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POLICY

1

INTRODUCTION

The Company believes in fair and transparent conduct of the affairs of its business by adopting highest

standards of professionalism, honesty, integrity and ethical behaviour. Section 177(9) of the Companies Act,
2013 (“Act”) and Regulation 22 read with Regulation 4(2)(d) of Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) provide for the

establishment of the Vigil Mechanism/ Whistle Blower Policy for reporting to the Management instances of

actual or suspected unethical behaviour, fraud or violation of the Company’s Code of Ethics principles, which

are in turn to be monitored by the Audit Committee.

Vi.

DEFINITIONS

“Company” means, “Carraro India Limited” including all its subsidiaries, joint ventures and associate

companies, if any.

“Director” means a director appointed to the Board of the Company.

“Employee(s)” means all the employees of the Company (whether working in India or abroad and whether
temporary or permanent, those of deputation to other group companies/subsidiaries/joint ventures,

associates) and Directors of the Company and its subsidiaries, joint ventures and associates.

“Protected Disclosure” means any communication made in good faith that discloses or demonstrates

information and/ or evidence of any unethical incident or event of misconduct.

“Other Stakeholders” means and include any contract workers, trainees, seconded staff, interns,
consultants of the Company and/ or any person associated with the Company and/or its group entities
and/or any of its affiliates, subsidiaries, joint ventures or associates which includes any individual,
company, firm, institution who/ which that may come into contact with the Company during the course of
business dealings/ engagements and includes actual and potential clients, customers, service providers,
suppliers, distributors, business contacts, agents, advisers, retainers, government and public bodies,
business associates.

“Whistle Blower Officer” (also “WB Officer”) means an Officer appointed to receive disclosures from
whistle blowers, maintaining records thereof, investigate on the complaint, reporting to the Whistleblower
Committee about the results of investigations, placing the same before the Audit Committee for its
disposal and informing the Whistle Blower the result thereof.
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Vii.

viii.

“Whistle Blower Committee” (also “WB Committee”) means a committee specifically appointed to
analyse ando monitor the complaints received and take decision on the outcome of the investigations

carried on those complaints.

“Complaint” means a message in written form sent via e-mail to the address specified under following

par. 4.1 iii) pertaining to one or more of the matters listed under following par. 3.

3 SCOPE

All Employees, Directors, its subsidiaries, shareholders and Other Stakeholders of the Company have the

opportunity to submit ‘Complaints’ pertaining to the following areas such as:

a)

b)

c)

d)

e)

f)

Fraud (an act of willful misrepresentation which would affect the interests of the concerned) against
investors securities fraud, mail or wire fraud, bank fraud, or fraudulent statements to any relevant statutory

authority or investors.

Violations of any rules and regulations applicable to the Company and related to accounting, internal

accounting controls and auditing matters.

Intentional error or fraud in the preparation, review or audit of any financial statement of the Company.

Any violations to the Company’s ethical business practices as specified in the Company’s Code of Ethics.

Any other event which would affect the interests of the business.

The Company will protect the confidentiality and anonymity of the complainant to the fullest extent
possible with an objective to conduct an adequate review. External stakeholders such as vendors,
customers, business partners etc. have the opportunity to submit ‘Complaints’, however, the Company is
not obligated to keep ‘Complaints’ from non-employees confidential or to maintain the anonymity of non-
employees. We encourage individuals sending ‘Complaints’/ raising any matter to identify themselves
instead of sending anonymous ‘Complaints’ as it will assist in an effective complaint review process. Post
review, if the ‘Complaint’ is found to have been made with mala fide intention, stringent action will be
taken against the complainant. We encourage employees to report genuine ‘Complaints’ and those

submitted in good faith.
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PROCESS
4.1 RECEIPTS OF COMPLAINTS

All the ‘Complaints’ under this policy should be reported to the WB Officer who is independent of operating

management and businesses. The contact details are given at following par. 7.

The WB Officer shall review the ‘Whistle blower Complaint’ and may investigate it or, based on the nature
or relevance and/or urgency of the matter, may assign another employee, any committee, outside
counsel, advisor, expert or third party service provider to investigate, or assist in investigating the ‘Whistle
blower Complaint’. The WB Officer may direct that any individual assigned to investigate a ‘Whistle blower
Complaint’ work at the direction of or in conjunction with himself/herself or any other attorney in the course
of the investigation. Names and designation of personnel involved to support the investigation process, if

any, will be reported to Whistle Blower Committee as provided under following par. 4.2.

The person / persons against or in relation to whom the ‘Whistle blower Complaint’ is made shall co-
operate with the investigator and have the right to provide their inputs during the investigation.
The ‘Whistle blower Complaint’ received only on the e-mail address “CarrarolndiaWB @carraro.com”

shall be consider as ‘Whistle blower Complaint’ under this Policy.

Whistle Blowers, who make any complaints, which have been subsequently found to be mala fide,
frivolous or malicious shall be liable to stern action and such complaints under will not be considered as

whistleblower complaints by the Company.

4.2 DECISION

An investigation report shall be prepared by the Whistle Blower Committee, after the completion of the
investigation, upon provision to this Committee by the WB Officer of all information collected on the
complaint and the people involved in the investigation. All discussions of the proceedings would also be
documented and the final report shall be prepared subsequently. The decision taken by Whistle Blower
Committee shall be final and binding.

If an investigation leads to the conclusion that an Unethical Practice has been committed, the Whistle

Blower Committee shall initiate disciplinary or corrective action as deemed fit, including:
e To reprimand, take disciplinary action, and impose appropriate penalty / punishment; and/or

e To terminate or suspend any contract or arrangement or transaction vitiated by such Unethical

Practices.
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iii. If an investigation leads the Whistle Blower Committee to conclude that an Unethical Practice has not
been committed, the Whistle Blower Committee shall close the complaint. In case it is proved that
complaint was a motivated complaint, the Whistle Blower Committee shall take appropriate action against
the Whistle Blower.

iv. Whistle Blower not satisfied with the decision of the Whistle Blower Committee, may further raise their
concern to the Chairman of the Audit Committee of the Company. In such case, the investigation should

be done by the Audit Committee and presented to the Chairman of the Audit Committee.

ACCESS TO REPORTS AND RECORDS AND DISCLOSURE OF INVESTIGATION RESULTS

All reports and records associated with ‘Complaints’ are considered confidential information and access will
be restricted to members of the WB Committee appointed, and any other person as permitted by the WB
Committee itself. ‘Complaints’ and any resulting investigations, reports or resulting actions will generally not
be disclosed to the public except as required by any legal requirements or regulations or by any corporate
policy in place at that time. All documents relating to ‘Complaints’ made through the procedures outlined above
shall be retained for at least five years from the date of the ‘Complaint’ after which the information may be
destroyed unless the information may be relevant to any pending or potential litigation, inquiry, or investigation,
in which case the information will be retained for the duration of that litigation, inquiry, or investigation and

therefore as necessary.

ACCESS TO AUDIT COMMITTEE
The Board of Directors of the Company by approving this policy appoints a WB Officer who will perform all the
tasks this policy assigns to this role and report directly to the Audit Committee on matters arising under this

policy.

WHISTLE BLOWER COMMITTEE
7.1 COMPOSITION

The Whistle Blower Committee (hereinafter also “WB Committee”) shall be headed by the WB Officer. The
contact details of the WB Officer is as under:

Name — Ms. Mamta Bakshi (Head of HR, Leadership & Culture)

Address — c/o Carraro India Ltd.

Email - mbakshi@carraro.com

Whistle Blower Committee will consist of:
a) WB Officer;
b) Managing Director of the Company;
c) COO of the Company.
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7.2 REPORTING

A quarterly status report on the total number of complaints received, if any, during the period with summary of
the findings of WB Officer and corrective steps taken shall be reported to the Audit Committee. The
Chairperson of the Audit Committee may order for re-investigation/ask for additional facts if he/ she is not
satisfied with the report of the WB Officer.

In case there is any whistle blower complaint received against a Whistle blower Committee Member, the matter
will be immediately escalated to the Chairperson of the Audit Committee of the Company and the respective
Committee Member, against whom the complaint has been received, will not be a part of the investigation

process for conducting the investigation or any other matter related to the said complaint.

PROTECTION FOR WHISTLE BLOWER
The Company will ensure complete protection for the Whistle Blower against any unfair practice like retaliation,
threat or intimidation, discrimination, reprisal, transfer, demotion, refusal of promotion, or any direct or indirect
use of authority to obstruct the Whistle Blower’s right to continue to perform his or her duties or functions

including making further Protected Disclosure, as a result of reporting under this Policy.

The protection is available provided:
e The communication or Protected Disclosure is made in good faith;
e He or she reasonably believes that information, and any allegations contained in it, are substantially
true; and

e He or she is not acting for personal gain.

It is further clarified that protection under this Policy would not mean protection for filing a motivated complaint
and/or protection from disciplinary action against the Whistle-Blower which occurs on account of a poor job
performance or misconduct independent of any Protected Disclosure. The Whistle-Blower will continue to be

bound by the terms and conditions of his/her contract of employment and the company’s other policies.

REPORTING TO CARRARO GROUP WB COMMITTEE

On half year basis the Carraro India WB Commitee will send the two last quarterly reports provided under previous
par. 7.2 to the Carraro Group WB Committee who is in charge of the management of Carraro WB Portal according

to Carraro Group WB Guidelines.

10 DISSEMINATION

The Human Resource Head of the Company has to develop appropriate mechanisms to advise all Employees

of the existence of this Policy.
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11 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. Unless otherwise specified such amendments shall be effective from the date of the

meeting of the Board of Directors of the Company at which such amendments are approved.
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