SARUP INDUSTRIES LIMITED

“VIGIL MECHANISM/WHISTLE BLOWER POLICY”

Preface

Sarup Industries Limited is always committed to complying with the Code of Conduct as framed by the
Company and follows the principles and standards as enshrined in the Policy. The main aim of this policy
is to conduct Company’s affairs in fair and transparent manner without any damage to its reputation,
integrity, professionalism and honesty.

The Company is committed to developing a culture where it is safe for all employees to raise concerns
about any poor or unacceptable practice and any event of misconduct or unethical conduct.

Section 177 read with Rule 7 of The Companies (Meetings of Board and its Powers), 2014 and revised
Clause 49 of the Listing Agreement, inter-alia, provides, a mandatory requirement, for all listed
Companies to establish a mechanism called “Vigil Mechanism (Whistle Blower Policy)” for directors and
employees to report concerns about unethical behaviour, actual or suspected fraud or violation of the
Company’s code of conduct or ethics policy.

Definitions

The definitions of some of the key terms used in this Policy are given below. Capitalised terms not
defined herein shall have the meaning assigned to them under the Code.

a. “Audit Committee” means the Audit Committee constituted by the Board of Directors of the
Company in accordance with Section |77 of the Companies Act, 2013 and read with Clause 49
of the Listing Agreement with the Stock Exchange(s).

b. “Employee” means every employee of the Company (whether working in any Unit within India),
including the directors in the employment of the Company.

c. “Code” means the Code of Conduct of Sarup Industries Limited.
d. “Investigators” mean those persons authorised, appointed, consulted or approached by the
Ethics Counsellor/Chairman of the Audit Committee and include the auditors of the Company

and the police.

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

f.  “Subject” means person or persons against or in relation to whom a Protected Disclosure has
been made or evidence gathered during the course of an investigation.

g “Whistleblower” means an individual, employee director, channel partner, business associate or
a customer of the Company making a Protected Disclosure under this Policy.
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Scope

The Policy is an extension of the Code of Conduct for Directors & Senior Management Personnel and
covers disclosure of any unethical and improper or malpractices and events which have taken place/
suspected to take place involving:

e Breach of the Company’s Code of Conduct

e Breach of Business Integrity and Ethics

e Breach of terms and conditions of employment and rules thereof

e Intentional Financial irregularities, including fraud, or suspected fraud

e Deliberate violation of laws/regulations

e Gross or Wilful Negligence causing substantial and specific danger to health, safety and
environment

e Manipulation of company data/records

o Pilferation of confidential/propriety information

e  Gross Wastage/misappropriation of Company funds/assets

e Inappropriate sharing of sensitive information

e Insider trading

e Discrimination in any form

e Violation of human rights

e Any other matter as it consider similar to the above mentioned

Eligibility

All Directors and Employees of the Company are eligible to make Protected Disclosures under the
Policy in relation to matters concerning the Company.

Procedure

e All Protected Disclosures should be reported in writing by the complainant as soon as possible,
not later than 30 days after the Whistle Blower becomes aware of the same and should either
be typed or written in a legible handwriting in English.

e The Protected Disclosure should be submitted under a covering letter signed by the
complainant in a closed and secured envelope and should be super scribed as “Protected
Disclosure under the Whistle Blower policy” or sent through email with the subject “Protected
Disclosure under the Whistle Blower policy”.

e The Whistleblower may disclose his/her identity in the covering letter forwarding such
Protected Disclosure. Anonymous disclosures will also be entertained.

e [f the complaint is not super scribed and closed as mentioned above, the protected disclosure
will be dealt with as if a normal disclosure.
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e All Protected Disclosures should be addressed to the Vigilance Officer of the Company or to
the Chairman of the Audit Committee in exceptional cases.

e In order to protect the identity of the complainant, the Vigilance Officer will not issue any
acknowledgement to the complainants and they are not advised neither to write their name /
address on the envelope nor enter into any further correspondence with the Vigilance Officer.

e On receipt of the protected disclosure the Vigilance Officer shall detach the covering letter
bearing the identity of the Whistle Blower and process only the Protected Disclosure.

e The contact details of the Vigilance Officer are as under:-

Name and Address — Mr. Gurcharan Singh (DIN: 02425153)
Chairperson of Audit Committee

Confidentiality

The complainant, Vigilance Officer, Members of Audit Committee, the Subject and everybody involved
in the process shall, maintain confidentiality of all matters under this Policy, discuss only to the extent or
with those persons as required under this policy for completing the process of investigations and keep
the papers in safe custody.

Decision and Reporting

The Ethics Counsellor shall submit a report to the Audit Committee on a regular basis about all
Protected Disclosures referred to him/her since the last report together with the results of
investigations, if any.

If an investigation leads to a conclusion that an improper or unethical act has been committed, the
Chairman of the Audit Committee shall recommend to the Board of Directors of the Company to take
such disciplinary or corrective action as it may deem fit. Any disciplinary or corrective action initiated
against the Subject as a result of the findings of an investigation pursuant to this Policy shall adhere to
the applicable personnel or staff conduct and disciplinary procedures. An annual report with number of
complaints received under the Policy and their outcome shall be placed before the Audit Committee
and the Board. A complainant who makes false allegations of unethical & improper practices or about
alleged wrongful conduct of the Subject to the Vigilance Officer or the Audit Committee shall be subject
to appropriate disciplinary action in accordance with the rules, procedures and policies of the Company.

Retention of documents

All Protected Disclosures in writing or documented along with the results of investigation relating
thereto, shall be retained by the Company for a minimum period of seven years or such other period as
specified by any law in force.
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No Retaliation
This Policy is intended to encourage and enable employees to raise bonafide concerns. No employee
who reports a violation shall suffer any harassment, retaliation or adverse employment condition as a

consequence of such reporting.

Any employee who retaliates against a person reporting a violation will be subject to disciplinary
proceedings, which may extend to termination of employment.

Complaint to be made in good faith

A complainant must act in good faith and have reasonable grounds for forming a belief that his or her
complaint constitutes a violation.

This Policy must not be used as a tool for victimisation, making false allegation or acting malafide.

Any person who is found to be making baseless, reckless, malicious or deliberately false allegation, shall
be subject to disciplinary proceedings, which may extend to termination of employment.

Amendment

The Company reserves its right to amend or modify this Policy in whole or in part, at any time without
assigning any reason whatsoever. However, no such amendment or modification will be binding on the
Employees unless the same is notified to the Employees. The revised Policy shall be uploaded on the
Company’s website as and when amended.

Date- |3t February,2015



