VANDANA KNITWEAR LIMITED

VIGILMECHANISM(WHISTLEBLOWERPOLICY)
[PursuanttoRegulation22oftheSecuritiesandExchangeBoardofindia(ListingObligationsandDisclo
sureRequirements)Regulations,2015]




INTRODUCTION

(a)

VANDANA KNITWEAR LIMITED (hereinafter referred to as “HP Adhesives” or
“Company”)believes in the conduct of the affairs of its constituents in a fair and
transparent
mannerbyadoptinghigheststandardsofprofessionalism,honesty,integrityandethicalbehavi
our.

The Company is committed to developing a culture where it is safe for all employees
toraiseconcernsaboutanypoororunacceptablepracticeandanyeventofmisconduct.

Section 177 of the Companies Act, 2013 (“Act”) read with Rule 7 of the
Companies(MeetingsofBoardanditsPowers),2014andRegulation220fSEBI(ListingOblig
ationandDisclosureRequirements)Regulations,2015requirealllistedcompaniestoestablish
a mechanism called "Vigil Mechanism (Whistle Blower Policy)" for directors
andemployees to report genuine concerns about unethical behaviour, actual or
suspectedfraudorviolationoftheCompany'scodeofconductorethicspolicy.

The purpose of this Policy is to provide a framework to promote responsible and
securewhistle blowing. It protects directors and employees wishing to raise a concern
aboutseriousirregularitieswithintheCompany.

The policy neither releases directors and employees from their duty of confidentiality
inthe course of their work, nor is it a route for taking up a grievance about a
personalsituation.

POLICY

(a)

ThisPolicyisfortheDirectorsandtheEmployees(asdefinedhereinafter).

The Policy has been drawn up so that the Directors and Employees can be
confidentabout raising a concern. The areas of concern covered by this Policy are
summarized inparagraphVbelow.

DEFINITIONS

(a)

"Director" means any person who has been appointed as a director on the board of
theCompany, whetherwhole-time,additionalorotherwise.

"Disciplinary Action" means any action that can be taken on the completion
of/duringtheinvestigationproceedingsincludingbut notlimitingtoawarning,
impositionoffine,suspension from official duties or any such action as is deemed to be
fit considering thegravityofthematter.

"Employee” means every employee of the Company (whether working in India
orabroad)includingexpatriatesstationedinindia.

"Protected Disclosure” means a concern raised by a written communication made
ingood faith that discloses or demonstrates information that may evidence unethical
orimproperactivity.

"Subject” means a person against or in relation to whom a Protected Disclosure is
madeorevidencegatheredduringthecourseofaninvestigation.

"WhistleBlower"issomeonewhomakesaProtectedDisclosureunderthisPolicy.




"VigilanceOfficer”/“VigilanceCommittee"meansanofficerorCommitteeofpersonswhois
nominated/appointed toreceive protected disclosuresfromwhistle
blowers,maintainingrecordsthereof,placingthesamebeforethe AuditCommitteeforitsdispo
salandinformingtheWhistleBlowertheresultthereof.

THEGUIDINGPRINCIPLES

ToensurethatthisPolicyisadheredto,andtoassurethattheconcernwillbeacteduponseriously,theCo
mpanywill:

(a)

(e)

()

Ensure that the Whistle Blower and/or the person processing the Protected Disclosure
isnotvictimizedfordoingso;

Treat victimization as a serious matter including initiating disciplinary action on
suchperson/(s),if any;

Ensure complete confidentiality of all Employees/person(s) involved in the
processesprovidedinthisPolicy;

Not/notattempttoconcealevidenceoftheProtectedDisclosure;

Take disciplinary action, if any one destroys or conceals evidence of the
ProtectedDisclosuremade/to bemade;and

ProvideanopportunityofbeingheardtothepersonsinvolvedespeciallytotheSubject.

COVERAGEOFPOLICY

(a)

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

(i)  Abuseofauthority

(i)  Breachofcontract

(iii)  Negligencecausingsubstantialandspecificdangertopublichealthandsafety

(iv)  Manipulationofcompanydata/records

(v)  Financialirregularities,includingfraud,orsuspectedfraud
Criminaloffence
Pilferationofconfidential/proprietyinformation
Deliberateviolationoflaw/regulation
Wastage/misappropriationofcompanyfunds/assets
BreachofemployeeCodeofConduct/EthicsPolicyorRules

Anyotherunethical,biased,favoured,imprudentevent.




(b)

ThePolicyshouldnotbeusedinplaceoftheCompany’sgrievanceproceduresorberouteforrais
ingmaliciousorunfoundedallegationsagainstcolleagues.

DISQUALIFICATIONS

(a)

While it will be ensured that genuine Whistle Blowers are accorded complete
protectionfrom any kind of unfair treatment as herein set out, any abuse of this
protection willwarrantdisciplinaryactionbytheCompany.

Protection under this Policy would not mean protection from disciplinary action
arisingout of false or bogus allegations made by a Whistle Blower knowing it to be
false orbogusor withamalafideintention.

Whistle Blowers, who make any Protected Disclosures, which have been
subsequentlyfound to be mala fide, frivolous or malicious shall be liable to be
prosecuted underCompany'sCodeof Conduct.

MANNERINWHICHCONCERNCANBERAISED

(a)

The Whistle Blower can make Protected Disclosure in writing to Vigilance Officer,
assoon as possible but not later than 30 (thirty) consecutive days after becoming aware
ofthesame.ThecontactdetailsofthevigilanceOfficeareasfollows:

Name: Naresh Kumar Gattani

Designation: ManagingDirector

Email ID: Nareshgattani@gmail.com

Address: Bhandari Plaza, 2nd Floor, Opp. Nagar Parishad Rajendra Marg Road,
Bhilwara Rajasthan 311001 IN

TheWhistleBlowermustputhis/hernameintheProtectedDisclosure.Concernsexpressedano
nymouslywillnotbeinvestigatedunderthispolicy.Inorderto
protecttheidentityoftheWhistleBlower,theVigilance Officerwillnotissueanyacknowledge
ment to the Whistle Blower and they are not advised neither to write theirname /
address on the envelope nor enter into any further correspondence with
theVigilanceOfficer.

Ifinitial enquiriesbytheVigilanceOfficerindicatethat theconcernhasno basis, orit isnot a
matter to be investigation pursued under this Policy, it may be dismissed at
thisstageandthedecisionshallbedocumented.

Whereinitialenquiriesindicatethatfurtherinvestigationisnecessary,thiswillbecarriedthrou
gheither
bytheVigilanceOfficeralone,orbytheVigilanceCommitteenominatedbytheVigilanceOffic
erforthispurpose.Theinvestigationwould beconductedin afairmanner, as a neutral fact-
finding process and without presumption of guilt. A writtenreportof thefindingswould
bemade.

On receipt of the Protected Disclosure, the Vigilance Officer shall detach the
coveringletterbearingtheidentityoftheWhistleBlowerandprocessonlytheProtectedDisclos
ure.

TheVigilanceOfficerashedeemsfit,maycall forfurtherinformationfromtheWhistleBlower.

In case of exceptional circumstances, the Protected Disclosure may directly be made
bythe Whistle Blower to the Chairperson of the Audit Committee inwhich case
theinvestigationshallbemadebytheChairperson.
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(h)

(k)

TheVigilanceOfficer,VigilanceCommitteeortheChairpersonofthe AuditCommittee,asthe
casemaybe,shallmakeadetailedwrittenrecordoftheProtectedDisclosure. Therecordwillincl
ude:

1. Factsofthematter;

2.  WhetherthesameProtectedDisclosurewasraisedpreviouslybyanyone,andifso,theout
comethereof;

WhetheranyProtectedDisclosurewasraisedpreviouslyagainstthesameSubject;

Thefinancial/otherwiselosswhichhasbeenincurred/wouldhavebeenincurredbytheCo
mpany;

5. Findings;and
6. Therecommendationsondisciplinary/otheraction/(s).

Ifaninvestigationleadstoconclusionthatanimproperorunethicalacthasbeenomitted,the
Vigilance Officer or the Chairperson of the Audit Committee, as the case may be,shall
recommend to the Board of Directors of the Company to take such disciplinary
orcorrective action as it may deem fit. Any disciplinary or corrective action
initiatedagainst the Subject as a result of the findings of an investigation pursuant to this
Policyshalladheretotheapplicablepersonnelorstaffconductanddisciplinaryprocedures.

Where the Whistle Blower is not satisfied with the outcome of the investigation by
theVigilanceOfficerandthedecision,she/hecanmakeanappealto
theChairpersonofthe AuditCommittee.

The investigation shall be completed within a period of 60 days from the date of
receiptoftheProtectedDisclosure.

VIll. PROTECTION

(a)

No unfair treatment will be meted out to a Whistle Blower by virtue of his/her
havingreported a Protected Disclosure under this Policy. The Company, as a policy,
condemnsany kind of discrimination, harassment, victimization or any other unfair
employmentpractice being adopted against Whistle Blower. Complete protection will,
therefore,
begiventotheWhistleBloweragainstanyunfairpracticelikeretaliation,threatorintimidation
oftermination/suspensionofservice,disciplinaryaction,transfer,demotion, refusalofpromot
ion,discrimination,anytypeofharassment,biasedbehaviourorthelikeincluding any direct
or indirect use of authority to obstruct the Whistle Blower's right tocontinue to perform
his duties/functions including making further Protected Disclosure.The Company will
take steps to  minimize  difficulties, which the  Whistle  Blower
mayexperienceasaresultofmakingtheProtectedDisclosure. Thus,iftheWhistleBlowerisreq
uired to give evidence in criminal or disciplinary proceedings, the Company
willarrangefortheWhistleBlowertoreceiveadviceabouttheprocedure,etc.

TheidentityoftheWhistleBlowershallbekeptconfidentialatalltimes.

Any other Employee assisting in the said investigation or furnishing evidence shall
alsobeprotectedto thesameextent astheWhistleBlower.




SECRECY/CONFIDENTIALITY

TheWhistleBlower,theSubject,theVigilanceOfficerandeveryoneinvolvedintheprocessshall:

(@) maintaincompleteconfidentiality/secrecyofthematter
notdiscussthematterinanyinformal/socialgatherings/meetings

discussonlytothe extentorwiththe persons requiredforthe purpose ofcompleting
theprocess andinvestigations

notkeepthepapersunattendedanywhereatanytime
(e)  keeptheelectronicmails/filesunderpassword

Ifanypersonisfoundnotcomplyingwiththeaboverequirements,he/sheshallbeheldliableforsuchdis
ciplinaryactionasisconsideredfitbytheauthorisedperson/authorityinthisregard.

REPORTING

AguarterlyreportwithnumberofcomplaintsreceivedunderthePolicyandtheiroutcomeshallbeplace
dbeforethe AuditCommitteeandtheBoard.




