9 LF G2M G400

l-\.rﬁl.lhu | Bewpalary | Chvdad | Gea | Sedisimn Hyorergbail | 2w Holkala | Sharddi | Farp oy, T
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{Farterad Accountarts

9. We conductad our examiration of the Annexure in aconrdance with the Guidance Note on Heports or Certificates
for Speclal Purpumsas (Revised T016) (the ‘Guidance Mote') issued by the AL, The Guidance Mote requires that
we comiply with the ethical reguiremenits of the Code of Ethicd isswed by the ICAL

10 We hayve compliad with the relevart applicable requirements of The Standard en Quality Control [S00] 1, Cuality
Contred for Finms that Perferm Audits and Reviws of Historical Financial information, and Other Assuranoe and
Related Services Engagements fssued By 1A

11. & regsonable asturancs engagement inclisdes parforming procedures 0 obbaln surficient appropnate svidence
on the applicable criteria as mentioned in the Arnexurs. The procecurss selected depend on the suditor's
Jucgermnent, Including the assessment of the rsks associated with the applicable critera. Accordingly, our

procedures include the foliowing in relathon o the Armexure:

Bl Dbtained and read the Proposed draft scheme of armargement and the accounting treatment proposed
therein;

b}  Obtained certified tre copy of the board resclution approving the proposed Strangement;

ch Examined whether the propossd accointing treatment i3 in compliande with the accounting treatment as
prescribed urder Saction 133 af the Act read with Companies {Indian Accounting Standards] Rules, 2005
And MCH CRroular,

di Ferformed necessary inguiries with the managemont and obtamed written representation from the
Maragement of the Demerged Company in this regard.

Opinien

12.  Based onour examination and procedures performesd by o &5 described in paragraph 11 above, and accarding 1o
the information and =splanatiom. given LG ol i our oinion the proposed soocumling treatment &5 describad In
the Anmesure 15 0 conformity with the accourting standards presorined wnder secticn 133 Act read with
Companies [Indian Accounting Standards) Rules, 301%.

An exaract of the sccounting treatment specified un clause 14 of the Propased drall scheme of arangement s
reproduced in “Anneore” duly authenticated on bebati of the Demesged Company is attached to this cortfcate
a5 Inikaled by us only for the purpese of identification,

Restriction on 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 Compames Act, to the extent applicable
and for onward subenission ta the Hational Compesry Law Tribunsl snd other reguiatony sutherity in Connection
with the Propessd dralt scheme of arangemsnl,

14,  This Certificate should not be used by any ather person or far any ather purpose. M 5 K & & Associabes shall not
be liahle 10 the Demerged Comparry, MCLT o to any other concermed for ary claims, Habilitbes or expenses
relating to this assignment. Accordingly, we do nol aocept or asasme any Hability o any duty of cane for any
ather purpsse oF o any otber person to whom this Cartificate 15 shovm or into whose hands it may come withous
oy prior consent in writing.

For M S K A& & Adsociates
Charterad Aocouniants
ICAl Firm Registratlon Mo, 105047

Date : March &, 325
Mace: Chennad

Head (e &0F, Plom & Fabr o Tlddedi Sedrin Pgres -ighvassy. T ol Aelisay Crlasy, Fre g . Garegaeor 1), Seerasl 00001, 3. Tel: <5 25 5188 BRID
dvetdunid | Peosgibeis | Crebesid | Ged | Gespade | Fhdlecpiead | Bidiy BakEis | sEEE Prira o i b
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MSKA & JﬂhﬁmﬁiatE‘S Floos . Mals Bulidieg., Gora Coniples
Chartered Acoountants #:ﬁ;:ig::@m‘!lmims. anng fatai

The Board of Do,
Kitex Garments Limited,
F.8 Mo %, Kizhakkambalam
Loching Kerala 883561

Independent Auditor's Certificate on the propomed scoounting trestment contained In the Draft Scheme of
arrangemenl botwesn Kitex Childrensesear Limited [“Demerpged Comparny™) with Kioex Garmsents LimBed
{“Resulting Company™) and their respective shareholders and croditors under sections 230 to 232 read with other
applicable provisions af the Companies &ct, 20013 and rules framed thereunder.

1. This Certificate & issued in verms of our mandate letier dated Febnaary 17, 2035,

i The accompanying Annewune contains detads of the accounting treatment a5 reproduced by the Resulting
Company from disme 14 of the Propased draft scheme of arrangernent betwesn the Resulting Company and
Den'mrged Company (harginafer referred & “Anmesyre™). The Proposed draf sohweme of armarsemnent has been
prepared purstant Do e requinements prescribad under section 230 to 237 and ather appiicable provisoas of
the Comparies Act, 2003 {'the &ct’ ) and 3E8I (Listing Obtigations and Msclesure Requirements) Apguiations, 3015
resd with the SER| Master Circular on Scheme of Arrangement: by Listed entities dabed 20 _June DIEY | “SEG| Master
Clrewtar' j to the extent applicable,

3. The dnnpscre has been duly authercicated on behalf of the Resulting Company and & initialled by us for the
identrhication purposes ondy.

Management s Respongibdliny

4. The resporsibiity for the preparation of the Proposed draft scheme of armangement and its compliance with the
provisiors of the Companies act, 2011 including applicable Accounting Standards prescribsed under Section 113
ol the Aot read with Companries {Indien Accountling Stendards| Rubes, 30715, MCA General Clroulsr 5/ 2009 daled
31 August 3019 | "'MCA Cincellar' j and Other Generally Aocepted Acoouinting Prnciples and SEB {(Listing Dbdigations
and Disclosure Requirements) Rogulations 3015 road with SEBI Master Circular, 1= that of the management of the
Remdting Company. Thit respontibflity includes the dessgn, implementation and maintenancs of internal ool
relevant be the preparation and preseniation of the Proposed draft schems of arangement ard the &nnesure
arud appiyng an appropriate basis of preparation; and making estimaies thal ang reasonable . the Cinousstances,

5. The Management 1% alwd responsible for providing all relevant informadion o Koa'ble Hationsl Compmy Law'
Tribunal, stock excharges snd other regulatory suthorlty In conmection with the Proposed dradl scheme of
BITArgesment,

&iditor's Responsibility

b, Pursiant to the requirements of provise to section J3HFHIN of the Act resd with Rule & of the Companies
(Compraemises, ArTangerments and Amalgamations] Rules, 200, SEBI Master Clroular, 1t is our responsibility to
reasonable assurance in the form of an opinion bazed on our cxamination and 2ccording to information

and sxplanations given 1o U8 & D whether the:

i Froposed accounting treatmest a5 cantained in Annesune 15 1n comphiance with SERI (Listing Obligatians
ard Disclosre Reguirements) Repalations 2H5 and crcuans mmued thereunder and all the opplicable
acoountirg standards notified by the Conlral Government under Section 133 of (he ACl read wih
Comparies {Indian Actounting Standards) Fulbss, 5 ard Drher Gersrally Accepled socounting Principles
and BCA CircLar,

T. Hothing oontained in this certificate, nor amytiving sasd or done in the course of, o in connection with the servdces
Lhat are subject to iy certificate, will exnend any ity of cane that we may have in our Capacity of [he statutory
auditors of any finarcial statements of the Resulting Company,

Haaall OTrpw: B0, Ploee 4, Matwrp, Titevurn, Wiriierm Enpmn Wiy, Geslisjal U ey Cobors’, Mern Sigae, Gonmgaei 16y, Sirnbe #0004 5. e, Bel: o899 11 4100 0505
dbrucabad | Borosony Chanan | Com | G Wyrerabed | Fooki | Fobeim | Merda | Pasn Lt L]
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Chartered Accountants

B. We audited the standalone and consolidated financial Statements of the Hesalting Campany as of and Tor the
Mrarcial year ended March 39, 3004, on which we issued a gquatified audit opinion and unmodified awd$t opindon
respRctiealy, vide cur reports dated Jily 15, 2024, Dur sudit of theds Fancisl Satements wad canducted in
accardance with the Standards on aditing., as specilied under section 1430100 of e AL and other authorilative
pronouncemer s sed by the Institute of Chartered Accountants of india {ICAI o the eetent applicable, Thooe
Standards require that we plan and perform the audit ta obtain reasonatile assurance about whether the financial
Etarerenty are free of malerial sl gbemsenl,

qQ, We conducted our cxmminaton of the Ancexure in socordance with the Guidanos Hote an Roports or CartEcanes
for Special Purposes [Revised 3016) (the 'Coidance Mote’) 1ssued by the ICAL The Guadance Mote requenes that
wir Sy with the ethical reguiremers of the Code of Ethics isued by the 1AL

1t We haree complied with the relevant applicatle requirements ol the Stardard oo Quality Control (S0C) 1, Quality
Costral for Firma that Pedfomnm Audits and Beviews of Historical Prancial Information, acd Ofber &ssurance and

Retated Services Engagements aued by a1,

1. A reasonable assurance engspement inchudes perfarming procedures Lo oblain sulTicient appropriate evidence
an the applicabie oriteria as mentioned in the Annewire. The procedures welactad depand on the sudifors
judgement, including the ssessment of the mds asoclated with the applicable criterfa, Accordingly, our
proceduret jnclude the Tollewing in relstion o thea Armesure;

-1 Cbtained and read the Proposed draft schomo of amangement and the accounting troatment progosod
thesresing

4} Ditained cprtifhed Lue copy of the board resolution approving the proposed arrangemeent;

¢l Examined whether the proposed accounting meatment & In comoliance with the sooounting treatment as
prescribed nder Section 133 of the Aot read with Compantes [Indian Accounting Stancards) Rules, 2015
and MCA Chroular,

ey Perforrted necessary inguirles with the mensgement ard obtained written representation from the
Maragement of the Resulting Company In this regand.

Opinian

11 Based on car esamination and proecedures perfermad by s 8s described in paragraph 11 above, read with para
13 below ard according to the Infommation and sxplanatiors given to us in our opinion the Proposed accounting
treatment os contained fnAnnewure i in conformity with SEBI (Listing Obligations and Drisciosure Reguirements)
Regulations 315 ard circulans jsssed theveunder and all the applicable acoounting standarcs notified by the
Coeniral Governimsent under Section 133 of the Act read with Companies (Accountfreg Standards) Rules, 2021 and
Other Generadly Ancepied Accountirg Principdes.

13. The scoounting treatment mentioned in dause 14 of the Proposed draft scheme of arrangement thereuncer
relading Lo reductian of securities premium to the exvent of debit balance m business reconstruction rescree may
b done oaly subject to approval by the competent authority |.e, the Mational Company Law Trisunal (NCLTL In
ohserce of specific accounting standards dealing with reduction of securithes premmium, IF conflrmed by amnd
approved by NCLT, the said adjuitmsent as specified in dawvse 14 of the Proposed draft scheme of amanpamaont
wonlld be considersd fn compliance with Generally Accepted Accounting Principles in india.

An entract of the sccounting treatment specified un clause 14 of the Proposed draft scheme of amangement |3
reproduced in Armesure" doly authenticated on behalf of the Resulting Company & attached to this cortificate
ars bvitialed by = only for the purpose of identification

sl G0 BB Floor B Mprwja Triemen. Serinm Expeen, Higreay, Gewtanvl Bet ey Cobooy. Ram dager, Govegeon 10, Manbal 49304F. Fbis, Tel: o8 23 6300 0613
derwyipbad § Bowebsw | Chareal | God | Goowsn | Hedsbas | Sxh | olleis |  sierkal | Pase e Tl
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Restriction an Lise

14, TheCertificate & addressed to the Board of Mrectors of the Resultng Company solaty for the punposa of enabling
it to comaly with the requirements of section 230 to section 232 to the Compandes Act, 2043 and SEBI |Listing
Obligations and Disciosure Redquirements) Regulations, 2005 read with the SEB| Master Ciroular ta the extent
appdicable and for eermand submission to the Hational Compary Law Tribunal and other regulatory suthority in
connection with the Proposed draft scheme of armangement, This Cerfificate should net be used by any other
person or for any other purpose. M 5 K A E Assoclates shall not be lable to the Resultig Company, HCLT or to
any other conparned Tor acy diaims, Giabdlities or expenses relating to this asignment. .. Accordingly, we da not
acoepl of assume any llabWity or ary duty of care Tor ary other purpisse of 10 ary otber parson Lo whom this
Cartificate {5 shown or inkp whese hands it may comae withoun our price consent In writing,

For & 5 KA & Associates
Chartered Accouniants
BZAN Firms Begistration Ma, 105080

i tna- v

P

Gesithe boyskumass

Fartrr

LICHH; P DS EMBILL 1514

Place! Chera
Date : March 04, DI25

EaLs DT, W3 Pl 8, Rabdfd Tamikes, Wiitlevn b Hagl vy, Daviosje b Aatbady Comrp. B Hopel . Dorogeon iL. Sl 3008, |0 Tel: %1 174110 0578
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231



BSE

ik Poraty o Wibimnge

DCSfAMALSTS/RIT 3948, 202526 Decembar 04, 2025

o,

The Company Secratary,

Kitex Garments Limited

BB Ma. 5, Bullding Mo, 97538 A,
Kizhakkasbalarm, Aluva, Kochi,
Kochi — GEASEZ, Kerala

Sub: Schame of arrangement between Kitex Childrenswear Limited and Kitex Garments
Liméted

we refer to your application for Scheme of arrangement between Kitex Childrenswear
Limited ["Demerged Company” or *KCL") and Kitex Garmants Umited ("Resulting Company”
ar "KGELY] and their respective sharcholders snd creditors under section 230 to 232 read with
section 66 and other applicable provisiens of the Companies Act 2013 and rales mads
thereunder fiked with the Exchange under Rejgulation 37 of SEBI LODR Regulations, 2015, read
with SEBI Master sircular no. SEBLHO/CFD/POD-2/F/TIRS 2023/93 dared lune 20, 2023 ard
fag, 9442) of SEBI LODR Aegulations, 2015,

in this regard, SEBI vide &5 Letter dated December 03, 2025, has inter alla ghven the follaowing
corramentis) ap tha said draft scheme of Arrangement: -

1. “The Entity shall ensure that it discloses all details of ongoing adjudication & recovery
proceadings, prosecution Initiated and all other enforcament action taken, if any,
against the Company, its promoters and directors, before Hom'bla RCLT and
sharsholders, while seeking approvel of the scheme.”

2. “The Entlty shall ensure that additional information, If any, submitted by the llsted
entity after filing the scheme with the stock exchange, from the date of receipt of
this letier, is displayed on the websites of the listed company and the stock
exchanpes.”

3. “The Entity shall ensure compllance with the SEBI circulars [ssued from time o thme.
The ontities involvad In the Schems shall duby comply with various provisions of the
faster Circulsr and ensure that all the llabilities of Demerged Undertaking are
transferred to the Resulting Company.”

4. “Tha Entity ks advized that tha information pertaining to all the Unlisted Compansas,
i any, Imvalved in the scheme shall be inclieded in the format spacified for abridged
prospectus as provided In Poart € of Schedula Vi of the ICDR Regulations, JHE, in the
explanatory statement or notice or propasal accompanying resolution to be passad,
which [5 sent to the shareholders for seeking appraval”

7
LE@J.,’J:s,

Fage 1 of §
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Tiw Pawir 8] Vibarce
5 "The Entity shall ensure that the financals in the scheme including finsnclals
corsidered for valuatics report are not for period more than & mosths old”

B "The entity is advised that the datalls of the proposed scheme ender consideration
a5 provided by the fsted entity to the Stock Exchange shall be prominently disclosed
in the notice sent to the Shareholders.”

T. “The entity b aduised that the propossd efguity shares, if any, to ba lsseed iy terms
af tha "Scheme” shall masdatorily ba in demat form anly.”

& “The enlity is acvized that the "Scheme" shall be acted upon subject to the Hshed
eritity comalying with the relevant clauses mentioned & the scheme daosment.”

8 "Mo changes o the draft scheme excopt those mandsted by the

regulatorsfanthoritiesftribanals shall b= made without specific written consent of
SERL™

1b. “The emtity is sdvised that the observations of SEBNStock exchanges shall be
incorparated in the petition to be filed before NOLT and the compeny is abliged to
berimg the: absenvations ta the notice of NCLT."

1L, “Tha anity is advised to comply with all the apalicable pravisions of the Companies
Act, 2013, rules and regulations lsssed thersander indeding obtaining the consent
From the creditors for the proposed scheme,”

12, “Tha entity is advised to ensure that the lellowing edditional disdosure ta the public
shareholders as a part of explanatory stetement or potie ar propasal stcampanying
resoliution to be passed to be forwarded by the company to the sharehokders while
seeking approval w's 230 to 232 of the Companbes Act 2019, to enable tham to take
an informed declsion; -

L In the interest of ensuring trassparency and informsed decisicn making by public
sharehilderd, Huted company o proeninestly disclose following infarmation on
the varg first page of the motics coswvening e chereholders meeting for appeoval
of schemo of arrangensent {in bold text and highlighted Tor visibility] snd in fl
the Further semmunications fo the public sharshaolders

“Tha sharehaldirg pastarn of Promotar! Promeoter Group and Public shareholders
before and after implemerntation of scheme is depicted a5 under:

Papge of &
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| Prie-Scheme oy
Sharehalding Post-Schams Change
Categary %] Sharehalding (%] {2}
Promater/Promet |
Iierﬁrnup
Pubiic |

Sharehalders l |

The sharchalder: fmey note that implemendstion of scheme shall result In
increase bn the shareholding af PromoterfPromoter Groap freen % ta %,
Shaneholders may also nota that aporoval of the shareholders to scheme of
arrangement would also reswlt in ta tham agresing to lscrease in shanehalding of
promeaters on implementation of the schems. Theredors, imvedtors should resd
all the scheame related documests belore exercising thalr voting rights, The above
dizdlesure shall also beaccompanied by a brief explanation regarding the resmsans
for the Increase in shareholding of Pramater/Promoter Groap and its impact on
the public shareholders In terms of their rights and value of thalr helding in the

Cornpamy.

Details of assets, lfabilities, net worth and revenue of the companies vohesd,
pre and past schame

Pre sad past scheme shareholding patiern of KGL and KEL considering the
chanjes, if any, post filing of scheme with exchange,
impact of schema on revenies gemerating capadty of Resulting Company.

Heed and Rationaly of the schema, Symergles of business of the comganies
invoived in the scheme, Impack of the schema on the shareholders and cost
benafit analysis of the seheme.

Value of assets and labifties of Demerged Coenpary that are belag brensferned
o Rasldting Comqpany.

. Detalls/facts aboart the hasls of valuation including projections cansidered far

valuation of KGL and KCL companles aleng with fustificatian for growth rate
censidered for valuation.

. Latest finendals of Demerged and Resulting companies shoukd be updated on the

‘Website and same slso to be dsclosed in the oxplanatory statement.

Foge 30d5

BSE
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The Pu s &f Pillaiin
% Revised skareholding pattern of Demerged and Resulting companies Pre and

Posi-Merger.

10, Pre and Past scheme shareholding of Demerged i Resulleng conpasis 5 an
the date of notice of Sharehalders meeting alang with rationale far changes, if
aiy, pecurrad Batasean filing of Oraf: Scheme to Notice ta sharehalders.

11, Disciose all pending actions against the entitles Ivwokeed in the scheme its
promoters) directon [KMPs and possibée impact of the same on the Resulting
Ciempany to the sharehalders,

11, Entities shall ensure that apalicable sdditionsd Information, i any to be submitted
o 5681 alomg with draft scheme of armangement as advised by email dated
Decambser 04, 2025 shall form part of disdiosures to the shareholders,

14, “H &5 to be noted that the petitions are fled by the company before RCLT after
procesting and communication of comments/obsenvations on draft scheme by
SEBLstock exchange, Hence, the comspany i not required to send notice faor
representation as mandated under section 23005) of Companies fct, 3013 1o SERI
again for its cornmentsfabsenvationsreprossntations.”

in light of the abovs, we hereby advise that we have na adverse observations with limited
reference to those metters having o bearing on Estingde-listing/continucus  lsting
requirem ents within the provisions of Listing Agreernent, 50 55 to erable the compary bo Tile
the scheme with Hon'hle NCLT.

Please note that e submission of documentsfindormation, i accordance with the circular
b SERI/Exchange shoukd nat any way be desmed of construed that the same has been deared
o approved by SEBLExchanges. SEBI/Exchange does not take any respensiiity either for the
firizrclal soundreess of any seheme or for the cormectress af the statements made ar cginlans
mupressed in the docu mset subméthed,

Further, whers applicstile in the explanatony statermmnt of the natice to be sent by the
pompany to the sharehelders, while seeking approval of the scheme, it shall disclose
informatian about misted company invoheed & the format prescribed for abeidged
prospectis as specfied in the Master drogar no. SEB/HO/CFDYPO0-3/P/OR2023/93 dated
Jure= 20, 2033,

Kindly noie that as required  undar Regulatson 37 of SEB (Listing Obligaticns and
[sclosure Requirements) Regulatians, 3015, the validity of this Observation Letter shadl be
st rmanths froe the date of this Letter, witkin which the schame shall ke submitted to the
HLLT.

The Exchange reserves s right 1o wishdraw its ‘No adverse observatlon” at any stage @ the
infarmation subrmitted to the Exhangs i found to be inmeplete/incomect/mislesdingfalse

-FTE.I Page4af3
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BSE:

or for any contravention of Ailes, Byelaws and Reguitions of the Enchange, LSRG

Bgresmment, Guidelines/Regulstions issued by statutory authedtizs,
Please note that the ataresald observations does nat pradioda the Company fram complying
with any othar requiremerts.

Further, it may be nated that with reference Lo Section 230 (&} af the Companies A, 2003
[act), read with Rule 8 of Companies [Compnomisas, Arrangements and Amalgamations}
Feailes 3016 (Company Rules] and Section 85 of the At read with Rule 3 of the Compary Rues
whergin pursuant to an Orider passed by the Hor'ble Notiannl Cempany Law Tribunal, 3
fatice of the proposed schema of compromise or arrangemant filed urdier sections 230
717 or Section 66 of the Companies Ack 2003 as the case may be is requred to be sened

upen the Exchange seeking représentations or ohjections if any,

iri this ragard, with 2 view to have a better transparency in processing the aforesald nofices
serend upen the E:xhar'g:e, 11'- Emﬁun.ue has It[lii! In'uudumdgﬂm

Aery service of notioe under Saction 230 (3] or Section 55 of the Companies Act 2003 seeting

Exchange's repressritations or abjections if any, would be acceptasd and grocessed through
he Listi d no sl Yo may please refer to

croutar dated Fehruary 26, 2013 issund to the comgimy.

¥ours fahdully,

B
F"U “Tod oot -

Kinnar Mekta Tashika Sharma
Assiskant Wice Prosident Deputy Manager
Page 5 af 5
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O NSE N viyso

Ref: MSEALIST 47525 December 05, 2005

The Company Secretary
Kitex Garmenis Limited

[Dear Sicdhdadam,

Sub: Observation Letter for deafl scheme of arrangement between Kitex Childrenswear
Limited {*Demerged Company’) and Kitex Garments Limited (*Resulting Company) and their
respective sharcholders and creditors (under sections 230 and 232 of the Companies Act, 2003 ).

We are in receipl of the coptioned draff scheme fled by Kitex Garments Limited,

Based oa our letter reference o, MSE/LISTATS2S dated June 27, 2025, submitted 1o SEB] pursuant
to SEBRI Master Circular no. SEBVHOVCFRVPODR-2P/CIR2023/93 dated June 20, 2023 read with
Regulation 94(2) of SEBI (Listing Oblizations and Disclosure Bequirements) Begulations, 2015,
SEBI vide its letter dated December 03, 2025 has inter alin given the following comment{s) on the
drafl scheme of armangement:

al The Compaiy shall ensure fo disclose all detgily of angoing adindication & recovery proceedings,
proseculion initiated, and aff other enforcement action takew, if any, agains? the Company, its
prowmaters, and divectors, before Hon'ble NCLT and shovreholders, wiile seeking approval of the
Seheme,

bl The Company chall ensuwre that additional information, if any, submitted by the Company afier
Jiling the Scheme with the Stock Exchange, from the date of receipt of this letier, is displaved on
the welwires aof the Listed Company and the Stock Exchanges.

¢l The Company shall enviere comiplioree with the SEBT civcwlars lssued from e to time. The
eniittey fvodved n vhe Scheme shall didy comply with varlows provisions of the SEBT Mouer
Clrenlar and ensiere thar all the Nabilities of the Demerged wndertaking ave transferred o e
Resultimy Comprany.

d} The Company shall ensure thal the Information pertalning fo all fhe Unlisied Companies, i any,
imvedved in the scheme shall be included in the foremat specified for abrideed prospecias as
srecvided in Parr & of Seheduwie V1ol the FCDR Regularions, 2008, in the explamaiory siotemenl or
erfiee o proposal accomporsing resolution o be passed, wihich s senf o fhe shaoreholders for
seeking approval,

) The Compay shall ensere that the finawcialy in fve scheme including fimancialy considered for
valuoriiow repart ave nof for perfod more tha & gronths ol

A The Company shall ensure that the details of proposed soheme ander consideration as provided
iy the Compamy fo e Stock Exchoange sholl be promimenily disclosed in the notice seni o the
shareholders.

Thie Doevpmase im Tigicalle Tiosed

dlgraz, FETATI MAMDAM T IDeAd
DELFs FTL, Ded &, IO ID0OF-EF IXT
Tl WG

Ml 9ok Enobus je of lilia Lisied | Eianpe Plass C-1 B G Baidia Q B relin (EL Plumitil — 400 051
Tratia + 87 33 3 G5 00 | e rossieschs roen | C3M U T 300 0 S8 L C AT A
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@ NSE Lo fnhatain Shde)

Ref: WSELIST47525 December 03, 2025

g_ll Thre: I::'umlr:l.u:.l.n].r ahall emmre that pke pn'.!,mﬂ.n:w' ﬂqm'r_lr' shargs, JI'II' any, b e Dewaredd i fermey r!-.l" ihe
“Reheme " sholl mordaiorily be in demar form only,

kb The Company shall enswre that the “Scheme” shall be acted upon subiect to the applicant
complying with the relevan! clauses srensioned in the sclreme documen,

i The Cowprary shall ersare thad do cluerges to the dralt schieme excepi thiose mradaied By the
regnloiors aetforittes) tribialy 2hadl be made wirhont speciiic weliren corsent of SESL

i The Company shall ensare that the observations of SEBEStoct Exchanges shall be incorporated
i the petition fo be filed before NCLT, and the Compery i olfiyed o Bring the observations fo
fire moiice af NCLT,

ki The Company shall enswre fo comply with all the applicable provisiors of Companies Acl, 2003
rcles aod regilations isswed therevmder inclvding obtaining the consent from the creditors for the
prayroced soleme,

fi The Compamy shall ensuwre g0 provide the following additionad discloswre do the public
sharehalders as o part of explanatory statemen! or poticr or proposal gecompanying resolvtion
ter b parssed fo b forwarded by the company to the shareholders while seeking approval ws 230
tor 232 of e Cownpemaies Acd 2003, e enpbie them o fake o informed decivion

i A the infevest of ensuring transparency ond informed decision making bv public
sharefuslders, fivied CORTERTY fid l:.|'rw.r|'=r'.m',.-.lrj'.l' ¥ :.l'i.:r:.'n'n:'.!.'.'r_ll'u-:.hrhnﬁﬂg Iﬂﬁmﬂéiﬂn o (e 1'¢'.l:|.'_||':r.'rr
poage of the molice convening the shareholders meering for appreval of scheme of
crrveangentent fin bold rext ond Righdighred for visihidlng) and dn all forrher communicarions
don the panlic sharefolders:

The shoreholding paitern of Proswsfer Prooner Grow and Puddic shoreholders before and
after fplemeniation of scheme & deriched as wmder:

Pre-Seheme Fost-Sclvenre

Cintrgony Shareholding (%) | Sharcholding (%) ik
Promoter & Promater
Group ! ! |
FPreblic Shancholders

The shareholders may note thal implementation of scheme shall rexult in increase in the
sirreholding of Promoter/Prowoter Groug from . % fe. L %o Sharcholders may ailso
rofe then approved of e sharehaiders o scheme of arrangement wonld also resil im o
ifem agresing o increase iR sharefholding of premadters on implemeniaiion of e schieme

Thein Emcgwmrs in Bimizalip §iges]

Bigmwr: EHYRT] HEdsaE YIPEERE

u Fabas Pri; Dee §, S0 18-E-SS AT
H Codmiiom: WEE
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O NSE

L fimighatain bl

Ref: WSELIST47525 December 03, 2025

fii,

i,

Vi,

vilil,

i,

xi

Xii.

Tﬁw‘eﬁl re, imvesiory shodd reod all the sofenme related documenis Elq.";'.l.n: ETEFCINIRE Sheir
vaifng rights. The above disclosure shall ol be accompanied by o beiel explanarion
regarding e reasons for the fncrease fo shareholding of Promoter/Promoter Growgr and
its imparct on e pablic sharehalders @ terms of thele righis and valne of thelr halding In
tre Oy,

Dherails of axsets, abilities, ned worth and reveniie of the companies imeaived, pre and poss
sochenne

Pre and post scheme sivareholding patiern of KGL and KCL considerivar the chamges, i any,
post filleg of seheme with sxchaage.

Tonmared af sehame an revenine peneraling camacily of Revaltine If_'.'rmlrx.l.ru.'.

Newd and Bationale of the xoheme. Smergies of business of the companies imvalved in the
sefienmg, fm Fildla ) .-_|_-,|" the sefwrme i the sharehaelders and cesl Eh':'.rre,ﬁr il |5 1T r.:.lr The sehame,
Falwe of assets and labilities of Demerged Company that are being transferved to Resnlting
Canipny.

Dheranilsd facts abors rthe basiy of valugiion inclvding profections considered o valasion of
KL and KCL companies along with justificotion for grewilh vate corsidered for valuation
Lawtest financials of Demerged and Resulting companies showld be spdarad on the Websine
anid same also fo be disclosed in the gxplamatory stafement,

Revised shaveholding patters of Derverped and Resulting companies Pre and Posi-Scheme.
Pre amad Post schenre sharefolding of Demerged and Rexulttng compamies os on the date of
mitice of Shareholders meeting along with rationale for charges, [f om. scourred Sefween
filing of Dl Scheme o Naotice fo sharefolders,

Disclove  all pending  sefions  apoimst e emlivies smadved i e soheow s
promotersidiveciors K MPs and possible impact of the same on the Resulring Compamy fo
e sharehodders,

Ther Comperay shall nsire that applicable additional information, ifany, shall form part of
diseloyures fo shareholders, which was sicheltred by the Company to tha Stock Evelaange as
e dinesnre M af £ .'c-r.'hn:mg.u dlvaeckling.

o iy is o he meded that the peritions are filed by the company before NCLT after processing and
Lo miReaiing ;.LI'- commeniy ol oriaiions on ﬂ'n:i,l'] gehroume Ely SER Ntk ﬂL‘JIH.I'i‘.g.L’. Hevce, the
company b med reguired o send notice for represeniaiion o mendared under seciion 23051 of
Companiey Ao, 200 3 fo SEST apain for ifx comments  observanons | represenianions.

It is tor be noted that the pefitions are fled by the company before NCLT after processing and
communication of comments'observations on draft scheme by SEBL Stock cxchange. Hence, the
company i ol required (o send notice Tor representation as mandated onder section 230(5) of
Companics Act, 22 to National Stock Exchange of Indim Limited again for its
commenis/observalions/representations,

Thin Beeserd s Sigizallp G

Bigmwr: EHYRT] HEdsaE YIPEERE

u Fabas Pri; Dee §, S0 18-E-SS AT
HE Cotnition wiE
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Ref: WSELIST47525 December 03, 2025

Please note that the subrission of documenismlormation, in accordance with the Circular io SERI and
Mational Sock Exchange of India (NSE), should nol in any way be deemed or construed that the sime
has been cleared or approved by SEB] and NSE, SEBI and MEE does not take any respensibility either
for the fnancial soundness of apy scheme or For the correcingss of the statemenis made or opinions
expressed in the documents submitted,

Based on the draft scheme and oiher documents submiited by the Company, including underiaking given
in terms of Begulation | | of SEBHLODR) Regulations, 20 3, we hepeby convey our “Moe objection™ in
terrrs of Regulation 37 of SEBI{LODR) Regulations, 2015, so a8 to enable the Company fo fike the drafi
scheme with NCLT.

However, the Exchange reserves is nghts 1w radse objections al any stage i ibe information submifted
b the Exchange is found fo be incomplede’ incorrect’ misleading! lakse or for any contravenison of Rules,
Bye-laws and Regulations of the Exchange, Listing Begulafions, Guidelines’ Begulations issued by
statuiory authonties.

The Company shall ensure that the listed entiow(ies) involved in the proposed scleme shall disclose the
Mo-Ohjection 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 fiom December 05, 2025, within which the
Scheme shall be submitted w NCLT.

Kimlly nole, this Exchargre lefer shoubd md be construed as approval under any other Act
‘Regulation/mubebye laws (except as refermed ahove) for which the Company may be required o ob+ain
approval from other departmentis) of the Exchange, The Company is requested o sépartely take up
ratter with the concemed departments for approval, if any.

The Company shall ensare filing of compliance status repont stating the compliance with each
poimt of Observition Letter on draft scheme of arrangenvent on the Tollowing path; NEAPS = Issue
= Scheme of arrangemcat = Heg 37 of 5EBI LODR, 20013= Sccking Observation letter fo
Complinnce Status,

Yours faithfully,
For Natipnal Stock Exchange of India Limited

Elhrweati Videans
Senior Manager

P8 Chectlist for ol the Further Tsswes i availoble or website of the exchange of the following
LR RS fhiaw r.'\'.='|:.In:l'.'|.'.|.'-e:.-.l|-'|.'\-'.lﬂ|.'Iur\.'l:-'.'.'\--|'e'!|'|.'I5"|‘|:re'!li.l'i'l.:-:'nﬂ:'f.'n.ll'-_l'-!r."|'|'?-|.'r-.i.-..'.J_u':--.'-llrl.'l.'-'rlr.'l.hr.ﬁw.';J..".i.\l'

Thhe Magiona! Stock Exchanpe of India (NSE} has annomnesd the dyimefeof NEAPS prbile appdicanion.
The app can e dinvnlooded from the App Stored Play store wish the monee "NEAPS PP

Bigmwr: EHYRT] HSdmaE YIPRERE

u Fabas Pri; Dee §, S0p% 18-E-YS AT
HE Cotnition wiE
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Annexure |9

KITEX

KITEX CHILDRENSWEAR LIMITED
CIN: U18101KL 1991 PLCCOGO4S, Date of Incorpuration: April 26, 1991

—_— —_— e — - —— ——

I_c"‘"““"l o Contact Person Email mmqmm- Website —|

dding Mo, 494 Chertan Emnil: : mmlm.wmmum“

abkambalam, Time Derector  poct & kibaehithirenswenr com
MWilpgge P 0, Aluva)
kulam, Kunnedbninad, Tel;+91 4584 2585000
radn, India - GE3ISG]

E; FROMOTERS OF OUR COMPANY ARE SABU MECKAMEKUNNEL JACOB, RENJITHA 'MJ,""'
L

U CHANDRASEKHARAN, THOMAS CHERIAN, GAYATHRI KRISHNAN, SREEDEVI F AND
IZARETH K U

This i5 an ahndged prospectus - Abridged Prospecous’ ) prepared solely in cannection with the propossd Scheme '|
of Armangement between Kitex Chbdrenswesr Limited (Demenged Compamy’™ and Risex Garmesds Limibed
“Hesulting Compasy'™} ond their mspective sharcholbders and creditors under Sections 230 to 232 and other |
applicable provesions of the Companics Act, 2013 gndd males framed thereunder (oollectively the “Act™), theremafler |
r:&rr:-:l o as the “Scheme”), This Abridged Prospeciua discloses apphicable mformation of the unl=ed company
“the Demerged Company” or*‘the Compay” e ™ Our Company™, n compliance with the SEBI Mester Circular
'I‘-n:l. SEBVHONCFVPOD-LPACIRZ02343 doled Jung 30, H123 as amended, 1o the extent applcabls ("SEB]
Master Circular™), Caphiahised terma not defimed herein shall have their menming asribed o them under the
Scheme.
This Abndged Prospectus is prepared to comply with the requirements of Regulation 37 of the Seeurilics and
Exchange Board of Indin [Listing Obligations and Disclosare Requirenents) Regulntions, 2005 read with the Para
(a) of Pani Lof the SEB] Master Circular, setting out details in relation (o the Demerged Corpany

Yout may downlosed the Abridged Prospecius along with the Scheme and other relevant documents from the websae
of the Hesulimg Company st www kilexgarments com, BSE Limited (“BSE™) (www bssindia com) and the
Maticnal Stock Exchange of India Leomibed (“NSE"} (www.nseindia.com) (hereinafier BSE and N5E collsctively
refierred #s “Stock Exchanges™) where the equity shases of the Resulting Company are listed,
Briel details of the Schense;

o s ——

The Scheme provides inter-alia for

il the demerger of Demerged Undertaking of the Demerged Company into Fesulting Compaisy,
I (it) the consequent issannce of the Mew Equity Shares by Resalting Compay to the equity sharcholders of
the Demerged Compary. and
{in) mstters consequential or conmedied therewith,
The Scheme is subject 0 approvals of relevant regulatory authorities, such as, amongst oibers, SEAL Stock
Fxchanges and the Hon'ble Mations] Company Lww Tribanal, Kochs Bench (“MCLT"). The Resulting Company
has meceived the Observation Lelters dated December 04, 2025 and December 05, 2023 fom BSE and NSE
tively.

Bloow oot
I'nusal:mdmd Prospectus daled May 15, 2026 should be read togetber with the Scheme and Ihs}-ilm:clnlh:l
| shareholders of the Resuling Company.

Page 1 of 8
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GENERAL RISKS

wvestars are adviged o nesd (he seetion Uthsd “Risk Facters" on page 6. For taking an mvestment dstigion,
investors must rely on thetr own exammaton of Kiex Chddrenswear Limated, Kibex Ganmeais Limsted and the
Scheme, imclading the rsks involved. This Abridged Prospectes kins not been and will not be approved by mny
regniatary avihosty m India, incloding the Securiiies and Exchange Board of Indin ("SEBI”). Repestrar of
Companizs or any Siock Exchange in India nor does SEBI puaranies the acturacy or adequescy of the contents of
thiz Abridged Prospectus.

ISSLER'S ARSDLUTE RESPONSIBILTY

The Demerged Company, having made all reasonsble inquiries, sccepts respomibility for and confirms that the
Abndged Proapectes contain all information as per the SEBI Magter Circular and msterial in the condext of the
Schems and that the information contained in the Abridged Prospecius is true and coarect in all moterial respects
and is not miskeading m any maderial respect, that dhore are no other materinl facts, the amison of which mekes
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 April 26, 1991, and & primarily involved m masufactunng snd expont of knatied
garments for mfants and kids. Our Company manufaciures cotton gammenis and supplies o retnilers in intemational
markets, including the United States. Owr Company's peoduct portfolis includes body sudls, rempers, bibe,
glespywear, burp cloths, and tminmg panls.

Our Campany commands plobal scerednations like Global Orgenes Texule Standard (GOTS), Warldwide
Respomsible Accredited Production (WRAP), Suppler Cualificaton Program (S0F), Suppler Compliance Audit
Metwork (SCAN), ond DEEO-TEX which highlights our dedscation to maintaining exceptional quality

Ag an 31¥ March, 2026, Cher Compamy has 4 407 emplovees with majority bemg women across 10 siatee in India
Cur Company has o menofsciuring it located near Kochl, Kerala enabling o having logistic consdelivily with
mapor inlermationod destinations by sea and air.

The main objects of the Demenged Comipany &3 set cul in #a Memorondam of Associstion “MOA™ are, inter alia,
as Folbows:

“To carnye on the bceimess of monufenoeers, dealers, purchaters, sellers, imporiers, and exporiers of texiile  ftgmy
such gy verw, fabrics, parmens, wearlng appoarels. mode For mancal o spthene fbers oF Fom Blermds of baok .

Description of Industries Served: Texibe Industry

Typical Customer/Clients of the Company: The Children's Place (TUP)

Aore
Thee {hvildrer s Plice, Ine. awcdior one or mort o i offitoner one exttorners of Kier Childrerrsear I imiied

Segmicnt Reporting: Our Company’s aperate predominately in one operting segmend i.e Teatile ~ InfontEids
masufactunng,

— —

Geographies Served: Mainly USA along with others

MNote

Cher Compaany 1 exports i U5 mankens are indertnbes exclusfedy throsgh Thee Children s Piooe aned constinee o sigrficemt porsor of sl
reveue Jor dee weedend 11" Diecembier 215 andd for the feomnotal vear auded 31 Ligecl 2025 3% Mook 20 avd 317 dfaech. 2023
ol iy Swpanie prograpincal sepee! disfoses fnu deoy presoiied

Pags 2ol 8
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Revenue Concentration among Top Customers®:

i i brkhr
Mame of | December | December | March | Mareh 31, | March March | March March 31
Customer | 3, 2025 | 31, 2025 ) 31,2025 | 2025 (%) | 31,2024 34, 2024 | 30,2023 | 2023 (%)

il (%)

The 16,883 50 Ti03 34 304 .20 926 29, 18X65 | B30T | 2535343 EX RS
Children's
Plsce
Faiex 293051 1305 53T 1243 2 B05.64 700 214316 J.00
Ciarments
Limited
Oiher 26TE 10 11.50 I5VR.ET B3l 4177 LR 3104.04 1015
Fnconme
Total 1149611 L0 | 4328300 TO000 | 35130006 | 100000 | J0e006Y | 100000
Madal

Ol Coowigperne 5 e 15 pradommaosthy v from TOP, and' die domemic reveine imolwde sroome fos ke Grremimics £ rsined oo
Kiwer Livvited. The balnmce reoamur comprisrs of BIC smlex, export moestiner. ssle o mwep. and svoome from srapde develspsr charges

ol s e eenient L
Sar caritad &y foed, alin§ {hrvirtiredd 4 il Wradr cerfifiead dosed Ay 15 026

SrT——— .

Key Hﬂnnﬁ:lnnﬂt or other Facilities: The manu facturing  facilify of our | C’-‘H'I'HJII'I} 15 bocated o
Kizhabkambalam, Alava, Emakulam, Fernla. It hos an instslled snnual capacity of 126 million pieces al s
manulaciurmg faciliy in Kochi, Kerala

| Business Sirengths and Strategies:
l Strengths =1 Strategies
['e Scalable Producticn Infrastracture " Expn:n—ﬂmmad Business
= Estsblished Global Costomer Ralationships + Ongoing Capacity Expansion niatives
[ & Ouality and Complsance 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
appanc], home textiles, technical textike products. Farther, Indin accounts fior 4.6% share of globel trade and features
among the top five exporters in soross scctors, The GammentTextzle mdustry contributes around 2% to India's
GDP and sbout 11% of masufaciunng Gross Value Added as of Augast 2025, Indian plays o significant role in
ciployment, with over 45 million people engaged and sbowd 22 000 millica garments produced annaaltly. By 2030,
the texhile indusiny s share in GO 15 expected 10 mor than deable, repching close bo 5%, (Smirce - Do Brose

I|'.I.|.-||". l'r:-'.l-'rl.'.ll.'l.l_l\.l_l

The Ready Made Garments (RMG Y hobd the largest shars at 45% of ndin's total textile exports, followed by Cotion |
Textiles at 30%% and Man-Made Testibes a1 12%. The US, EU, and Middle Exst are among the India's primary
:’H:P:H'[ destinabons, (i Sl Ardenint g apioliped

As an indtiative, PV MITRA iwegmaied iexisle parks are being sed up nateonwide, and texile exports have already
renched 23 lakh crore, with o stated goal to tripke this 1o 29 lakh crore by 2030, Smerr Prees Beienss - AT
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FROMOTERS OF OUR COMPANY

[
E;] || Maimie

Sabu Mecknmkunnel |

Jacob

Inchividual/
C

e

Experience & Educational (Qualification

Sabu Meckamkunnel Jocob s the Mon-Executive Director of our
Compary. He hes besn mvelved i manzgmg the afsirs since
inception and was one of the first Dhirecior of our Company, He has
3% years of experience in the field of textile ndusiry. He holds a
bacheior's degree in Economics.

Rh{'rllﬁﬂ Saghai

Imchividual

Rengitha Sabu holds the office of Gereral Manager i the Company.
She has total 27 years of eepericnce including 13 vears ut'mpui:n::
in managensl role m the Company October 2012, She holds &
Daploma in Fashion Designing in 2002, ]

Sindhu
hardrasekhar=n

Individual

Sindhu Chandrasekbaran has been associated with our ‘Compamy a8
promoler smee October 2007, She is having o totsl experence of 21
vears in finanee in Kiex group. She holds & Bachelor of Science m
Mathermaties firam Calieut Undversity i [989.

Thomas Cherian

Individual

Thomas Cherian is the Whole-Time Director of oar Company. He is
having anexperience of 22 vears as part of Kidex group in commercial
end export function. He holds » post-graduate diploma m business
admmistration from School of Communmication snd Managesnent
Stuibes in 1996

Cravathr Krishian

Individual

Gavalhn Knshnan has been mssogiated with oor Company as
promoter dince October 2007, She i having an experence in fname
and accounts n Kitex group for 32 vears. She biokds & Bachelor of
Commencs from Kerala Univeraty in 1952,

Sreedevi TP

Individual

Srpedevi Putherveett] is the Whole-Time Director of our Comgany.
She has been associated with cur Company as promoter since Ociober
2007, She is having an experence in finance and sccounts for 28
vears m Kitex group. She holds a Bachelor of Commerce from
Crandhiji University in 1987,

Elizabeih K L

Individual

Elizabeth K L) hes been pscociated with owr Compary 8s promates
since October 2007, She i havng an oxpenence of 31 years in Kitex
proup. She holds 8 Bachelor of Ars in Econoemica m 1994,

SHAREHOLDING PATTERN

&r.
Ma.

Particubars

Pre-Scheme

Na. of Equity
of face value of ¥
100/ each

Post-Scheme

o ol equity
shnre capital

No. of Equity

Shares of face

wilme af ¥ 100/-
each

of equity
capital

049905 100 949,905

1. |Promoter and Promoter Group
T |Public
ntal

P AD DS 10 949905

SUMMARY OF FINANCIAL INFORMATION

A CONSOLIDATED FINANCIAL INFORMA TTON

(¥ b JLrkvs et per chare duta)
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Particulars As of and for the | Asof and for the | Asof and for the | As of and for the |
period snded year ended year ended year envded
December 31, March 31, 2025 | March 31,2024 | March 31,2013
M8
Share Capaal 959 91 7T T — T
Net Warth 34,525 15 3723764 33,879.93 30,700 78
 Revenuc 23 289 70 46,210 29 35 05445 30596351
| EBITDA {2,042 Bt} 603029 6,395 12 4 644 83
[ Profit Afles Tax {2,700 20} 333054 11759 230108
i EnmngsperShare | (28437) | _ 35171 EET 4223
Dituted Eamings per (28437) 35171 313427 4112
(1]
[ Retum on Equity / MNel 7 82%) 50T TR T AT
| Met Amet Valos per 3634 59 J920 14 3566 67 123219
| equity share
Totl borrowings 5,695 81 4BG667 | 558349 2 149362
Cash flow from operating [543 06 6,911 58 (5694 36) 6,410.48
oclvibies | o i ot o)
Cash flow from investing (430.73) | (6.112145) (233 9%) (%,378.30)
aclivities ]
Cash fiow from finascing 3676 | (LOTRI0) 27474 L&70.72
wetivities | — e
Mo
i Werworay - Egdte Capiar! = Tosal Resarver and Swrpivees. Sqais reserve through Conprafion e tarome
b BEITDA- Me profir befiry for - i+ Jufereay
e Baske ged Dilbied EPFE - Mot prodfi affer meNember of chares
d  NAE - Net ProfW b foset worte
e AV Mal worseMiasber o shas
B CARVE-OUT FINANCIAL INFORMATION FOR DEMERGED UNDERTAKING*
(T i Lakhs excep per share dots)
Particalars Ag of and for the | Ad of and for | As of and for Ag ol and far
perind ended the year the vear ended | the year ended
December 31, | ended March | March 31, 2024 | March 31, 2003
- s 31, 2025
MNet Worth® - B . e -
Revenue 22.265.70 4303150 8327 3042630
EBITDA {669 47) {6542 B4} 734,51 5 250 65
[ Profil After Tax (10675.17) 409623 4,162.04 3093 89
| Basic Earmungs per Sharg {L3&]) 43113 436,34 128 67
Diluted Eamings per Share {11361) [ETWE] 436,34 T8 67
{ Retarn on Equity / Net Worth™ ; = e =
"Met Asset Value per equity share™ : p )
Total i _ 000 417085 | 4787 68 1,797 &1
Cash flow from operating activities 3,151 83 5,743.74 203.12 710141
Cash flow from mvesting activities (6,26.27) (5,772.55) (356507 3486.1 |
Cash flow from fmancing sctivities 67 61 {1,07830) | 277474 1,670.72
Pap=Sof 8
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Spsdey;

B Horrewings for war enifing dferok 51 5004 aad F000 a5 giver obove relatieg io the Dererged Dsderinking dre sowroed from e

wrrar

ns prepared B the Aassgement
& EBTDA = Sva o Profl BaGer T, friares, Depreciasion s A morsanmos

~Share Capital, Mer Worth, Rario of 8atarn on Egaiy to Nee Worh sond Net Aaser Value per Eguiny Shaee dne s cafcsdated sinee df i carbea
Compow

ﬂ".i-r Lukfis davepl s .dmr-r.lﬂ_l

@ LTI ~ES0TE divided by Tos! fncome

b Raturm on Egwily © Frofirdfer T dbicded by dveagne

Mt warih

e ferum o Capiel Eogloyed = Esvmings befiore faverear and Tav divicled by Cupiod Swpdaved, where Capital Emplned - inw

P T T e Rt ]

& Carvewd Raiko = Curresnd A meis divided By Cweeend Liobilires

"z v sl Ey!ﬂpﬂnrﬂwdmmﬁi e cvrigfcais dlnked Litry 25, 2024

Particulars December 31, 2025 | March 31, 2025 Muarch 31, 24 | Muorch 31, 2023
(in Lakhs) 2215543 435,142 26 X 0495 6% 19,t:.?154
EBITDA {ir Lakbs) vl-lHI B4 ! Ei[ﬂl._'ﬂ ﬁjﬂ!:!g_ _4.5“_!3- |
EBI'ITM MII'!I'I {in '-"E-EI -B~'-"? = I;!._i}f_ T __I_S.l-!____ Igi|
Profit Before Tax (In
_I khs) -3 I3 86 48ET RS 320413 i 161750
Met Profi (m Lakhs) =201 20 3340 594 117519 _EEI:II J_:!!_-.
Earnings per Sham -28437 LT 33428 2423} |
_Tic[_Ermh (im lJIiI!sll___ 1 33 -ED;E‘__'H] _ !:E B ST #!,_!_B_E.I_ﬂ_. -Hﬁ_u IE-_
H:m.'ﬂnnEqth_m -] Al _3 19 i -.'HHII B ?]_-I F_]S_
iz uurm o Capirtal
Employed {in %) i 148 7.09 1297 1 ?.ﬁ
_-I';_uir_-:_at Ratia {in %) 1 94 182 1.71 1 591

RISK FACTORS

I, Geographical Comceriration Rivk

2 Cussower Concentration Risk

comdrtion,

-

The befow mentionsd nsks are the top |0 miema) rsk factors:

A substantial poriion of our fevenses i5 derived From exports b LIS based customers indicating high geogrophizsl
concentration on markeding fronl. However, considering that US is one of the largest importers of apparels and the
nature of the mdusiry, the Company s concenlration = liksly b sustaln over mediam tem,

A significan porion of cur revenues is derrved from a limited musber of lange cuslamers in the United States. The
logs of eny key customer, redoction in order volumes, delays in order plocements, or changes in sourcing strategies
by such costomers could have a material adwerse effect on owr busmess, nesults of operationg, and Gnancial

Page 6 of 8
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1 Forsign Exchange Flactuation fick

As & significand portion of our revenises 5 denominated in LS, Dellars, whide o majority of our costs are incurred l
i [rfinn Rupees, fluctuabions in forcign exchange rates could sdversely affect our profiiability and cash Nows
While we may undertake hedging sctivities, such measures may sot fully mitigate curmenoy risks,

4. Dependence on Marnfocturing Facilites and Operattonal Risks '

Cur operations are dependent on our manufecturing facihities and unintermapied production processes. &n_',-ul
disruption ansing from Inbour unrest, power shortages, cquipment breakdowns, fire, natural disasices, pandemics,

or other forcs majewre svents could sdversely affeet our shility to meet customer delivery schedules, resulting in |
logs of reverue and custamer confidence,

5 Complignoe with Envireamental, Social and Labour Regulotions

We are smbject to stnngend envercamendal, labour, occopationsl health amd safety, asd social compliance
regulations in India and compliance standsrds imposed by our international customers. Any faibure to comply with
npplicable coveronmental laws, labowr regulaisons, or cuslomer-mandsted compliance standards could resuli in
penalties, suspension of opemtions, loss of customer confracts, repurtatiorsl damepe, and sdverse impact on our
business and linancizl condition

& Working Capital Mancgement
We aperate wilh a relatively long cash conversion cycle, spanning from raw material procurement o shipment and |
eveniual realization of receivables, This results in elevated working capital requirements, particularly duning penk |
prodiscion periods of A (e event of largs ofder inflows: Any mefTiciencies in working capstal management may |
impact hguidily and morcese financing costs

7. Raow Material Price Velarilipy
Crur major raw maicrials are conon varm, fabrics, and chemicsls, are subjest 1o samificant price volsfility drven by
ghobal commodity cvoles and supplv-démand dynamics. The Company moy not always be oble oo fully pass on
sach cosl inereases ko customers i a timely manner, which could lead to margin compression and adversely afTect
prafability

& Capaciy Urillsation Risk

We operaie with & high fixed cost structure dug 1o its manufaciuning nfrastructure. Any under-utilization nlj
capacity anising from order cancellations. seasonal demand fluctuations, or customer inventory sdjistments may
sl verssly Enpact operating keverage, (hereby reducing profitabd sty

9 Key Mumagewical & Siocesolon Rk

Cur performnee is dependent on 1he contimued servions of ds key managenal personnel, including promiosers and |
smior management such as merchandising and produciion heads. The loss of such persomuss]l without adeguale
ssocesion planning mey disrupt operations, weaken customer relatiorships, and result in dbe lozs of critical 1
instimtional knowledges,

18, Invettiment in Associzte Company and Others 1

The Company has an investment i an Associate Company, Eiex USA LLC amounting o Rs 2 783 27 lakhs

{March 31,2024: Ra. 2,783.22 lakhs), which is incurring losses and has negative met worth s 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 Ciarmenis Lissled (KGL) snd the Compan
Page T of B
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15 |"'

and their respective shareholders and creditors, in with Sections 230 (o 232 and otker spplicable
provisions of the Companizs A, 2003, providing for demerger of 1extila business divisson of the Company 1o
KGL, awaiting regulatory approvals, In sccordance with Incian Accounting Standard (Ind AS) 105 - Mon=curment
{ Assets Held for Sale end Discontinued ions, the net resulis of the Texdsls business division for the year ended
March 31, 2025 hawve been disclossd separately ps discontmued operations Comgequently, the Standslons
Samemens of Profit and Loss for the vesr ended March 31, 2025 pertains only (o conlineing operations, and the
| comparative figeres for the year ended March 31, 2024 have been restated accond

cordmgly,
BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

{ Sr.No. | Nuime [leipﬂm
{ l. Laby Meckambunne! Jacob Mea-Executive Danecior
i Thomas Cherian . Whale: Tinse: Drinecior

3 Kalpatiny Lekshmi Venkianaravanan Nn'p],'a.rl.m
4 Chenabhkolt Philipose Phihpose

3 !.rmmﬂl Furien Matheow

m-.-l Puthenvestll

" Mon-Executree — Ro. [ud:pmdmbnm_
. Independent Ditecdos
Independent Direcior
Whale Time Direcior
DR QUALIFICATIONS
[n relatson 1o detaaks on the suditar’s qu.ll:!'-:mm, kindly refier o the Aeditor's Report sad Nete (202.1 } 1o U
| Gandalone Financial Statersents for the Tinarcial vear ended March 31_ 2004 of awr Campany.

SI_I'HMAE'E' [}I 'I'.IIJ'I'.E[.'-H'I]IHE LITIGATIONS, E'LI\.IH.E- AN H.E[‘ULHTI:IH.\" ﬁ'l.—l'lﬂr"l"'

Nl-l'hl -nfEnlrnl | l."'rl.n'urlll T.II ] Eurninr Dilr:q:lmu.r_r I'Hl.tnll_-r Aﬂﬂtﬂ-ﬁ
Proceedim | Proceeding | ¥ ar nctions by the | Civil amaund
g | Reguint | SEBI or Stock | Lisigations | involved (¥
| | i | Exchanges im Lakhs)®
Proceed | agninst our
| ing | Promoders
| Company | |
By the Company ] 1 4 2 - . 174012
Apgains the Compaoy : - - - -
Diregiors
| By our Dareciors & - - -
 Agamsl our Directors L x = 2 e
Fromoiers
By Promoters : . - - = e
H_?ﬂmrwdm B ] .
& fnrivde Siose MNgations kaving firg T2 syf scial der o e Demargod Sy ovs Mfarch 31, J0Z5,
*us ceriified by Indpmn u:i-mn'.-jn-r-u.—unﬂrvmrmﬁm disted My 15, 2036
For Kitex Childrenswear Limabed
Whole Time Darecior
DIN: 02 160432
Plsee: Kirhakkambalnm

Dimie; Moy 25, 2026

=y —
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May 23,2026

To

Kitex Childrenswear Limited
Building Mo, 494, Kizhakkambalam,
Vilangu P O, Alava, Ermakulam,
Kunnathuned, Kerala, India - 68356]

[rzar SinMlodam,

Sub: Due Diligence Certificate on the scenracy and sdequacy of disclosure of information
pertaining to Kitex Childrenswear Limited in the formst of sbridged prospectus in relation to the
sScheme of Arrangement between Kitex Childrenswear Limited (" Demerged Company™ or
SEOL") ond Kitex Goarments Limited {"Resulting Company™ or “KEGL7), and their respective
shareholders ond Creditors under Sections 230 to 232 and other .Fpii:lhlu- pmviuiunl of the
Companies Act, 2002 {“Schemea™)

This s with reference to our engagement letter dofed Auggust 29, 2024 rewd with October 15, 024
entered with Kitex Ciarments Limifed (“KGLT) for certifying the accuracy and sdegquacy of disclosurs
of informtion pefnining to Kitex Childrenswear Limited (KOL7) in the ahridged prospecius preparad
by KCL and forming part of the nodice 10 the sharcholders and unsecured credivors of KOGL and
ungecured creditors of KOL for seeking their approval to the Scheme.

The Scheme, inter alia, provides for;

(i} the demerger of Demerged Undenaking of the Demerged Company into Resulting
Company;

(i) the conseguent issuance of the MNew Equity Shares by Resulting Company to the equity
sharcholders of the Demernged Company; and

(iii}  mmatters consequential or conmected therewith; pursuant to Sections 230 10 232 of the Act
and other applicable provisions thereof read with Section 2{19AA4) of the IT Act
(corresponding to Section 20351 of the Income-tax Act. 2025} and the SEBI Scheme
Circulnr.

Upon the coming into effect of the Scheme omd with effect from the Appointed Dole, the fansfer by
wily of demerger of the Demerged Undertaking of the Demerped Company to the Besalting Company,
and the comsepeent issue of Mew Equity Shares of Resulting Company by Besulting Company to the
sharcholders of the Demernged Company (" Demerger''), pursieant o Section 230 w 232 and other
relevant provisons of the Act, in the manner provided For in the Scheme and in compliance wath Section
201948  of Income Tax Act, |96] (commesponding o Section 2(35) of the Income-tax Act, 2025), and
listmg of the New Equity Shares of Resulting Company on the Stock Exchanges along waith varsous
ather malers conseguential or otherwise integrally connecied therewith;

Adter the effectivencss of this Scheme, the Share Capatal of (i) Reaulting Compainy consisting of the
fully paid up New Equity Shanes of Resalting Company sseed as consideration in tenmas of this Scheme,
to the shareholders of Domerged Company, shall be listed on the Stock Exchanges in accordamce with

EEB! Riegisiras oo NP O000E 11 73 CINM0.
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the provisions of SEBI Master Circular Mo, SEBVHO/CFDVPOD-2 PCIRS 202393 dated June 20,
2023, as amended from time 1o time.

SEBI vide its circular no. SEBIHOCFOVSSERFCIR/P 2022714 dated Febrwary 4, 2022, read with SEBI
Master Circular SEBIHOVCFINPOD-ZPACIRZ202393 dated June 20, 2023 (“5EB1 Circular™)
preseribed requirentents to be fulfilled by listed entities when they propose a Scheme of Arrangement.
The SEBI Circular, inter alia, provides that in the event a listed entity enters into a scheme of
arrangement with an wnlisted entity, the listed entity shall disclose to its shareholder’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 Secerties and Exchange Board of India {Issee of Capital smd Dhisclosuine
Regquirements) Regulations, 2008 as amended (“SERI™ ICDR Regolations™),

Further, the accuracy and adequacy of such disclosure of information pertaining o unlisted entity is
required o be certified by a SEBI registered Merchami Banker.

Accordingly, we have been provided with the abridged prospectss of KCL (“Abridged Prospectus™) as
prepared by KOL for inclusion of the same in the nodice 1o sharcholders and unsecured ereditors of
EGL. The Abrdged Prospectos will be etrculated 1o the shareholders and wisecimmed ecreditors of KGL
andd unsecured creditees of KOCL at the time of seeking their approval to the Scheme as a part of the
explanatory statemsent to the notice.

Bosed on the information, docwments, confirmation, represeriiolion, undertakings and cortificates
Jprovided o ws by KCL eud KGE as applicable, along with discussions with thelr manoagement, direciors
and offlcers, we certific that the Informarion conraivad n the Abrideed Prospecins of KCL iy accurate
ard adfeguicle i ferms of the SEBT Circwlar on Esclosirez In the abrideged prospeciuz in aecondaice
wirh Powr E of Scledule FI of the SERTICDR Regedavions.,

The above confirmation is based on the information and doguments provided by KCL and KGL,
explonations provided by the management of KCL and KGL, as applicable pnd information aveilable
in puhlic domuin,

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 il
the date of this Certificate, We have relied on the financialzs, mformation amd rl:'pra;uﬂhlliims prl;,rl.-'in.‘l.n:-d
Lo i on o as 13 hasis and have nod carmied out an audil or investigation of such information,

O seope of work does not constitute an asdit or investigation for financial Infosmation osd accordingly
we div pol express an opinson on the faimess of the Anancial information referred © i the Abifidged
Froapecius and have assumed that the same s complets and accurate in all malerlal aspect on an as is
basiz. This Certificate is a specific purpose certificate fssued in terms of and in compliance with the
SEBI Circular and hence it should not be used for any ather purpose or transaction. This certificate is
not, nor should i e constraed 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
bawes or as regards any legal implications or isswes ansing thereen, in their respective jurisdiction, except
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 liabilities against the companics.
It is inappropriste to use this certificate for any purpese other than the purpose mentioned above. We
are navt respaonsible for the unauthorized use of this certificate. We shall not assume any responsibility
to @y third party to whom this certificate is disclosed or otherwize made available except expresshy

SEBI Ragistration: INMOOODT 1178 T Mo
LT R RO D08 2
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mnentioned herein. In no event, we assume any vespongibdlity 1o any thied pasty to whom this certifecate
iz disclosed or otherwise made available,

Wie express no opinion whatsoever and make no recommaendation at all on the Company's decision to
affect the scheme or how the holders of equity shares andsfar secured andor unsecured creditors should
wote at their respective mestings held in connection with the proposed Scheme. We do not and showld
not bz deemed to have expressed any views on any terms of the Scheme or its success. We also express
no apinion, and accordingly accept no responsikility for or as (o the price at which the eguity shares of
KGL will trade following the Scheme or as 1o the financial performance of KCL and KGL following
the consummation of the Scheme, We express no opinion whatsoever and make no recommendations
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 related parties. We shall not be linble for any lesses whether financial
or otherwise or expenses ansing directly or indireatly out of the use of or reliance on the information
set ot here in this certificate, In the ordinary course of business, 1CIC] Securities Limited and its
aMiliates npre I:I',IE,IH’B:I in securities Imd.'ing_., securiles hn,:kl.-r.l.gu angd investmend actvibies, as well as
providing myvestment banking and investment advisery services, In the erdinary course of 115 trading,
brokerage and financing activities, any member of the 1O Securities Limited may af any thime hold
long or shoet positions. and may trade of othersse effect transactions, for iis own account or the
accopunts of custonsers, in debt or equity securities or senbor loans of any company that may be lnvolved
in the transaction.

Yours Faithfully,
For ICICI Secarites Limited

Mamne: Hitesh Mallvorra
Designation: Yice Presidiet

SEBI Regissration: INMGOTDT 1978 CINKG D
LE STl Pt g S EE S Bt e

KO ardarn Hizusee Appsees et Famihs g,
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