WHISTLE BLOWER POLICY & VIGIL MECHANISM

1. INTRODUCTION:

The Company believes in the conduct of the affairs of its constituents in a fair and
transparent manner by adopting highest standards of professionalism, honesty, integrity and
ethical behaviour.

The Company is committed to developing a culture where it is safe for all Stakeholders
including Employees and Directors to raise concerns about any poor, illegal, ungthical or
unacceptable practice and any event of misconduct. [!- R

S
Section 177 of the Companies Act, 2013 provides, for all listed companies topstﬁsl} aPVigiI
mechanism called Whistle Blower Mechanism for Stakeholders incIudﬂg_Directors and

Employees. — _
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The purpose of this Mechanism is to provide a framework to premote pesponsible and
secure whistle blowing. It protects Stakeholders/Directors/Enﬁoneesﬂshing to raise a
concern about serious irregularities within the Company. 4
The Mechanism neither releases Employees from their, du identiality in the course of
their work, nor is it a route for taking up a grievance (D’ut personal situation.
o
2. DEFINITIONS: £
ﬁ( v
“Audit Committee” means the Audit Committée of‘he Company as per Section 177 of the
Companies Act 2013. r o
)
“Disciplinary Action” means any a sfion Gat can be taken on the completion of / during the
investigation proceedings including Abu; ot limiting to a warning, imposition of fine,
suspension from official duties..ar any~such action as is deemed to be fit considering the
gravity of the matter. 0“ A
“‘Employee” means eveﬂ‘ employee of the Company (whether working in India or abroad),
including the Direcgers in the}dmployment of the Company.
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“Protected Disclasure” méans a concern raised by a written communication made in good
faith that disqd:ess pr demonstrates information that may evidence unethical or improper
activity. .( £

N
“S‘t_aj?eholdé‘ry"means Shareholders, Debenture holders and other Security holders of the
QOmpanyv.))

“Whistle Blower’ is a Stakeholder/Director/Employee who makes a Protected Disclosure
under this Policy.

“Whistle Blower Committee” means a Committee responsible for ensuring
enquiry/investigation under this policy. The Audit Committee shall constitute such Committee
comprising of such members as it may deem fit.

3. REPORTABLE MATTERS:

The Policy covers malpractices and events which have taken place/ suspected to take place
involving:




. Abuse of authority

. Breach of contract

. Negligence causing substantial and specific danger to public health and safety

. Manipulation of company data/records

. Financial irregularities, including fraud, or suspected fraud, bribery

. Pilferation of confidential/propriety information

. Deliberate violation of law/regulation and illegality

. Wastage/misappropriation of company funds/assets

. Breach of Code of Conduct or Rules

10. Any other unethical, biased, favoured, imprudent event &

11. Health & Safety, environmental issues. =

12. Any offence of material nature. N\ >
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4. FALSE COMPLAINTS: AL |

OCOoO~NOOITA, WNPEF

While this Policy is intended to protect genuine Whistle blowers from any untairtreatment as
a result of their disclosure, misuse of this protection by makihg frivolous and bogus
complaints with mala-fide intentions is strictly prohibited. V,"
| 4
A person who makes complaints with mala-fide intentions an@ which are subsequently found
to be false will be subject to strict disciplinary action.
J plinary o ’.:'
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5. MANNER IN WHICH CONCERN CAN BE RAISE(AE)':_ b

ﬁ _)
Stakeholders/Employees can make Protected .‘Eﬁsclos.mre to the Chairman of the Whistle
Blower Committee, as soon as possible bfit no&ﬁater than 30 consecutive days after

becoming aware of the same, who shall re‘&the.same to Whistle Blower Committee of the
Company. wy
Q.

However, in case the whistle blower is a Pirector of the Company, he/she shall directly refer
the matter to the Chairman of tha.Audit.=Committee.
AT
Whistle Blower must put h's/he‘uﬁlme to allegations. Concerns expressed anonymously
WILL NOT BE investigated. ; \d
€ ¢ 2
To the extent possible, the,CompIaint or Protected Disclosure must include the following:

g
1. The name/d@s gf Stakeholder, Employee, and /or outside party or parties involved;

2. The secLQfof the Company where it happened (division, office);

3. Wherldid ithappen: a date or a period of time;

4. _I\‘fpe ofndeBérn (what happened); a) Financial reporting; b) Legal matter; ¢c) Management
a(:tion; d) Employee misconduct; and/or e) Health & safety and environmental issues etc.

5. Submil"proof of identity where proof can be found, if possible;

6. Whe to contact for more information, if possible; and/or

7. Prior efforts to address the problem, if any.

6. ENQUIRY MECHANISM:
If initial enquiries by the Whistle Blower Committee indicate that the concern has no basis, or

it is not a matter to be investigated/pursued under this Policy, it may be dismissed at this
stage and the decision has to be documented.




However, where initial enquiries indicate that further investigation is necessary, this would be
carried out by the Whistle Blower Committee. The investigation would be conducted in a fair
manner, as a neutral fact-finding process and without presumption of guilt.

The Whistle Blower Committee shall:
i) Make a detailed written record of the Protected Disclosure. The record will include:

a) Facts of the matter;

b) Whether the same Protected Disclosure was raised previously by anyone, and if so,

the outcome thereof; é

¢) Whether any Protected Disclosure was raised previously against the same Subjects

d) The financial/ otherwise loss which has been incurred / would have been incurge.dc; ‘v.

e) Findings of Whistle Blower Committee; 0. { )

i) The Whistle Blower Committee may depute the Internal Audit team or(a team of such

persons (whether from within the organization or hire persons frog Qu‘fgﬁé) td investigate
¢

into any matter within the scope defined by the Committee. >
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iii) The Whistle Blower Committee shall finalize the report within 90 days of receiving the
complaint. v

iv) In case the Protected Disclosure is proved, the c%mﬁee'shall take such Disciplinary

Action as it may think fit and take preventive measort sto a\v/pTd reoccurrence of the matter;
ﬁ ‘_ y

v) In case of matters of high concern, the Whisﬂe‘Blower Committee may refer the matter to

Audit Committee for taking such disciplinary/other a&t&bns as it may deem fit.

vi) In case the Protected Disclosure is roved, the committee shall extinguish the matter;
in exceptional cases, where the ’lVﬁis le Blower is not satisfied with the outcome of the
investigation and the decision, she/he can make a direct appeal to the Chairman of the Audit
Committee. - &
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7. SECRECY & CONFIQENTD&I:ITY:
e > J
The Whistle Blower, Whistje’BIower Committee and everyone involved in the process shall:

-
a. maintain cqq{p?ete’ confidentiality/ secrecy of the matter
b. not discuaﬁ the matter in any informal/social gatherings/ meetings
C. discugs[ only to the extent or with the persons required for the purpose of completing the
process an&um/estigations
d{ not keepthe papers unattended anywhere at any time
e. keep fhe electronic mails/files under password

~agge

If anyone is found not complying with the above, he/ she shall be held liable for such
disciplinary action as is considered fit.

8. NON-RETALIATION/PROTECTION:

No unfair treatment will be meted out to a Whistle Blower by virtue of his/her having reported
a Protected Disclosure under this Policy. The Company, as a policy, condemns any kind of
discrimination, harassment, victimization or any other unfair employment practice being
adopted against Whistle Blower.




Complete protection will, therefore, be given to Whistle Blower against any unfair practice
like retaliation, threat or intimidation of termination/suspension of service, disciplinary action,
transfer, demotion, refusal of promotion, discrimination, any type of harassment, biased
behaviour or the like including any direct or indirect use of authority to obstruct the Whistle
Blower’s right to continue to perform his duties/functions including making further Protected
Disclosure. The Company will take steps to minimize difficulties, which the Whistle Blower
may experience as a result of making the Protected Disclosure. Thus, if the Whistle Blower
is required to give evidence in criminal or disciplinary proceedings, the Company will arrange
for the Whistle Blower to receive advice about the procedure, etc.

The identity of the Whistle Blower shall be kept confidential. Any other person agsisting in
the said investigation or furnishing evidence shall also be protected to the same exent as
the Whistle Blower. ‘ ‘,
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9. DOCUMENT RETENTION: 0‘.‘“ = |
The Company shall maintain documentation of all complaints ogggﬁ'cﬂt? stbject to this
Policy. The documentation shall include any written submisSibns ppovided by the
complainant, any other Company documents identified in the cﬁmplaintﬁf' by the Company
as relevant to the complaint, a summary of the date and manner in which the complaint was
received by the Company and any response by the Compayiy to th& complainant. All such
documentation shall be retained by the Company foba Tihl of six (6) years from the
date of receipt of the complaint. )

10. DISPLAY:

The Whistle Blower Policy shall be uploaded on.tHe Company’s website along with the
constitution of the Whistle Blower Committeﬁ‘ J

J
11. REPORTING: “ ‘A )

A gquarterly report with numberAf‘cc.)rhpI!aints received under the Policy and their outcome
duly signed by Chairma(?_ﬁf(\‘lbisﬂe Blower Committee shall be placed before the Audit
Committee and the Boar - <

v

12. AMENDMENT{MQSTF#C}AP])ION:

1 4
The Company the pight to amend or modify this Policy in whole or in part, at any time
without assigrifg any reason, whatsoever. However, no such amendment or modifications
will be bin(d'mﬁ on the employees unless the same is notified to the employees in writing.
AV

Arﬂﬁm‘énd‘ngh’t in the Companies Act, 2013 shall automatically have the effect of amending
tIQis Policy to that extend without the need of any approval by the Audit Committee and the
Board o"‘f.')irectors. However, any such amendment shall be annexed to this Policy and put
on the-website of the Company for ready reference of all concerned persons and placed
before the Audit Committee and the Board of Directors in the next meeting.
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