VANDANA KNITWEAR LIMITED

CODEOFBUSINESSCONDUCTANDETHICS

[PursuanttoRegulation17(5)oftheSecuritiesandExchangeBoardofindia(ListingObligationsandDiscl
osureRequirements)Regulations,2015]




INTRODUCTION:

Regulation17(5)oftheSecuritiesandExchangeBoardofindia(ListingObligationsandDisclosureRequir
ements) Regulations, 2015 (“Listing Regulations™”) stipulates that the Board of Directors
ofeverylistedcompanyshalllaydownacodeofconductforallBoardmembersandSeniorManagementpers
onnelof theCompany.

As a responsible corporate citizen, Vandana Knitwear Limited (“Company”) has always believed
in thehighest standard of corporate governance and compliance with the laws of India and to re-
inforceand assure to our shareholders that the Company is committed towards the highest standard
ofcorporategovernanceandcompliance,theCompanyhasadoptedthisCodeofBusinessConductandEthi

cs(“CodeofConduct™).

ThepurposeofthisCodeofConductistohelpensurecomplianceandmeetregulatoryrequirements.

This Code of Conduct should be read in conjunction with applicable regulations & existing
policies&proceduresoftheCompany.

APPLICABILITY:
This Code of Conduct is applicable to all the Directors of the Company and Senior
ManagementPersonnel which would include members of management one level below the

executive
directors,includingallfunctionalheads(hereinaftercollectivelyreferredtoasthe SeniorPersonnel™).

AllSeniorPersonneloftheCompanyareexpectedtoreadandunderstandthisCodeofConductandto
comply with the letter and spirit of this Code of Conduct. The Senior Personnel are required
tocomplywithallapplicablelawsandstandards,policies,rulesandproceduresoftheCompany.

All Senior Personnel must act within the bounds of the authority conferred upon them and with
aduty to make and enact informed decisions and policies in the best interests of the company and
itsshareholders/stakeholders.

EFFECTIVEDATE

TheCodeofConductshall be effective from the date of its adoption by the Board.

INTERPRETATION:

TheBoardoranyperson/committeeauthorizedbytheBoardontheirbehalf,willconsiderandseetoall  the
questions and/or interpretational issues arising from, under and/or relating to this Code ofConduct.

InthisCodeofConduct,thefollowingwordsandexpressionsshallhavethefollowingmeaning:

(@  “Act’shallmeanthe(Indian)CompaniesAct,2013,includinganyamendmentstheretoandan
yrules,regulations,notificationsandclarificationsmadethereunder,totheextent




notified, and the (Indian) Companies Act, 1956 any amendments thereto and any
rules,regulations, notifications and clarifications made thereunder, to the extent
applicableandinforce;

“Board”meanstheboardofDirectorsoftheCompany,asconstitutedfromtimetotime;

“Director’meansadirectoroftheCompanyfromtimetotimeandshallincludeanalternatetoa
Director.

“Relative”shallhavethesamemeaningasdefinedinSection2(77)ofthe Act;and

() “SEBIGuidelines”shallmeantherulesandregulationbytheSecuritiesandExchangeBoard
ofIndia,asapplicabletotheCompanyfromtimetotime.

In this Code of Conduct, the words importing the masculine shall include feminine and
wordsimportingsingularshallincludethepluralor viceversa.

COMPLIANCEWITHLAWS

All Senior Personnel of the Company must comply and where applicable must oversee
complianceby the employees, with all applicable laws, rules & regulations, applicable to the
Company, both inletterandinspirit.

EachSeniorPersonnelmustacquireappropriateknowledgeoftherequirementsrelatingtohisdutiessuffici
ent to enable him to recognize potential non-compliance issues and to know when to
seekadvicefromtheLegalDepartmentonspecificCompanypoliciesandprocedures.
ThemembersofthecoremanagementoftheCompanyshallinitiateallactionsdeemednecessaryforproper
dissemination of relevant information to the Board, statutory auditors and/or any
otherrelevantparty,asmayberequiredbyapplicablelaws,rulesandregulations.
Noaction/transaction/stepshallbeundertakenand/ornotundertakenbyanySenior Personnel
oftheCompany and/or any person authorized or instructed for the same (“Action”), if the

consequence ofsuch an Action would violate any of the applicable laws, rules & regulations,
applicable to theCompany.

CONFIDENTIALITYOFINFORMATION
AllSeniorPersonnelmustensurethatanyandallinformationrelatingtotheCompanythat:

(@) isaccessible/availablewiththem;and/or

(b)  whichcomestotheirknowledgeinthecourseofdischargeoftheirfunctions;and/or

(¢) anyinformationwhichcomestothemfromwhateversource




and is not available in the public domain, except when disclosure of any such information
isauthorizedorlegallymandated,shallatalltimesmustbekeptconfidential.

Unless approved by the Board and/or the authorised representative of the Company, no

SeniorPersonnelshallprovideanyconfidentialorsensitiveinformation,eitherformallyorinformallytothe
pressoranyotherpublicitymedia.

HONESTY,INTEGRITYANDETHICALCONDUCT

AllSeniorPersonnelshallactinaccordancewiththehigheststandardsofintegrity,honesty,fairnessandethi
calconductwhileworkingfortheCompanyaswellaswhenrepresentingtheCompany.

ForthepurposeofthisCodeofConduct:
(a) honestconductand/orhonestyshallmeanconductthatisfree fromfraudordeception;and

(b) integrityandethicalconductshallmeanandincludeethicalhandlingofactualorapparentconfl
ictsofinterestbetweenpersonalandprofessionalrelationships

SeniorPersonnelshallactinthebestinterestsoftheCompanyandfulfiltheirfiduciaryobligations.
Senior Personnel should promote ethical behaviour and take steps to ensure that the

Companypromotes ethical behaviour and also encourages its employees to freely report violations
of laws,rules,regulationsortheCompany’'sCodeofConducttotheappropriate personnel.

CONFLICTOFINTEREST

Senior Personnel must avoid and promptly disclose to the Company any potential conflicts
ofinterestregardinganymattersconcerningtheCompany(includingitssubsidiaries&jointventures).

Senior Personnel shall ensure that they make appropriate disclosures to the board relating to
allmaterial financial and commercial transactions, where they have personal interest, that may have
apotential conflict with the interest of the company at large (for e.g. dealing in company
shares,commercial dealings with bodies, which have shareholding of management and their
relatives  etc.).TheyshallnotacquireassetsforconsiderationotherthancashfromtheCompanyandvice-
versa.

IfanySeniorPersonnelalready hasoriscontemplating investinginanycustomer,supplier,developer or
competitor of the Company, he or she must first ensure that these investments do
notcompromiseonhis/her responsibilitiesto theCompany.

Severalfactorsareinvolvedindeterminingwhetheraconflictexists,includingthesizeandnatureofthe

investment; the Senior Personnel’s ability to influence the Company’s decisions; his access
toconfidential information of the Company and the nature of the relationship between the
Companyand the other company or person. Accordingly, it is appropriate that the Senior Personnel
makes adisclosuretotheBoardbeforemakingsuchaninvestmentandobtainsapriorapproval/noobjection.

ASeniorPersonneloranyofhisrelatives/associatesshouldnotderiveanyunduepersonalbenefitoradvanta
gebyvirtueofhispositionorrelationshipwiththeCompanyandtherefore,relatedparty




transactionshouldinallpossibilitiesbeavoided.

Any dealings with a related party must be conducted in such a way that no preferential treatment
isgiven and adequate disclosures are made as required under the Act, SEBI Guidelines and as per
theapplicablepoliciesoftheCompany.

GIFTSANDDONATIONS

NoemployeeoftheCompanyshallreceive/offer,directlyorindirectly,anygifts,donations,remuneration,
hospitality, illegal payments and comparable benefits which are intended to
obtainbusinessfavours/uncompetitivepreferentialtreatmentorinreturnforanybusinessfavours/uncomp
etitive preferential treatment or decisions. Bribery is illegal and the Company
doesnotallowforcorruptpracticesinanyform,includingbribery.

This gift policy will apply to all employees of the Company as well as its subsidiary company
andsuch employees should never use personal funds or resources to do something that cannot be
donewiththeCompany’sresources.

Noneoftheemployeescangive/offerbusinessgifts,whichincludebusinessentertainment,businesscourte
sies,aswellasprovidinghospitalityinconnectionwithbusinessactivities;providedhowever,that
provision of appropriate, lawful business gifts in connection with the employees work for
theCompanywithcommercialcustomersandotherparties,wouldbepermittedifthefollowingconditionsa
resatisfied:

(a) theyareconsistentwithcustomarybusinesspractices;and

(b) theyarenotincontraventionofapplicablelaw;and

(c) thevalueofthegiftsatCompany’sexpensesmusthavebeenapprovedbytheauthorisedperson
nelof theCompany; and

(d) suchgiftshave notbeengivenwiththe intentorprospectofinfluencing
therecipient’sbusinessdecision-making.

The Company does not permit the soliciting of gifts. Receiving of gifts by the employees
inconnection with business activities is not permissible, provided however, that this

restrictionshall not applyto:

(a) giftsreceivedonfestive/celebratoryoccasionsorontheoccasionofpromotion,transferorcess
ationof employment; or

(b) giftsreceivedonoccasionsofweddingofselforchildren.

PROTECTIONOFASSETS

Senior Personnel must protect the Company's assets and should endeavour not to exploit them
fortheirownpersonalgains.

SeniorPersonnelshallalsonotexploitfortheirownpersonalgainsanyopportunitiesdiscovered




through use of corporate property, information or position, unless the opportunity is disclosed
fullyinwritingtotheBoard.

10. INSIDERTRADING

Any Senior Personnel and his/her relatives shall not derive benefit or assist others to derive
benefitby giving investment advice from the access to and possession of information about the
Company,whichisnotavailableinpublicdomainandthereforeconstitutesinsiderinformationasperthe SE
BlGuidelines.

All employees of the Company are required to comply with insider trading guidelines as per
theSEBIGuidelinespoliciesoftheCompany,fromtimetotime.

11. EQUALOPPORTUNITY&ANTIHARASSMENT

The Company is committed to a policy of equal employment opportunity so as to assure that
thereshall be no discrimination or harassment against an employee or applicant on the grounds of
race,colour,religion,sex,age, maritalstatus,disability,nationalorigin,oranyotherfactormadeunlawfulby
applicablelaws andregulations.

Thispolicyrelatestoallphasesofemploymentincludingrecruitment,hiring,placement,promotion,transfe
r, compensation, benefits, training, educational, social and recreational programs and the

useofCompanyfacilities.

Sexualharassmentorexploitationisspecificallyprohibited.

12. REPORTING

ThecompanysecretaryoftheCompanyshallbetheComplianceOfficerforthepurposeofthisCodeof
Conduct. Senior Personnel are required to report observed violations of the Code of Conduct
andanyillegalor unethicalbehaviour,totheComplianceOfficer.

As a part of a Senior Personnel’s job and of his or her ethical responsibility is to help enforce
thisCode of Conduct. Senior Personnel should be alert to possible violations and report this to
theCompany Secretary. Officers must cooperate in any internal or external investigations of
possibleviolations. Reprisal, threat, retribution or retaliation against any person who has, in good
faith,reportedaviolationorasuspectedviolationoflaw,thisCodeofConductorotherCompanypolicies,ora
gainstanypersonwhoisassistinginanyinvestigationorprocesswithrespecttosuchaviolation,isprohibited

All reports will be treated in a confidential manner and it is the Company’s policy to not
allowretaliationforreportsmadeingoodfaithofmisconductbyothers.

In accordance with an established, documented and approved process, the Company will
undertakereview&whereappropriate,investigationsofallegedviolationsormisconduct.SeniorPersonne
lareexpectedto cooperate in internal investigations of misconductandviolations of this Code
ofConduct.




Any Person having any queries / requiring any clarifications may contact the Secretarial &
LegalDepartment.

13. DISCIPLINARYACTIONS

The matters covered in this Code Conduct are of the utmost importance to the Company,
itsstockholders and its business partners, and are essential to the Company's ability to conduct
itsbusiness in accordance with its stated values. We expect all of our Senior Personnel to adhere
totheserulesincarryingouttheir dutiesfortheCompany.

The Company will take appropriate action against any Senior Personnel whose actions are found
toviolatethesepoliciesoranyotherpolicyoftheCompany.Disciplinaryactionsmayincludeimmediate
termination of directorship, employment or business relationship at the Company's solediscretion.

14. WAIVERANDAMENDMENTSTOTHECODEOFCONDUCT

The Company is committed to continuously reviewing and updating its policies and
procedures.Therefore, this Code of Conduct may be amended/modified from time to time to ensure
compliancewithapplicablelawsandtheCompaniespolicies.

AnyamendmentorwaiverofanyprovisionofthisCodeofConductmustbeapprovedinwritingbythe Board
and promptly disclosed/updated on the Company's website and in applicable regulatoryfilings
pursuant to applicable laws and regulations, together with details about the nature of theamendment
orwaiver.

15. CODEFORINDEPENDENTDIRECTORS

TheCodeforIndependentDirectorsisattachedasAnnexurel.

16. ACKNOWLEDGEMENT

AllSeniorPersonnelshallacknowledgethereceiptofthisCodeofConductintheacknowledgementformap
pendedtothisCodeofConduct(ReferAnnexurell)indicatingthattheyhavereceived,readandunderstood,
andagreedtocomplywiththeCodeofConductandsendthesametotheCompliance Officer. New Senior
Personnel will submit such an acknowledgment at the time
whentheirdirectorship/employmentbegins/whentheyassumeaseniormanagementposition.

17. ANNUALAFFIRMATION

All the Senior Personnel shall, within 45 (forty five) days of close of every financial year
affirmcompliancewiththeCodeofConduct(ReferAnnexurelll). Thedulysigned Annual Affirmationof
ComplianceshallbeforwardedtotheComplianceOfficeroftheCompany.




ANNEXUREI

CODEFORINDEPENDENTDIRECTORS

Applicability

ThisCodeofConductshallapplytoallindependentDirectorsofthe Company(the*“IndependentDirectors™).

Capitalizedtermsusedbutnotdefinedhereinshallbearthesamemeaningasascribedtothesameinthereleva
ntprovisionsoftheCompaniesAct,2013andRulesmadethereunder.

1. Guidelinesofprofessionalconduct:

Anindependentdirectorshall:

(i) upholdethicalstandardsofintegrityandprobity;

(i) actobjectivelyandconstructivelywhileexercisinghisduties;

(iii) exercisehisresponsibilitiesinbonafidemannerintheinterestoftheCompany;

(iv) devote sufficient time and attention to his professional obligations for informed
andbalanceddecisionmaking;

(v) notallowanyextraneousconsiderationsthatwillvitiatehisexerciseofobjectiveindependent
judgment in the paramount interest of the Company as a whole, whileconcurring in or
dissenting from the collective judgment of the Board in its decisionmaking;
not engage in any activity that interferes with the performance or responsibility to
theCompanyorisotherwiseinconflictwithor prejudicialtotheCompany;
not abuse his position to the detriment of the Company or its shareholders or for
thepurposeofgainingdirectorindirectpersonaladvantageor
advantageforanyassociatedperson;
refrainfromanyactionthatwouldleadtolossofhisindependence;
where circumstances arise, which make an independent director lose his
independence,theindependentdirectormustimmediatelyinformtheBoardaccordingly;
assisttheCompanyinimplementingthebestcorporategovernancepractices;
respect the confidentiality of data and information made available to them from time
totime.Suchrespectforconfidentialityshallalsocontinueaftersuchpersonceasestoholdoffic
eas anlndependent Director.

2. Roleandfunctions:

Theindependentdirectorsshall:

(i) helpinbringinganindependentjudgmenttobearontheBoard’sdeliberationsespeciallyon
issues of strategy, performance, risk management, resources, key appointments
andstandardsof conduct;




(viii)

3. Duties:

bringanobjectiveviewintheevaluationoftheperformanceoftheboardandmanagement;
scrutinizetheperformanceofmanagementinmeetingagreedgoalsandobjectivesandmonitor
thereportingof performance;
satisfythemselvesontheintegrityoffinancialinformationandthatfinancialcontrolsandthesy
stemsofriskmanagementarerobustanddefensible;
safeguardtheinterestsofallstakeholders,particularlytheminorityshareholders;
balancetheconflictinginterestofthestakeholders;

determine appropriate levels of remuneration of executive directors, key
managerialpersonnel and senior management and have a prime role in appointing and
wherenecessary recommend removal of executive directors, key managerial personnel
andsenior management;
moderateandarbitrateintheinterestoftheCompanyasawhole,insituationsofconflictbetwee
nmanagementandshareholder’sinterest.

Theindependentdirectorsshall—

(i)

undertakeappropriateinductionandregularlyupdateandrefreshtheirskills,knowledgeand
familiaritywiththeCompany;
seekappropriateclarificationoramplificationofinformationand,wherenecessary,takeandfo
llowappropriateprofessionaladviceandopinionofoutsideexpertsattheexpenseoftheCompa
ny;

strive to attend all meetings of the Board of Directors and of the Board committees
ofwhichtheyaremembers;

participate constructively and actively in the committees of the Board in which they
arechairpersonsormembers;

strivetoattendthegeneralmeetingsoftheCompany;

where they have concerns about the running of the Company or a proposed
action,ensurethattheseareaddressedbytheBoardand,totheextentthattheyarenotresolved,in
sistthattheirconcernsarerecordedintheminutesoftheBoardmeeting;

keep themselves well informed about the Company and the external environment
inwhichit operates;

not unfairly obstruct the functioning of an otherwise proper Board or committee of
theBoard;
paysufficientattentionandensurethatadequatedeliberationsareheldbeforeapprovingrelate
d party transactions and assure themselves that the same are in the interest of
theCompany;

ascertain and ensure that the Company has an adequate and functional vigil
mechanismand ensure that the interests of a person who uses such mechanism are not
prejudiciallyaffectedonaccount ofsuchuse;

report concerns about unethical behavior, actual or suspected fraud or violation of
theCompany’scodeof conductorethicspolicy;

acting within his authority, assist in protecting the legitimate interests of the
Company,shareholdersanditsemployees;
notdiscloseconfidentialinformation,includingcommercialsecrets,technologies,advertisin
g and sales promotion plans, unpublished price sensitive information,
unlesssuchdisclosureisexpresslyapprovedbytheBoardorrequiredbylaw;




(xiv) notenterintoanynon-
cashtransactionswiththeCompanyasrequiredbysection192oftheCompaniesAct,2013;
(xv) adheretothelnsiderTradingCodeoftheCompany

4. Mannerofappointment:

(i) Appointment process of Independent Directors shall be independent of the
Companymanagement; while selecting Independent Directors the Board shall ensure
that there
isappropriatebalanceofskills,experienceandknowledgeintheBoardsoastoenabletheBoardt
odischargeitsfunctionsanddutieseffectively.

The appointment of independent director(s) of the Company shall be approved at

themeetingoftheshareholders.

The explanatory statement attached to the notice of the meeting for approving

theappointment of independent director shall include a statement that in the opinion of

theBoard,theindependentdirectorproposedtobeappointedfulfillstheconditionsspecifiedin

the Companies Act, 2013 and the Rules made thereunder and that the

proposeddirectorisindependentofthemanagement.

TheappointmentofindependentDirectors shallbe

formalizedthroughaletterofappointment,whichshallsetout:

a) thetermofappointment;

b) theexpectationoftheBoardfromtheappointeddirector,theBoard-
levelcommittee(s)inwhichthedirectorisexpectedtoserveanditstasks;

c) the fiduciary duties that come with such an appointment along with
accompanyingliabilities;

d) provisionforDirectorsandOfficers(D&O)insurance,ifany;

e) theCodeofBusinessEthicsthattheCompanyexpectsitsdirectorsandemployeestofollow

f) thelistofactionsthatadirectorshouldnotdowhilefunctioningassuchintheCompany; and

g) theremuneration,mentioningperiodicfees,reimbursementofexpenseforparticipationi
ntheBoardandothermeetingsandprofitrelatedcommission,ifany.

The terms and conditions of appointment of Independent Directors shall be open

forinspection at the registered office of the Company by any member during

normalbusinesshours.

The letter of appointment along with the detailed profile of Independent Directors

shallalsobepostedontheCompany’swebsiteandstockexchangenotlaterthanoneworkingda

yfrom thedateofsuch appointment.

5. MaximumtenureofindependentDirectors

AnindependentdirectorshallholdofficeforatermuptofiveconsecutiveyearsontheBoardofthe
Company and shall be eligible for reappointment for another term of up to five
consecutiveyearsonpassingofaspecialresolutionbytheCompany.

Independent director, who completes his term as aforesaid, shall be eligible for appointment
asindependent director in the Company only after expiry of three years of him ceasing to be
anindependentdirectorintheCompanyprovidedthatsuchindependentdirectorshallnot,during




thesaidperiodofthreeyears,beappointedinorbeassociatedwiththeCompanyinanyothercapacity,eit
herdirectlyorindirectly.

Re-appointment:

There-appointmentofindependentdirectorshallbeonthebasisofreportofperformanceevaluation.

Resignationorremoval:

(i)

The resignation or removal of an independent director shall be in the same manner as
isprovided in Sections 168 and 169 of the Companies Act, 2013 and the Rules
madethereunder.

An independent director who resigns or is removed from the Board of the Company
shallbe replaced by a new independent director within a period of not more than one
hundredandeightydaysfromthedateofsuchresignationorremoval,asthecasemaybe.

Where the Company fulfils the requirement of independent directors in its Board
evenwithoutfillingthevacancycreatedbysuchresignationorremoval,asthecasemaybe,thereq
uirementofreplacementbyanewindependentdirectorshallnotapply.

8. Separatemeetings:

(i)

ThelndependentDirectorsoftheCompanyshallholdatleastonemeetinginayear,withouttheatt

endanceofnon-IndependentDirectorsandmembersofmanagement;

AllthelndependentDirectorsoftheCompanyshallstrivetobepresentatsuchmeeting.

Themeetingshall:

(a) reviewtheperformanceofnon-independentdirectorsandtheBoardasawhole;

(b) review the performance of the Chairperson of the Company, taking into account
theviewsofexecutivedirectorsandnon-executivedirectors;

(c) assessthequality,quantityandtimelinessofflowofinformationbetweentheCompany
management and the Board that is necessary for the Board to
effectivelyandreasonablyperformtheir duties.

9. Limitonnumberofdirectorships

(ii)

Apersonshallnotserveasanindependentdirectorinmorethansevenlistedcompanies.
Further,anypersonwhoisservingasawhole-
timedirectorinanylistedcompanyshallserveasanindependentdirectorinnotmorethanthreelist
edcompanies.

10. Evaluationmechanism:

(i)

EvaluationCriteriashallbelaiddownbytheNomination&RemunerationCommittee. Thesame
shall bedisclosedinthe AnnualReport.
TheperformanceevaluationofindependentDirectorsshallbedonebytheentireBoardofDirecto
rs,excludingthedirectorbeingevaluated.




(iii) Onthebasisofthereportofperformanceevaluation,itshallbedeterminedwhethertoextendorco
ntinuethetermofappointmentoftheindependentdirector.




ANNEXUREII

ACKNOWLEDGMENTOFRECEIPTOFCODEOFBUSINESSCONDUCTANDETHICS
I have received and read the Company's Code of Conduct. | understand the standards and

policiescontained herein in this Code of Conduct and | understand that there may be additional
policies orlawsspecifictomyjoborrole.lfurtheragreetocomplywiththeCodeofConduct.

Name: Designation:

EmployeeCode:

(ifapplicable)

Signature:

Date:

PleasesignandreturnthisformtotheComplianceOfficer/CompanySecretary.




ANNEXURE-III
CODEOFBUSINESSCONDUCTANDETHICSA
NNUALAFFIRMATIONOFCOMPLIANCE

IherebyconfirmthatduringthefinancialyearendedMarch31,

IhavenotviolatednoramlawareofanyviolationoftheCodeofBusinessConduct&Ethicsbyanyotherpersonto
whomthesaidCodeofConductisapplicable.*

OR

IhavefullycompliedwiththeCodeofConduct.However,lhavecomeacrossthefollowinginstancesof
violationsoftheCode:*

Briefdescriptionofthe PersonResponsible Date&Modeofintimationto
natureofviolation theComplianceOfficer

Theabovedeclarationisgiventothebestofmyknowledge.

Name: Designation:

EmployeeCode:

(ifapplicable)

Signature:

Date:

PleasesignandreturnthisformtotheCompliance Officer/CompanySecretary.

*Pleasetick v againsttheapplicablestatementandstrikeoffwhicheverisnotapplicable




