VANDANA KNITWEAR LIMITED

CORPORATEGOVERNANCEPOLICY




TheprovisionsoftheSEBIListingRegulationsandtheCompaniesActwithrespecttocorporategoverna
ncewillbe applicableto us immediately upon the listing ofour EquityShareson
theStockExchange.

We are in compliance with the requirements of the applicable regulations, including the
SEBIListing Regulations, Companies Act and the SEBI ICDR Regulations, in respect of
corporategovernanceincludingconstitutionofourBoardandCommitteesthereof.Ourcorporategover
nance framework is based on an effective independent Board, separation of the
Board’ssupervisoryrolefromtheexecutivemanagementteamandconstitutionoftheBoardCommittee
s,asrequiredunderlaw.

Our Board is constituted incompliance with theprovisionsof the CompaniesAct and
theSEBIListingRegulationsandourCompanyundertakestotakeallnecessarystepstocontinuetocomp
lywithalltherequirementsoftheSEBIListingRegulationsandtheCompaniesAct.OurBoardfunctions
eitherdirectly,orthroughvariouscommitteesconstituted tooverseespecificoperational areas.

As on date of this Draft Prospectus, our Board has 4 (Four) Directors, comprising 1 (One)
Managing Director, 1 (One) Non- Executive Directorand 2 (Two) Independent Directors. We
have 1 (One) Woman Director on our Board amongst these.

CommitteesofourBoard

WehaveconstitutedthefollowingcommitteesofourBoardofDirectorsforcompliancewithCorporate
Governancerequirements:

1. AuditCommittee

2. Stakeholder’sRelationshipCommittee

3. NominationandRemunerationCommittee

1. AuditCommittee

TheAudit Committee of our Board was constituted byour Directorsby aboard
resolutionpursuanttosection177oftheCompaniesAct,2013.The  Audit Committee of the
Company, comprises of 3 (three) Non-Executive
IndependentDirectors. TheAuditCommitteecomprisesof:

Nature Of Directorship  Designation Date Of Date of Cessation
In Appointment
Committee
Ranjana Gattani  Non-Executive - Non- Member 01-11-2022
Independent Director
Kirti Agarwal Non-Executive - Chairperson  29-03-2021 31-10-2022
Independent Director
Shubhangi Non-Executive - Chairperson  01-11-2022
Janifer Independent Director
Prakhar Garg Non-Executive - Member 10-07-2020
Independent Director




TheCompanySecretaryofourCompanyshallactassecretarytothe AuditCommittee.

Thescopeof AuditCommitteeshallincludebutshallnotberestrictedtothefollowing:

1.

oversightoftheCompany’sfinancialreportingprocessandthedisclosureofitsfinancialinformati
ontoensurethatthefinancialstatementiscorrect,sufficientandcredible;
recommendationforappointment,remunerationandtermsofappointmentofauditorsoftheComp
any;
approvepaymenttostatutoryauditorsforanyotherservicesrenderedbythestatutoryauditors;
review,withthemanagement,theannualfinancialstatementsandauditor'sreportthereonbefores
ubmissiontotheboardforapproval,withparticularreferenceto:

a) mattersrequiredtobeincludedinthedirector’sresponsibilitystatementtobeincluded  in
theboard’s report in terms of clause (c)of sub-section (3) of Sectionl34ofthe
CompaniesAct,2013;

b) changes,ifany,inaccountingpoliciesandpracticesandreasonsforthesame;

€) majoraccountingentriesinvolvingestimatesbasedontheexerciseofjudgmentbymanage
ment;

d) significantadjustmentsmadeinthefinancialstatementsarisingoutofauditfindings;

e) compliancewithlistingandotherlegalrequirementsrelatingtofinancialstatements;

f) disclosureofanyrelatedpartytransactions;

g) modifiedopinion(s)inthedraftauditreport;

review,with themanagement,thequarterly  financialstatementsbefore submission
totheboardforapproval,

review, with the management, thestatement of uses / application of funds raised
throughanissue(publicissue,rightsissue,preferentialissue,etc.),thestatementoffundsutilized
for purposes otherthan thosestatedin theoffer document/ prospectus /noticeand thereport
submitted by the monitoring agency  monitoring the utilisation  of
proceedsofapublicorrightsissue,andmakingappropriaterecommendationstotheboardtotakeup
stepsinthismatter;
reviewandmonitortheauditor’sindependenceandperformance,andeffectivenessofauditproces
S,

SubjecttoandconditionaluponapprovalofourBoard,approvalofrelatedpartytransactions  or
subsequent modifications thereto. Such approval can be in the form
ofomnibusapprovalofrelatedpartytransactions,subjecttoconditionsnotinconsistentwiththeco
nditionsspecifiedinRegulation23(2)andRegulation23(3)oftheSEBILODRRegulations;
Subject to review by our Board, review on quarterly basis, of related party
transactionsentered into by our Company pursuant to each omnibus approval given
pursuant to 6above;

Explanation: Theterm“relatedpartytransactions”’shallhavethesamemeaningasprovidedinClau
se2(zc)oftheSEBILODRRegulationsand/ortheapplicableAccounting
Standardsand/ortheCompaniesAct,2013.

10. scrutinizeinter-corporateloansandinvestments;




. valuationofundertakingsorassetsoftheCompany,whereveritisnecessary;

. evaluationofinternalfinancialcontrolsandriskmanagementsystems;

. review,withthemanagement, performanceofstatutoryandinternalauditors,adequacyoftheinter
nalcontrol systems;

. review theadequacyof internal auditfunction,ifany,includingthestructureoftheinternal audit
department, staffing  and seniority  of  the official heading  the
department,reportingstructurecoverageandfrequencyofinternalaudit;

. discussionwithinternalauditorsofanysignificantfindingsandfollowupthereon;

.review the findings of any internal investigations by the internal auditors into
matterswhere there is suspected fraud or irregularity or a failure of internal control systems
of amaterialnatureandreportingthemattertotheboard,;

. discussionwithstatutoryauditorsbeforetheauditcommences,aboutthenatureandscopeofaudita
swellaspost-auditdiscussiontoascertainanyareaofconcern;

. tolookintothereasonsforsubstantialdefaultsinthepaymenttothedepositors,debentureholders,s
hareholders(incaseofnhon-paymentofdeclareddividends)andcreditors;

. toreviewthefunctioningofthewhistleblowermechanism;

. overseetheproceduresandprocessesestablishedtoattendtoissuesrelatingtothemaintenanceofb
ooksofaccounts,administrationsprocedures,transactionsandothermatters having a bearing
on the financial  position of our company, whether raised by
theauditorsorbyanyotherperson;

.act asa compliancecommittee to discuss the level of compliancein our Company
andanyassociatedrisksandtomonitorandreporttotheBoardonanysignificantcompliance
breaches;

. approvetheappointment ofchieffinancial officer(i.ethewhole-time Finance
Directororanyotherpersonheadingthefinancefunctionordischargingthatfunction)afterassessi
ngthequalifications,experienceandbackground,etc.ofthecandidate;

. overseethevigilmechanism establishedby ourCompanyand the
chairmanofauditcommitteeshall directlyhear  grievancesofvictimizationofemployees
anddirectors,whousevigilmechanism toreportgenuineconcerns;and

.carrying out any other function as is mentioned in the terms of reference of the
auditcommitteeandanyothertermsofreferencesasmaybedecidedbytheboardofdirectorsof our
company or specified/provided under the Companies Act, 2013 or by the
SEBILODRRegulationsorby anyotherregulatory authority.

MeetingofAuditCommittee

The audit committeeshall meet at least four times in a year and not morethan
onehundredandtwentydaysshallelapsebetweentwomeetings. Thequorumshallbeeithertwomember
sor one third of the members of the audit committee whichever is greater, but there shall be
aminimumoftwoindependentmemberspresent.




2. StakeholdersRelationshipCommittee

TheStakeholders RelationshipCommittee ofourBoard were constitutedby ourDirectorspursuant
to section 178 (5) of the Companies Act, 2013 by a board resolution
.TheShareholderandinvestorGrievanceCommitteecomprisesof:

Nature Of Directorship Designation Date Of Date of
In Appointment Cessation
Committee

Ranjana Non-Executive - Non- Member 01-11-2022
Gattani Independent Director

Kirti Agarwal Non-Executive - Member 29-03-2021 31-10-2022

Independent Director

Shubhangi Non-Executive - Member 29-03-2021
Janifer Independent Director

Prakhar Garg Non-Executive - Chairperson  10-07-2020

Independent Director

ThisCommitteewilladdressallgrievancesofShareholders/Investorsanditstermsofreferenceincludef
ollowing:

1.

consider andresolvethegrievancesofsecurityholdersoftheCompany
includingInvestors’ Complaints;

. allotment, transfer of shares including transmission, splitting of shares, changing

jointholdingintosingleholdingandviceversa,issueofduplicatesharesinlienofthosetorn,destr
oyed,lostordefacedorwherethecagesinthereverseforrecordingtransfershavebeenfully
utilized;

redressing of shareholders and investors complaints such as non-receipt of
declareddividend,annualreport,transferofEquitysharesandissueofduplicate/split/consolid
atedsharecertificates;

monitoring transfers,transmissions,dematerialization, remateralization,splitting
andconsolidation of Equity Shares and other securities issued by our Company,
includingreviewofcasesforrefusaloftransfer/transmissionofsharesanddebentures;
referencetostatutoryandregulatoryauthoritiesregardinginvestorgrievances;

. tootherwiseensureproperandtimelyattendanceandredressalofinvestorqueriesandgrievance

s;and

. anyotherpower specifically assigned by the Boardof Directors of theCompany

fromtimetotimebywayofresolutionpassedbyitinadulyconductedmeeting.

. todoallsuchacts,thingsordeedsasmaybenecessaryorincidentaltotheexerciseoftheabovepo

WETS.

TheCommitteeshallmeetatleastonceinayear.

TheCompanySecretaryofourCompanyshallactastheSecretarytotheCommittee.
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QuorumandMeetings

The quorum necessary for a meeting of the Stakeholders Relationship Committee shall be
twomembersoronethird ofthemembers,whicheverisgreater.

3. NominationandRemunerationCommittee

TheNominationandRemunerationCommitteeofourBoardwasconstitutedbyourDirectors  pursuant
to section 178 of the Companies Act, 2013 by a board resolution

TheNominationandRemunerationCommitteecurrentlycomprisesof:

Nature Of Directorship Designation Date Of Date of
In Appointment Cessation
Committee
Ranjana Gattani  Non-Executive - Non- Member 01-11-2022
Independent Director
Kirti Agarwal Non-Executive - Member 29-03-2021 31-10-2022
Independent Director
Shubhangi Non-Executive - Chairperson  29-03-2021
Janifer Independent Director
Prakhar Garg Non-Executive - Member 10-07-2020
Independent Director

ThetermsofreferencesoftheNominationandRemunerationCommitteeincludethefollowing:

1. formulating and recommending to the Board of Directors for its approval and also
toreview from time to time, a nomination and remuneration policy or processes, as may
berequired pursuanttotheprovisionsoftheCompaniesAct;
formulationofthecriteriafordeterminingqualifications,positiveattributesandindependence
ofa director andrecommend to the board ofdirectors a policy relating
to,theremunerationofthedirectors,keymanagerialpersonnelandotheremployees;
identifyingpersonswhoarequalifiedtobecomedirectorsandpersonswhomaybeappointed  in
senior management position in accordance with the criteria laid down,
andrecommendtotheBoardtheirappointmentandremoval;
determining whether to extend or continue the term of appointment of the
independentdirector,onthebasisofthereportofperformanceevaluationofindependentdirectors.
formulation of criteria for evaluation of performance of independent directors and
theboardofdirectors;
recommendingtotheboard,allremuneration,inwhateverform,payabletoseniormanagement.
recommending to the Board, qualifications, appointment, remuneration and removal
ofDirectors, key management personnel and persons in senior management positions
inaccordancewiththenominationandremunerationpolicy;
devisingapolicyondiversityofboardofdirectors;
carryingoutperformanceevaluationofeveryDirectorinaccordancewiththenominationandrem
unerationpolicy;

. consideringgrantofstockoptionstotheeligibleDirectors,formulatingdetailedtermsandconditio
nsofemployeestockoptionschemeandadministeringandexercisingsuperintendenceoverempl
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11. engaging the services of any consultant/professional or other agency for the purpose
ofrecommendingcompensationstructure/policy;and




12. PerformingsuchotheractivitiesasmaybedelegatedbytheBoardorspecifiedorprovided  under
the Companies Act, 2013 or the SEBI LODR Regulations, and the
rulesandregulationsmadethereunderorotherapplicablelaw,including
anyamendmentstheretoasmaybe madefromtimeto time.

QuorumandMeetings

ThequorumnecessaryforameetingoftheNominationandRemunerationCommitteeshallbe three
non-executive directors out of which two shall be the Independent Directors. TheChairman of
the Committee shall be an Independent Director. The Committee is required tomeetatleast
onceayear.

TheCompanySecretaryofourCompanyshallactastheSecretarytotheCommittee.




