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NOTICE is hereby given that the Twentieth Annual General Meeting of the Members of VANDANA KNITWEAR
LIMITED (formerly known as Trendy Knitwear Limited) will be held on Tuesday, 29th day of September, 2015 at
10:00 A.M. at its Registered Office at Jain Dharamshala, Next to Axis Bank, Hanuman Takdi, Bank Street, Hyderabad,
Telangana—500 095 for transacting thefollowing business:

ORDINARY BUSINESS

1. Toconsider and adopt the Audited Balance Sheet asat March 31st, 2015 and the Profit and LossAccount for the year
ended onthat date and the Reportsof the Directorsand Auditorsthereon.

2. Toappoint aDirector in place of Mr. Babula Jain (DIN: 02387803), who retires by rotation and being eligible, offers
himself for re-appointment.

3. ToappointAuditorswho shall hold officefrom the conclusion of thisAnnual General Meetingtill theconclusion of the
next Annual General Meeting and to fix their remuneration. Theretiring Auditors, M/s. S. N. Kabra& Co, Chartered
Accountants are eligible for re-appointment and have given awritten certificate as per Section 141 of the Companies
Act, 2013 read with Companies(Audit and Auditors) Rules, 2014.

SPECIAL BUSINESS

4. APPOINTMENT OF MS.BHUNESHWARIASAN EXECUTIVEDIRECTOR
Toconsider, andif thought fit, to passthefoll owing resol ution asan Ordinary Resol ution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule IV and al other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing
AgreementMs. Bhuneshwari (DIN: 07019169), who was appointed asan Additional Director pursuant to the provisions of
Section 161 of the Companies Act, 2013 (“the Act”) and the Articles of Association of the Company by the Board of
Directorswith effect from 30th March, 2015 and who was hol ding office upto the date of thisAnnual General Meeting, and
in respect of whom the Company has received a notice in writing from Mukesh Gadia under Section 160 of the Act,
proposing her candidature for the office of Director of the Company, be and ishereby appointed asan Executive Director of
the Company to hold office for aterm of five years from the conclusion of thisAnnual General Meeting till 30th March,
2020, notliabletoretireby rotation at amonthly remuneration of Rs. 12,000/-"

BY ORDER OF THE BOARD
FOR VANDANA KNITWEAR LIMITED

PLACE: HYDERABAD
DATE : 14/08/2015
MUKESH GADIYA
(CHAIRMAN & MANAGING DIRECTOR)
DIN: 03025764

/
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11

12.

~

Anexplanatory statement pursuant to Section 102 of the CompaniesAct, 2013 inrespect of the special businessto
betransacted at themeetingisannexed hereto.

NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE
MEETING) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND TO VOTE ON A POLL
INSTEAD OFHIMSELF/HERSELF. THE PROXY NEED NOT BEAMEMBER OF THE COM PANY.

Pursuant to the provisionsof Section 105 of the CompaniesAct, 2013, read with applicablerulesthereon, aperson
can act asaproxy on behalf of members not more than fifty members and holding in aggregate not morethan ten
percent of thetotal Share Capital of the Company, carrying voting rights. Membershol ding morethan ten percent
of the total Share Capital of the Company may appoint asingle person as proxy, who shall not act asa proxy for
any other Member.

The instrument of proxy in order to be effective, should be deposited at the Registered Office of the Company,
duly completed and signed, not later than 48 hours before the commencement of the meeting. A Proxy Formis
annexed to thisReport. Proxies submitted on behalf of limited companies, societies, etc., must be supported by an
appropriateresol ution/authority, asapplicable.

Membersand ProxiesattendingtheM eeting should bringtheattendanceslip duly filled in along with their
Annual Reportsand PHOTO I D proof for attendingtheM eeting.

Corporate Members are requested to send a duly certified true copy of the Board Resolution authorizing their
representativesto attend and vote at the Annual General Meeting.

Members desiring any information with regardsto the accounts are requested to write to the Company at least 10
(tendays) prior tothe date of meeting to enablethe M anagement to keep theinformation ready at the meeting.

All the documents referred to in the Notice will be available for inspection by the Members at the Registered
Office of the Company between 10.30A.M. to 12.30 PM. on al working days from the date hereof up to the date
of meeting.

Membersareinformed that in case of joint holdersattending the Meeting, only such Joint holder whoishigher in
theorder of thenameswill beentitledtovote.

Members are requested to immediately intimate change of Address / bank mandate, if any, to their respective
Depository Participants (DP) in respect of their electronic share accounts and to the Company's Registrar and
ShareTransfer Agents, inrespect of their physical sharefolios.

Membershaving sharesin physical formin multiplefoliosinidentical namesor joint holding in the same order of
names are requested to send the Share Certificates to the Company's Registrars and Transfer Agents, for
consolidationintosingleFolio.

Members may now avail thefacility of nomination by nominating, in the prescribed form, aperson to whom their
sharesin the Company shall vest in the event of their death. Interested Members may write to the Registrarsand
ShareTransfer Agentsfor theprescribed form.

VANDANA KNITWEAR LIMITED
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13.

14.

15.

16.

Asapart of “Green Initiative” in Corporate Governance, the Ministry of Corporate Affairs has allowed sending
communication to the shareholders through electronic mode. Accordingly, we propose to send documents like
notices convening general meetings, Annual Reports, etc to the email addresses of the shareholders. For this
purpose, shareholders holding shares in physical form are requested to register their email addresses and any
changestherein fromtimetotimewith the Share Transfer Agentsof the Company

Profiles of the Directors seeking re-appointment, asrequired by Clause 49 of the Listing Agreement entered into
withthe Stock Exchange, isannexed tothisnotice.

The Register of Members and Share Transfer Books of the Company shall remain closed from Wednesday, 23rd
September, 2015 to Tuesday, 29th September, 2015 (both daysinclusive).

ProcedureFor E-voting

The Company has entered into an arrangement with Central Depository Services (India) Limited (CDSL) for
facilitating e-voting for AGM. Theinstructionsfor e-voting areasunder:

0] L og ontothee-voting websitewww.evotingindia.com
(ii)  Clickon*“Shareholders’ tab.
(iii)  Now, selectthe*COMPANY NAME” fromthedrop downmenuand click on“SUBMIT”
(iv)  Now Enter your User ID
a For CDSL: 16digitsbeneficiary ID,
b. For NSDL: 8 Character DPID followed by 8 DigitsClient ID,
¢. Membersholding sharesin Physical Form should enter Folio Number registered with the Company
(v)  Nextenter thelmageVerification asdisplayed and Click on Login.
(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, thenyour existing password isto beused.
(vii) Ifyouareafirsttimeuser follow the stepsgiven below:

For Membersholding sharesin Demat Form and Physical Form

PAN* Enter your 10digit al pha-numeric* PAN issued by Income Tax Department (Applicablefor

both demat shareholdersaswell asphysical shareholders)” Memberswho have not updated
their PAN with the Company/Depository Participant are requested to use the first two
lettersof their nameand thelast 8 digitsof thedemat account/folio numberinthe PAN field.
In case the folio number isless than 8 digits enter the applicable number of 0's before the
number after the first two characters of the namein CAPITAL letters. Eg.If your nameis
Ramesh Kumar with folio number 100 then enter RA00000100inthe PAN field.

DOB

Enter the Date of Birth asrecorded in your demat account or inthe company recordsfor the
said demat account or folioin dd/mm/yyyy format

DividendBank Details Enter the Dividend Bank Details as recorded in your demat account or in the company

records for the said demat account or folio. * Please enter the DOB or Dividend Bank
Details in order to login. If the details are not recorded with the depository or company
please enter the number of shares held by you as on the cut off date in the Dividend Bank
detailsfield

/
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(viii)
(iX)

)

(xi)

(xii)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)

(xix)

After entering these detail sappropriately, click on“ SUBMIT” tab.

Members holding shares in physical form will then reach directly the Company selection screen. However,
members holding shares in demat form will now reach Password Creation' menu wherein they are required to
mandatorily enter their login passwordin thenew passwordfield. Kindly notethat thispassword isto beal so used by
the demat holders for voting for resolutions of any other company on which they are eligibleto vote,provided that
company optsfor e-voting through CDSL platform. It isstrongly recommended not to share your password with any
other person and take utmost careto keep your password confidential.

For Membersholding sharesin physical form, the detailscan be used only for e-voting on the resol utions contained
inthisNotice.

Click ontheEV SN for therelevant <Company Name> on which you chooseto vote.

Onthevoting page, you will see“ RESOLUTION DESCRIPTION” and against the sametheoption“YES/ NO” for
voting. SelecttheoptionY ESor NO asdesired. TheoptionY ESimpliesthat you assent to the Resolution and option
NOimpliesthat you dissent tothe Resol ution.

Click onthe*RESOLUTIONSFILELINK” if youwishtoview theentire 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.

Onceyou“CONFIRM” your voteontheresol ution, youwill not beallowed to modify your vote.
You can alsotakeout print of thevoting doneby you by clickingon*® Click hereto print” option ontheVoting page.

If Demat account holder hasforgotten the changed password then Enter the User | D and theimage verification code

and click on Forgot Password & enter thedetail sas prompted by the system.

 Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to logon to https./
www.evotingindia.co.inand register themselvesas Corporate.

¢ They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

« After receiving the login details they have to create a user who would be able to link the account(s) which they
wishtovoteon.

« Thelist of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they
would beableto cast their vote.

* They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issuedinfavour of the Custodian, if any, in PDFformat in the system for the scrutinizer to verify thesame.

(xviii) The voting period begins on 23.09.2015(9.30am) and ends on 25.09.2015(5.30pm). During this period

shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-of f
date of 25.09.2015, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter. Oncethe vote on aresolutionis cast by the shareholder, the sharehol der shall not be allowed to changeit
subsequently.

In caseyou have any queriesor issuesregarding e-voting, you may refer the Frequently Asked Questions (“FAQS”)
and evoting manua available at www.evotingindiacom under help section or write an email to
hel pdesk.evoting@cdslindia.com.

/

~
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(xx) The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the
Company asonthecut-off date of 25th September, 2015.

(xxi) Ms. Sunita Manish Agarwal, Practicing Company Secretaries (Membership No.23524 CP No0.10097) has been
appointed asthe Scrutinizer to scrutinizethe e-voting processin afair and transparent manner.

(xxii) TheScrutinizer shall withinaperiod not exceeding three(3) working daysfrom the conclusion of thee-voting period
unblock the votes in the presence of at |east two(2) witnesses not in the employment of the Company and make a
Scrutinizer'sReport of thevotescast in favour or againgt, if any, forthwith to the Chairman of the Company.

(xxiii) TheResultsshall bedeclared on or after theAGM of the Company. The Resultsdeclared along with the Scrutinizer's
Report shall be placed on the Company's website www.atharventerprises.com and on the website of CDSL within
two(2) daysof passing of theresolutionsat theAGM of the Company and communicated tothe BSE Limited.

e
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EXPLANATORY STATEMENT PURSUANT TO SECTION 1020F THE COMPANIESACT, 2013
ITEM NO.4

The following Explanatory Statement sets out all material facts relating to the Special Business mentioned in the
accompanying Notice:

To comply with the requirement of having female director on the board of the Company, the Directors, appointed Ms.
Bhuneshwari (an existing employee of the Company) as an Additional Director of the Company with effect from 30th
March, 2015, pursuant to Section 161 of the CompaniesAct, 2013, read with therulesframed thereunder and theArticles of
Association of the Company.

Intermsof the provisionsof Section 161 of the CompaniesAct, 2013, Ms. Bhuneshwari will hold office up to thedate of the
ensuingAnnual General Meeting.

Under the provisions of Section 160 of the Companies Act, 2013, the Company has received a notice in writing from
Mukesh Gadia along with requisitedeposit, proposing the appointment of Ms. Bhuneshwari asaDirector of the Company.

Ms. Bhuneshwari isnot disqualified from being appointed asaDirector intermsof Section 164 of theAct and hasgiven her
consent to act as an Executive Director of the Company for aterm up to 5 (five) consecutive years on the Board of a
company, liabletoretireby rotation.

The Company has received a declaration from Ms. Bhuneshwari that she is not disqualified from being appointed as a
Director of the Company. Keeping in view her expertise and knowledge, it will bein the interest of the Company that Ms.
Bhuneshwari be appointed as Director. Copy of the draft | etter for appointment of Ms. Bhuneshwari as Director setting out
thetermsand conditionsisavailablefor inspection by membersat the Regi stered Office of the Company. Her qualification
isPHD Hindi Literatureand having experience of Administrationand Management.

Save and except Ms. Bhuneshwari, to the extent of their shareholding interest, if any, in the Company, none of the other
Directors/ Key Manageria Personnel of the Company / their relatives are, in any way, concerned or interested, financially
or otherwise, intheresolution set out at Item No. 4 of the Notice.

TheBoard recommendsthe Ordinary Resolution set out at Item No. 4 of theNoticefor approval by thesharehol ders.

BY ORDER OF THE BOARD
FOR VANDANA KNITWEAR LIMITED

PLACE: HYDERABAD
DATE : 14/08/2015
MUKESH GADIYA
(CHAIRMAN & MANAGING DIRECTOR)
DIN: 03025764

VANDANA KNITWEAR LIMITED
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Information pursuant to Clause 49 of the Listing Agreement with the Stock Exchangesin respect of the directorswho are
proposed to be appointed/ re-appointed at the ensuing Annual General Meeting to beheld on 29th September, 2015:

ANNEXURE TO THE NOTICE OF 20TH AGM

~

NAME OF DIRECTOR Mr. Babulal Jain Ms. Bhuneshwari
DIN 02387803 07019169

AGE 64years 33years
DATEOFAPPOINTMENT 20/05/1997 30/03/2015
Designation Director Director
Expertisein specific Trading of hosiery goods, Administrationand

functional area

readymadegarments, gold,
silver, jewellary and other
commaodity.

management Syears.

Qualification Secondary Education PHD Hindi Literature
Directorshipinother Public NIL NIL

Limited Companiesason

31/03/2015

Member/Chairman of the NIL NIL

Committeesof theBoar d of
other Companiesason
31/03/2015

PLACE: HYDERABAD
DATE : 14/08/2015

BY ORDER OF THE BOARD
FOR VANDANA KNITWEAR LIMITED

MUKESH GADIYA
(CHAIRMAN & MANAGING DIRECTOR)
DIN: 03025764
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DIRECTORS REPORT
To,
TheMembers,
VandanaK nitwear Limited
(Formerly known as' Trendy K nitwear Limited')
Your Directorshavepleasurein submitting their Report for theyear ended 31st March, 2015:

1. FINANCIAL PERFORMANCE

(AmountinRs.)

Particulars 2014-15 2013-14
Total Income 4,16,33,434 4,68,25,009
Total Expenditure 3,99,33,923 4,47,29,700
PROFIT BEFORETAX 16,99,511 20,95,309
Less: Provision of Taxation Including Deferred Tax 5,80,000 6,80,000
PROFITAFTERTAX (PAT) 11,19,511 14,15,309
Add: Balance Brought Forward From PreviousYear 6,51,130 (7,69,109)
Add: Excess/ (Short) Provisionfor taxation (30,903) (4,930)
for Earlier year written back

Balance Carried To Balance Sheet 17,96,299 6,51,130

2.STATE OF COMPANY'SAFFAIRS:

Thenet revenuefrom the operations of the Company decreased from Rs. 468 lacsto Rs. 416 L acs. The Profit beforetax for
theyearisRs. 16.99 Lacsasagainst Rs. 20.95 L acsof previousyear.

3.DIVIDEND

Following the conservative approach to retain profits, your directors did not recommend payment of any dividend for the
financial year 2014-15.

4.DECLARATION OF INDEPENDENCEBY DIRECTORS

All the Independent Non-Executive Directors of the Company, have affirmed that they continue to meet al the
requirements specified under sub-section (6) of section 149 of Companies Act, 2013 in respect of their position as an
“Independent Director” of VANDANA KNITWEARLIMITED.

5.MANAGEMENT AND BOARD OF DIRECTORS

During theyear, Ms. Bhuneshwari was appointed asan Additional Director onthe Board of the company w.e.f. 30.03.2015,
and subject to theapproval of themembersat the ensuing Annual General Meeting her appointment isbeing regularized as
Executive Director onthetermsand conditionsasmentionedintheresolutionintheNotice.

.

/

Mr. Babulal Jain, Director of the Company whose period is liable to retire by rotation pursuant to the provisions of the
CompaniesAct, 2013 and the Articles of Association of the Company retires by rotation in the ensuing AGM and being
eligible, offershimself for re-appointment.

6. AUDITORS
> StatutoryAuditors

Asper the provisionsof Section 139 of the CompaniesAct, 2013, M/sS. N. Kabra& Co., Chartered Accountants, were
appointed asthe Statutory Auditors of the Company till the conclusion of the 22nd Annual General Meeting (AGM) to
beheldintheyear 2017, subject to theratification of their appointment at every AGM . As such the appointment of M/s
S.N.Kabra& Co. asthestatutory auditorsof the Company hasbeen put forthintheensuing Annual General Meeting.

The Company had received letters from M/s S. N. Kabra & Co., Chartered Accountants to the effect that their re-
appointment, if made, would bewithin the prescribed limits under Section 141(3)(g) of the CompaniesAct, 2013 and
that they arenot disqualified for such re-appoi ntment within themeaning of Section 141 of theAct.

The qualifications/observations of the Auditors are self-explanatory and explained / clarified wherever necessary in
appropriatenotestoAccounts.

>  Secretarial Auditor

As per Section 204 of Companies Act, 2013 read with Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, every Listed Company isrequired to appoint Secretarial Auditor to carry out Secretarial Audit
of theCompany.

In consonancewith therequirementsof Section 204 of the CompaniesAct, 2013 and rules
made thereunder, Ms. SunitaAgarwal, Practicing Company Secretary, was appointed to conduct the secretarial audit
of theCompany for thefinancial year 2014-15.

An Secretarial Audit Report issued by Ms. SunitaAgarwal, Practicing Company Secretary, inrespect of the secretarial
audit of the Company for thefinancial year ended 31st March, 2015, isgiven asan Annexureto thisReport.

The Secretarial Audit report for thefinancial year ended 31st March, 2015 isself explanatory and does not call for any
further comments.

The Board has re-appointed Ms. Sunita Agarwal, Practicing Company Secretary, as Secretarial Auditor of the
Company to carry out secretarial audit of the Company for thefinancial year 2015-16.

> |nternal Auditor

As per Section 138 of Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014, every Listed
Company is required to appoint an Internal Auditor or afirm of Internal Auditorsto carry out Internal Audit of the
Company.

In consonance with the aforementioned, M/sAjay Gangrade & Co. Chartered Accountants, Indore was appointed to
conduct theInternal Audit of the Company for thefinancial year 2014-15.

The Internal Audit report for the financial year ended 31st March, 2015 is self-explanatory and does not call for any
further comments.

The Board re-appointed M/sAjay Gangrade & Co., Chartered Accountants, as the Internal Auditor of the Company

k for thefinancial year 2015-16. /
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10.

11.

RELATED PARTY TRANSACTIONS \

All therelated party transactions that were entered during the financial year are done on arm'slength basis. Relevant
Formfor disclosure of particulars of contracts/arrangements entered into by the company with related partiesreferred
to in sub-section (1) of section 188 of the Companies Act, 2013 is given in Annexure to this
Report.

FIXEDDEPOSITS
The Company hasnot invited or accepted any fixed deposit from the public during theyear under review.
CORPORATE GOVERNANCE

Inaccordancewith Clause 49 of the Listing Agreement with Bombay Stock Exchange, a Separate Report on Corporate
GovernanceaongwithAuditors Certificate confirming Complianceisattached to thisreport.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS
ANDOUTGO

Provisionsof Section 217 (1) (e) of the CompaniesAct, 1956 read with the Companies (Disclosure of Particularsinthe
Report of Board of Directors) Rules, 1988, on conservation of energy and technology absorption are not applicable
hencenodisclosureisbeing madeinthisregard.

Duringtheyear, therewereno foreign exchange earningsand outgo as per notesto accounts.
DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to sub section 3 (c) of Section 134 of the Companies Act, 2013, the Board of Directors of the Company
hereby stateand confirmthat:

i. inthepreparation of the annual accountsfor the year ended March 31, 2015, the applicable accounting standards
havebeen followed and there areno material departuresfromthesame;

ii. the directors have selected such accounting policies and applied them consistently and made judgments and
estimatesthat are reasonable and prudent so asto give atrue and fair view of the state of affairs of the company at
theend of thefinancial year and of the profit and | oss of the company for that period;

iii. the directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and
detecting fraud and other irregul arities;

iv. thedirectorshave prepared theannual accountsonagoing concernbasis;

v. the directors have laid down internal financia controls to be followed by the company and that such internal
financia controlsare adequate and were operating effectively; and

vi. thedirectors have devised proper systemsto ensure compliancewith the provisions of all applicablelawsand that
such systemswereadequate and operating effectively.

/
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14.

15.

15.

. LISTINGFEES \

The shares of the Company arelisted on Bombay Stock ExchangeLtd. (BSE) and the Listing Feefor theyear 2014-15
had been duly paid.

ENVIRONMENTANDPOLLUTION CONTROL:

Theterm relating to compliance with all relevant statutes relating to the environment and pollution control inthe area
of environment arenot applicable.

CODE OF CONDUCT COMPLIANCE:

Pursuant to Clause-49 of the Listing Agreement, the declaration signed by the Mr. Babulal Jain, Chief Executive
Officer, affirming compliance with the Code of Conduct by the Director's and senior management personnel, for the
financia year 2014-15isannexed and formspart of the Directorsand Corporate Governance Report.

WHISTLEBLOWERPOLICY

Asrequired under section 177(9) of the Companies Act read with Rule 7 of Companies (Meetings of Board and its
Powers) Rules, 2014 , 2013 and Clause 49 of the Listing Agreement, company has established avigil mechanism for
their directorsand employeesto report their genuine concernsor grievances.

It provides mechanism for the directors and employees to report violations without fear of victimization of any
unethical behavior, suspected or actua fraud, violation of the code of conduct etc. which are detrimenta to the
organization's interest. The mechanism protects whistle blower from any kind of discrimination, harassment,
victimization or any other unfair employment practice.

Thedirectorsinall casesand employeesin appropriate or exceptional caseswill havedirect accessto the Chairman of
theAudit Committee. Thesaid Policy isplaced onthe Company'swebsitewww.trendyknitwearlimited.com

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITIONAND REDRESSAL)ACT, 2013

Your Company hasalwaysbelievedin providing asafeand harassment freeworkplacefor every individual workingin
its premises through various interventions and practices. The Company always endeavors to create and provide an
environment that isfreefrom di scrimination and harassment including sexual harassment.

The Company hasin place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual Harassment
of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal Complaints Committee (ICC)
has been set up to redress complaints received regarding sexual harassment. All employees (permanent, contractual,
temporary, trainees) are covered under thispolicy.

Thefollowingisasummary of sexual harassment complaintsreceived and disposed off during theyear 2014-15:

> Number of complaintsreceived: NIL
> Number of complaintsdisposed off: NIL

15



VANDANA KNITWEAR LIMITED
20" ANNUAL REPORT 2014-15

(s

17.

18.
19.

20.

EMPLOYEE REMUNERATION \

(A) None of the employees of the company wasin receipt of the remuneration exceeding the limits prescribed u/s
197 (12) read with rule 5, sub-rule 2 of The Companies (Appointment and Remuneration of Managerial

Personnel) of the CompaniesAct, 2013 during theyear under review.
(B) Theratio of theremuneration of each director to the median employee's remuneration and other detailsin terms

of sub-section 12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the The Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, areforming part of thisreport.

MANAGEMENT DISCUSSION & ANALYSIS

Management Discussions and Analysis Report, forming part of the Directors' Report for the year under review, as
stipulated under Clause 49 of the Listing Agreement with the Stock Exchange(s), is presented in a separate section
forming part of theAnnual Report.

EXTRACT OFTHEANNUAL RETURN

Relevant extract of annual return in form no. MGT-9 as on the financial year ended on March 31, 2015 is given in
AnnexuretothisReport.

CASH FLOWANALYSIS:

In conformity with the provisions of clause 32 of the Listing Agreement, the Cash Flow Statement for the year ended
31stMarch, 2015 isannexed hereto.

ACKNOWLEDGEMENT

Your Board acknowledges with appreciation, the invaluable support provided by the Company's stakeholders,
auditors, advisors and business partners, al its customers for their atronage. Your Board records with sincere
appreciation the valuable contribution made by employees at al levels and looks forward to their continued
commitment to achievefurther growth and take up more challengesthat the Company hasset for thefuture.

BY ORDER OF THE BOARD
FOR VANDANA KNITWEAR LIMITED

PLACE: HYDERABAD
DATE : 14/08/2015

MUKESH GADIYA
(CHAIRMAN & MANAGING DIRECTOR)
DIN: 03025764
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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31.03.2015
[Pursuant to section 204(1) of the CompaniesAct, 2013 and rule
No.9 of the Companies (Appointment and Remuneration Personnel)
Rules, 2014]

To,

TheMembers,

VandanaK nitwear Limited

(Formerly known asTrendy Knitwear Limited)
CIN: L18101TG1995PL C019777

4-1-223, Hanuman Takdi, Bank Street,
Hyderabad, Telangana—500 095

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by VANDANA KNITWEAR LIMITED (hereinafter called “the company”). The Secretarial Audit
was conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliancesand expressing my opinion thereon.

Based on my verification of the Company's books, papers, minute books, forms and returns filed and other records
maintained by the company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, | hereby report that in my opinion, the company has, during theaudit
period covering the financia year ended on March 31, 2015 complied with the statutory provisions listed hereunder and
a so that the Company has proper Board-processes and compliance-mechanismin placeto the extent and in themanner and
subject to thereporting made hereinafter:

| have examined the books, papers, minute books, formsand returnsfiled and other records maintained by the Company for
thefinancial year ended on March 31, 2015, according to the provisionsof:

(i) TheCompaniesAct, 2013 (theAct) and therulesmadethereunder;
(if) TheSecuritiesContracts(Regulation) Act, 1956 ('SCRA") and therulesmadethereunder;
(iii) TheDepositoriesAct, 1996 and the Regul ationsand Bye-lawsframed thereunder;
(iv) Thefollowing Regulations and Guidelines prescribed under the Securities and Exchange Board of IndiaAct,
1992 ('SEBI Act'):-
(@ The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011,
(b) TheSecuritiesand ExchangeBoard of India(Prohibition of Insider Trading) Regulations, 1992;
(c) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)

Regulations, 1993 regarding the CompaniesAct and dealing with client;

I have also examined compliance with the applicable clauses of the Listing Agreement entered into by the Company with
Bombay Stock ExchangeLimited.

During the period under review the Company has generally complied with the provisions of the Act, Rules, Regulations,
Guidelines, etc. mentioned above.

During the period under review, provisionsof thefollowing regul ationswere not applicableto thecompany:
a)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of
Foreign Direct Investment, OverseasDirect | nvestment and External Commercia Borrowings;
b)  TheSecuritiesand Exchange Board of India(lssueof Capital and Disclosure Requirements) Regulations, 2009;
¢)  The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase

\ Scheme) Guidelines, 1999; /
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d) TheSecuritiesand ExchangeBoard of India(Issueand Listing of Debt Securities) Regul ations, 2008;
€)  TheSecuritiesand ExchangeBoard of India(Delisting of Equity Shares) Regulations, 2009; and
f)  TheSecuritiesand ExchangeBoard of India(Buyback of Securities) Regulations, 1998.

| further report that

TheBoard of Directorsof the Company isduly constituted with proper balance of Executive Directors, Non-Executive
Directorsand Independent Directors. The changesin the composition of the Board of Directorsthat took place during
theperiod under review werecarried out in compliancewith the provisionsof theAct.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were
sent at | east seven daysin advance, and asystem existsfor seeking and obtaining further information and clarifications
ontheagendaitemsbeforethemeeting and for meaningful participation at themeeting.

Majority decisionis carried through while the dissenting members views, if any, are captured and recorded as part of
theminutes.

| further report that there are adequate systems and processes in the company commensurate with the size and

operationsof the company to monitor and ensurecompliancewith applicablelaws, rules, regulationsand guidelines.

Place: Mumbai
Date: 30.06.2015

SunitaManishAgarwal
Practicing Company Secretary
ACS: 23524; COP: 10097
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Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the
Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred toin sub-section (1) of section 188 of the CompaniesAct, 2013 including certain armslength transactions
under third provisothereto

1. Detailsof contractsor arrangementsor transactionsnot at arm'slength basis: NIL

(@ Name(s) of therelated party and nature of relationship: N.A.

(b) Natureof contracts/arrangements/transactions: Nil

(c) Durationof thecontracts/ arrangements/transactions: Nil

(d) Sdlienttermsof thecontractsor arrangementsor transactionsincluding thevalue, if any: Nil
(e) Justificationfor enteringinto such contractsor arrangementsor transactions: Nil

(f)  Date(s) of approval by theBoard: Nil

(g) Amount paidasadvances, if any: Nil

(h) Date on which the special resolution was passed in general meeting as required under first proviso to section
188: Nil

2. Detailsof material contractsor arrangement or transactionsat arm'slength basis: N.A.

(@ Name(s) of therelated party and nature of relationship: Nil

(b) Natureof contracts/arrangements/transactions: Nil

(c) Durationof thecontracts/ arrangements/transactions: Nil

(d) Sdlienttermsof thecontractsor arrangementsor transactionsincluding thevalue, if any: Nil
(e) Date(s) of approval by theBoard, if any: Nil

(f)  Amount paid asadvances, if any: Nil

BY ORDER OF THE BOARD
FOR VANDANA KNITWEAR LIMITED

PLACE: HYDERABAD
DATE : 14/08/2015
MUKESH GADIYA
(CHAIRMAN & MANAGING DIRECTOR)
DIN: 03025764
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