Vigil Mechanism for Directors and Employees

PREFACE

VASA RETAIL AND OVERSEAS LIMITED has formulated a Policy that lays down the principles and standards that
should govern the actions of the Company and their employees, Any actual or 'pote-ntiai violation of the polit:
howsoever insignificant of perceived as such, would be a matter of serious cancern for the Company. Sectian
177(9) of the Companies act, 2013 read with Rule 7 of the Companies (Meetings of Board and its powers) Rules,
2014 and Regulation 22 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 provides
for mandatory establishment of vigil mechanism for the Directars and employees of the Compaty to repos
their genuing concerns in the prescribed manner. GEBI (Listing Obligations and Disglosure Reguirements

Regulations, 2015 provides for the establishment of a8 mechanism called Whistle Blower policy by listed entity
enabling stakeholders including individual employees and their representative bodies, to freely communicale
their concerns about illegal or uniethical practices to the management. it will also énable employees 10 feport
1o the management iNSLances of fraud or violation of the Company's code of conduct or ethics policy Il
with the above and in order 1o comply with the mandatory requirement of the above provisions, It IS NECESSATy
to formulate a specific vigil machanisim/whistle blower policy for Vasa Retail and Overseas Limited for use by 't

Directors. Officers and Employees.

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

1 “pudit Committee” means the Audit Commitiee constituted by the Board of Directors of the
Company In decordance with Section 177 of the Companies Act, 2013 read with Regulation 18 of SFH
(Listing Obligations and Disclosure Requirements) Regulations, 2015-

2 “Employee” means every employee of the Company (whether working in India er abroat
including the Directors in the employment of the Company.

3 “policy”” means the Vigih Mechanismi/ Whistle Blower policy

4 “Investigator(s)’ mean the personis) authorised, appainted, consulted of approached by the

Audit Committee and includes the Auditors of the Company and the Police.

N wprotected Disclosure” means any communication made in good faith that discloses o
demonstrates information that may evidence unethical or improper activity.

6 “sybject” means 4 person against or in relation to whom a protected Disclosure has been
magde o gvidence gathered during the course of an nvestigation

7 “Whistle Blower” means an Employee making a Protected Disclosure under this Palicy

SCOPE

The Whistle Blower's role 15 that of a reporting party with reliable information. They are not required O
expected 1o act as investigator(s) or finder(s) of facts, nor would they determine the appropriate corferbivi
remedial action that may he warranted in a given case. Whistle Blowers should not act on their owi
conducting any investigative activities, nor do they have a right to participate in any investigative activities
pther than a5 requested by the Audit Committee OF the Investigator(s) protected Disclosure will B
appropriately dealt with by the Audit Commitiee.

APPLICABILITY

All Employees of the Company are eligible to make Protected Disclosures under the Policy. The Pretected
Disclosures will bein relation 1o matters concerning the Company.




DISQUALIFICATIONS

While it will be enstred that genuine Whistle Blowers are given complete protection from any kind of unfai
treatment as herein set out, any abuse of this protection will attract disciplinary action. protection under thi
policy would not mean protection from disciplinary action arising out of faise or hogus allegations made Dy «
Whistle Blower kpowing it 1@ te false or bagus of with a mala fide intention. Whistle Blowers; who make three
or more Protected Disclosures, which have been subsequently found to be mala fide, frivolous, baseless
malicious, or reported otherwise than in good faith, will be disqualified from reporting further Protected
Disclosures under this Policy. In respect of such Whistle Blowers, the Company/ Audit Committee would
reserve (ts night Lo take,/recommend appropriate disciphnary action.

PROCEDURE

All Protected Disclosures should be addressed 10 Mrs Shilpi Agarwal an independent Director of the Company
and Chairman of the Audit Committee.

Below are contact details:-

Ms. Shilpi Agarwal

A-504, Jagdish Appt,

Marol Milatary Road,

Andheri [East),

Mumbai - 400 059

Telephone: +91 022~ 24141380
Facsimile: +91 022 - 24141380
£-mail Id info@vasagroup.in

The Protected Disclosures should preferably be reported in writing so as to ensure a clear understanding of 1hv
issues raised. The protected Disclosures can also be reported verbally, either personally or OVer telephan: !

the Chairman of the Audit Committee, which should be followed by a written communication. The wWrrten
communigatian should either be typed or written in a legible handwriting in English, Hindi or i the regiona!
language of the place of employment of the Whistle Blower It is suggested that the Protected Disclosus
should be forwarded under a covering letter which shall bear the identity of the Whistle Blower. The Chajriie!
of the Audit Committee shall detach the covering letter and discuss the protected Disclosure with Membets 21
the Audit Commitiee 10 decide further action in the matter. If the Whistle Blower does not wish to reves
identity he/she may fppl free 1o do SO without revealing identity. However the disclosure has 10 be comolete
and supporied by facts and figures to enable proper scrutiny and investigation. protected Disclosures shoutd be
factual and not speculative or in the nature of a conclusion, and should contain as much specific informatian «
possible to ghable propef assessment of the nature and extent of the concern and the urgency of a prefiminars

investigative prac edurne.
INVESTIGATION

The Audit Committee may at its discretion, consider involving any |nvestigator(s) for the purpese Ul
investigation. Al protected Disclosures reported under this Policy will be thoroughly investigated by th
|nvestigatoris) appainted by the Audit Committee who will investigate the matter under the authorzativ
the Audit Commitiee The decision of the Audit Committee o0 conduct an investigation, by itself 15 not o
acciisation and is tobe treated as a neutral fact finding process The outcome af the investigation. may 1
support the contlusion of the Whistle Blower that an improper of upethical act was committed. The identity o
a Subject will be kept confidential to the extent possible keeping in mind the legitimate needs of law and
investigation. Subjects will narmally be informed of the allegations at the outset of a formal investigapion and
given opponunities for providing their inputs during the investigation This will be after conclusion of the

review and tindimgs which pnma face establish a need for a formal invesuigation Sulby pave a duty {




co-operate with the Audit Committee oF any of the Investigator(s) during investigation 10 the extent that sucl
co-operation salight does not inerely require them 1o admit guilt. Subjects have a right to consult with a persor
ar perseits of thelr Chaice, gther than the Ihvestigator(s) and/or members of the Audit Committee and/or thy
Whistle Blower Subjects hall be free at any time 10 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 o
intmidated by the Subjects Unless there are compelling reasons not 1o do so, Subjects will be givern th=
apportunity 1o pespond ta material findings contained in an investigation report. [NO allegation of wrongdoine
against a Subect ghall be considered as maintainable unless there is good evidence in support of the allegation
Subjects have a right 10 he informed of the sutcome of the investigation. if allegations are not sustained, the
subject should be consulted as to whether public disclosure of the investigation results would be n the best
interest of the Subject and the Company- The investigation shall be completed normally within 45 days of the
recaipt of the protected Disclosure.

PROTECTION

No unfair treatment will he meted out 1o @ Whistle Blower by virtue of his/her having reported a Protected
Disclosure under this policy. The Company, as @ policy, condemns any kind of discrimination, harassment,
victimization or any other unfair employment practice peirig adopted against Whistle Blowers. Complel
protection will, therefdre, be given 1O Whistle Blowers against any untaif practice like retaliation; threat
intimidation of termination | suspensian of service, disciplinary action, transfer, demotion. refusal of
promotion, or the like neluding any direct or indirect use of authority to obstruct the Whistle Blower's nght th
continue to perform his duties [/ functions including making further protected Disclasure. The Company
take steps te minimize difficulties, which the Whistle Blower may experience as a result of making he
protected Disclosure Thus, i the Whistle Blower s required to give evidence in cominal of disciplinar
proceedings, the Company will arrange for the Whistle Blower to receive advice about the procedure, 1t 1
identity of the \Whistle Blower shall be kept canfidential to the extent possible and permitted Lnagr 13w
Whistle Blowers are cautioned that their identity may become known for reasons outside the contral of the
Audit Committee (€8 during investigations carried out by In\restigatar(s)). Any other Employee assisting in the
said investigation shall also be protected to the same extent as the Whistle Blower.

INVESTIGATORS

Investigatar(s) ane required to conduct a Process towards fact-finding and analysis. investigator{s) shall deavk
thelr authority and rights from the Audit Committee when acting within the course and scope of thel
inyestigation Technical and other resources may be drawn upon as necessary to augment the investigation All
{qvestigators shall be independent and ufiblased. Investigators will have a duty of fairness, objectvity
tharoughness, ethucal behavior, and observance of legal and professional standards. Investipations will L
launched only after a prefiminary review which establishes that a) The alleged act constitutes an mprons=
unethical activity of conduct and b) The allegation is supported by information specific enough U
investigated

DECISION

it an investigation leads the Audit Committee to conclude that an improper of unethical act has Des
committed, the Audit Committee shall recommend such disciplinary of corrective action as 1t deens fiv I
clarified that any disciplinary or corrective action initiated against the Subject as a result of the findings ot 4
investigation pursuant to this Policy shall adhere to the applicable personnel or staff conduct and disciphrary
procedures.




REPORTING

The Investigator(s) shall submit a report to the Audit Committee on a regular basis about all Protedied
Disclosures referred to him / her / them since the Jast report together with the results of investigations, if any

RETENTION OF DOCUMENTS

All written Protected Disclosures along with the results of investigatian refating thereta shall be retamed Ly
the Company far a minimum period of seven years.

AMENDMENT

THe Comparny reserves its right to amend or modify this Policy in whole or in part, at any time without assignitie
any reason whatsoeves However, no such amendment oF miodification will be binding on the Employees uriles:
the same is notified to the Employees in writing.

For VASA RETAIL AND O

SEAS LIMITED

naging Directos



