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Introduction

HGI Automotives Limited. (hereafier referred to as “HGI Automotives Limited.” or “Company™ in
this document) believes in promoting a fair, transparent, ethical and professional work environment.
While the Company code of conduct defines the expectations from employees in terms of their integrity
e professional conduct, the Vigil mechanism defines the mechanism for reporting deviations from
the standards defined in the code

The Whistle Blower Policy (Vigil mechanism) 1= implemented not only as a safeguard 1o unethical
practices. This Vigil mechanism is intended to provide mechanism for reporting penuine concemns or
grevance and ensure that deviations from the Company’s Business Conduct Manual and Values as
communicated to all the employees through Email are dealt with in a far and unbiased manner as
provided in Section 177 (%) and (10) of the Companies Act, 2013 and the spplicable Companies Rules,
2014, The mechanism 15 also intended to cover the Whistle blower Mechanism aspect of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI LODR Regulations™).

Policy

Sectien 177(9) of Companies Act, 2013 read with Rule 7 of the Companies (Meeting of Board and its
Power) Rules, 2014, inter-alia, provides the requirement for every listed companies and certain class
or classes of companies to establish a vigil mechanism as preseribed therein (subject to amendments
from time to time) for the directors and employees to repon genuine concerns or grnevances, Further,
section 177(10) mier-alia provides for adequate safeguards measures against victimisation of persons
who use such vigil mechanism and make provision for direct access 1o the chairperson of the Audit
Commitiee in appropriate or exceptional cases.

Further, SEBI LODR Regulations outline requirements which are optional in nature for s SME Listed
Company, inter-alia, contwns similar requirements for establishment of a Vigil Mechanism under term
“Whistle Blower” as listed below

“Heg d(2id)ing reguires onr Company i devise an effective whistle Mower mechanion etabling
stakeholders, tnchuding individual employees and their respective bodies, to freely commumicate their
cowrcerny about ilegal oF mnethical praciices.

Reg 46(2)fel requires onr Company io disceminate detaile of exeablishment of vigil mechanism Whistle
Blower policy, ™

Definitions

Definitions of some of the key terms used in this mechanism are given below:

& Protected disclosure! Any communication made in good feith that discloses or demonstrates
evidence of any fraud or unethical activity withsn the Company.

b. Whistle-blower: An individual who makes a protected disclosure under this mechanism. This could
be an Employee, Director, Vendor, Supplier, Dealer and Consultant, including Auditors and
Advocates of Company

€ Audit Commuttee: An sudit committee i3 an operating committee formed by the Board of Directors
in accordance with Section 177 of the Companies Act, 2013 read with Rule 7 of the Comparies
(Meeting of Board and its Power) Rules, 20114 and charged with oversight of finaneial reporting and
disclosure
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d Board of Directors: A body of dected or appointed members who jointly oversee the activities of
the Compiany

e Codeof Conduct: A sef of nule outlining the responsibilities of ar proper practices for an mdivadual,
party or organization. In this case, it refers to Compary™s Code of Conduct for Employees and
Company s Code of Conduct for Senior Management end Direciods.

f Ethics Commitiee: Selected employees or Directors of the Company who are authonized to receive
whistle-blower complaints internally or through a third party helpline.

g Investigators: Selected emplovess or third parties chorged with conducting investigations to
asceriam the creditabality of such whistle-blower complainis

h. Subject: means a person agains whom, or i relatson to whom a Protected Disclasure 15 made,
D, Guiding principles of the Vigil mechanism

To ensure effective implementation of Vigil mechanism, the Comgany shall:

& Ensure protection of the whistle-blower against victhmizabion for the disclosures made by him/her

b. Ensure complete confidentiality of the whistle-blower wdentity and the information provided by
himvher.

¢ Ensure that the protected disclosure s acted upon within specified timeframes and no evidence 15
concealad or destroyed,

d. Ensure that the investigation 1= conducted hanestly, neutrally and mn an unbiased manner.

e. Ensure whistle-blower would not get involved in conducting any investigative activities other than
as instructed or repueested by Ethies Committes or Charman of the Audit Committes,

f Ensure the subject or other involved persons in relation with the protected disclosure be given an
oppartunity to be heard.

g Ensure disciplinary actions are taken agamst anyone who conceals or destroys evidences related 1o
protected dischosures made under this mechanism,

E. Protection for whistle-blower

& A whistle-blower would be given the option to keep his/ her identsty anonymous while reportmg an
incidem1 on Ethics Helpline. The Company will make no atternpt to discover the identity of an
arvony mows whistle-blower. If the whistle-blower s identity becomes known during the courss of the
mvestigation, Company will ensure thal the identity of the whistle-blower will be kept anonymous
and confidential 1o the extent possible, unless required by low or in leigal proceedings

b. A whistle-blower reporting issues related to sexual harassment, child labour, discrimination,
violation of human nghts would necessanly need to disclose their identity 1o enable effective
inveshgation,

¢ Any other employee serving as witness or assisting in the said investigation would also be protected
1o the same extent as the whistle-blower.

d The Audit Commitiee and the Ethics Committee would safeguard the whistle-blower from any
adverse action. This includes discrimination, victimization, retaliation, demotion or adoption of any
unfair employ ment practices

e. Protection under this Vigil mechamsm would not mean protection from disciplinary action arising
out of false allegations made by a whistle-blower.

L A whistle-blower may not be granted protection under this Vigil mechanism if he'she 15 subject of
a separate complamnt or sllegatons related 1o any misconduct

£ Ifacomplamant believes that she or he have been treated adversely as a consequence of their use of
the Vigil mechanism ean approach the Managing Director of Company m confidence The contact
mfrmation of Managing Director of Company is provided in Appendix A to this document.
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Coverage of the Vigil mechanism

All employees, directors, vendors, suppliers, dealers and consultants, mcluding auditors and advocates
who are associated with Company can raise concemns regarding malpractices and events which may
negatively impact the Company .

Inaccuracy in mamtmning the Company 's books of account and financial records,

Financial misappropnation, fraud and suspected fraud,

Procurement fraud,

Conflict of interest;

False expense reimbursemenits;

Misuse of company assets & resources:

Inappropriate sharng of company sensitve information;

Commuption & bribery:

Ethical practices;

Insider trading,;

Unfair trade practices & anti-competitive behaviour;

Mon-adherence to safety guidelines,
. Bexual harassment,

Chald labowr,

[hscrimination in any form;

Violation of human rights,

Retaliation,

Reporting mechanism

The whustle-blowers are expected o speak up and bring forward the concerns or complamis about issues
listedd under Section F “Coverage of the Vigil mechanism™ The Ethics Helpline is established fior this
purpose and the reporting channels which can be made available to the whistle-blower

SBEeIgrFTTITEMRALA TR

The reporting channels are managed by an independent third party. Complainants will be provided a
reference number for therr complant that can be used o provide any additional information or seek
feedback or updates on actions taken by the Company

The Ethics Helpline will prepare the report based on the information provided by the whistle-blower
and will share the incident report wath the Ethics Committee in next 2 (two) business davs. In case, any
member of the Ethics Committee is the subject of the complasnt or have perceived conflict of interest,
the incident report would be sent o the remaining members of the Ethscs Commities,

Any member of the Ethics Committes, or any Board Committes formed to investigate anvy exxmplani

who may have a perceived conflict wall recuse themselves from further discussions of mestings on the
suhject

Complainants may also directly report concerns to any of the Ethics Committee members as siated
under this Pohey.

Drectors may report their concerns or complaints to Audit Committee directly. In addition, under
exceplionil circumstances where a complarnant wants 1o complain directly to the Managing Director
or Chairman of the Audit Committee. For any complaints made to the Managing Director or Chairman
of Awdit Commuttee directly, it is mandatery for the complainant to disclose their identity snd provide
thesr contact information. The Managing Director or Chasrman of the Audit Committee may choose to
discuss the mistter with the complainant prior to initiating any review or investigation.

Ethics commities

& Compeny has established an Ethics committee for managing the Vigil mechanism.
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b Fthics committee would be responsible to act on the incident reports received from the Ethics
Helpling in unbigsed manner.

e Ethics Commitiee shall 1ake necessary actions to maintain confidentiality within the organization on
1s5ues repored

d. Ethics Commuttee will identify the resources who would conduct the investigation, based on the
nature of the ssue reported.

& Ethies Committee would be responsible for recommending disciplinary or corrective action to the
refevant board committee agmnst the subject if investigation proves to be in favor of the allegations
ramsed by the whistle-blower

L Investigation

a The investigation woubd be camed out to determine the authenticity of the allegstions and for faci-
finding process.

b The investigation team should net conssst of any member with possible invalvement m the said
allegation

. During the course of the investigation:
(i) Ethics Commities will be given authonty to take decisions related to the investigation
(i) Any required information related to the scope of the allegation would be made gvailable to the

nveshgators

d The findings of the nvestigation should be submitted to the Ethics committes by the mvestigator

with all the supporting documents

J.  Hole of investigator

A structured approach should be followed to asceriain the creditahility of the charge.

Ensure the confidentiality and secrecy of the issue reported and subject is maintained

Provide imely update to the Ethics Commitiee on the progress of the investigation

Ensure investigation 13 carried out in independent and unbiased manner.

Document the entire approach of the mvestigation.

Investigation Report including the approach of investigation should be submutted to the Ethics
Commuttee with all the documents in support of the chservations

L. - -

K. Maintaining secrecy and confidentiality

Company expects mdividuals invelved in the review or investigation to maintain cormnplete

confidentiadity. Disciplinary action may be initiated aganst anyone found not comply ing with the

balaw

& Mantain complete confidentiality and secrecy of the matter

b. The matter should not he discussed in social gatherings or with individuals who are not involved in
the réview or investigation of the matter

c. The matter should only be discussed only to the extent or wath the persons required for the purpose
of compleling the investigation

d. Ensure confidentizhity of documents reviewed duning the investigation should be maintained

€. Ensure secrecy of the wiistie-blower, subject, protected disclosure, investigation team and witnesses
assistng in the investigation should be maintaned

L.  Disqualification

4 Issues other than those listed under Section F “Coverage of the Vigil mechanism Maintain complete
confidentiality and secrecy of the maiter

b. The complainant 1s not able to provide specific information that covers st lasst some of the fol lovaving
poants:
(i} Location of incident;
{)Timing of incident,
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(i} Personned involved,
{rv) Specific evidence,
{v)Frequency of issues
c. In case the complainant is unable to provide adequate information, the Ethics Committee reserves
the right 1o not investigate the reported matter.

M. Management deckbon

a Board of Directors will take discsplinary or comrective action against the Subject as per the
Company's disciphnary procedures and can also take legal action, if warrantad

b. The decesion of Hoard of Directors should be considered e final snd no challenge against the
decision would be entertained, unless additonal or miterial information becomes available at a later

Hage
¢ In case of frivolous or false complaints, action may be taken agamst the complanant.
M.  Right to amendment

The Company holds the right to amend or modify the Policy. Any amendrment or madification of the
Policy would be done by an appropriate authonity as mandated in law. The updated Vigil mechanism
would be shared with the employees, suppliers and vendors thereafier
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