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Item 5.05. Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

On July 17, 2024, the Board of Directors (the “Board”) of WNS (Holdings) Limited (the “Company”) approved certain administrative and
non-substantive amendments to the Code of Business Ethics and Conduct (the “COBEC”) effective the same day. The COBEC was approved and
adopted by the Board as part of its ordinary course review of the Company’s codes and policies. The COBEC applies to each and every person or
organization that the Company comes in contact with, including employees, directors, contractors and vendors. The amendments to the COBEC did not
relate to or result in any waiver, explicit or implicit, of any provision of the COBEC in effect prior to the amendment.

The amendments to the COBEC include: (i) an addition of recording guidelines while using online application for meetings and conducting business,
(i) additional emphasis on the compliance with applicable competition law, economic sanctions, export controls and international trade controls,
including a cross reference to the Company’s trade sanction policy; (iii) an addition of a universal reporting channel speak.up@wns.com for reporting
violations of the COBEC; (iv) a clarification of the scope of family members whose relationships with individuals subject to the COBEC may create a
conflict with the Company’s business; and (v) certain other administrative and non-substantive changes.

The above description of COBEC does not purport to be complete and is qualified in its entirety by reference to the full text of the COBEC, a copy of
which is filed as Exhibit 14.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Exhibit Description
14.1 Code of Business Ethics and Conduct

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Message from Keshav

I am delighted fo present the revised WNS Code of Business Ethics and Conduct
(the GOBEC).

The COBEC upholds our commitment o maintain the highest ethical professional and legal
standards in everything that we do, thus Ring our CIRCLE of Values at al fimes.

Applicability and Rationale

Growth is a business imperative at WNS. In its wake, we will add a different set of
stakeholders with each passing day. The COBEC will apply Lo each and every person or organization
that we come in contact with

- amployesas, directors, contraclons, vendars elc. (collectively referrad to as Associales), in conducting
WHNS business or serving WNS clients.

The COBEC is a legal and ethical framewaork, which ensures that each one of us remains firmby on the
path of compliance while discharging our duties and responsibilities.

Responsibility

We must remember that unethical conduct can affect our reputation, credibility and prestige, which
are the foundation on which the WHNS Brand is built. We have the highest responsibility for ensuring
that we conduct our business and curselves in a manner that is befitting to the WNS core values and
diligently report any violations of the COBEC.

Applicability
We have relnvigorated the COBEC to align ourselves with the changes in the markelplace, along with

changes in relevant laws and regulations globally, We have ensured that the COBEC is prograssive
on the issues that would matter in both the present and fulure times to come.

| urge you to ulilize the COBEC as a ready reference for any questions of condud you may have. In
case you are faced with a legal, compliance or ethical query, seek immediale guidance from a senior
colleague or gel in touch with the Office of the Chief Paople Officer or the Group General Counsal.

Non-exclusivity

Nola the COBEC is not intended o surpass any laws, rules and regulations of any country in which
WHNS operates, having additional ethical or legal obligations. In case of a conflicl, do remember that
the law of the land will prevail. Please go through the COBEG in ils entirely.

It s our collective responsibility to strengthen a robust tradition of ethics, integrity and other core
values thal WNS has stood for, over the years.

| lock forward to your support in ensuring that WNS always remains an ethical corperation with the
highest standards of propriety.

Keshav Murugesh
Group CEO, WNS



WNS

Mission
and Values

Mission
We enable clients to outperform with our passion for service and innovation.

Values
Our mission is guided by our set of values, the CIRCLE.

» Client first
Place clients at the core of everything we do

» Integrity
Be ethical, honest and committed in all actions

» Respect and equality
Be sensitive to individual differences and treat everyone with dignity and
equality

» Collaboration
Always keep "One WNS” as uppermost in everything we do

- Learning
Learn from our experiences; share knowledge and best practices to create
innovative solutions

> Excellence
Strive for excellence in everything we do and aspire to outperform at every
stage



Protection of Human Rights

Equal opportunity and anti-discrimination
Prevention of Harassment and Bullying at workplace
Prohibition of Forced labowr and child labour
Respacting privacy
Respecting freedom of association
Work environment and safety

The WNS commitment

Public communication and disclosure

Physical & Logical Security

Corporate social respoensibility (CSR)
Protection of Assets

2ESS 88 & R& B

Confidential information
Data privacy
Information technology and communication equipmeant
Clean desk and clear screen policy
Intellectual properly ownership and protection
Third-party software (TPS) / open source software (0SS)

Conflict of interest

Disclosure of conflict
Personal relationships

Financial reports, records and retention

Company records and accuracy of information
Money laundering
Record retention and information management
Records on legal hold _
Management responsibility
Insider trading
Fair dealing
Business relationships
Global trade
Bribery/cormuption
Gifts and entertainmeant
Social media
Palitical invetvernent, contributions and lobbying

Policy breach and procedures

Seaking help and reponting violations of the COBEC
Associates' responsibility
Non-retaliation and whistlieblowing
Enforcement and disciplinary action
Waiver of the COBEC
Cerification process
Applicable laws and regulations
Interpretation of laws by the Group General Counsels office
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Protection of
Human Rights




Protection of Human Rights is at the core of WNS
Circle of Values. It embodies our commitment to
uphold the interest of our clients, employees,
partners, suppliers, local communities and all
our stakeholders with dignity and respect, as
outlined by the principles here.

Prohibition of Forced labour and child labor

We prohibit any form of forced or child labour and expect all
Associates, particulary vendors supplying goods and sendces to
WHNSto ensure thal they do notuse forced or chiid labour while
supplying such goods and serices.

Consistent with the Intemational Labour Organization’s. (ILO)
policees, we prohiba forced | involuntary labar from a person
under threat or panalty, which may include penal sanctions and
lkoas of rights and privileges. Further, in ine with ILO, we recognize
the right of every chid o get a fair education andlo be protected
from economic explofdabon, and strctly adhere 1o the minimem
hirng age requirements and other applicable laws in avery
country weoperate.

Equal opportunity and anti-discrimination

WRMNSis an equal opportunity employer and treats all employesas
and candidates equally, without regard to race, caste, religion,
S, oolowr, age, national and soctal ongin, marital status,
pregnancy (including chid birth), sesual orientation, or any other
status protected by apphcable lew and policy. We make all
employment decisions strictly on the basis of employees'/
candidates’ merits.

We not just prohibit forced or child labour but owr primary

Prevention of Harassment and Bullying at
workplace

WHNS siriclly prohisits harassment in any form (umwanted physical
arverbal conduct, bulying and mobbing ) that makes anindradual
uncomfortable. Please refer below the conduct that may be
consilered &s harassment at the workplace:

1. Unwanted physicalor verbalconduct,suchasunnecassary
touching, patting, pinching, brushing against another person’s
body, abusive behaviour, threats, assaull, patronizing litkes,
remarks, innuendos, jokes, repeated suggestions for unwanbed
social activities, staring, whistling, creation or distribution of
offensive pictures/ videos on any media, such as email or
display units (VDU's/ network systems), sexual flifations or
graffti (imcluding references ko an indmviduals characlenstics o
private He) or coerced sexual ntercoursa.

2. Bullying and mobbing, including persistent eribcism and
personal abuse, which humiliates or demeans an individual,
and acts done by a group ofindhiduals that cause emational
harm lo an indmidual and may inchede spreading rumours,
intimidation and deliberate isolation.

Harassmentmay alsobe subject toapplicablelocal laws and will be
governed by country specific harassment polses. Yo must
raportall instances of harassmentas per the process sel forth in
ihe “Policy Breach and Procedures” section. Please also review
WHNS policles and procedures on unlawiul discrimination and
harassment, including sexual harassment al:
hittps-tfpolicyportal wis com!
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Corporate Social Responsibiity (CSR) initiatve is fowards child
education — the WNS Cares Foundation (refer tothe CSR saction
Do), Weencourage employees 1o nvest their lime and effort in
support of this cause.

Respecting privacy

VWHNS respects Associales’ privacy and also expacts Associales
torespect each other's prvacy and personal space. Associates
should not trade personal information with anyone, excepl as
necessany b shane with the Human Resource Depanment or as
required by applicable regulations.

Respecting Freedom of Association

VNS also respects the choece of the Associales in joining
communities that further thair interests and goals towards
personal and professional excallence.

Work environment and safety

WHS is committed to providing Associates a healthy and safe
work anvironment. Wecomply with apphcablaworkplace health and
safety regulations and promptly comect / report any health and
safely instances. If Associates leam about or are invobsed with
any workplace injury of inslances presenting a dangerous situation,
they must notify the Human Resource Department or Admin
Faciities, so that imely comective action can be taken, The
appropriate department shoukd actimmediately when they leam of
such instances.



The WNS
commitment




Public communication and disclosure Physical & Logical Security

WHS makes timely and accurate disclosure of market-sensitive 1.
data in response (o public requests (media, analysis, elc.),

ensuring confidentialty and complance with applicable laws and
regulations such as thosa prescribed by the Securities and

Exchange Commission (SEC)and the New York Stock Exchange

{NYSE).

Mote that the aforementioned authorities prohibit selective
disclosure of material market information 1o cenain entities or
indviduals before such information is avadable to the investing
public a1 large. Below are the guidelnes 10 ensure proper
disclosurne:

» A contact by WHNSE with invesiment analysts, priss andior

members of media shall be made throughthe Chief Executive 2.

Officer, Chief Financial Officer, Head of Marketing and
communicabon and Head of Investor Relation Team of persons
designated by them (collectively, the'Media Contacts™).

Other than the Media Contacts, no Associates should provide
any informaton including presentations (o the maesiment
communityregarding WNSor its business to any members of
the prass or media.

Gther than the Media Contacts, Associates who are asked a

question regarding WNS or #s business by a member of the

press or media ehould forward the inguiry fo the Media

Contacts or the investor relations officer, who wil frame the
response in accordance with Corporale Communication 3,
Policy.

Ll

For more information, refer to Corperate Communication Policy
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Weapons and controlled substances.

WMS prohibits the use and possession of weapons and
controlied substances, including alcohol and dlegal /non-
preserbed drugs, subject o applicable laws and regulations.
Destribution, purchase or sale of weapons and controfed
substances is strictly prohibited on WS premises OR while
conducting WS business. Where allowed by law, WNS
may conduct searches and test for drug or alcoholabuse.
Howewver, in some instances, such as WHNS social events
or business development actiities, reasonable
consumption of alcohol is acceptable. Nevertheless,
Associates must mainlain social deconum at such events,
Electronics

Carrying personal electronic devices with storage capacity,
including but not limited to cameras, videoracorders, USB
flagh drives, hard disks, CDs / DVDs, audio/deo players,
laptop, tablits of any other equipment thal have the ability
o record and capture mages and sounds, conflicts with our
contractual representation and commitment towards clients
and regulators (both require us tokeepthe data safe). Whike
wi understand Associates’ need to use these devices, il is
also crucial 1o follow the guidelnes as per our information
security handbook and information security policy, to prevent
potential breach of confidentiality and security,

Recording Guidelines

While using enline applications for meetings and conducling
business, Associates shall ensure that they have legilimate
business need to do so and it does not result in
inappropriate dischkosure of the sudio or video recording of
WS proprietary or confidential information and it does not
violate any applicable law.




Corporate Social Responsibility (CSR) Fact Check

WHNS strives 1o maintain a mutually beneficial relationship with
our society and surroundings. Our WNS Cares Foundation
educates underprivileged children | youth, beyand academics,
empowers them to cross the bridge of divide and enniches them
with real life skills. Addiionally, WHN5 is committed fowards
making optimum utiization of natural resources, recycling,
reducing wastage and complying with applcable environmental
regulations.

Our CER Committes meniors and supports al WNSCSR
indlatives, in line with applicable kiws and regulations.

We encourage employees to get involved with these initiatives,
o the extent feasible and practicable. Employees' time, creativity
and means will go a long way towards carrying fosward WHS®
social lagacy!
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Protection of
Assets




Associates are the custodians of WS assets that include physical
assets, confidentialinformation and intellectual property, used in
WHNS' dally course of business, as well as all dala and
communication, writhen orverbal, contained in WHNS" electronic or
telephonic systems. Associates should protectand use WHS
assets only for legitimate business purposas and must protect
WHS assets (and also thal ol WNS" chents and supphers) against
theft, damage or destruction.

Confidential information

Associales have an obligation to protect confidential information
that they may have access to, even after they leave WNS, subject
o applcable laws. Any unauthorzed disclosure could cause
competitive hamm to WNS or its chents, andcould also resull in
lagal kability for bath WNS and the Associales.

Data privacy

What fows through our syslems could include persanal as wel
as sensitive parsonal data and Associates should not breach data
privacy requirements under any circumstances. When personal
data is collected and processed, Associates should ensure that
thai 5 a legilimale business reason and only the personal data
required for the task at hand is collected.

Information technology and communication
equipment

Access codes, passwords and personal identifcation numbers
should be kept secured and not shared with othars. If Associales
have a reason to suspect that their password or the security ofa
WHNS computer has been compromised, they must immediataly
change ther password and repart the violation tathe Information
Security Departmeant. Misuse and unauthorized use of WHNS
assels may kead to disciplinary action, leading up to, but not
Brofted to lermination. WS reserdes the right to monitor all work
refated communications, tothe extent permatted by law.

Fact Check
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Clean desk and clear screen policy

Al the end of each working day, Associates must put aside all
papers, files, stationery ete. so as to keep the work stations clean,
Also, when not at the work slabons, Associates mus! alvays
ensura that thair compuler screens are locked, so a5 to avaid any
untowardincidents with respect to confidential information.

Intellectual property ownership and protection

Associates must profect WNS' intellectual property as well as that
of WNS' Chents (ncluding but not limited 1o irademarks, senice
marks, inventions, patents, copyrights and frade sacrats)
Aszanciates must ensure that they have the necessary approvals
before reproducing WHS' or any other third party's intelectual
property on social media, at a public event or for any other
busginess ornen-business use, Duning the course of ermployment or
in relation to specific work tasks sub-contracled by WNS, any
intellectual propery created ! discovered by Associates shall
belong toWNS.

Third-Party Software (TPS)/ Open
Source Software (0SS)

TPS and OS5 shoukd only be used under a icense andior as
parmitted by the terms of use, or apphcable laws and
regulations, Further, Associates intending to use OS5, should
first take consentirom the Group General Counsel's Office.
Making copias o using non-lcensed copynghbed material,
including but not imited to software, cip art, documentation,
graphics, photographs, animation, moviehides clips, sound
and music, i often prohibited and henoe thie Associabes must
check with the Group General Counsel's Office te ensure
necassary compliance.

Piease review WINS information securty policies at
ilpspolicyparial ws.com!




Conflict
of interest




Associates must follow principles of faimess and not promade their
personal interests or gain personal benefits while conducting
WS business fransactions. Associates must ensure that ther
personal interests and that of their close relatives | friends do not
conflict, or appear to confict, with the interests of WS

Disclosure of conflict

Note that the situations presented here are only a few indicators
of possible conflicts, there would ikely be olher similar siuations
and it is the Associates’ primary responsibility to recognise any
potential or actual conflicts with WHNS' interest and report the
same 1o the Group General Counsels Office at
Govemancefwns com. Non-disclosure of conflicl, would lead 1o
disciplinary action, leading up to, but not imited to termination.

Personal relationships

Close ties to others, such as a domestic parner or Family
Members {including but not limited to a person’s child, stepchild,
parenl, slepparent, spouse, sbiling, mother in liw, father in law,
son in law, daughier in law, brother in law or sister in law, or any
other person sharing the person's household) may have an
adverse impact or create conflicting circumsiances with WNS'
business. Should such a relabonship exist, the concemed
ndividuals must exercise caution to ensure that neither do they
nfluence the terms and conditions of employment of the other
ndividual involved nor find themselves in a situation where they
may be required (o compromise on the business ethics and core
values of WMS. Further, all such relationships must be
disclosed, by writing into Govemanced@wns.com, which is
moniongd by the Group General Counsel's Office,

Few situations that may be treated as conflict:

= Qutside Employment, for any personal gains, with a thal i a chenl, supplier of competior of WS, However,

company that is a cient, supplier or competitor of WNS, this does not prohibit arms-length transactions with

. . . banks or other financial nstitutions,

= Assisting Compelitors, who markel products and senices

in compsetition with WHS' current or potential product or = Serving on Boards and Committees, whether for prafit

sepdce afferngs or not, or having financial interest in a company, when

, Associates have a reasonable basis to beleve that the

= Loans or Other Financial Transactions, with any company company's interest conficts with those of WS,
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Financial reports,
records and
retention




Company records and accuracy of information

As a listed company and as a provider of sophisticated senvices
o global clients, WS i subject to vanous securties laws,
regulations and reporing obligations. We mus! dsckose anly
accurale and complate nformation regarding WNS™ businass,
financial condition and results of operation. Employees must
adhere to all applicable WNS polcies in this regard. Inaccurate,
ncomplde o unlimely reporting may damage WHNS' reputation
and result in legal lability.

Money laundering

Monay laundering is the aclivity of creating the perceplion that
money oblaned from serious crimes actually originated from
legitimate sources, Associates should;

{i) exarcise caution that WHNS products and senices are not
used for any money launderng or ilicit financial activity,
nciuding terorism

(i) detect and report suspicious activities and

{iil) adhere to all apphcable laws and regulalions. Associates
while dealing with clients, suppliers, and other business
partners, ensura they are engaged in a legitimate business_
and committed to complying with applicable regulations.

Record retention and information management

Associales should follow all Tmancial poboies and nelated
guidelines eslablished by WWNS regarding information
management. Further, Associates must ensure that they retain,
protect, and dispose-ofl reconds acconding to the WNS Recond
Retention Policy and other applicable laws. All work-related
recorde must be maintaned in a8 recoverable format for the
duration for which they are required 1o be relained

Fact Check
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Records on legal hold

Under certain circumstances, such as a litigation proceeding or
an on-going investigation, the Group General Counsel's Office
will determing and identify the type of records or decuments that
may b requined to be placed under a lagal hold. Associales
must therefore, ensure that they do not destroy, alter or modify
any data contained in such documents, This guidance is,
however, subject to applicable laws regarding purging of data
and its ralated timelnes.

Management responsibility

Being a listed company, WNS Management is required fo lay
down intenal financial controls to be followed by the company
and ensure thal such controls are adequate and operaling
affectively and consistenl with all apphcable laws and
regulations.

Insider trading

Associates and therr close relatives | friends should not trade
in shares or other securities of WNS or its clients while the
Associates are in possession of material, non-publc and
price sensdive fnancial informaton. They must also refrain
from recommending, “tipping” or suggesting that anyone else
buy or sell shares or other securties on such basis.
Questonable rading by Assoclates and family members /
frends may give rise 1o legal and WHNS imposed sanclions.
Violation of Insider Trading principles can result in severa
fines and criminal penalties, as well as disciplinary action by
WHNS, leading up 1o, but not limited 1o terminabon, Please
refer  the  WMNS  Insider  Trading Pobty
https.fipolicyportal wns com/ for further information.

For any question on this section, please contact the Group General
Counsel's Office by writing to Govermancefwns.com.




Fair dealing

Fact Check




Business relationships

In order to fosier long-lasting relationships with our clients,
suppliers, business partners etc. i s necessary that we
conduct our business fairfly, honestly and with integrity,

Relationship with Clients - Information given to clients should
be accurate and complele, leaving no room for any
misrepresentation of information and clients must not be
discriminated agains! because they opled 1o use serices or
products of other supphars,

Relationship with Suppliers - Must be based on price, quality,
service and reputation, among other factors, Objectivity should
be used while dealing with supphers / polential suppliers and
Asgociates should never accept or solicit personal benefils,
which may compromise their decision making ability.
Relationship with Competitors - Associates should deal with
competitors in accordance with best practices and should not:
(i} misapproprale andlor misuse competitors” conldential
information, (i) make false statements about competiiors’
business or (m) enler inlo agreements with competilors that
miay constitute illegal price-fixing.

Associates are expectad to understand and comply with all
applicable competilion laws, including those related 1o teaming
and information sharing with the competitors (whether through
lemt venilures, aliances or other colaboratons. )

Global trade

WHNS is committed &s a global service provider to ensuring

compliance with all applicable laws and regulations including

economic sanctions and export controds. In this regard,

Aszgociates must;

= Maintam appropriale import, exporl, and cusioms

records, and seek gudance from relevant departments to

ensure all transfers of products, services and technology

including software, comply with Impon-exporn taws,

Mot indulge in money laundering, ilegal trade boyeotts or

other acts wiolating international impont-axport laws.

= B updated on relgvant local Bws, rukis and regulabons,
if Associates’ work involves infemational travel or
prowiding services or information across several
countres,

As infemational trade controls may change over time and
impose special restrictions on cerlain senices or doing
business, it is imperative to review all business opportunities
in line with the same. Associates shall review and work with
the legal deparfiment to  ensure  compliance.

For more information, refer to Trade Sanetion Policy

Briberylcorruption

WMNSE does not offer or accept bribes, kickbacks or other
improper payments or inducements in lne with applicable laws
and regulations including but not limited to the UK Bribery Act of
2010 and the .5, Foreign Cormupl Practices Act of 1977, even if
it means losing out on a lucrative business opportunity. WS
directs its associales io:

* Mol make facditabion payments and report any such requests
Ensure all agents and distributors have passed the WNS due
diligence process and ensure that the commissions, fee and
other paymients ane nol used as brbes on behalf of WHNS,
Ensure applicable laws, rules and regulations are complied
with while dealing with the govemment,
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= Acquant themsehes with the anli-bribery and anti-corruption
laws of countries where they are required fo travel and
conduct busness in.

For more information, refer to Anti-Bribery and Fair Dealing
Policy
Gifts and entertainment

Gift or entertainment shall not be given or taken/ received, with
the underlying intention of influencing or rewarding business
decisions.

The value of gifts offered or accepted must not exceed USS
75 or its equivalent.

Gifts in the course of employment may be accepted if such
gifts  specifically relale to  Associates’ sarvice or
accomplishment, provided the Associales Keap the company
informed as 1o the nature and value of the gift,

Meals, refreshments or other forms of entertainment may be
offered if they are for a business purpose and paid by WNS,
Thiz may include food, alcoholc beverages and tickets for
sportinglculiural  events, provided they are cuslomary,
nominal and infrequent and subject to legal pre-approval, as
applicable.

Social media

Social media is a part of our everyday lives and plays a very
important role in our communication, We respect our Associates
nght o use social media (Facebook, Twitter, Linkedin, efc.).
However, Associsles must adhede 1o the COBEC and ofher WNS
polickes, while using social media for both personal and
professional purposas.

Political involvemant, contributions
and lobbying

Associates can parficipate in the political process, provided,
such activities are laken up on their own lime and without
presenting their views as the views of WNS.

* WNS assets and funds mus! nol be used for polical
campaigns, without express approval of the Group General
Counsel's Office and any one of the Exsculive Officers
{Group Chief Executive Officer, Group Chief Financial Officer,
Chief Operating Officer and Chief People Officer).

= Associates campaigning for political office should exercise
caufion to not represent wrongfully that WHNS is making
cofporale polltical contribution. Further, colleagues, chents
and business partners must not be forced into supporting or
confributing for a poltical group

Approval of the Group General Counsal's Office and any one
of the Executive Officers must be soughl prior to lobbying with
members or employees of 8 govemment function.



Policy breach
and procedures




Seeking help and reporting violations ofthe
COBEC

Associates must rapor known or suspected violations of the

COBEC to our universal reporing channed: gpeak up@wns com
or use 24/7 Ethics hotine channel an

Iittps s wins comspeakun.
Thee reporting will then be redirected as per the forums given

Contact Information

Ernail, cobet@wns com

Matter Type

Email: whistieblower@wns com,
Alernatively, submit your queries’
complaints on

hiltpe i wig comispaakup
Seual harassmeni bated Emal gehionemans com
prievances and complants

In case of violalion o breach of  Emall: Respectiul workplace
palicy on Fair reatment (s oom

Any oiher grievances and Emal: grisvantaiens com
CONCEms

Chief Peaple Officer or; the Group

In case of anyunresalied General Counsel's Office

issues, conlac
AN quaries or concems will be Irealed wilh sensilivily and
discretion. WNS is commilted to protecting Associates’
confidentiality, consistent with law and WNS need lo
investigate the maffers,

Associates’ responsibility

Associates should deal with any policy breach matters
impartially and with the highest degree of sensiivity to help
rasolve ethical issues and create a comfortable atmosphere that
encourdges coleagues 1o discuss grevances. Assocales must
remember that they have & duty to appropriately deal with
issues that violate the COBEC, Non-reporting of violations could
be subject fo disciplinary action as the cover up of such
wiolations s a breach of the polcy in itsed,

TR Cooyoght © 2004 WS Holdinga) Lid. Al rghts reservsd

Mon-retaliation and whistleblowing

WHS prohibits retaliation against A iates for reporting an
activity that they in good faith believe to be a violation of any
law, rube, regulation or the COBEC and all relaliation
instances should be reporded to the Group General
Counsel's Office by wriing to Govemanceffwnscom.
Further, Associates should not be discharged, demated, or
otherwise discriminated against for reporting information that
they reasonably believe to be gross mismanagement, waste
of funds, abuse of autherity, or danger to health or safely.
WHNS whistleblowing policy protects confidential, anonymous
reporting of concems on questisnable accounting ar audiling
practices, Please refer the WHNS Whistleblowing Policy at
hitps ipobeyportal wis.com! for further information,

Enforcement and disciplinary action

Associates who violate any policy of procedure pursuant to the
COBEC coukd be subject o discipline, leading up to, but not
limited to termination, This determination will be based upon the
facts and circumstances of each sduabon and Associates in
question  will be given an  opportunity B0 present  (hes
explanations, pror to the determination of appropriate
discipinary action. Breach of any of the provisions of the COBEC
may expose Associates and WHNS to substantial civil damages,
criminal fines, prison lerms and damage o reputation.

During an internal audd or an ongeing investigation, @ is
imperative that all concemed Associates give ther full co-
operation and ensure that they are fair and honest in thes
responses. Furher, details of such audil or investigation should
not be discussed with anyone inside or oulside WNS,

Waiver of the COBEC

Waiver of the COBEC for empioyees may be made only by the
Group General Counsal's Office and in the absence of General
Counsel, by any one of the Execulive Officers. Any waiver of the
COBEC for Group General Counsal and the Executive Officers
may be made only by the Board of Directors and mas! be repored
to the Audd Committee af & quarlerly meetings. In addition, any
such waiver must be disclosed 1o the puble, if required by the
rules of Securities Exchange Commission (SEC) or other
applicable laws and regulations.



Fact Check

Certification process

Associates should review the contents of the COBEC and certify
that they agres o abide by its provisions.

Applicable laws and regulations

WHS is obligated to comply with all applicable laws, rules and
regulations. It s the personal responsibiity of sach Associate 1o
adhere to the standards and restictions imposed by these laws,
rukes and regulations in the parformance of ther duties for WNS.
Fer specific questions, refer to the forums abeve or contact the
Group General Counsels Office by writing 1o
Govemnanceffiwns com

Interpretation of laws by the group
general counsel's office

The Group General Counsel is responsible for interpreting and
applying the COBEC described in specilic siuations, subject
io facts and circumstances and applicable laws and
regulations. The Group General Counsels office will also
maintain a record of interpretations issued under the COBEC.
Questions regarding how the COBEC should be interpreled or
applied should be directed to the Group General Counsel's

office by writing to Govermnancef@wns.com.
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Code of Business Conduct & Ethics

1

MNovember 25, 2016

Version
2
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Mo of pages: 21
Amendment;
Status:

As per the details below
Definitive

Reason for Amendment

* Changes in Weapons and Controlled
Substances clause

= Change in Personal Relationship clause

= Deletion of Corporate Opportunities clause

Revision of gift limit
Change in Whistleblower reporting portal link

Revision of gift limit

Introduction of Section on Protection of Human
Rights

Introduction of Section on Freedom of Association
Title "Protecting WNS Asselts” modified into
“Protection of Assets”

Remaoval of Section on Ombudsman

= Addition of Media Contacts in line with Corporate
Communication Policy

= Addition of Recording Guidelines

= Defining the family members under Personal
relationship clause

» Additions in Global Trade clause

= Addition of universal reporting channel
speak.up@wns.com for reporting viclations

= Madification/addition on compliance with
applicable laws and competition laws,

= Addition of email Governance@wns.com for
reaching out to Group General Counsels Office.

WNS Intranet, WNS Website
Not applicable
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