Whistle Blower Policy/ Vigil Mechanism

1. Background

1.1. In the Companies Act, 2013 under Section 177 eVistgd company or such class or classes of
companies, as may be prescribed shall establisgilamechanism for the directors and employees to
report genuine concerns in such manner as mayeasenived. Such a vigil mechanism shall provide for
adequate safeguards against victimization of persdro use such mechanism and make provision for
direct access to the chairperson of the Audit Catemiin appropriate or exceptional cases.

1.2. Under these circumstances, Wires & Fabriks (S.Ad) (WF), being a Listed Company on the BSE &
CSE proposes to establish a Whistle Blower (vigiBchanism and to formulate a whistle blower

policy.

2. Policy Objectives.

2.1. A Whistle Blower (Vigil) mechanism provides a chahto the employees to report to the management
concerns about unethical behavior, actual or stiegdcaud or violation of the Codes of conduct or
policy. The mechanism provides for adequate safelguagainst victimization of employees to avail of
the mechanism and also provide for direct accesshéo Chairman of the Audit Committee in
exceptional cases.

2.2. This neither releases employees from their dutyooffidentiality in the course of their work nor cin
be used as a route for raising malicious or unfednallegations against people in authority and/ or

colleagues in general.

3. Scope of the Policy.

3.1. This Policy covers malpractices and events whickehaken place/ suspected to have taken place,
misuse or abuse of authority, fraud or suspectaddir violation of company rules, manipulations,
negligence causing danger to public health andysafésappropriation of monies, and other matters o
activity on account of which the interest of then@any is affected and formally reported by whistle
blowers concerning its employees.

4. Definitions.
4.1. “Alleged wrongful conduct” shall mean violation of law, Infringement dfompany’s rules,
misappropriation of monies, actual or suspecteddiraubstantial and specific danger to public healt

and safety or abuse of authority”.

4.2. “Audit Committee” means a Committee constituted by the Board ofdrs of the Company in
accordance guidelines of Companies Act, 2013 & §da1P of the Listing Agreement.



4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

“Board” means the Board of Directors of the Company.
“Company” means the Wires & Fabriks (S.A.) Ltd. and allotices.
“Employee” means all the present employees and whole timedirs ofthe Company.

“Nodal Officer” means an officer of the Company nominated by thait@an to receive protected
disclosures from whistle blowers, maintaining relsothereof, placing the same before the Audit
Committee for its disposal and informing the wiadilower the result thereof.

“Protected Disclosure” means a concern raised by an employee or groupnyfloyees of the
Company, through a written communication and madgoiod faith which discloses or demonstrates
information about an unethical or improper activityder the title “SCOPE OF THE POLICY” with
respect to the Company. However, the Protecteddiges should be factual and not speculative or in
the nature of an interpretation/ conclusion andukhoontain as much specific information as possibl
to allow for proper assessment of the nature atehewf the concern.

“Subject” means a person or group of persons against otatiare towhom a Protected Disclosure is
made or evidence gathered during the course ahastigation.

“Whistle Blower” is an employee or group of employees who makeote€ted Disclosure under this
Policy and also referred in this policy as compdain

5. Receipt & Disposal of Protected Disclosures.

5.1.

5.2.

5.3.

5.4.

Protected Disclosures should be reported in wriigghe complainant as soon as possible after the
whistle blower becomes aware of the same so assiare a clear understanding of the issues raisgd an
should either be typed or written in a legible haritng in English.

The Protected Disclosure should be submitted itosed and secured envelope and should be super
scribed as “Protected disclosure under the whidtever policy”. If the complaint is not super s@t

and closed as mentioned above it will not be pdssibr the Audit Committee to protect the
complainant and the protected disclosure will baltdeith as if a normal disclosure. In order totpt
identity of the complainant, the nodal officer wilbt issue any acknowledgement to the complainant
and the complainants are advised neither to whigename/ address of the complainant on the envelope
nor to enter into any further correspondence wite hodal officer/ audit committee. The audit
committee assures that in case any further clatifio is required it will get in touch with the
complainant.

Anonymous/ Pseudonymous disclosure shall not bertaimied by the Nodal Officer.

The Protected Disclosure should be forwarded uadewvering letter signed by the complainant. The
Nodal Officer/ Chairman/ Chairman of Audit Commétehall detach the covering letter bearing the



identity of the whistle blower and process only Bretected Disclosure.

5.5. All Protected Disclosures should be addressedadtidal Officer of the Company. The contact details
of the Nodal Officer are as per Annexure “A”.

5.6. Protected Disclosure against the Nodal Officer &htve addressed to the Chairman of the Company
and the Protected Disclosure against the Chairnfathe® Company should be addressed to the
Chairman of the Audit Committee. The contact dstaflthe Chairman and the Chairman of the Audit
Committee are as per Annexure “A’.

5.7. On receipt of the protected disclosure the Noddic&f Chairman/ Chairman of the Audit Committee
shall make a record of the Protected Disclosureadsmascertain from the complainant whether he was
the person who made the protected disclosure doefote referring the matter to the Audit Committee
of WF for further appropriate investigation and die¢action. The record will include:

a) Brief facts;

b)  Whether the same Protected Disclosure was raisadopisly by anyone, and if so, the outcome
thereof;

c¢)  Whether the same Protected Disclosure was raigopisly on the same subject;

d) Details of actions taken by nodal officer/ Chairnfianprocessing the complaint.

e) Findings of the Audit Committee;

f) The recommendations of the Audit Committgbér action(s).

5.8 The Audit Committee if deems fit may call farther information or particulars from the compiait.

6. Investigation

6.1. All protected disclosures under this policy will becorded and thoroughly investigated. The Audit
Committee (AC) may investigate and may at its @gon consider involving any other Officer of the
Company.

6.2. The decision to conduct an investigation taken Byiditself not an accusation and is to be treated
neutral fact finding process.

6.3. Subject(s) will normally be informed of the alleigais at the outset of a formal investigation andeha
opportunities for providing their inputs during timvestigation.

6.4. Subject(s) shall have a duty to co-operate withAReor any of the Officers appointed by it in this
regard to the extent that such cooperation willaawhpromise self-incrimination protections avaigabl
under the applicable laws.

6.5. Subject(s) have a responsibility not to interfelithwhe investigation. Evidence shall not be witldhe
destroyed or tampered with and witness shall nanhthgenced, coached, threatened or intimidated by
the subject(s).



6.6.

6.7.

6.8.

Unless there are compelling reasons not to dowgest(s) will be given the opportunity to respdnd
material findings contained in the investigatiopad. No allegation of wrong doing against a sutjfgc
shall be considered as maintainable unless thgr@od evidence in support of the allegation.

Subject(s) will normally have a right to be infordnef the outcome of the investigations.

The investigation shall be completed normally withP0 days of the receipt of the protected disckosu
and is extendable by such period as the AC dedraadias applicable.

7. Decision & Reporting

7.1

7.2.

7.3.

7.4.

Audit Committee along with its recommendations wadport its findings to the Chairman through the
nodal officer within 30 days of receipt of repoar ffurther action as deemed fit. In case primaefaci
case exists against the subject, then the Chaistmalhforward the said report with its recommenmati

to the concerned disciplinary authority for furthegpropriate action in this regard or shall cldse t
matter, for which he shall record the reasons. Gufpgbove decision shall be addressed to the Audit
Committee, the Nodal Officer, the complainant amelsubject.

In case the subject is a nodal officer of the Camgp#he protected disclosure shall be addresséukto
Chairman, who after examining the protected disolsshall forward the matter to the audit
committee. The audit committee after providing apartunity to the subject to explain his positioda
after completion of investigation shall submit aod along with its recommendation to the Chairman.
After considering the report and recommendatioafasesaid, Chairman shall forward the said report
with its recommendation to the concerned discipjireuthority for further appropriate action in this
regard or shall close the matter, for which helgieabrd the reasons. Copy of the above decisiail sh
be addressed to the Audit Committee, the Nodak®ffithe complainant and the subject.

In case the Subject is the Chairman of the Comp#re,Chairman of the Audit Committee after
examining the Protected Disclosure shall forwarel Brotected disclosure to other members of the
Audit Committee if deemed fit. The Audit Committsleall appropriately and expeditiously investigate
the Protected Disclosure.

A complainant who makes false allegations of umeth& improper practices or about wrongful
conduct of the subject to the nodal officer or thedit Committee shall be subject to appropriate
disciplinary action in accordance with the rulemgedures and policies of the Company.

8. Secrecy/ Confidentiality.

8.1.

The complainant, Nodal officer, Members of Auditooittee, the Subject and everybody involved in
the process shall:

8.1.1.Maintain confidentiality of all matters under thislicy
8.1.2.Discuss only to the extent or with those personsegsired under this policy for completing the



process of investigations.
8.1.3.Not keep the papers unattended anywhere at any time
8.1.4.Keep the electronic mails/ files under passwordanas possible.

9. Protection.

9.1.

9.2.

9.8.

9.4.

9.5.

No unfair treatment will be meted out to a whidblewer by virtue of his/ her having reported a
Protected Disclosure under this policy. The compasya policy, condemns any kind of discrimination,
harassment, victimization or any other unfair emplent practice being adopted against Whistle
Blowers. Complete protection will, therefore, beagi to Whistle Blowers against any unfair practice
like retaliation, threat or intimidation of termiinan/ suspension of service, disciplinary actisansfer,
demotion, refusal of promotion or the like inclugliany direct or indirect use of authority to obstru
the Whistle Blower’s right to continue to perfornis hduties/ functions including making further
Protected Disclosure. The company will take stepsinimize difficulties, which the Whistle Blower
may experience as a result of making the Protedtedosure. Thus if the Whistle Blower is required
to give evidence in criminal or disciplinary prodewys, the Company may arrange for the Whistle
Blower to receive advice about the procedure etc.

A Whistle Blower may report any violation of the cafe clause to the Chairman of the Audit
Committee, who shall investigate into the sameraadmmend suitable action to the management.

The identity of the Whistle Blower shall be kepn@idential to the extent possible and permittedarnd
law. The identity of the complainant will not bevealed unless he himself has made either his detalil
public or disclosed his identity to any other offior authority. In the event of the identity of the
complainant being disclosed, the audit committeauthorized to initiate appropriate action as per
extant regulations against the person or agencyinmakuch disclosure. The identity of the
Whistleblower, if known, shall remain confidential those persons directly involved in applying this
policy, unless the issue requires investigatioavy enforcement agencies, in which case members of
the organization are subject to subpoena.

Any other Employee assisting in the said investogashall also be protected to the same exterttas t
Whistle Blower.

Provided however that the complainant before makirmpmplaint has reasonable belief that an issue
exists and he has acted in good faith. Any complait made in good faith as assessed as such by the
audit committee shall be viewed seriously and thrapdainant shall be subject to disciplinary acté@n

per the Company Rules/ certified standing ordershef Company. This policy does not protect an
employee from an adverse action taken independénms alisclosure of unethical and improper practice
etc. unrelated to a disclosure made pursuantsqottiicy.

10. Access to Chairman of the Audit Committee

10.1. The Whistle Blower shall have right to access Ghair of the Audit Committee directly in exceptional

cases and the Chairman of the Audit Committee ibagized to prescribe suitable directions in this



11.

12.

13.

14.

regard.

Communication.

11.1. A whistleblower policy cannot be effective unledsis properly communicated to employees.
Employees shall be informed through by publishingatice board and the web site of the company.

Retention of Documents.

12.1. All Protected disclosures documented along withrdsilts of Investigation relating thereto, shall b
retained by the Nodal Officer for a period of 5v€fj years or such other period as specified by any
other law in force, whichever is more.

Administration & Review of the Policy.

13.1. The Company Secretary shall be responsible foratfministration, interpretation, application and
review of this policy. The Chairman shall be empmdeto bring about necessary changes to this
Policy, if required at any stage with the concuceenf the Audit Committee.

Annual Affirmation.

14.1. The Company shall annually affirm that it psvided protection to the complainant from unfair
adverse personal action. The affirmation shall &sm part of Corporate Governance report which is
attached to the Annual report of the Company.



Annexure “A’

The contact details of the Nodal Officer are asaund

Name & Address of
Nodal Officer:

Shri. M. K. Khaitan (Managing Director),
Wires & Fabriks (S.A.) Ltd.,

Industrial Area, Jhotwara,

Jaipur 302012, India.

Email md@wirefabrik.com

The contact details of the Chairman and the Chairofidhe Audit Committee are as under:

Name & Address of
Chairman:

Name & Address of:
Chairman Audit
Committee:

Shri K. K. Khaitan (Managing Director)
Wires & Fabriks (S.A.) Ltd.,

Industrial Area, Jhotwara,

Jaipur 302012, India.

Email: cmd@wirefabrik.com

Shri S. K. Mitra (Director)
Wires & Fabriks (S.A.) Ltd.,
Industrial Area, Jhotwara,
Jaipur 302012, India.
Email: cac@wirefabrik.com



