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VIGIL MECHANISM / WHISTLE BLOWER POLICY

Preamble

The Company considers the conduct of its affairs in a fair and transparent manner adopting highest
standardsof professionalism, honesty, integrity and ethical behavior. For this, the Company has adopted a
Code of Conduct for Directors, Senior Management Personnel and the Employees (“the Code”), in its
Board Meeting dated 14™ May 2014, which lays down the principles and standards governing their
actions. Any actual or potential violation of the Code, howsoever insignificant or perceived as such, is a
matter of serious concern for the Company. A vigil mechanism shall provide for an avenue to bring to the
notice of the management any violation of such policy as well as provide adequate safeguards against
victimization of persons who use the mechanism. The Companies Act 2013 advocates adoption of such
Whistleblower Policy.

Accordingly, this Whistleblower Policy (“the Policy”) has been formulated with a view to provide a
mechanism for directors and employees of the Company to approach the Chairman of the Audit
Committee of the Company.

Objective

This policy seeks the support of employees, channel partners and vendors to report significant variations
from key management policies and report any non-compliance and wrong Practices, e.g., unethical
behavior, fraud, violation of law, inappropriate behavior /conduct etc.

Policy

The Vigil Mechanism / Whistle Blower policy intends to cover serious concerns that could have grave
impact on the operations and performance of the business of the Company. A Vigil (Whistle Blower)
mechanism provides a channel to the employees and Directors to report to the management concerns about
unethical behavior, actual or suspected fraud or violation of the Codes of conduct or policy. The
mechanism provides for adequate safeguards against victimization of employees and Directors to avail of
the mechanismand also provide for direct access to the Chairman of the Audit Committee in exceptional
cases.

Scope of the Policy
The Policy generally covers malpractices and events which have taken place/suspected to take place
involving:
e Abuse of authority
e Negligence causing substantial and specific danger to public health and safety
e Financial irregularities, including fraud or suspected fraud or Deficiencies in Internal Controland
check or deliberate error in preparations of Financial Statements
e Any unlawful act whether Criminal/ Civil
e Pilferage of confidential/propriety information
e Deliberate violation of law/regulation
e Wastage/misappropriation of Company’s funds/assets
e Breach of Company Policy or improper practice of the Company’s policies or procedures,failure to
implement or comply with any approved Company Policy
o Willful negligence of assigned duties that could resultin damage/loss to the Company
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Definitions

“Alleged wrongful conduct” shall mean violation of law, Infringement of Company’s rules,
misappropriation of monies, actual or suspected fraud, substantial and specific danger to public health and
safety or abuse of authority”.

“Audit Committee” means a Committee constituted by the Board of Directors of the Company in
accordance with the provisions of the Companies Act, 2013 and the Clause 49 of the Listing Agreement.

“Board”” means the Board of Directors of the Company.
“Company” means The Phosphate Company Limited

“Code” means Code of Conduct for Directors and Senior Management Executives of The Phosphate
Company Limited

“Disciplinary Action” means any action that can be taken on the completion of/during the investigation
proceedings including but not limiting to a warning, imposition of fine, suspension from official duties
or any such action as is deemed to be fit considering the gravity of the matter

“Employee”” means all the present employees and whole time Directors of The Phosphate Company Limited.

“Good Faith” An employee shall be deemed to be communicating in “good faith” if there is a reasonable
basis for communication of unethical and improper practices or any other alleged wrongful conduct. Good
Faith shall be deemed lacking when the employee does not have personal knowledge on a factual basis for
the communication or where the employee knew or reasonably should have known that the
communication about the unethical and improper practices or alleged wrongful conduct is malicious, false
or frivolous.

“Investigators” means that person authorized, appointed, consulted or approached by the Vigilance
Officer and includes the auditors of the Company and the police.

“Protected Disclosure” means a concern raise by an employee or group of employees of the Company,
through a written communication and made in good faith which discloses or demonstrates information
about an unethical or improper activity under the title “SCOPE OF THE POLICY” with respect to the
Company. It should be factual and not speculative or in the nature of an interpretation/conclusion and
should contain as much specific information as possible to allow for proper assessment of the nature and
extent of the concern.

“Subject” means a person or group of persons against or in relation to whom a Protected Disclosure is
madeor evidence gathered during the course of an investigation.

“Vigilance and Ethics Officer” means an officer appointed to receive protected disclosures from whistle
blowers, maintaining records thereof, placing the same before the Audit Committee for its disposal and
informing the Whistle Blower the result thereof.

“Whistle Blower” is an employee or group of employees who make a Protected Disclosure under this
Policy and also referred in this policy as complainant.
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Eligibility
All employees and the Directors of the Company are eligible to make Protected Disclosures under the
Policyin relation to matters concerning the Company.

Disqualifications
e While it will be ensured that genuine Whistle Blowers are accorded complete protection from anykind of
unfair treatment as herein set out, any abuse of this protection will warrant disciplinary action.
e Protection under this Policy would not mean protection from disciplinary action arising out of false or
bogus allegations made by a Whistle Blower knowing it to be false or bogus or with a mala fide
intent.

Guiding Principles
To ensure that this Policy is adhered to, and to assure that the concern will be acted upon seriously,the
Company will:
e Ensure that the Whistleblower and/or the person processing the Protected Disclosure is not
victimized for doing so
e Treat victimization as a serious matter, including initiating disciplinary action, if required, onsuch
person/(s)
¢ Ensure complete confidentiality

¢ Not attempt to conceal evidence of the Protected Disclosure

e Take disciplinary action, if any one destroys or conceals evidence of the Protected Disclosuremade/to be
made

¢ Provide an opportunity of being heard to the persons involved especially to the Subject

e Disclosure in writing to be sent/ handed over in a sealed cover to the Chairman of the Audit
Committee

Anonymous Allegations

Whistleblowers must put their names to allegations as follow-up questions and investigation may not be
possible unless the source of the information is identified. Disclosures expressed anonymously will
ordinarily NOT be investigated.

Receipt & Disposal of Protected Disclosures

e All Protected Disclosures should be reported in writing by the complainant as soon as possible after the
Whistle Blower becomes aware of the same so as to ensure a clear understanding of the issues raised and
should either be typed or writtenin a legible handwriting in English.

e The Protected Disclosure should be submitted in a closed and secured envelope and should be
superscripted as “PROTECTED DISCLOSURE UNDER THE WHISTLE BLOWER POLICY”.

e In order to protect identity of the complainant, the Vigilance and Ethics Officer will not issue any
acknowledgement to the complainants and they are further advised not to write their name / address on
the envelope and not to enter into any further correspondence with the Vigilance and Ethics Officer.

e The Vigilance and Ethics Officer shall assure that in case any further clarification is required he will get in
touch with the complainant.
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All Protected Disclosures should be addressed to the Vigilance and Ethics Officer of theCompany or to the
Chairman of the Audit Committee in exceptional cases.

The contact details of the Vigilance and Ethics Officer and the Chairman of the Audit Committee are
asunder:-

Name and Address of Vigilance and Ethics Officer

Shri Shankar Banerjee

CompanySecretary

The Phosphate Company Limited

14 Netaji Subhas Road

Kolkata— 700 001,

West Bengal

Email- shankar@phosphate.co.in

Protected Disclosure against the Vigilance and Ethics Officer should be addressed to the Chairman of
the Audit Committee of the company. The contact details of the Chairman of the Audit Committee are as
under:

Name and Address of Chairman of the Audit Committee

Shri Dilip Pratapsingh Goculdas

Chairman of Audit Committee

The Phosphate Company Limited

14 Netaji Subhas Road

Kolkata— 700 001,West Bengal

Email-lakshmiphosphate@gmail.com

Investigation

o All protected disclosures under this policy will be recorded and thoroughly investigated by the Vigilance
and Ethics Officer/ Chairman of the Audit Committee.

e The Audit Committee may investigate and may at its discretion consider involving any other Officer of the
Company and/ or an outside agency for the purpose of investigation.

e The decision to conduct an investigation is by itself not an accusation and is to be treated as a neutral fact-
finding process. The outcome of the investigation may not support the conclusion of the Whistleblower
that animproper or unethical act was committed.

e The identity of a Subject will be kept confidential to the extent possible given the legitimate needs of law
and the investigation.

e Subject(s) will normally be informed in writing of the allegations at the outset of a formal
investigation and have opportunities for providing their inputs during the investigation.

e Subject(s) shall have a duty to co-operate with the Vigilance and Ethics Officer and the Audit Committee or
any of the Investigators during investigation to the extent that such co-operation will not compromise self-
incrimination protections available underthe applicable laws.

e Subject(s) have a right to consult with a person or persons of their choice, other than the Vigilance and
Ethics Officer / Investigators and/or members of the Audit Committee and/or the Whistle Blower.
Subject(s) shall be free at any time to engage counsel at their own cost to represent them in the
investigation proceedings.

e Subject(s) have a responsibility not to interfere with the investigation. Evidence shall not be withheld,
destroyed or tampered with, and witness shall not be influenced, coached, threatened or intimidated by the
subject(s).
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e Unless there are compelling reasons not to do so, subject(s) will be given the opportunity to respond to
material findings contained in the investigation report. No allegation of wrong doing against a subject(s)
shall be considered as maintainable unless there is good evidence in support of the allegation.

e Subject(s) have a right to be informed of the outcome of the investigations. If allegations are not
sustained, the Subject(s) should be consulted as to whether public disclosure of the investigation results
wouldbe in the best interest of the Subject and the Company.

e The investigation shall be completed normally within 90 days of the receipt of the protected disclosure and
is extendable by such period as the Audit Committee deems fit.

Protection

e No unfair treatment will be meted out to a Whistleblower by virtue of his/her having reported a Protected
Disclosure under this Policy. The Company condemns any kind of discrimination, harassment, victimization
or any other unfair treatment being adopted against Whistleblowers. Complete protection will, therefore,
be given to Whistleblowers against any unfair practice.

e A Whistleblower may report any violation of the above clause to the Vigilance and Ethics Officer /
Chairman of the Audit Committee, who shall investigate into the same and recommend suitable action
to the management.

e The identity of the Whistleblower shall be kept confidential to the extent possible and permitted under
law. Whistleblowers are cautioned that their identity may become known for reasons outside the control
of the Vigilance and Ethics Officer / Chairman of the Audit Committee (e.g. during investigations carried
out by Investigators).

e Any other Employee or Director assisting in the said investigation shall also be protected to the same
extent as the Whistleblower.

Investigators

e Investigators are required to conduct a process towards fact-finding and analysis. Investigators shall derive
their authority and access rights from the Vigilance and Ethics Officer / Chairman of the Audit Committee
when acting within the course and scope of their investigation.

e Technical and other resources may be drawn upon as necessary to augment the investigation. All
Investigators shall be independent and unbiased both in fact and as perceived. Investigators have a duty of
fairness, objectivity, thoroughness, ethical behavior, and observance of legal and professional standards.

e Investigations will be launched only after a preliminary review which establishes that:

a. the alleged act constitutes an improper or unethical activity or conduct,and

b. either the allegation is supported by information specific enough to be investigated, or matters that do
not meet this standard may be worthy of management review, but investigation itself should not be
undertaken as an investigation of an improper or unethicalactivity.

Decision

If an investigation leads the Vigilance and Ethics Officer or Chairman of the Audit Committee to conclude
that an improper or unethical act has been committed, the Vigilance and Ethics Officer or Chairman of
the Audit Committee shall recommend to the management of the Company to take such disciplinary
or corrective action as he may deem fit. It is clarified that 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.
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Reporting

e The Vigilance and Ethics Officer shall submit a report to the Chairman of 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.

e If the report of investigation is not to the satisfaction of the complainant, the complainant has theright to
report the event to the appropriate legal or investigating agency.

o A complainant who makes false allegations of unethical & improper practices or about alleged wrongful
conduct of the subject to the Vigilance and Ethics Officer or the Chairman of 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.

Secrecy / Confidentiality
The Complainant, Vigilance and Ethics Officer, Chairman and the members of the AuditCommittee,
the Subject and everybody involved in the process shall:
e Maintain confidentiality of all matters underthis Policy
e Discuss only to the extent or with those persons as required under this policy for completingthe process
of investigations.
o Not keep the papers unattended anywhere at any time
e Keep the electronic mails / files under secured password.

Protected Disclosures 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

Protection to Whistle Blower

If an employee raises a concern under this Policy, he/she will not be at risk of suffering any form of
reprisal or retaliation including discrimination, reprisal, harassment or vengeance in any manner. He/she
will not be at the risk of losing her/ his job or suffer loss in any other manner like transfer, demotion,
refusal of promotion, or the like including any direct or indirect use of authority to obstruct the
Whistleblower's right to continue to perform his/her duties/functions including making further Protected
Disclosure, as a result of reporting under this Policy.

Accountabilities — Whistle Blowers
e Bring to early attention of the Company any improper practice they become aware of. Although they are
not required to provide proof, they must have sufficient cause for concern. Delay in reporting may lead to
loss of evidence and alsofinancial loss for the Company
e Avoid anonymity when raising a concern
e Follow the procedures prescribed in this policy for making a Disclosure
o Co-operate with investigating authorities, maintaining full confidentiality
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e The intent of the policy is to bring genuine and serious issues to the fore and it is not intended for petty
disclosures

e A whistleblower has the right to protection from retaliation

e Maintain confidentiality of the subject matter of the Disclosure and the identity of the persons involved in
the alleged malpractice/violation. It may forewarn the Subject in case any important evidence is likely
to be destroyed

Accountabilities — Vigilance Officer And Investigators
e Conduct the enquiry in a fair, unbiased manner
e Ensure complete fact-finding
e Maintain strict confidentiality
e Decide on the outcome of the investigation
e Recommend an appropriate course of action - suggested disciplinary action, including dismissal,and
preventive measures.
e Minute Investigators’ deliberations and document the final report.

Rights of a Subject

e Subject(s) have a right to be heard and the Whistleblower Officer must give adequate time and opportunity
for the subject to communicate his/her say on the matter

e Subject(s) have the right to be informed of the outcome of the investigation and shall be so informed in
writing by the Company after the completion of the inquiry/ investigation process

e Subject(s) have a right to consult with a person or persons of their choice, other than the Investigators
and/or the Whistle Blower.

e Subject(s) shall be free at any time to engage counsel at their own cost to represent them in the
investigation proceedings. However, if the allegations against the subject are not sustainable, then the
Company may see reason to reimburse such costs

Access to Chairman of the Audit Committee
The Whistle Blower shall have right to access Chairman of the Audit Committee directly in exceptional cases
and the Chairman of the Audit Committee is authorized to prescribe suitable directions in this regard.

Communication
A whistle Blower policy cannot be effective unless it is properly communicated to employees. Employees
shall be informed through by publishing in notice board and the website of the company.

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 and Directors unless the same is notified to the Employees and Directors in writing.
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