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1.

Introduction

We believe in conducting all our affairs in a fair and transparent manner, by adopting highest standards of
professionalism, honesty, integrity and ethical behavior. The Company is committed to comply with the laws
and regulations to which it is subject. For this, it has put in place systems, policies and procedures to interpret
and apply these laws and regulations in the organizational environment.

The organization’s internal controls and operating procedures are intended to detect and prevent improper
activities. In this regard, we believe in developing a culture where it is safe for all the Directors/Employees,
Franchisees, Business Partners, Vendors and any other third party to raise concerns about any poor or
unacceptable practice and any event of misconduct. These help to strengthen and promote ethical practices
and ethical treatment of all those who work in and with the organization.

The main objective of this Policy is to provide a platform to Directors and Employees, Franchisees, Business
Partners and Vendors and any other third party to raise concerns regarding any irregularity, misconduct or
unethical matters / dealings within the group which have a negative bearing on the organization either
financially or otherwise. Vigil Mechanism also enables the employees to report instances of leak of unpublished
price sensitive information.

Definitions

The definitions of some of the key terms used in this Policy are given below.

a. “Associates” means and includes Franchisees, Business Partners, Vendors and any other third party with
whom the Company has any financial or commercial dealings.

. “Audit Committee” means the Audit Committee of Directors constituted by the Board of Directors of the
Company in accordance with Section 177 of the Companies Act, 2013 and read with Regulation 18 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations, 2015.

“Code” means the Code of Conduct for Directors and Senior Management adopted by the Company.

. “Director” means a Director appointed to the Board of Directors of the Company or Director of the group
company.

. “Employee” means every Employee of the Company (whether working in India or abroad), including the
Directors in the employment of the Company.

“Ethics Officer”: Ethics Officer means an Employee to handle the complaint under this policy and ensure
appropriate actions. The Ethics Officer will assist the Audit Committee in implementation of this Policy.

. “"Group Company”: means the Subsidiary as defined under Section 2(87) and Associate as defined under
Section 2(6) of Companies Act, 2013.
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. “Investigators”: mean those persons authorised, appointed, consulted or approached by the Chairman of
the Audit Committee and includes the Auditors of the Company and the Auditor of the Group as the case
may be and can include the external law enforcement agencies.

“Leak of UPSI”: means Leak of UPSI'shall refer to such act / circumstance(s) by virtue of which an UPSI is
made available or becomes available, by any means or mode to any person, association, body, firm, agency,
society, entity or to a group thereof, whether registered or otherwise before its official publication or
announcement or formal circulation in public domain and which shall also include any purported attempt
thereof.'Unpublished Price Sensitive Information’ (UPSI) shall cover information stated under Regulation 2(n)
of SEBI (Prohibition of Insider Trading) (Amendment) Regulations, 2018.

“Protected Disclosure”: means any communication made in good faith that discloses or demonstrates
information that may evidence unethical or improper activity.

“Subject” means the person under investigation, includes the person which:

e Provide full cooperation to the investigation team
Be informed of the outcome of the investigation
Accept the decision of the Audit Committee

Maintain strict confidentiality
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Un-published Price Sensitive Information (“UPSI") means any information, relating to a company or its
securities, directly or indirectly, that is not generally available which upon becoming generally available,
is likely to materially affect the price of the securities and shall, ordinarily including but not restricted to,
information relating to the following:

Periodical financial results of the Company;
Intended declaration of dividends (Interim and Final);
Change in capital structure i.e. Issue of securities, buy - back of securities or any forfeiture of shares.

Mergers, De-mergers, Amalgamation, Acquisitions, De-listing of Securities, Scheme of Arrangement or
Takeover, disposals, spin off or selling division of whole or substantially whole of the undertaking and
expansion of business and such other transactions;

Any major expansion plans or execution of new projects or any significant changes in policies, plans or
operations of the Company;

Changes in key managerial personnel;
Such other information, as the Managing Director / Whole Time Director / Compliance Officer/ Chief
Financial Officer may prescribe from time to time.

. “Whistle blower” means an Employee or Director, Franchisee, Business Partner, Vendor or any other third
parties making a Protected Disclosure under this Policy

Eligibility

All Employees and Directors of the Company and the Group including contractors, Franchisees, Business
Partners, Vendors and any other third party, are eligible to make Protected Disclosures under the Policy. The
Protected Disclosures may be in relation to matters concerning the Company and the Group.

Accordingly, this Whistleblower Policy (“the Policy”) has been formulated with a view to provide a mechanism
for Directors, and Employees, Franchisees, Business Partners, Vendor and any other third parties of the Company
to approach the Chairman of the Audit Committee of the Company.

Safeqguards

4.1 Harassment or Victimisation

We recognise that the decision to report a concern can be a difficult one to make, not least because of the
fear of reprisal from those responsible for the malpractice or from superiors. The Company will not tolerate

harassment or victimisation and will take action to protect an individual when they raise a concern in
good faith. In case, a Whistle Blower is already the subject of any disciplinary action those procedures will
not be halted as a result of their Whistle Blowing.
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4.2 Confidentiality

We will do our best to protect an individual’s identity when he/she raises a concern and does not want
their name to be disclosed. It must be appreciated that a statement from the Whistle Blower may be
required as part of the evidence in the investigation process.

Anonymous Allegations

This Policy encourages individuals to put their names to allegations. However, individuals may raise
concerns anonymously. Concerns expressed anonymously will be evaluated by the Company for
investigation. In exercising this discretion, the factors to be taken into account would include:

e The seriousness of the issue raised:;
e The credibility of the concern;
e The likelihood of confirming the allegation from attributable sources.

Reporting in Good Faith

Every Whistle Blower is expected to read and understand this policy and abide by it. It is recommended
that any individual who wishes to report, do so after gathering adequate facts/data to substantiate the
complaint and not complain merely on hearsay or rumour. This also means that no action should be taken
against the whistleblower, if the complaint was made in good faith, but no misconduct was confirmed on
subsequent investigation.

However, if a complaint, after an investigation proves to be frivolous, malicious or made with an ulterior
intent, appropriate disciplinary or legal action against the concerned whistleblower shall be initiated.

Scope

The Whistle blowing Policy is intended to cover serious concerns that could have a significant impact on the
Company and the Group, such as actions (actual or suspected) that involve:

Failure to comply with legal/ regulatory obligations.

Any miscarriage of justice or its likelihood of occurrence.

Any act which may lead to incorrect financial reporting and not in line with applicable company policy.

Situations which endanger the health or safety of Employees or the Public.

Financial irregularities, including fraud, or suspected fraud.

Criminal offence.

Manipulation of Group data/financial records.

Breach of trust/contract.

Negligence causing danger to public health and safety.

Perforation of confidential/propriety information.

Deliberate violation of law/regulation.
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Xii.
Xiii.
XiV.
XV.
XVi.

XVil.

XViii.

Wastage/misappropriation of Group funds/assets.

Violation of Code.

Any other unethical, biased, favoured or imprudent event.

Any instance/act detrimental to the image/reputation of the group.
Any other form of improper action or conduct.

Leak or suspected leak of unpublished price sensitive information.

Deliberate concealment/attempts to conceal information relating to any of the above.

6. Role of whistle blower

The Whistleblowers role is that of a reporting party with reliable information. They are not required or expected
to act as investigators or finders of facts, nor would they determine the appropriate corrective or remedial action
that may be warranted in a given case.

Whistleblowers should not act on their own in conducting any investigative activities, nor do they have a right
to participate in any investigative activities Committee or the Investigators.
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Following shall be the role of Whistle Blower:
Report upon notice or being aware of, immediately to the Ethics Officer of any improper practice, unethical
behaviour and/or actual or suspected fraud etc.
Co-operate with investigating authorities, maintain full confidentiality.

ii. Seek full protection from retaliation/retribution. However, this does not extend to immunity for own
involvement in the matters that are subject of investigation.

iv. In exceptional cases, where the whistle blower is not satisfied with the outcome of the investigation carried
out by Investigator(s), he or she can make a direct appeal to the Chairman of the Audit Committee.

Receipt and disclosure of protected
disclosure

All Protected Disclosures or complaints should be reported by the Whistleblowers as soon as possible after
the matter comes to light. Undue delay could make it difficult orimpossible to investigate.

Protected Disclosures should preferably be reported in writing so as to ensure a clear understanding of
the issues raised and should either be typed or written in a legible handwriting in English, Hindi or in the
regional language of the place of employment of the Whistleblower.

8  WHISTLE BLOWER POLICY







Chairman of the Audit Committee

The Contact details of the Chairman of the Audit Committee are as under:
Mr. B.L. Meena,

7, Shanti Vihar, Saraswati Nagar,

Jaipur - 302017.

Email: bimeena1950@gmail.com

8.1 Independent Third Party Reporting (24*7) (Anonymous Reporting facility)

8.1.1 Independent reporting hotline available 24*7
e India Toll-free Hotline Number : 1800-102-6969

8.1.2 Independent reporting Online Portal available 24*7
e Online Portal at: https://Vakrangee.integritymatters.in

e By Email: Vakrangee@integritymatters.in

e By post to: Vakrangee Ltd. C/o Integrity Matters, Unit 1211, CENTRUM, Plot No C-3, S.G. Barve Road,
Wagle Estate, Thane West — 400604, Maharashtra, India

Important : “Please mention access code VAKRANGEE in all your communication with Ethicsline”

There is also an arrangement for an Independent Third Party reporting Mechanism by Integrity Matters
Third-party Ethics Helpline (TPEH) which serves to bridge this communication gap by facilitating secure,
reliable and confidential transfer of information from reporters to Company Management.

Integrity Matters TPEH creates an open atmosphere that encourages employees to flag off internal ethics
and compliance issues without any fear of retaliation. With these timely alerts, raised internally, senior
management is able to deal with incidents internally and protect employees, business interests and
reputation.

8.1.3 Independent Third Party - Company Profile & Scope of Work
Company profile : Integrity Matters TPEH (https://www.integritymatters.in/)

e Foundedin 2013 by ex-Big 4 professionals with deep experience in Technology and Risk Advisory
e Genesis in technology, information security and privacy
e India’s only truly independent pure play provider of the TPEH service

e Currently serve a diverse set of organizations in [TeS, manufacturing, infrastructure, technology,
healthcare, logistics, services, M&E and their offices in 70+ countries

e In-house contact center - Callers communicate directly with native speakers of the chosen language

Scopes of Services include:

e Fthics helpline : The helpline operationalizes the Code of Conduct and Whistleblower Policy by
offering an independent multi-channel interface to your employees for reporting unethical conduct /
malpractice they may see around them.

Case Management System: An integrated web based Case Management System helps your
leadership respond to the reports as per your internal process and automate the tasks of your Ethics /
Ombudsperson Committee.

Anonymous two-way follow-up communication with reporters
Serves as a secure central repository of all issues regardless of reporting channels

Data Security & Privacy: Integrity Matters's data servers are located in the USA, providing clients with
strong data security and privacy controls, meeting worldwide data protection standards.
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Key Features of TPEH:

e Multi-channel/multi-lingual channels to increase adoption through increased accessibility and
coverage

No personally identifiable information is captured so reporters can choose to stay truly anonymous

When called for, inadvertent clues to identity can be removed o Helps management to not attempt to
learn the identity of anonymous submitters o Creates higher level of trust

In-house Contact Centre with two layers of quality control

Professional handling of each call with aim to o put the caller at ease o get all the facts, separate fact
from emotion o query on key risks o document carefully

Support for Reporters:

e Providing the option for reporters to remain anonymous

e Openly communicated and fully enforced anti-retaliation policy

e Recognizing genuine reporters and incentivizing those who report valid incidents in good faith

The Hotline number is a 24-hour resource available for you to share questions or raise concerns or file
compliants. Administered by a third party, it allows you to raise issues anonymously, where local country
law permits. All reports will be promptly and fully investigated.

Any Employee / Stakeholder can raise a concern or file a compliant through this third party Independent
Hotline reporting initiative which provides a secure and confidential platform to report genuine concerns
including concerns about unethical behaviour, actual or suspected fraud or violation of the Corporation’s
Code of Conduct or ethics policy. This third party Independent based reporting mechanism can be

accessed by all employees and stakeholders by calling the above mentioned Hotline number for lodging
a complaint or expressing their concerns as well as web portal can be used to file a concern or compliant.

(Please refer Annexure 1 for steps to lodge/track the complaint/response on the Integrity Ethics Portal)

Ethics Helpline Process flow for reporting

A reporter calls on Integrity Matters
The reporter calls on the toll-Tree i
> 18 reporier calls o el e tall-free phone line and chooses
vhome again ] i
phoneaga h hisfher preferred language
The reporter provides unique The person describes the potential
repart key and receives '
f i ; ; or actual wrongdoing 1o a specialist
managemeant respanse and case
ctatus The reporter receives a unique
report number and may send
The reporter may provide
i TEARINGE May peay supporting evidence subsequently
additional information /

documents

Entity nominee classifies the repd Integrity Matters transcribes and

s status, priority and translates the recording into written

ator based on nature of text and attachas evidence (il any}
Report is entered intao Integrity

The case investigator formulates Matters Case Management System
and sends a response (o the
compiaint with a confirmation and
asks for further information, if any,

via the Case Management System

Designated clienl nominee)s is

alerted via e-maill
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Case Management System: Web platform for Managing Disclosures

P The system allows investigators to P Designated organizational nominees
send a management response (CVO/Management) are alerted of
Including any follow-up guestions - iny new report via automated email
1o the rep. =1 hen the They can then log-in to the online

reporter 15 ar case management system to view

A detailed caze ie the report

maintained fo

Management can view Management classify the report
analysis of case data in real b ure of compliant, set
time and generated reports C nvestigatars
on-gemand Cases On 1ssue i 1 priority

Thie system allows entering of P Management/case investigators can
any cases received internally assign a status of reso

[through walk-ins etc. ] in the entar case notes to the c:z

»as i mamtain a
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0. Exclusion

The following types of complaints will ordinarily not be considered and taken up:

. Complaints that are lllegible, if handwritten
. Complaints that are vague, with pseudonyms
. Complaints that are trivial or frivolous in nature

. Matters which are pending before a court of Law, State, National Human Rights Commission, Tribunal or any
other judiciary or sub judiciary body

. Issue raised, relates to service matters or personal grievance

Structure to Process Whistle blower
reports : Investigation procedure

All protected Disclosures reported under this Policy will be thoroughly investigated by the Ethics Officer
/ Chairman of the Audit Committee of the Company who will investigate / oversee the investigations
under the authorization of the Audit Committee. If any Member of the Audit Committee has a conflict of
interest in any given case, then he/she should recuse himself/herself and the other members of the Audit
Committee should deal with the matter on hand.

The Ethics Officer / Chairman of the Audit Committee may at its discretion, consider involving any
Investigators for the purpose of investigation.

The decision to conduct an investigation taken by the Ethics Officer / Chairman of the Audit Committee
is by itself not an accusation and is to be treated as a neutral fact-finding process. The outcome of the
investigation may not support the conclusion of the Whistleblower that an improper or unethical act was
committed.

The identification of a Subject will be kept confidential to the extent possible given the legitimate needs
of law and the investigation.

Subjects will normally be informed of the allegations at the outset of a formal investigation and have
opportunities for providing their inputs during the investigation.

Subjects shall have a duty to co-operate with the Ethics Officer / Chairman of the Audit Committee or any
of the Investigators during investigation to the extent that such cooperation will not compromise self-
incrimination protections available under the applicable laws.

Subjects have a right to consult with a person or persons of their choice, other than the Ethics Officer /
Investigators and/or members of the Audit Committee and/or the Whistleblower. Subjects shall be free at
any time to engage counsel at their own cost to represent them in the investigation proceedings.

Subjects have a responsibility not to interfere with the investigation. Evidence shall not be withheld,
destroyed or tampered with, and witnesses shall not be influenced, coached, threatened or intimidated by
the Subjects.
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Unless there are compelling reasons not to do so, subjects will be given the opportunity to respond to
material findings contained in an investigation report. No allegation of wrongdoing against a Subject shall
be considered as maintainable unless there is good evidence in support of the allegation.

Subjects have a right to be informed of the outcome of the investigation. If allegations are not sustained,
the Subject should be consulted as to whether public disclosure of the investigation results would be in
the best interest of the Subject and the Company.

The investigation shall be completed normally within 45 days of the receipt of the Protected Disclosure.

Protection to whistle blower

A genuine whistle blower is protected from any damage to his/her career, name or reputation.

i. Harassment or victimization of the whistle blower will not be tolerated and could constitute sufficient
grounds for disciplinary action including dismissal of the Employee, causing such harassment.

Every effort will be made to protect the identity of the Subject and the Whistle Blower to the extent
possible given the legitimate needs of law and the investigation.

Whistleblowers are encouraged to immediately report any acts of retribution that have happened to
them, due to the fact that they made a disclosure.

Any other Employee assisting in the said investigation shall also be protected to the same extent as the
Whistle Blower.

While it will be ensured that genuine whistle blowers are accorded complete protection from any

kind of unfair treatment as stated above, any abuse/misuse of this protection may warrant disciplinary
action by the Ethics Officer or the Chairman of Audit Committee. In case of evidence coming up during
investigation leading to any deliberate framing up exercise on the part of whistle blower, the dignity of
victim Shall be restored alongside punishment to the misleading whistle blower.

Non Retaliation Policy

Under no circumstances will we tolerate retaliation against anyone for making a report in good faith,
even if no violation is found.

In support of this, Employees must understand and comply with the following:

e Ifyou become aware of or suspect a possible violation of law, the Code of Ethics, or other Vakrangee
policies, you must report it using one of the channels outlined in the policy

If you receive a report of a possible violation, do not conduct your own investigation. Report it using
one of the channels outlined in the policy to ensure it is handled by an experienced Company
investigator;

Do not intimidate, harass, or take any retaliatory action against a person who makes a report of a
potential violation or who cooperates with an investigation of any such report;

If you suspect retaliation for making a report, or for providing information in an investigation,
contact our Ethics & Compliance Helpline or Chief Ethics & Compliance Officer immediately.
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