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Dear Sir/ Madam, 
 
Sub.: Notice of the 34th Annual General Meeting and Annual Report for the Financial Year 

2025-26 

 

Dear Sir/Madam, 

 

We are pleased to enclose herewith the Notice convening the 34th Annual General Meeting 

(“AGM”) of the Company scheduled to be held on Monday, 21st September 2026 at 11:00 

A.M. (IST), along with the Annual Report for the Financial Year 2025-26. The Notice and 

Annual Report are being sent in electronic mode to the members whose e-mail addresses are 

registered with the Company / Registrar and Transfer Agent / Depository Participants. 

 

Further, in accordance with Regulation 36(1) of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, a letter containing the web-link of the Company’s website 

from where the Annual Report can be accessed, is being dispatched to those members whose 

email address is not registered with the Company / Registrar and Transfer Agent / Depository 

Participants.  

 

The Annual Report along with the Notice of the 34th AGM of the Company are also available 

on the Company’s website at www.vandanafashion.com.  

 

Members may note that the Company is not declaring or recommending any dividend for the 

Financial Year 2025-26.  

 

The schedule of events is as below:  
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Event Day & Date Time (IST) 

Cut-off date Monday, 14th September 

2026 

NA 

Commencement of remote 

e-voting 

Monday, 18th September, 

2026 

10:00 A.M. 

End of remote e-voting Wednesday, 20th 

September 2026 

5:00 P.M. 

AGM Monday, 21st September 

2026 

11:00 A.M. 

 

This intimation is also being made available on the website of the Company i.e. 

www.vandanafashion.com   

Kindly take the same on record.  

 

Thanking you, 

For N R VANDANA TEX INDUSTRIES LTD. 

 

 

GYANESH LOHIA 
Whole-Time Director 
DIN: 02621425 

 

GYANESH LOHIA
Digitally signed by GYANESH 
LOHIA 
Date: 2026.08.25 17:34:26 +05'30'
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Message from the Chairman 

Dear Shareholders, 

It gives me great pleasure to present to you the Annual Report of N R Vandana Tex Industries Limited 
for the financial year ended 31st March 2026. 

The year under review has been an important and defining year in the journey of our Company. It was 
a year marked by conƟnued business performance, strengthening of our financial posiƟon and, most 
importantly, our transiƟon into a listed public company following the lisƟng of our Equity Shares on 
the NSE Emerge (SME) Plaƞorm on 4th June 2025. This milestone represents an important step 
forward for the Company and reflects the confidence placed in our business, our people and our long-
term vision. 

Delivering a Strong Financial Performance 

I am pleased to share that the Company delivered a healthy financial performance during FY 2025–26. 
Our Profit Before Tax increased to ₹14.01 crore from ₹11.14 crore in the previous financial year, while 
Profit AŌer Tax increased to ₹10.46 crore from ₹8.21 crore, reflecƟng a strong improvement in 
profitability. Earnings per Equity Share stood at ₹4.71 for the year. 

This performance is parƟcularly encouraging as it demonstrates the resilience of our business and the 
commitment of our team to maintaining operaƟonal discipline while pursuing sustainable growth. 

Our core business conƟnues to be centred around the manufacturing and trading of sarees, plain 
weave and coƩon kurƟs, fabrics and other dress materials. We remain focused on understanding 
evolving customer preferences, strengthening our product porƞolio and building a business capable 
of creaƟng sustainable value over the long term. 

A Significant Milestone – Becoming a Listed Company 

The successful compleƟon of our IniƟal Public Offering and lisƟng on NSE Emerge marked a new 
chapter for N R Vandana Tex Industries Limited. The Company raised capital through a fresh issue of 
61,98,000 Equity Shares and commenced trading on the NSE-SME plaƞorm on 4th June 2025. 

Being a listed company brings with it greater responsibility towards transparency, accountability and 
corporate governance. We recognise the importance of earning and maintaining the trust of our 
shareholders and other stakeholders. We are commiƩed to upholding high standards of governance 
and ensuring Ɵmely and transparent communicaƟon with our investors. 

InvesƟng for the Future 

The Board has consciously decided to retain the Company's earnings for future endeavours rather than 
recommend a dividend for FY 2025–26. This decision reflects our approach of prioriƟsing the 
Company's future requirements and creaƟng a stronger foundaƟon for growth. 

Subsequent to the close of the financial year, the shareholders approved an enhancement of the 
Company's borrowing limits at the Extra-Ordinary General MeeƟng held on 7th April 2026. The 
enhanced limits are intended to support the Company's future business requirements, growth and 
expansion plans. 

We will conƟnue to evaluate opportuniƟes prudently and deploy our financial and other resources 
with a clear focus on sustainable growth, operaƟonal efficiency and long-term shareholder value. 



Governance and Stakeholder Trust 

As we enter this new phase as a listed company, our commitment to strong corporate governance 
remains unwavering. The Company has conƟnued to strengthen its governance framework, internal 
controls and risk-management processes. The Board places strong emphasis on transparency, 
accountability and integrity, with the objecƟve of protecƟng the interests of all stakeholders. 

We also recognise that our responsibiliƟes extend beyond financial performance. During FY 2025–26, 
the Company consƟtuted its Corporate Social Responsibility CommiƩee and undertook CSR 
expenditure towards supporƟng poor and needy persons. 

Looking Ahead 

As we look to the future, we remain confident about the opportuniƟes before us. Our prioriƟes will be 
to strengthen our core business, enhance our capabiliƟes, pursue appropriate growth opportuniƟes 
and make prudent use of the resources available to us. 

At the same Ɵme, we remain conscious of the uncertainƟes and risks that are inherent in a dynamic 
business environment. Our approach will therefore conƟnue to be one of disciplined growth, 
responsible capital allocaƟon and careful risk management. 

The journey ahead is both exciƟng and challenging. We believe that our experience in the texƟle and 
apparel segment, combined with our strengthened capital base and listed-company plaƞorm, provides 
us with a solid foundaƟon from which to pursue our next phase of growth. 

A Note of Thanks 

I would like to express my sincere appreciaƟon to our employees for their dedicaƟon, commitment 
and hard work. Their contribuƟon has been fundamental to our progress during the year. 

I also extend my graƟtude to our customers, suppliers, bankers, business associates, regulators and all 
other stakeholders for their conƟnued support. 

Most importantly, I would like to thank you, our shareholders, for your conƟnued trust and confidence 
in N R Vandana Tex Industries Limited. Your support has been an important part of our journey, and 
we remain commiƩed to working diligently to create sustainable and enduring value for you. 

As we move forward, we do so with confidence, responsibility and a clear determinaƟon to build a 
stronger and more valuable Company. 

With warm regards, 

Prabhu Lohia 
Managing Director 
N R Vandana Tex Industries Limited 
DIN: 02621416 
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NOTICE 

NOTICE is hereby given that 34th Annual General Meeting of the members of the 
company will be held on Monday, the 21st day of September, 2026 at 11:00 A.M at 220, 
MAHATMA GANDHI ROAD, BARABAZAR, KOLKATA, WEST BENGAL, 700007 
to transact with or without modification(s), as may be permissible, the following 
businesses: 
 
AS ORDINARY BUSINESS 
 
Item No.1 – Adoption of Financial Statements 
 
To receive, consider and adopt the audited standalone and consolidated financial 
statements of the Company for the financial year ended 31stMarch, 2026 together with 
the report of the Directors’ and Auditors’ thereon. 
 

Item No.2 – Appointment of director in place of retiring director 
 
To consider re-appointment of Mr.Prabhu Lohia (DIN: 02621416), who retires by 
rotation, and being eligible, offer himself for re-appointment. 
 

RESOLVED FURTHER THAT the Board of Directors of the Company be and are 
hereby authorised to do all acts and take all such steps as may be necessary, proper or 
expedient to give effect to this Resolution.” 

 

 
NOTES: 
 
1. A member entitled to attend and vote is entitled to appoint a proxy to attend and, on a poll, to vote 

instead of himself. Such a proxy need not be a member of the company.  
2. Proxies, in order to be valid and effective, must be delivered at the registered/ corporate office of 

the company not later than forty-eight hours before the commencement of the meeting. 
3. Pursuant to provisions of section 105 of the Companies Act, 2013, read with the applicable rules 

thereon, a person can act as a proxy on behalf of members not exceeding fifty and holding in the 
aggregate not more than ten percent of the total share capital of the Company carrying voting 
rights, may appoint a single person as proxy, who shall not act as a proxy for any other member. 

Date: August 21, 2026 
Place: Kolkata 

By order of the Board 

 
Sd/- 
SWETA AGARWAL 
Company Secretary 



 

 

4. Corporate members intending to send their authorized representatives to attend the meeting are 
requested to send to the company a certified copy of the board resolution authorizing their 
representative to attend and vote on their behalf at the meeting. 

5. Only bonafide members of the company whose names appear on the register of members/ proxy 
holders, in possession of valid attendance slips duly filled and signed will be permitted to attend 
the meeting. The company reserves its right to take all steps as may be deemed necessary to restrict 
non-members from attending the meeting. 

6. In case of joint holders attending the meeting, only such joint holder who is higher in the order of 
names will be entitled to vote. 

7. The register of member and share transfer register of the company will remain closed from 
September 15, 2026 to September 21, 2026 (both days inclusive). 

8. Members holding shares in physical form are requested to intimate any change of address and/or 
bank mandate to M/s. Cameo Corporate Services ltd. or the Secretarial Department of the company 
immediately. 

9. Members holding shares in single name and physical form are advised to make nomination in 
respect of their shareholding in the company. The Nomination Form SH-13 prescribed by the 
government can be obtained from M/s Cameo Corporate Services Ltd. or the Secretarial 
Department of the company at its registered office. 

10. Pursuant to section 101 and section 136 of the Companies Act, 2013 read with relevant Companies 
(Management and Administration Rules), 2014, companies can serve Annual Reports and other 
communications through electronic mode to those members who have registered their e-mail 
address either with the company or with the depository. Members who have not registered their e-
mail address with the company are requested to submit their request with their valid e-mail 
address to M/s. Cameo Corporate Services Ltd. Members holding shares in demat form are 
requested to register/ update their e-mail address with their Depository Participant(s) directly. 
Members of the company who have registered their email address, are entitled to receive such 
communication in physical form upon request. 

11. All documents referred to in the accompanying Notice shall be open for inspection at the registered 
office of the Company during business hours except on holidays, up to and including the date of 
the Annual General Meeting of the Company. 
 

12. VOTING THROUGH ELECTRONIC MEANS: 
In compliance with provisions of section 108 of the Companies Act, 2013 read with rule 20 of the 
Companies (Management and Administration) Rules, 2014 as amended by the Companies 
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the company is pleased to 
provide members facility to exercise their right to vote on resolutions proposed to be considered 
at the Annual General Meeting (AGM) by electronic means and the business may be transacted 
through e-Voting Services. The facility of casting the votes by the members using an electronic 
voting system from a place other than venue of the AGM (“remote e-voting”) will be provided by 
National Securities Depository Limited (NSDL). 
The facility for voting through ballot paper shall be made available at the AGM and the members 
attending the meeting who have not cast their vote by remote e-voting shall be able to exercise 
their right at the meeting through ballot paper. The members who have cast their vote by remote 
e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast their vote 
again. 
 

THE INTRUCTIONS OF SHAREHOLDERS FOR REMOTE E-VOTING: 

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

 
Step 2 : Access through NSDL e-Voting system in case of shareholders holding shares 

in physical mode and non-individual shareholders in demat mode.  
 



 

 

(i) The voting period begins on Friday, 18th September, 2026 (10:00 AM) and ends on 
Sunday 20th September, 2026 (05:00 PM). During this period shareholders of the 
Company, holding shares either in physical form or in dematerialized form, as on the 
cut-off date (record date) of Monday 14 September, 2026 may cast their vote 
electronically. The e-voting module shall be disabled by NSDL for voting thereafter. 
 

(ii) Shareholders who have already voted prior to the meeting date would not be entitled 
to vote at the meeting venue. 
 

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, 
under Regulation 44 of Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, listed entities are required to provide 
remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions. 
However, it has been observed that the participation by the public non-institutional 
shareholders/retail shareholders is at a negligible level.  

 

Currently, there are multiple e-voting service providers (ESPs) providing e-voting 
facility to listed entities in India. This necessitates registration on various ESPs and 
maintenance of multiple user IDs and passwords by the shareholders.  

In order to increase the efficiency of the voting process, pursuant to a public 
consultation, it has been decided to enable e-voting to all the demat account holders, 
by way of a single login credential, through their demat accounts/ websites of 
Depositories/ Depository Participants. Demat account holders would be able to cast 
their vote without having to register again with the ESPs, thereby, not only 
facilitating seamless authentication but also enhancing ease and convenience of 
participating in e-voting process.  

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

 

(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on 
e-Voting facility provided by Listed Companies, Individual shareholders holding securities in 
demat mode are allowed to vote through their demat account maintained with Depositories and 
Depository Participants. Shareholders are advised to update their mobile number and email Id in 
their demat accounts in order to access e-Voting facility. 

 

Pursuant to abovesaid SEBI Circular, Login method for e-Voting for Individual 
shareholders holding securities in Demat mode CDSL/NSDL is given below: 

Type of 
shareholders 

 Login Method 



 

 

 

Individual 
Shareholders 
holding 
securities in 
Demat mode 
with CDSL 
Depository 

1) Users who have opted for CDSL Easi / Easiest facility, can login through 
their existing user id and password. Option will be made available to 
reach e-Voting page without any further authentication. The users to 
login to Easi / Easiest are requested to visit cdsl website 
www.cdslindia.com and click on login icon & My Easi New (Token) Tab. 

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

3) If the user is not registered for Easi/Easiest, option to register is available 
at cdsl website www.cdslindia.com and click on login & My Easi New 
(Token) Tab and then click on registration option. 

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

 

Individual 
Shareholders 
holding 
securities in 
demat mode 
with NSDL 
Depository 

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

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

3) Visit the e-Voting website of NSDL. Open web browser by typing the following 
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a 
mobile. Once the home page of e-Voting system is launched, click on the icon 
“Login” which is available under ‘Shareholder/Member’ section. A new screen 



 

 

will open. You will have to enter your User ID (i.e. your sixteen digit demat 
account number hold with NSDL), Password/OTP and a Verification Code as 
shown on the screen. After successful authentication, you will be redirected to 
NSDL Depository site wherein you can see e-Voting page. Click on company 
name or e-Voting service provider name and you will be redirected to e-Voting 
service provider website for casting your vote during the remote e-Voting 
period. 

4) For OTP based login you can click 
on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You will 
have to enter your 8-digit DP ID,8-digit Client Id, PAN No., Verification code 
and generate OTP. Enter the OTP received on registered email id/mobile 
number and click on login. After successful authentication, you will be 
redirected to NSDL Depository site wherein you can see e-Voting page. Click 
on company name or e-Voting service provider name and you will be re-
directed to e-Voting service provider website for casting your vote during the 
remote e-Voting period or joining virtual meeting & voting during the meeting. 

Individual 
Shareholders 
(holding 
securities in 
demat mode) 
login 
through their 
Depository 
Participants 
(DP) 

You can also login using the login credentials of your demat account through 
your Depository Participant registered with NSDL/CDSL for e-Voting facility.  
After Successful login, you will be able to see e-Voting option. Once you click 
on e-Voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-Voting feature. Click on 
company name or e-Voting service provider name and you will be redirected to 
e-Voting service provider website for casting your vote during the remote e-
Voting period. 

  

 
Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget 
User ID and Forget Password option available at abovementioned website. 
 
Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 
related to login through Depository i.e. CDSL and NSDL 

     

Login type Helpdesk details 

Individual Shareholders holding 
securities in Demat mode with CDSL 

Members facing any technical issue in login 
can contact CDSL helpdesk by sending a 
request at helpdesk.evoting@cdslindia.com 
or contact at toll free no. 1800 21 09911 
  

Individual Shareholders holding 
securities in Demat mode with NSDL Members facing any technical issue in login 

can contact NSDL helpdesk by sending a 



 

 

request at evoting@nsdl.co.in  or call at : 022 - 
4886 7000 and 022 - 2499 7000 

 

 

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

 

(v) Login method for Remote e-Voting for Physical shareholders and shareholders other 
than individual holding in Demat form. 
 

1) The shareholders should log on to the e-voting website www.evotingindia.com. 
 

2) Click on “Shareholders” module. 
 

3) Now enter your User ID  
 

a. For CDSL: 16 digits beneficiary ID,  
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,  
c. Shareholders holding shares in Physical Form should enter Folio Number 

registered with the Company. 
 

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

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

 

6) If you are a first-time user follow the steps given below: 
 For Physical shareholders and other than individual shareholders 

holding shares in Demat. 

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax 
Department (Applicable for both demat shareholders as well as physical 
shareholders) 

 Shareholders who have not updated their PAN with the 
Company/Depository Participant are requested to use the sequence 
number sent by Company/RTA or contact Company/RTA. 



 

 

Dividend 
Bank 
Details 

 OR Date 
of Birth 
(DOB) 

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy 
format) as recorded in your demat account or in the company records in 
order to login. 

 If both the details are not recorded with the depository or company, 
please enter the member id / folio number in the Dividend Bank details 
field. 

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

 
(vii) Shareholders holding shares in physical form will then directly reach the Company 

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

(viii) For shareholders holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice. 
 

(ix) Click on the EVSN for the relevant N R VANDANA TEX INDUSTRIES LIMITED on 
which you choose to vote. 

 

(x) 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. 

 

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

 

(xii) 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. 

 

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



 

 

(xiv) You can also take a print of the votes cast by clicking on “Click here to print” option 
on the Voting page. 
 

(xv) If a demat account holder has forgotten the login password then Enter the User ID and 
the image verification code and click on Forgot Password & enter the details as 
prompted by the system. 
 

(xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be 
made available to scrutinizer for verification. 
 

(xvii) Additional Facility for Non – Individual Shareholders and Custodians –For Remote 
Voting only. 

 

 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and 

Custodians are required to log on to www.evotingindia.com and register themselves 

in the “Corporates” module. 

 A scanned copy of the Registration Form bearing the stamp and sign of the entity 

should be emailed to evoting@nsdl.co.in  . 

 After receiving the login details a Compliance User should be created using the admin 

login and password. The Compliance User would be able to link the account(s) for 

which they wish to vote on. 

 The list of accounts linked in the login will be mapped automatically & can be delink 

in case of any wrong mapping. 

 It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney 

(POA) which they have issued in favour of the Custodian, if any, should be uploaded 

in PDF format in the system for the scrutinizer to verify the same. 

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

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT 
REGISTERED WITH THE COMPANY/DEPOSITORIES. 

1. For Physical shareholders- please provide necessary details like Folio No., Name of 
shareholder, scanned copy of the share certificate (front and back), PAN (self attested 
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) 
by email to Company/RTA email id. 



 

 

2. For Demat shareholders -, Please update your email id & mobile no. with your 
respective Depository Participant (DP)  

3. For Individual Demat shareholders – Please update your email id & mobile no. with 
your respective Depository Participant (DP) which is mandatory while e-Voting & 
joining virtual meetings through Depository. 

If you have any queries or issues regarding e-Voting from the NSDL e-Voting System, you 
can write an email to evoting@nsdl.co.in or contact at toll free no.: 022 - 4886 7000 and 022 - 
2499 7000. 
 
In case of any queries, you may refer the Frequently Asked Questions ("FAQs") for Shareholders and 
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com 
or call on: 022 - 4886 7000 or send a request to Ms. Pallavi Mhatre, Deputy Vice President, NSDL, 3rd 
Floor, Naman Chamber, Plot No. C-32, G-Block, Bandra Kurla Complex, Bandra East, Mumbai - 400 
013, at evoting@nsdl.co.in. 
 
Individual Shareholders holding securities in demat mode with CDSL facing any technical issue in 
login can contact CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com or contact 
at toll free no.: 1800-21-09911. 
 
13. Ms. Geeta Roy Chowdhury, or any other Partner of M/s S. R. & Associates, Practicing Company 

Secretaries has been appointed as the Scrutinizer to scrutinize the remote e-voting process and 
voting at the AGM in a fair and transparent manner. The Scrutinizer will submit, not later than 2 
days of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favor 
or against, if any, to the chairman of the company or a person authorized by him in writing, who 
shall countersign the same and declare the result of the voting forthwith.  

 
14. The Results declared along with the Scrutinizer’s Report shall be communicated to the stock 

exchanges i.e. NSE Ltd. 
 
 
 
 
 
 
 

 
 
 
 
 
 

 

 

 

 

 

 



 

 

 

PROXY FORM 
(34th Annual General Meeting - Monday, 21st day of September, 2026) 

 
CIN : L65100MH1982PLC295894  
Name of the Company: N R VANDANA TEX INDUSTRIES LIMITED  
Regd. Office: 220, MAHATMA GANDHI ROAD, BARABAZAR, KOLKATA, WEST 

BENGAL, INDIA, 700007  
Name of the member(s): 
Registered Address: 
E-mail ID: 
Folio No. /DP Client ID: 
 
I/We, being the member(s) of …………………………………. shares of the above Company, 
hereby appoint 
 
1. Name……………………………..               Address………………………………… 
        E-mail id…………………………                Signature…………………… or filing him 
 
2. Name……………………………..               Address………………………………… 
        E-mail id…………………………                Signature…………………… or filing him 
 
As my/our proxy to attend and vote (on a poll) for me/us on my/our behalf at the 34Th AGM 

of Company, to be held on Monday, 21st day of September, 2026 at 
11.00 AM at 220, MAHATMA GANDHI ROAD, BARABAZAR, 
KOLKATA, WEST BENGAL, INDIA, 700007 and at any 
adjournment thereof in respect of such resolution(s) as are indicated 
below: 

 
Sl. 
No. 

Resolution For Against 

Ordinary Business 

1. Adoption of Financial Statements for the period ended March 
31, 2026 

  

2. Appointment of Director in place of retiring Director, Mr. 
Prabhu Lohia (DIN: 02621416) 

  

 
Signed this……………………day of ………………….2026 
 
 
 
…………………………………………………                  ………………………………………… 
         Signature of the member                                                               Signature of proxy 
 
Note: This form of proxy in order to be effective should be duly completed and deposited at the registered 
office of the Company not less than 48 hours before the commencement of the meeting. 
 

Affix 
Revenue 
Stamp 



 

 

 
 
 
 
 
 

N R VANDANA TEX INDUSTRIES LIMITED 
(Formerly Known as: N R DESIGN CENTRE PRIVATE LIMITED) 

Regd Off: 220, Mahatma Gandhi Road, Barabazar, Kolkata - 700007  
CIN: L17299WB1992PLC055341 

Email-Id: cs@vandanafashion.com Website: www.vandanafashion.com Tel: +91 9331281999   

 
(Annexure to the Notice for the 34Th Annual General Meeting of the company 

to be held on Monday, 21St day of September, 2026) 
 

1. Name & Registered Address of Sole/ First named Member 
2. Joint Holders Name (If any) 
3. Folio No. / DP ID & Client ID 
4. No. of Equity Shares Held 
 
Dear Shareholder, 
 
Subject: Process and manner for availing E-voting facility 
 
Pursuant to Provisions of Section 108 of the Companies Act, 2013, Rule 20 of the 
Companies(Management and Administration) Rules, 2014 as amended by the Companies 
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI 
(Listing Obligations and Disclosure Requirements), Regulations 2015, the Company is pleased 
to provide E-voting facility to the members to cast their votes electronically on all resolutions 
proposed to be considered at the Annual General Meeting (AGM) to be held on Monday, 21St  
day of September, 2026 at 11:00 AM at 220, MAHATMA GANDHI ROAD, BARABAZAR, 
KOLKATA,  WEST BENGAL, INDIA, 700007 and at any adjournment thereof. 
 
The Company has engaged the services of National Securities Depository Limited. (NSDL) 
to provide the e-voting facility. The e-voting facility is available at the 
linkhttps://www.evotingindia.com. 
 
The Electronic Voting Particulars are set out below: 

EVSN/EVEN 

 

User ID PAN / Sequence No. 

 

141519   

 
 
 
 
The E-voting facility will be available during the following voting period: 



 

 

Remote e-Voting Start On Remote e-Voting End On 

  

18TH September, 2026 at 10:00 A.M. (IST) 20th September, 2026 at 5:00 P.M. (IST) 

 

Please read the instructions mentioned in Point No.12 of the Notice before exercising your 
vote. 
 
 
 

 

 

Date: August 21, 2026 
Place: Kolkata 

By order of the Board 
N R Vandana Tex Industries Ltd. 
 
Sd/- 
SWETA AGARWAL 
Company Secretary  



BOARD’S REPORT 

To 
The Members, 
Your directors are pleased to present the 34th Annual Report of the Company 
together with the Audited Financial Statements of the Company for the financial 
year ended March 31, 2026. 

1. FINANCIAL HIGHLIGHTS 
 

The financial performance of the Company for the year under review along with 
previous year figures is summarized below: 

PARTICULARS 
Amount in Rs. 

2025-2026 2024-2025 
Profit/(Loss) before Tax  14,00,77,432 11,13,96,295 
 Less: Tax Expenses: 

- Current Tax  
- IT Provision of earlier year 
- Deferred Tax 
- MAT Credit Entitlement 

 
3,65,00,000 
(4,28,833) 
(5,87,518) 

 
2,87,43,447 
(3,05,802) 
8,26,936 

Profit / (Loss) after Tax  10,45,93,783 8,21,30,714 
Add: Balance brought forward 8,93,88,291 14,55,97,657 
Less: 1,38,34,059 Equity Shares of Rs. 10/- each issued 
as Bonus Shares 
 
 
Earlier Year Gratuity 

- (13,83,40,590) 

Profit/ (Loss) Carried forward for next year 19,39,82,074 8,93,88,291 
Earnings per equity share 4.71 4.80 

 

Note: As per requirement of Section 129(3) of the Companies Act, 2013, the 
Company has prepared Consolidated Financial Statements in accordance with the 
relevant Accounting Standards issued by the Institute of Chartered Accountants 
of India (ICAI). In accordance with the provision of section 136(1) of the 
Companies Act, 2013, the standalone and the Consolidated Financial Statements 
have been annexed with the Directors Report of the Company and form part of 
the Annual Report for the financial year ended 31st March, 2026. 

2. WEB-LINK OF ANNUAL RETURN / EXTRACT OF ANNUAL RETURN 

In accordance with the provisions of Section 92(3) of the Companies Act, 2013, 
read with Rule 12 of the Companies (Management and Administration) Rules, 
2014, the Annual Return of the Company is available on the website of the 
Company and can be accessed at the following link: 

https://www.vandanafashion.com/investor-relation 

 



3. NUMBER OF BOARD MEETINGS CONDUCTED DURING THE YEAR UNDER 
REVIEW 

The Board of Directors met 23 (Twenty-Three) times on 01.04.2025,28.04.2025, 
06.05.2025, 16.05.2025, 17.05.2025, 19.05.2025, 21.05.2025, 22.05.2025, 
23.05.2025, 27.05.2025, 30.05.2025, 13.06.2025, 18.06.2025, 25.06.2025, 
18.07.2025, 08.09.2025, 23.09.2025, 14.10.2025, 14.11.2025, 05.01.2026, 
06.02.2026, 07.02.2026, 13.03.2026, during the year under review as detailed in 
Point 3 of Corporate Governance Report annexed to this report. 

4. DIRECTORS’ RESPONSIBILITY STATEMENT IN TERMS OF SECTION 
134(3)(c) OF THE COMPANIES ACT, 2013 

Your directors confirm that: 

(i) In the preparation of the annual accounts, the applicable accounting 
standards have been followed along with proper explanation relating to material 
departure; 

(ii) Appropriate accounting policies have been selected and applied consistently 
and have made judgments and estimates that are reasonable and prudent so as 
to give a true and fair view of the state of affairs of the company as on March 31, 
2026 and profit of the company for the year ended March 31, 2026; 

(iii) Proper and sufficient care has been taken for the maintenance of adequate 
accounting records in accordance with the provisions of the Companies Act, 2013 
for safeguarding the assets of the Company and for preventing and detecting fraud 
and other irregularities; 

(iv) The Directors had laid down internal financial controls to be followed by the 
Company and such internal financial controls are adequate and were operating 
effectively. 

(v) The annual accounts have been prepared on a going concern basis; 

(vi) The directors have devised proper system to ensure compliance with the 
provisions of all applicable laws and that such systems were adequate and 
operating effectively. 

5. AUDITORS & AUDIT REPORTS 

Mr. J B S & CO., Chartered Accountants, (FRN: 323734E), was re- appointed 
as the Statutory Auditor of the Company for a term of five years commencing from 
1st day of April, 2023 to 31st day of March, 2028. 

Pursuant to Companies Amendment Act, 2017 dated 07.05.2018, the Company 
henceforth does not require to place the matter relating to re-appointment of 
auditor for ratification by members at every annual general meeting. Therefore, 
M/s. J. B. S. & Company, Chartered Accountant (FRN: 0323734E) shall continue 



to hold the office of Auditor from the conclusion of ensuing Annual General Meeting 
till the Annual General Meeting to be held in the year 2028. 

Pursuant to the provisions of section 204 of the Companies Act, 2013 read with 
Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014, 
M/s S. R. & Associates, Practicing Company Secretaries, were appointed to carry 
out Secretarial Audit of the Company. The Secretarial Audit Report forms part of 
this report marked as Annexure-A. 

6. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE 
UNDER SECTION 186 OF THE COMPANIES ACT, 2013 

6.1 The Company has not made loan to body corporate within the specified limit 
as mentioned under Section 186 of the Companies Act, 2013.  

6.2 The Company has made investment in other bodies corporate as mentioned 
under the provisions of Section 186 of the Companies Act, 2013. The detailed 
disclosure of which has been given in the financial statement under the head “Non 
Current Investments.” 

6.3 During the year under review, the Company has not provided any guarantees 
to other bodies corporate. 

7. PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH 
RELATED PARTIES 

The Company has entered into transaction with related parties during the year as 
defined under Accounting Standard-18, issued by the Institute of Chartered 
Accountants of India. The detailed Disclosure has been made in Additional Notes 
under point No. 32. 

8. BRIEF DESCRIPTION OF THE COMPANY’S WORKING DURING THE YEAR 

The Company was incorporated on 04th day of May, 1992 having CIN  
L17299WB1992PLC055341 in Kolkata, West Bengal. The Company has earned 
income by way of Manufacturing and trading of sarees, plain weave & cotton kurti 
fabric and other dress materials during the year under review.  

During the year under review, the Equity Shares of the Company were listed on 
the NSE Emerge (SME) Platform of NSE Limited on 04th June, 2025. 
Accordingly, the Company is presently a listed public company and its Equity 
Shares are listed on the NSE Emerge (SME) Platform of NSE Limited. 

9. RESERVES 

The Company has not transfer any amount in reserves during the year under 
review.  

10. DIVIDEND 



The board has decided to retain its earnings for future endeavors. Hence, no 
dividend has been recommended by the Board for the year ended March 31, 2026. 

11. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE 
FINANCIAL POSITION OF THE COMPANY OCCURRED BETWEEN THE ENDS 
OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENT RELATE 
AND THE DATE OF THE REPORT 

Pursuant to Section 134(3)(l) of the Companies Act, 2013, the Board of Directors 
state that there have been no material changes and commitments affecting the 
financial position of the Company between the end of the financial year and the 
date of this Report, except as stated below: 

Subsequent to the close of the financial year, the Members of the Company, at 
the Extra-Ordinary General Meeting held on 07th April, 2026, approved the 
enhancement of the borrowing limits of the Company pursuant to the applicable 
provisions of the Companies Act, 2013. The enhanced borrowing limits will enable 
the Company to meet its future business requirements and support its growth and 
expansion plans. 

Except as stated above, there have been no other material changes or 
commitments affecting the financial position of the Company between the 
end of the financial year and the date of this Report. 

 

 12. SHARE CAPITAL 

12.1. Authorized Share Capital 

The Company has an authorised share capital of ₹23,50,00,000, divided into 
2,35,00,000 Equity Shares of ₹10/- each. 

12.2.  Issued, Subscribed and Paid-Up Share Capital 

The issued, subscribed and paid-up share capital of the Company as on March 31, 
2026 is Rs. 23,29,48,090 divided into 2,32,94,809 equity shares of Rs. 10/- each. 
 
The company has raised money through Initial Public Offer (“IPO”) and has got 
listed on NSE-SME platform on 04th June, 2025 by fresh issue of 6,198,000 fully-
paid-up equity shares of face value of Rs. 10 each at a premium of Rs. 35 each. 
 
13. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN 
EXCHANGE EARNINGS AND OUTGO 

The details of conservation of energy, technology absorption, foreign exchange 
earnings and outgo are as follows: 

 



Particulars FY 2025-26 

A. Conservation of Energy 

(i) Steps taken or impact on conservation of energy Not Applicable 

(ii) Steps taken by the Company for utilizing alternate 
sources of energy 

Not Applicable 

(iii) Capital investment on energy conservation 
equipment 

NIL 

B. Technology Absorption 

(i) Efforts made towards technology absorption Not Applicable 

(ii) Benefits derived like product improvement, cost 
reduction, product development or import substitution 

Not Applicable 

(iii) In case of imported technology during the last three years: 

(a) Details of technology imported Not Applicable 

(b) Year of import Not Applicable 

(c) Whether the technology has been fully absorbed Not Applicable 

(d) If not fully absorbed, areas where absorption has 
not taken place and reasons thereof 

Not Applicable 

(iv) Expenditure incurred on Research and Development Nil 

C. Foreign Exchange Earnings and Outgo 

Foreign Exchange Earnings Nil 

Foreign Exchange Outgo Nil 

 

14. RISK MANAGEMENT POLICY 

The Board has framed a Risk Management Policy for the Company in order to 
detect, mitigate and prevent risk both internal and peripheral arising to the 
Company. The Board makes regular assessment and monitoring of the same policy 
time to time in order to be at par with changing situations, scenarios and 
circumstances of the market.  

15. CORPORATE SOCIAL RESPONSIBILITY POLICY 

Pursuant to the provisions of Section 135 of the Companies Act, 2013, read with 
the Companies (Corporate Social Responsibility Policy) Rules, 2014, and amended 
from time to time, the Company has constituted a Corporate Social Responsibility 
(CSR) Committee in FY 2025-26, as the applicability criteria under Section 135 
were met during the year. 



The CSR expenditure liability of the Company for the Financial Year 2025-26 
amounted to ₹12,89,164. Further, an amount of ₹97,170, being the unspent 
CSR amount pertaining to the previous financial year, was also required to be 
dealt with in accordance with the applicable provisions of the Companies Act, 
2013. 

During the Financial Year 2025-26, the Company incurred CSR expenditure of 
₹14,01,150, which included a contribution of ₹4,22,000 made by way of cheque. 
The balance amount was spent directly towards providing assistance to poor and 
needy persons. 

Accordingly, the Company has incurred CSR expenditure in excess of its CSR 
obligation for the Financial Year 2025-26. The Company shall deal with such 
excess expenditure and the unspent amount pertaining to the previous financial 
year in accordance with the applicable provisions of Section 135 of the Companies 
Act, 2013 and the Companies (Corporate Social Responsibility Policy) Rules, 2014. 

 

17. CHANGE IN THE NATURE OF BUSINESS, IF ANY 

There had been no change in the nature of business of the company during the 
year. 

18. DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

During the year under review and up to the date of this Report, there was no 
change in the composition of the Board of Directors and Key Managerial 
Personnel of the Company. 

The company has received declaration from all the Independent Directors that 
they meet the criteria of Independence as envisaged under the provisions of 
Companies Act, 2013 read with SEBI (Listing Obligations & Disclosure 
Requirements) Regulations, 2015. 

19. ANNUAL EVALUATION OF BOARD, ITS COMMITTEES AND DIRECTORS 

The company has devised a policy for performance evaluation of the individual 
directors, board and its committees, which includes criteria for performance 
evaluation. 

Pursuant to the provisions of Section 134(3) (p) of the Companies Act, 2013 and 
Regulation 17(10) of SEBI (Listing Obligations & Disclosure Requirements) 
Regulations, 2015, the Board has carried out an annual performance evaluation 
of its own performance, the directors individually as well as working of the 
committees of the board. The Board performance was evaluated based on inputs 
received from all the directors after considering criteria such as board 
composition/ structure, effectiveness of board/ committee processes and 
information provided to the board, etc. A separate meeting of the Independent 
Directors was also held during the year for evaluation of performance of non-
independent directors.   

20. NOMINATION AND REMUNERATION POLICY 



The Nomination and Remuneration Committee of the Board has devised a policy 
for selection and appointment of Directors, Key Managerial Personnel and Senior 
Management Employees and their remuneration. The committee has formulated 
the criteria for determining qualifications, positive attributes and independence of 
a director. The policy on the above is attached herewith as Annexure-B. 

21. CORPORATE GOVERNANCE 

The company is complying with corporate governance standards as envisaged 
under various provisions of the Companies Act, 2013 and SEBI (Listing Obligations 
& Disclosure Requirements) Regulations, 2015 and has formed a framework in 
this regard. The corporate governance report has been attached herewith and 
marked as Annexure-C. 

A certificate from Statutory Auditor of the Company M/s J.B.S. & Co, Chartered 
Accountants (Firm Registration No. 0323734E) conforming compliance to the 
conditions of Corporate Governance as stipulated under para E of Schedule V of 
SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 is 
enclosed to this report. 

21. VIGIL MECHANISM 

In accordance with section 177 of the Companies Act, 2013, the Company has 
formulated a Vigil Mechanism Policy to address the genuine concerns, if any, of 
the directors and employees. Detail regarding the said policy has been given in 
Corporate Governance Report which forms part of this report.  

22. DETAILS OF SUBSIDIARY / JOINT VENTURE / ASSOCIATE COMPANY 

The Company does not have any Subsidiary Company and neither has it entered 
into any joint ventures during the year under review. However, the Company has 
1 (One) Associate Companies namely M/s. Kaberi Sales Private Limited. The 
particulars of Subsidiary/ Joint Venture of the Company as required pursuant to 
the provision of section 129(3) of the Companies Act, 2013 is not required for the 
year under review. 

23. DEPOSITS 

During the year under review the Company has not accepted or renewed any 
deposits under Section 73 to 76 of Companies Act, 2013 read with Companies 
(Acceptance of Deposits) rules, 2014 from Public during the year under review. 

24. SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS/ 
COURTS/ TRIBUNALS  

To the best of our knowledge the Company has not received any such order by 
Regulators, Courts or Tribunals during the year under review which may impact 
the Going Concern status or the Company’s operations in future during year under 
review. The Company has complied with all the requirements of the Uniform 
Listing Agreement/ Listing Regulations with the Stock Exchanges as well as 
regulations and guidelines of SEBI.  

25. STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL 
CONTROL WITH REFERENCE TO THE FINANCIAL STATEMENT RULE 8 OF 
COMPANY (ACCOUNTS) RULES, 2014} 



The Company has adequate Internal Financial Control System commensurate with 
the operations of the company including adherence to company’s policies, the 
safeguarding of its assets, the prevention and detection of frauds and errors, the 
accuracy and completeness of the accounting records, and the timely preparation 
of reliable financial information and to monitor and ensure compliance with 
applicable laws, rules and regulations.   

26. PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES 

The disclosures to be provided pursuant to section 197(12) of the Companies Act, 
2013 read with Rule 5 of Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 has been provided herewith marked as 
Annexure-D. 

27. FRAUD REPORTING (REQUIRED BY THE COMPANIES AMENDMENT 
ACT, 2015) 

The Company has adopted best practices for fraud prevention and it follows 
confidential, anonymous reporting about fraud as defined under section 447 of the 
Companies Act, 2013 or abuse to the appropriate responsible officials of the 
Company. No fraud on or by the company has been reported by the Statutory 
Auditors. 

28. ISSUE OF EQUITY SHARES WITH DIFFERENTIAL VOTING RIGHTS, 
SWEAT EQUITY, ESOS, ETC 

The company has got no scheme passed for issue of equity shares based upon 
Employee Stock Option. Hence, the disclosures as required pursuant to Rule 12(9) 
of Companies (Share Capital & Debentures) Rules, 2014 is not applicable to the 
company for the year under review.  

29. DISCLOSURE UNDER SEXUAL HARRASSEMNT OF WOMEN AT 
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013 

The Company has zero tolerance towards sexual harassment at the workplace and 
has adopted a policy on prevention, prohibition & redressal of sexual harassment 
at workplace in line with the provisions of the Sexual Harassment of Women at 
workplace (Prevention, Prohibition And Redressal) Act, 2013 and the rules 
thereunder. 

During the financial year 2025-2026:- 

 

30. COMPLIANCE WITH MATERNITY BENEFIT ACT, 1961                            

(i) Number of Sexual Harassment Complaints 
received NIL 

(ii) Number of Sexual Harassment Complaints 
disposed off NIL 

(iii) Number of Sexual Harassment Complaints 
pending beyond 90 Days. NIL 



The Company has complied with the provisions of the Maternity Benefit Act, 1961, 
as amended. While no employee availed maternity benefits during the financial 
year under review, the Company remains fully committed to providing such 
benefits as and when applicable. 

 

 

31. DETAILS OF APPLICATION MADE OR ANY PROCEEDING PENDING 
UNDER THE INSOLVENCY AND BANKRUPTCY CODE, 2016 (31 OF 2016) 
DURING THE YEAR ALONG WITH THEIR STATUS AS AT THE END OF THE 
FINANCIAL YEAR 

No application was made or proceedings were pending under the Insolvency and 
Bankruptcy Code, 2016 (31 Of 2016) during the financial year. 

32. CAUTIONARY STATEMENT 

Members and readers are cautioned that in the case of data and information 
external to the Company, no representation is made on its accuracy or 
comprehensiveness though the same are based on sources believed to be reliable. 
Utmost care has been taken to ensure that the opinions expressed by the 
management herein contain its perceptions, as on the date of the report, on the 
material impacts on the Company's operations, but it is not exhaustive as they 
contain forward looking statements which are extremely dynamic and increasingly 
fraught with risk and uncertainties. Actual results, performances, achievements or 
sequence of events may be materially different from the views expressed herein. 

33. ACKNOWLEDGEMENT 

Your Directors place on record their deep appreciation to employees at all levels 
for their hard work, dedication and commitment. The enthusiasm and unstinting 
efforts of the employees have enabled to remain at the forefront of the Company. 

The Directors would like to thank shareholders, government agencies, bankers & 
all other business associates for their continued support during the year. We place 
on record our appreciation for the contributions made by the employees at all 
levels. 

 

 

 

 

Date:21st August,26 

Place: Kolkata 

For and on behalf of the Board 

 

                     Sd/-                                                                   sd/- 

    Prabhu Lohia                                    Gyanesh Lohia 

  Managing Director                     Whole-Time Director 

     DIN: 02621416                             DIN: 02621425 

 

 























Annexure-B 

 

Policy on nomination, remuneration and performance evaluation: 

1. Purpose of the Policy 

Section 178 of Companies Act 2015 and Part D of Schedule II of SEBI (LODR) Regulations 
2015 requires the Nomination and Remuneration Committee of the company to formulate 
criteria for determining qualification, positive attributes and independence of a director 
and recommend to the board a policy on remuneration for the directors, key managerial 
personnel and other employees, Part D of Schedule II of SEBI (LODR) Regulations 2015 
also requires the Nomination and Remuneration Committee to formulation of criteria for 
evaluation of performance of independent directors, diversity of board of directors etc. 
 

The mam objective of this Policy is to lay down criteria and procedures for nomination, 
remuneration and performance evaluation of the Board of Directors and KMP as 
required under Companies Act 2013 and SEBI (LODR) Regulations 2015. 

2. Functions related to nomination and remuneration: 

a. Identification of Persons to be appointed as Directors, KMP and Senior Managerial 
Personnel 

Requirements prescribed in the Companies Act, 2013, rules and amendments made there 
under, SEBI (LODR) Regulations 2015 and Diversity of the Board shall be primarily 
adhered for the appointment and remuneration of Directors and KMP 

The Nomination and Renumeration Committee shall identity persons who are qualified 
to become Duectors, KMP and who may be appointed as Senior Managerial Personnel 
and recommend to the Board their appointment and removal. 
 

b. Criteria for appointing as Directors, KMP and Senior Managerial Personnel 

The Nomination and Remuneration Committee shall ensure that the persons identified to 
become Directors/KMP or to be appointed as Senior Managerial Personnel shall possess 
requisite educational/professional qualifications, experience and expertise to 
commensurate with the sole that the person is being considered for and recommend his 
appointment to the Board of Directors for their coruideration and approval or noting as 
the case may be. In case of appostament of Independent Directors, the Committee shall 
satisfy itself with regard to the independent nature of the Directors vis-à-vis the Company 
so as to enable the Board to ducharge its functions and duties effectively 

3.  Functions related to performance evaluation: 

Evaluation of Every Directors Performance: 

The Nomination and Remuneration Committee shall evaluate the performance of every 
Director annually. 

 



The Executive Directors shall be evaluated on various points related to Leadership, 
Strategy Formulation and execution, Financial Planning, Product/Service Knowledge, 
Personal Qualities and adherence to Code of Conduct etc.  

The Independent Directors shall be evaluated on how the independent Director is able to 
bring independent judgment during board deliberations on strategy, performance, risk 
management etc in addition to the criteria for evaluation of Non-Executive Directors. 

4. Amendment 

This Policy can be modified at any time by the Board of Directors of the Company. 

 
 
 
 
Date: August 21, 2026 
Place: Kolkata 

For and on behalf of the Board 
 
 

                            Sd/-                                              Sd/- 
   Prabhu Lohia                     Gyanesh Lohia 

    Managing Director               Whole-Time   Director 
              DIN: 02621416                DIN: 02621425 
 

 

 

 

 

 

 



Annexure-C 

REPORT ON CORPORATE GOVERNANCE 
(Pursuant to Regulation 34(3) read with para C of Schedule V of the 

SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015) 
 

The board presents the company’s report on Corporate Governance for the year ended March 31, 
2026. 

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE 

The Company has endeavored to benchmark itself against global standards in all areas, including 
Corporate Governance. Good Corporate Governance implies optimum utilization of the resources 
and ethical behavior of the enterprise to enhance the stakeholders’ value with strong emphasis on 
transparency, accountability and integrity, which are the primary objectives of the Company. The 
Board of Directors aims at protecting the interest of all stakeholders.  

2. CODE OF BUSINESS CONDUCT AND ETHICS 

In compliance with Regulation 26(3) of the SEBI (Listing Obligation and Disclosure Requirement) 
Regulations, 2015 all the members of the Board and Senior Management Personnel have affirmed 
compliance of the Code of Conduct of the Company framed and adopted in this regard.  

3. BOARD OF DIRECTORS 

The Composition of Board of Directors of the Company has been done in compliance to the 
requirement of Regulation 17(1) of the SEBI (Listing Obligation and Disclosure Requirement) 
Regulations, 2015. The Board comprises of Five directors. All the directors, have wide experience in 
their respective fields. The board and its committees meet at regular intervals. The following are the 
sub-committees of the Board: 

a. Audit Committee; 

b. Nomination and Remuneration Committee; 

c. Stakeholder’s Relationship Committee. 

d.           Corporate Social Responsibility (CSR) Committee   

Details of Board Meeting held during the year and attendance of Directors: 

In the year under review, the Board of Directors met 23 (Twenty-Three) times on  

Details of Board of Directors of the company and other requisite details: 

Name DIN 
Category
* 

Date of 

Appointme
nt 

No. of 
outside 
Directorshi
p held in 

No. of 
Meeting
s 
attende

No. of 
membershi
p/ 
chairmanshi

Attendanc
e in AGM 
of 2025 



other 
Public 
Limited 
Companies 

d during 
F.Y. 01-
04-2025 
to 31-
03-2026 

p in other 
Board/ 
Committee 

PRABHU 
LOHIA 

0262141
6 

MD 31/03/2009 NIL 23 NIL Yes 

GYANESH 
LOHIA 

0262142
5 

WTD 31/03/2009 NIL 23 NIL Yes 

NARAIN 
PRASAD 
LOHIA 

0045251
5 

NED 04/05/1992 NIL 16 NIL Yes 

VANDANA 
NAHATA 

0876579
0 

ID 24/08/2024 1 23 NIL Yes 

BHARGAV 
SAMIRBH
AI VYAS 

0721014
6 

ID 24/08/2024 8 12 NIL No 

[*NED- Non Executive Non Independent Director; ID- Independent Director; ED- Executive Director] 

The Directors has no inter-se relationship between them. 

There had been no material related party transaction between the company and the directors during 
the year under review as envisaged under Regulation 23 of the SEBI (Listing Obligations & Disclosure 
Requirement) Regulations, 2015. 

4. EXPERTISE AND COMPETENCE OF THE BOARD OF DIRECTORS 

The Board has identified the following skills/expertise/competencies fundamental for the effective 
functioning of the Company which is currently available with the Board: 

a. Business Experience 

b. Governance 

c. Financial experience and risk oversight 

d. Management and Entrepreneurial 



e. Technology and Innovation 

5. INDEPENDENT DIRECTORS 

As on 31st March, 2026, the Company has Two (2) Independent Directors on its Board out of the 
total strength of Five (5) Directors. 

All the Independent Directors of the Company furnish a declaration at the time of their appointment 
and also annually they qualify the tests of their being Independent as laid down under Section 149(6) 
of the Companies Act, 2013 and SEBI Listing Regulations, 2015. All requisite declarations were placed 
before the Board. 

6. MEETING OF INDEPENDENT DIRECTORS 

In compliance with the requirements of Schedule IV of the Companies Act, 2013 read with 
Regulation 25 of the SEBI Listing Regulations, 2015, a separate meeting of the Independent Directors 
was held on 28th December, 2025, inter-alia, to: 

a) Review the Performance of Non-Independent Directors and the Board of Directors as a 
whole; 

b) Review the performance of the Chairperson of the Company, taking in account the view of 
Executive and Non-Executive Directors, 

c) Assess the quality, quantity and timelines of flow of information between the Management 
and the Board that is necessary for the Board to effectively and reasonably perform their duties 

All the Independent Directors were present in the meeting. 

7. AUDIT COMMITTEE 

The Company has an Audit Committee within the scope of Section 177 of the Companies Act, 2013 
and rules framed there under read with Regulation 18 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. The Audit Committee meets at least Four (4) times in a year and 
not more than one hundred and twenty days (120) have elapsed between two meetings. 

Terms of Reference 

In accordance with the provisions of Section 177 of the Companies Act, 2013 and Regulation 18 read 
with Part-C of Schedule II of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, the terms of reference of the Audit Committee inter alia includes: 

o Recommendation for appointment, remuneration and terms of appointment of the auditors; 

o Review and monitor auditor’s independence and performance and effectiveness of the audit 
process; 

o Examination of the financial statement and auditor’s report; 

o Approval or modification of related party transactions; 



o Scrutiny of inter corporate loans and investments; 

o Evaluation of internal financial controls; 

o Monitoring of end use of funds of the public offers; 

o Discuss issues with internal and statutory auditors; 

o Audit Committee to call for comments of the auditors about internal control systems, scope 
of audit including the observations of the auditors and review of the financial statements before 
submission to the board; 

o To review the findings of any internal investigations by internal auditors into matters where 
there is suspected fraud or irregularity or a failure of internal control systems of a material nature 
and reporting the matter to the Board. 

o To look into the reasons for substantial defaults, if any in the payment to the banks and 
creditors. 

o Audit Committee to have an authority to investigate into any matter in relation to the items 
specified above or referred to it by the board and for this purpose the Audit Committee to have 
power to obtain professional advice from external sources and have full access to information 
contained in the records of the company. 

Mrs. Vandana Nahata is the chairperson of Audit Committee. The other members of Audit 
Committee are Mr. Bhargav Samirbhai Vyas, Mr. Gyanesh Lohia. 

In the year under review the Audit Committee met 4 (four) times on 21.05.2025, 18.07.2025, 
14.11.2025 and 10.03.2026  

Details of Composition of Audit Committee and attendance in Meeting: 

Name 
Date of 

Appointment 

No. of Meetings attended during 

F.Y. 2025-2026 

Vandana Nahata 16/10/2024 4 

Bhargav Samirbhai Vyas 16/10/2024 4 

Gyanesh Lohia 16/10/2024 4 

 

Internal Audit 

Mr. Rakesh Kumar Mishra, Internal Auditors of the Company has carried out the Internal Audit for 
the financial year 2025-26. The reports and findings of the Internal Auditor are periodically reviewed 
by the Audit Committee. 



8. NOMINATION AND REMUNERATION COMMITTEE 

The requirement of formulation and implementation of plans of Nomination and Remuneration 
Committee has been complied with as prescribed under Regulation 19 of the SEBI (Listing Obligation 
and Disclosure Requirement) Regulations, 2015 read with section 178 of the Companies Act, 2013. 

The remuneration policy of the company is directed towards rewarding performance, based on 
review of achievements on a periodic basis. The remuneration policy is in consonance with the 
exiting industry practice.  

The role of the committee shall, include the following:  

1.Formulation of the criteria for determining qualifications, positive attributes and independence of 
a director and recommend to the Board a policy, relating to the remuneration of the directors, key 
managerial personnel and other employees; 

2. Formulation of criteria for evaluation of Independent Directors and the Board; 

3. Identifying persons who are qualified to become directors and who may be appointed in senior 
management in accordance with the criteria lay down, and recommend to the Board their 
appointment and removal. The company shall disclose the remuneration policy and the evaluation 
criteria in its Annual Report.  

4. The Chairman of the nomination and remuneration committee could be present at the Annual 
General Meeting, to answer the shareholders' queries. However, it would be up to the Chairman to 
decide who should answer the queries. 

Mrs. Vandana Nahata is the chairperson of the Nomination and Remuneration Committee. The 
other members of Nomination and Remuneration Committee are Mr. Bhargav Samirbhai Vyas, Mr. 
Narain Prasad Lohia. During the year under review there was (1) one meeting of the Nomination & 
Remuneration Committee which was held on March 11, 2026. 

9. PERFORMANCE EVALUTION OF THE INDEPENDENT DIRECTORS 

Pursuant to the provisions of Regulation 17(10) of the SEBI (Listing Obligation and Disclosure 
Requirement) Regulations, 2015, the Board has carried out an annual performance evaluation of the 
performance of its Independent Directors. 

The criteria for evaluation was in accordance with the Company’s Policy on Appointment, Training, 
Evaluation and remuneration approved by the Board on recommendation of the Nomination and 
Remuneration Committee, inter alia comprising of: 

o Attendance at meetings of the Board and Committees thereof. 

o Participation in Meeting of the Board or Committee thereof. 

o Review of risk assessment and risk mitigation. 

o Review of financial statements and business performance. 



o Contribution to the enhancement of performance of the Company. 

10. REMUNERATION OF DIRECTORS 

During the year under review, the remuneration paid to Executive Director of the Company, detail of 
which is as 
under: 

 

 

 

During the year under review, the Company has paid Sitting fees to Independent Directors of the 
Company. 

During the year under review, the Company has not paid any Sitting fees to any Non – Executive  
Directors of the Company. 
 
The remuneration of the Directors is decided by the Nomination and Remuneration Committee 
based on the performance of the Company in accordance with the Nomination and Remuneration 
Policy within the limit approved by the Board or Members. 
11. PLANS FOR ORDERLY SUCCESSION FOR APPOINTMENTS 

As required under Regulation 17(4) of the SEBI (Listing Obligation and Disclosure Requirement) 
Regulations, 2015, the Board is in the process of making and developing plans for orderly succession 
for appointment to the Board of Directors and senior management. 

12. STAKEHOLDERS’ RELATIONSHIP COMMITTEE 

The requirement of formulation and constitution of Stakeholder’s Relationship Committee has been 
complied with as prescribed under Regulation 20(1) & (2) of the SEBI (Listing Obligation and 
Disclosure Requirement) Regulations, 2015. 

The major terms of reference of the Stakeholder’s Relationship Committee, inter alia, consists of 
review and redressal of shareholders and investors complaints like transfer of shares, non-receipt of 
Balance Sheet etc. The committee expresses its satisfaction with the Company’s performance in 
dealing with investor’s grievances. The shareholder’s complaints are addressed to the committee for 
its noting/advice and redressal.  

Name of Director Category 
Remuneration 
(Rs.) 

Gyanesh Lohia  Whole-Time Director Rs.28,80,000/- 

Prabhu Lohia Managing Director  Rs. 28,80,000/- 

Name of Director Category Sitting Fees (Rs.) 

Vandana Nahata Independent Director Rs. 1,10,000/- 

Bhargav Samirbhai Vyas 
 

Independent Director Rs.90,000/- 



Mr. Narain Prasad Lohia is the chairperson of the Stakeholder’s Relationship Committee. The other 
members of Stakeholder’s Relationship Committee are Mrs. Vandana Nahata and Mr. Prabhu Lohia. 
During the year under review there was (1) one meeting of the Stakeholder’s Relationship 
Committee which was held on March 11, 2026. 

Details of complaints received and redressed: 

During the year under review, the Company is having “NIL” complaint status as stated below: 

Particulars Status 

Number of Investor Complaints pending as on 01.04.2025 NIL 

No. of Complaints received during the year NIL 

No. of Complaints disposed during the year NIL 

No. of Complaints remaining unresolved as on 31.03.2026 NIL 

 

Details of Compliance Officer: 

Name     : Ms. Sweta Agarwal 

Contact : 9830061334 

Address : 220, Mahatma Gandhi Road, Barabazar, Kolkata West Bengal – 700007, India 

E-mail    : cs@vandanafashion.com 

13. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE 

In accordance with the provisions of Section 135 of the Companies Act, 2013 and the Companies 
(Corporate Social Responsibility Policy) Rules, 2014, as amended from time to time, the Company 
has constituted a Corporate Social Responsibility (CSR) Committee during the financial year 2025-26. 

The major terms of reference of the CSR Committee, inter alia, include: 

 Formulation and recommendation of the CSR Policy to the Board. 

 Recommendation of the amount of expenditure to be incurred on CSR activities. 

 Monitoring of the CSR Policy of the Company from time to time. 

 Review and oversight of the CSR projects/activities undertaken by the Company in line with 
Schedule VII of the Companies Act, 2013. 

Mr. Prabhu Lohia is the Chairperson of the CSR Committee. The other members of the CSR 
Committee are Mrs. Vandana Nahata and Mr. Gyanesh Lohia. 

During the year under review, there was one (1) meeting of the CSR Committee, which was held on 
06.01.2026. The Committee expressed its satisfaction on the Company’s initiatives and progress 
towards meeting its CSR obligations for the year. 



 

14. GENERAL MEETINGS 

Locations and time, where last three AGMs & EGMs were held: 

AGM 

Financial 
Year 

2024-2025 2023-2024 2022-2023 

Date 25.09.2025 30.09.2024 30.09.2023 

Time 10.00 A.M 10.00 A.M 10:00 A.M. 

Venue 

220, Mahatma 
Gandhi, Road 
Barabazar, 
Kolkata-700007 

180, M. G. Road, 
Kolkata- 700007 

180, M. G. Road, 
Kolkata- 700007 

  

EGM 

    

Date 07.04.2026 23.11.2024 28.10.2024 

Time 11.00 A.M 11.00 A.M 11.00 A.M 

Venue 220, Mahatma 
Gandhi, Road 
Barabazar, 
Kolkata-700007 

220, Mahatma 
Gandhi, Road 
Barabazar, Kolkata-
700007 

220, Mahatma 
Gandhi, Road 
Barabazar, Kolkata-
700007 

 

During the year under review, no resolution was passed by Postal Ballot and there is no proposal 
pending as on date for approval as Special Resolution through Postal ballot. 
 

15. MEANS OF COMMUNICATION 

Timely disclosure of consistent, comparable, reliable information on corporate financial performance 
is at the core of good corporate governance.   

• The unaudited Half yearly results of the Company are published within 24 hours from end of 
forty-five days of completion of each half year and for the last quarter, audited financial result within 
within 24 hours from end of sixty days from the end of financial year.  



• Half yearly Limited Review Report has been submitted to the Stock Exchanges within forty-
five days of completion of the quarter.  

• Such quarterly results are generally published in Financial Express (English) and (Bengali). 

• The financial results are also posted on the Company’s website at 
www.vandanafashion.com.  

 

16. GENERAL SHAREHOLDER INFORMATION 

AGM  

1. Date  : 21/09/2026 

2. Venue : 
220, MAHATMA GANDHI ROAD, BARABAZAR,  KOLKATA, 
WEST BENGAL, 700007 

3. Time  : 11:00 A.M. 

4. Financial year : 2025-2026 

5. Book closure  : 14Th September, 2026 – 21th September, 2026 

 

A. Dividend Payment Date : N.A. 

B. Listing of the Equity Shares on Stock Exchange 

Sl. No. Name of Stock Exchange Address Scrip Code 

01. NSE Ltd 

Exchange Plaza, C-1, Block G, 
Bandra Kurla Complex, 
Bandra (E) 
Mumbai – 400 051 

NRVANDANA 

 

The Listing fee for the financial year 2026–27 has been paid. 

 

C. Market Price Data 



The Company has made their application for the purpose of listing of Equity 
Shares of the Company on the EMERGE SME Platform of the Exchange. The 
Exchange has considered the application and decided to permit the Company to 
deal on the EMERGE SME Platform of the Exchange w.e.f 04th June, 2025 as per 
the details given below :- 

Sl No Description 
of 
Securities 

Symbol No of 
Securities 

Mkt Lot Distinctive 
Numbers 

1 Equity 
Shares of 
Rs. 10/- 
each 

NRVANDANA 23294809 3000 1 to 
23294809 

 

D. Registrar and Share Transfer Agent  

Name And Address  

 

Cameo Corporate Services Ltd. 

Subramanian Building #1, Club House Road Chennai 600 002 
- India. 

Phone  044 - 4002 0700  

email cameo@cameoindia.com  

 

E. Share Transfer System 

The share transfer/transmissions/splits and/or issue of duplicate share certificate requests are 
processed on behalf of the Company by Registrar & Share Transfer Agent, M/s. Cameo Corporate 
Services Ltd. The transfer of shares process is usually addressed within fifteen days from the date of 
receipt. The director or the Company officials, i.e. Chief Financial Officer or Company Secretary duly 
authorized by the Board approves all the transfers made and are noted under subsequent Board 
Meetings. In compliance with the provisions of Regulation 40(9) of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, a Practicing Company Secretary audits the Share 
Operation System of the Company maintained at the office of the RTA. The requirement of 
Certificate under this regulation has been omitted. 

F. Shareholding pattern of the Company as on 31.03.2026 
 

Category No. of Shares % of Shareholding 

Promoters  17096809 73.39 



Mutual Fund & Unit Trust of India  - - 

Banks, Financial Institutions &Insurance 
Companies  

- - 

Foreign Institutional Investors  - - 

Others (Non-promoters) 64198000 26.61 

TOTAL 23294809 100.00 

 

G. Dematerialization of shares and Liquidity 

The shares of the Company are held in dematerialized form with the depositories. The holding with 
CDSL & NSDL as on 31.03.206 is as mentioned below: 

CDSL: 2955000 

NSDL: 20339809 

As on 31st March, 2026, 23294809 number of Equity shares of the Company are in dematerialized 
form. 

Under the depository system, the International Securities Identification Number (ISIN) allotted to the 
company is INE104101014. 

17. OTHER DISCLOSURES 

a. Related Party Transactions 

In compliance with Regulation 23 of SEBI (Listing Obligation and Disclosure Requirement) 
Regulations, 2015 the Company has framed and adopted a policy for Related Party Transactions.  

There had been no materially significant related party transactions that may have potential conflict 
with the interests of the company. 

b. Vigil Mechanism 

In compliance with the requirements of Vigil mechanism under Section 177 of the Companies Act, 
2013 and under Regulation 22 of SEBI (Listing Obligation and Disclosure Requirement) Regulations, 
2015 the Company has framed and adopted a policy for Vigil mechanism. 

i. The Company has formulated a Vigil mechanism for Directors and employees to report 
concerns about unethical behavior, actual or suspected fraud or violation of the company’s code of 
conduct or ethics policy.  

ii. The policy comprehensively provides an opportunity for adequate safeguards against 
victimization of director(s)/ employee(s).  



iii. Employee/ Director of the Company are given an opportunity to raise any issues concerning 
breaches of law, accounting policies or any act resulting in financial or reputation loss and misuse of 
office or suspected or actual fraud. 

iv. No personnel had been denied access to the audit committee during the year under review. 

a. Details of Mandatory and Non–Mandatory Corporate Governance Requirements 

The Company has complied with all the quarterly/yearly reports in compliance with Corporate 
Governance and the same has been submitted to Stock Exchanges where the shares of the Company 
are listed within prescribed time limit. The Company has complied with all mandatory requirements 
to the extent applicable to the Company.  

b. The Company does not have any Subsidiary. 

c. Details of non-compliance by the company, penalties, and strictures imposed on the company by 
Stock Exchange or SEBI or any statutory authority, on any matter related to capital markets, during 
the last three years: - 

d. Disclosure of commodity price risks and commodity hedging activities 

There are no commodity price risks or commodity hedging activities involved. 

e. Disclosure in relation to recommendation made by any Committee which was not accepted by the 
Board 

During the year under review, there were no such recommendations made by any Committee of the 
Board that were mandatorily required and not accepted by the Board. 

f. The company implements the prescribed accounting standards in the preparation of financial 
statements taking into consideration the interest of all stakeholders and ensures that the annual 
audit is conducted by an independent, competent and qualified auditor.  

g. A Risk Management Policy has been formed by the Company on 30th May, 2015. The risk 
assessment and minimization procedures are in place and the Board is regularly informed by the 
Senior Executives about the business risks, if any occurs, and the steps taken to mitigate the same. 

h. Management Discussion & Analysis Report 

A Management Discussion and Analysis Report is given separately, and forms part of Annual report. 

i. Certificate from practicing Company Secretary: 

A certificate from M/s. S. R, & Associates, Practicing Company Secretaries that none of the Directors 
on the Board of the Company have been debarred or disqualified from being appointed or 
continuing as Directors of Companies by the Securities and Exchange Board of India (SEBI)/ Ministry 
of Corporate Affairs (MCA) or any such statutory authority is forming part of Annual Report. 

j. Total fees for all services paid to the Statutory Auditors by the Company 

Total fees paid by the Company to the Statutory Auditor viz. J. B. S & Company. 



, Chartered Accountants, for the financial year ended 31st March, 2026 is as follows: 

Particulars Amount (in Rs.) 
 

Audit Fees (including Tax Audit) 3,50,000 
For Certification and other services 50.000 
Total  4,00,000/- 

 

k. Disclosure in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition 
and Redressal) Act, 2013 for the financial year ended 31st March, 2026 is as follows: 

Number of complaints filed during the financial 
year under review 

NIL 

Number of complaints disposed off during the 
financial year under review 

NIL 

Number of complaints pending as on the end of 
the financial year 

NIL 

 

18. DISCRETIONARY CORPORATE GOVERNANCE REQUIREMENTS 

In terms of Regulation 27(1) of the SEBI (LODR) Regulations, 2015 read with Schedule II of the said 
Regulation, the disclosure on account of the extent to which the discretionary requirements as 
specified in Part E of Schedule II are given below: 

A. The Board 

 The Executive Chairman has an office at the Company’s premises. 

B. Shareholder’s Right 

 The Company does not consider circulating the Half Yearly declaration of financial results 
separately to each household of the Shareholders. 

C. Emphasis of Matter in audit report 

 The Company’s Financial Statements has been accompanied with Auditor’s Emphasis of 
matters for financial year ended 31st March, 2026. 

D. Reporting of Internal Auditor 

 The Internal Auditor of the Company reports all the matters considered to its audit directly 
to the Audit Committee. 

19. DISCLOSURE OF THE COMPLIANCE WITH CORPORATE GOVERNANCE REQUIREMENTS 
SPECIFIED IN REGULATION 17 TO 27 AND CLAUSES (B) TO (I) OF REGULATION 46(2) OF SEBI (LODR) 
REGULATIONS, 2015 

Pursuant to Schedule V of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, 
the Company hereby confirms that it has complied with the Corporate Governance requirements 



specified in Regulation 17 to 27 and clauses (b) to (i) of Regulation 46(2) inter-alia covering the 
following subject matter/heads: 

a. Board of Directors 

b. Audit Committee 

c. Nomination and Remuneration Committee 

d. Stakeholders’ Relationship Committee 

e.  Corporate Social Responsibility Committee 

e. Risk Management Committee: Not Applicable 

f. Vigil Mechanism 

g. Related Party Transactions 

h. Corporate Governance requirements with respect to subsidiary of Company: NA 

i. Obligations with respect to Independent Directors 

j. Obligations with respect to Directors and senior management 

k. Other Corporate Governance requirements as stipulated under the Regulations 

l. Dissemination of various information on the website of the Company w.r.t clauses (b) to (i) 
of Regulation 46(2). 

19. CEO/ CFO CERTIFICATION 

We, in our official capacity, do hereby confirm and certify that – 

A. We have reviewed financial statements and the cash flow statement for the year ended on 31st 
March, 2026 and that to the best of our knowledge and belief: 

1. These statements do not contain any materially untrue statements or omit any material fact or 
contain statements that might be misleading. 

2. These statements together present a true and fair view of the company’s affairs and are in 
compliance with existing accounting standards, applicable laws and regulations. 

B. There are, to the best of our knowledge and belief, no transactions entered into by the company 
during the financial year 2025-26 which are fraudulent, illegal or violative of the company’s code of 
conduct. 

C. We accept responsibility for establishing and maintaining internal control and that we have 
evaluated the effectiveness of the internal control systems of the company and we have disclosed to 
the auditors and the Audit Committee, deficiencies in the design or operation of internal controls, if 
any, of which we are aware and the steps have been taken or proposed to rectify these deficiencies. 



D. We have indicated to the auditors and the Audit Committee that there are no - 

i) Significant changes in internal control during the year ended on 31st March, 2026; 

ii) Significant changes in accounting policies during the year and that the same have been disclosed 
in the notes to the financial statements; and  

iii) Instances of significant fraud of which we have become aware and the involvement therein, if 
any, of the management or an employee having a significant role in the company’s internal control 
system. 



Annexure-D 

1. Statement pursuant to Rule 5(1) of Companies (Appointment & Remuneration of 
Managerial Personnel) Rules, 2014 

i. the ratio of the remuneration of each director to the median remuneration of the 

employees of the company for the financial year: 

 
 There has been a reduction in the remuneration of Director/KMP. 
 
ii. No increase in the percentage of the remuneration of each director, Chief Financial Officer, 
Chief Executive Officer, Company Secretary or Manager: 

iii. the percentage increase in the median remuneration of employees in the financial year: 12% 
but as gratuity valuation only 7%. 

 iv. the number of permanent employees on the rolls of company: 92 

v. average percentile increase already made in the salaries of employees other than the 
managerial personnel in the last financial year and its comparison with the percentile increase in the 
managerial remuneration and justification thereof and point out if there are any exceptional 
circumstances for increase in the managerial remuneration: 

Average percentile increases in the salaries of employees: 12% 

vi. It is hereby affirmed that the Remuneration paid is as per the Remuneration Policy of the 
Company. 

*Rule 5(2) & 5(3) of the Companies (Appointment and Remuneration of Managerial Personnel) 
Rules, 2014 are not applicable to the Company for the year under review. 

 
 
 
 
Date: 21.08.2026 
Place: Kolkata 

For and on behalf of the Board 
N R Vandana Tex Industries Ltd. 

 
 

Sd/-                                              Sd/- 
Prabhu Lohia                     Gyanesh Lohia 

Managing Director          Whole-Time Director 
DIN: 02621416                DIN: 02621425 

Name of Director Category 
Remuneration 
(Rs.) 

Gyanesh Lohia  Whole-Time Director Rs.28,80,000/- 

Prabhu Lohia Managing Director  Rs. 28,80,000/- 

Narain Prasad Lohia Director NIL 



 
 

 
 
 
 

DECLARATION ON CODE OF CONDUCT 
[Regulation 34(3), read with Schedule V (Part D) of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 2015] 
 
 
 
To, 
The Members of 
N R Vandana Tex Industries Limited 
220, Mahatma Gandhi Road,  
Barabazar, Kolkata- 700007 
 
 
 
 
I, Gyanesh Lohia, Executive Director & Chief Financial Officer of the Company, declare that all the 
members of 
the Board of Directors and Senior Managerial Personnel of the Company have affirmed compliance 
with the Code of Conduct of the Company for the financial year 2025-26. 

 
 
 

For N R Vandana Tex Industries Limited 
 
 
 

Sd/- 
Gyanesh Lohia 

Executive Director & CFO 
DIN: 02621425 

Date: August 21, 2026 
Place: Kolkata 

 

 

 

 

 

 

 



J. B. s. & Company Phone:(033)22826809 

CHARTERED ACCOUNTANTS 
60, BENTINCK STREET, 4TH FLOOR 

KOLKATA - 700 069 

E-mail : jbs_ company@rediffmail.com 

Annexure-E 

CERTIFICATE OF COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE 

To 

The Members 

N RV ANDANA TEX INDUSTRIES LIMITED 

We have examined the compliance of conditions of Corporate Governance by N RV ANDANA 

TEX INDUSTRIES LIMITED, for the year ended on March 31, 2026, as stipulated in SEBI (Listing 

Obligation and Disclosure Requirement) Regulations, 2015. 

The compliance of conditions of Corporate Governance is the responsibility of the management. 

Our examination has been limited to a review of the procedures and implementations thereof 

adopted by the company for ensuring compliance with the conditions of Corporate Governance 

as stipulated in the said regulations. It is neither an audit nor an expression of opinion on the 

financial statements of the company. 

In our opinion and to the best of our information and according to the explanations given to us 

and the representations made by the directors and the management, we certify that the company 

has complied with the conditions of Corporate Governance as stipulated in SEBI (Listing 

Obligation and Disclosure Requirement) Regulations, 2015. 

We further state that such compliance is neither an assurance as to the future viability of the 

company nor of the efficiency or effectiveness.with which the management has conducted the 

affairs of the company. 

For J. B. S. & Company, 
Chartered Accountants 
Firm Re on No: 323734E 

~· ~, 
r 

CA Sudhanshu Sen 
Partner 
Membership No. 306354 
UDIN:2630,35\f WlFN H 
Place: Kolkata 
Date: 21.08.2026 
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