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About Bristlecone

The story we began writing two decades ago is as
much about human experiences and timeless
values as it is about expertise and innovation. Our
growth was modest and steady at first - but before
long, the positive impact we were making on
businesses and communities propelled us onto the
global stage.

Today, Bristlecone is part of Mahindra, a global
federation of companies with 240,000 employees
and a presence in more than 100 countries. When
Bristlecone joined Mahindra in 2004, it not only
harmonized and expanded the companies’ global
capabilities, but also brought together people who
share common ideologies.

Our set of core values is the compass that
guides our actions as a company and as
individuals. And at the heart of our core values
is what we cherish most: people.

The desire to help individuals, organizations and
communities “Rise” is at the heart of our
company. We eagerly reach beyond our walls to
improve quality of life for others. Rise goes
beyond philanthropy and random acts of
kindness. Rise is our purpose. It's the
opportunity for us to drive positive change.
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a messagefrom

Mr. Anand Mahindra

When our Company first went public, K. C. Mahindra set aside some shares for the Company’s
employees. When severalemployees wrotetothank him, heacknowledged theiraffectionand
thankedtheminamemo which stated, “It’s niceto have money, butit’s nicerto havethethings
thatmoneycan'tbuy.”So, fromveryearlyinourhistory, Mahindrahasstoodformanythingsthat
money can'tbuy. Andthe mostimportantamongthethingsthatmoneycan’tbuy, isreputation.

Itwas notby coincidence thatForbes haslisted usamong the world’s 200 mostreputed
companies. Reputationand good governance have been part ofthe DNA of the Company from
itsinception. Therearemanytimeswhenwehavechosentobetransparent, despitetherebeing
nomandate onus. For example, our Company has been reporting backtoits shareholders on
corporategovernance, longbeforethelaw madeit mandatory. Thereare manywaysby which
we haveinstitutionalized the highest benchmarks of corporateworking and behaviorsinour
processes. We have articulated aset of Core Values and Corporate Governance Policiesthatare
openforanybodytoseeandwehavestructureslikethe Corporate Governance Councilfirmlyin
placetoensurethatallgovernanceissuesareeffectivelyandtransparently addressed.

Allthisis notjustairy fairy ‘feel good stuff’. It pays business dividends. Business partners trust
us, because we areclear on how we work and what we stand for. Foreign collaborators prefer us
becausethey know that ourexpertiseis supported by ethics. Ourshareholders know thatthisis
a Companythatwillalwaysdotherightthingand willneverletthem down. Ourpeoplefeela
senseof pride in working for Mahindra.

Corporategovernanceandvaluesbecomeeven moreimportantduring periods of rapid growth
of thekind weareexperiencingtoday. Themore we grow, the more essentialitisforeach of us
tobe theembodimentofethicsandgood governance. Doingthingsisimportant -doingthem
theright way is even more important.

ThisCodeof Conductsetsoutwhatallofusneedtounderstandanddo, toensurethehighest
standards of corporate behavior. Please do study these principles, and more importantly,
practice theminwordanddeed. Ifeachand every oneofusseeourselvesasarole model for
good governance, ourMahindra Groupwillcontinuetoberichinthethingsthatmoneycan't
buy.

Anand Mahindra, Chairman
&ManagingDirectorMahindra
& MahindraLimited



Values are our core beliefs since our inception

Ourfirst advertisementin the Times of India dated 8 November 1945, explained in detail to the publicthe
principles thatthe new Company stood for. Asthe advertisement says, the support of the publicis
important tothe Company, sothe publicshould knowthe principlesthatinspirethe Company. Thiswas
long beforeitwas necessarytodiscloseanything, longbeforewewentpublic. Eversincethen, astrong
beliefintransparencyand values has been a part of our working. It arises out of a concern for our
stakeholders, and a desire to do the right thing.

Many things have changedinthe Mahindra Group overtheyears; butthis advertisementclearly
demonstrates what has notchanged.

It reflects many of the principles that we later articulated as our Core Values:

Professionalism - “ability is the sole test of merit and advancement”
GoodCorporateCitizenship-"anxiety tofurthertheindustrialandagriculturaldevelopmentofthe
country”

Ethics - “belief in the ability of corporate institutions to oppose antisocial trends”and above all
FairnessandDignity oftheIndividual-"incooperativeworkingliesthedignity ofhumantoil”and“ability is
the soletest of meritand advancementand neither color, creed nor casteshould standinthe way of
harmonious working”

Itis goodto know that eventoday, almost 70 years later, the ideals of our founders shine brightly, and the
DNA of our Company has not changed.

CORE PURPOSE

We will challenge conventional thinking and innovatively use all
ourresources todrive positive change in the lives of our stakeholders and
communities across the world, to enable them to Rise.

BRAND PILLARS

ACCEPTING ALTERNATIVE
NO LIMITS THINKING

Wewillthink bigandlook beyond Wewill apply alternative thinking
conventional boundaries. We will and new approaches in our
encourage our people to be everyday work-life. We will seek out
adaptable and agile, benchmark fresh, diverse perspectives and
beyond global bestinclass, and reward those who deliver
take well-reasoned risks to deliver alternative thinking. Wewill direct
breakthrough products, services our intellect towards customer -
and solutions for our customers. focused innovation and will use our
ingenuity to add value to our
stakeholders.

CORE VALUES

Professionalism | Good Corporate Citizenship

Customer First | Quality Focus | Dignity oftheIndividual

House of Mahindra
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trust is fundamental to
everything wedo.

Working by the Mahindra philosophy means we must
always act with integrity to ensure that we are trusted
byourcustomers, colleagues, business partners, andthe
communities in which we operate. This document specifies
the Code of Conduct for every single person working for
and with Bristlecone, a Mahindra Group Company
(Company). (‘Company’). It also underlines our
responsibilities to our people, partners, and shareholders.
The Code of Conduct (*Code’) helps us makeinformed
decisions and tells us where to go for more information.

The Company
Philosophy

gt

TheCompany philosophysetsoutourCoreValuesinterms
of how we work, so we can be admired by our customers,
shareholders, the people we work with, and the communities
we work within.

Our Values

What is the Code of Conduct?

The Code of Conductisour central policy document, outlining
therequirementsthateverysingle personworkingforand
with the Company must comply with, regardless of location.
We may also have additional policies that we need to adhere
to which are specific to role or location.

To whom does the Code of Conduct apply?

The Codeisforeverybody working for oron behalf of the
Company. We expect everyone who represents the Company
toupholdthesamestandards andto abide by our Codeand
policies. In addition, individual business units issue policies
thatprovide morespecificguidanceaboutcertainbusiness
practices. If we need helpfinding or understanding a policy, or
in case we need any clarification or guidance on the Code, we
should speak to the Ethics and Governance Committee.

What does this mean for us?
The Company expects us to:

e Behaveinan ethical manner, taking pride in our actions
and decisions.

e Comply with the principles andrulesin our Code, and fulfil
our legal and regulatory obligations.

e Seek guidance wherever required if we feel a working
practice is not ethical or safe.

e Report non-compliance or breach of our Code
immediately.

Professionalism

We have always
sought the best
people for the job
and given them
the freedom and
the opportunity

to grow. We will
continue to do so.
We will support
innovationandwell-
reasonedrisktaking,
but will demand
performance.

01

Good corporate
citizenship

As in the past, we
will continue to seek
long-term success,
whichisin alignment
with theneeds

of the countries
we serve, We will
do this without
compromising on
our ethical business
standards.

Customer first

We exist and
prosper only
because of the
customer. We will
respond to the
changingneedsand
expectations of our
customers speedily,
courteously, and
effectively.

Quality focus

Quality is the key
to delivering value
for money to our
customers. We
will make quality

a driving force in
our work, in our
products, andinour
interactions with
others. Wewilldoit
‘First Time Right.’

Dignity of the
individual

We will value
individual dignity,
uphold the right to
express
disagreement, and
respect the time
andeffortofothers.
Through our actions,
we will nurture
fairness, trust, and
transparency.



02.
Ethicsdecisiontree

The ethics decision tree is a simple but powerful tool would beifthey either became public, or were reviewed by

designed to make sure we appropriately assess the our colleagues. If we are uncomfortable with the answer, we
soundness and impact of our business decisions. We should shouldnotdoit. Thefollowingarethequestionsweshould
askourselves what theimpact of our conduct oractions askourselves before taking any decisionto act:

Not Sure? no
ContacttheEthics and | 4 Isitlegal? The action may have serious
Governance consequences.
Committee Do not do it.
Not Sure? no
ContacttheEthics and | 4 Doesitcomply The action may have serious
Governance with ourpolicies? consequences.
Committee Do not do it.
Not Sure? S I no
i oesitcomply : -
Contactthgg\t/r:rc;a?]rg: TR oL valles The action may have serious
; and culture? consequences.
Committee Do not do it.

Thedecisiontomoveforward
seems appropriate

02



gEEnC T TN Clngy
5:::1@;‘. f“ﬂlnm::s
il r:aln..,."

gganaRE=- e N

mﬂllm TE.Illmn N
mﬁllll.l ] |

= grREGER  EEE

1
a
Illlllllllllllllllllllllll::::i
. CLLIL L
5 lllnllllllnlllllll'“".,...u- 5
LT e ——

N X
- .v- - --'
(MR S e
' B e o
" ) [ i :
B S

gy

u

-
J'



Maintaining ethlcal N

'O .l

business standards ’V“""Q "

e —

1!

Ittakes 20 years to build a reputation and five minutes to ruinit. If you think about
that, you'll do things differently.

Warren Buffett, Business Magnate and Investor

)
Outside employment

e Duringour employment with the Company, we shall not

Prevent conflicts of interest

e Weareexpectedtoactinthe Company’s bestinterests

03

and exercise sound judgement when working on its behalf.
Thismeansthatbusinessdecisionsshouldbemadefree
fromany conflict ofinterest. Eventhe appearanceofa
conflict can damage anindividual’s and/or the Company’s
reputation.

A ‘conflict of interest’ may occur when our external
activities or personal interests conflict, or appear to
conflict, with our responsibility towards the Company. It
couldalsoinclude situations when we use our position with
the Company, orinformation we have acquired during our
employment, in a way that creates a conflict between our
personalinterestsandtheinterestsofthe Company. We
areexpectedtodiscloseallsituationsrelatingtoconflict
ofinterestvoluntarily, assoonaswehave knowledge of
the same.

engage in any vocation, training, employment, consultancy,
business transaction, or any other activity, including
servingasadirector, trustee, officer, oradvisoryboard
member, whichisinconflictwiththeinterestsofthe
Company, inanycapacity whatsoever whetherforany
consideration ornot. In case we wishto engageinany
non-conflicting vocation, training, employment,
consultancy, or business transaction, or any other
activity, we shouldobtain priorapprovalfromthe
Human Resource representative of the function, and a
disclosure should be made to the Ethics & Governance
Committee (refer glossary 1 for definition).

Alocal educational institution has invited Manoj (from Finance) as a guest faculty on weekends to give lectures to
x studentsinreturn for anominal fee. Should he accept theinvitation, or will it constitute violating the norms related

to externalemployment?

Manojcanaccepttheinvitationfromthe educationalinstitutionaslongasitdoes not conflict withtheinterests
oftheCompany and provided, hedoesnotconduct suchlecturesduringthe Company’s business hours. As per

the Code, Manojshall notengageinany vocation, training, employment, consultancy, businesstransaction, orany
other activity, whichisin conflict with the interests of the Company, in any capacity whatsoever, either on his own
orin association with any other individual/firm/institute/body corporate, etc., whether for any consideration or
not, without the prior approval from the Human Resources representative of the function. A disclosure to his Line

Manager is also required.



Dealings with relatives

e Ifweseektoengagein orenterinto any financial or non-
financial dealings with a related party (refer glossary 2
for definition), relative (refer glossary 3 for definition) or
arelated party of arelative, directly orindirectly, in our
capacity as an employee of the Company, we must seek
approvalsofthe potential oractual conflict ofinterest
situation from the Line Manager and ensure that we are
inno way directly orindirectly influencing the decisions
with respect to such party.

e Inordertoavoida conflict ofinterest, the Company,
generally, willnotallowthehiringofourrelativesinthe
same chain of command or function in which we are
working. However, exceptions on hiring relatives of past
and present workers of the Company may be considered
onacasetocasebasis. Incaseasituationarises where
weareresponsibleforthehiring processofourrelative,
we should distance ourselves from the hiring process and
ensurethat the decisions pertainingtothe process are
taken by an independent person.

Engaging vendors, customers, or
any other business partners for
personal use

e Weshould notacceptfavorsofany kindfrom vendors,
customers, or any other business partners of the Company.
Weshould not use Company vendors, customers, or
anyotherbusinesspartnersforpersonaluse,onterms
other than those available to the general public orthose
established by Company policy, unless we have disclosed
thesametotheline Manager. Such disclosureshould
be accompanied by both the particulars and value of the
products or services availed.

Outside investments

e  Weshouldnotmakeorholdasignificantinvestment
in anyentitythatcompeteswith, doesbusinesswith, oris
seekingto do business withthe Company, without taking an
approval of the Line Manager. Such approval by a Line
Manager should be granted in consultation with the Ethics
and Governance Committee.Aninterestisconsidered
‘significant’ifit could impair, or reasonably appear to
impair, the employee’s ability to act in the best
interests of the Company.

Q.

d.

Anti-bribery and corruption

We follow a zero-tolerance policy for bribery and
corruption (refer glossary 4 for definition) or
facilitation payment (referglossary 5 for definition)in
anyform, whetherin government or non-government
dealings. We prefer forgoing business opportunities
rather than paying bribes. Each oneof usshould
ensureatalltimesthat we followalltheapplicable
international andlocal anti-bribery and anti-
corruption laws.

We should encourage anti-bribery and anti-corruption
practicesamongst everyoneworkingon behalf ofthe
Company. Weshould not knowingly allow, orignore
signs of someone acting on our behalf, paying or
receiving any bribe, kickback or facilitation payment.

If anybody requests or offers a bribe or kickback, it
should be refused and must be immediately reported
to the Ethics and Governance Committee.

Involvement in political activities

The Company does not support any specific political
party and does not have any political affiliation.
Therefore, no contributions should be made, on behalf
ofthe Company, either directly orindirectly, to any
political party or for any political purpose without prior
approval oftheBoard of Directors.

We cannot use our job title or Company affiliation in
connection with political activities.

Weshould ensurethat we donot give animpression of
representing or being the spokesperson of the
Company while getting associated with any political
party or political activitiesin our personal capacity.

e Weshouldnotcommentonthepolitical process
except inthose mattersthathaveabearingonthe
operations ofthe Company. Wemightengagein
policy debateon subjects of legitimate concerntothe
Company, our staff, and the communities in which
we operate in various ways, including lobbying.
Since such activities have a bearing on the
operations of the Company, it should be done by
authorized persons only.

We shall co-operate with the Government, Chambers of
Commerce, and Trade Associations in matters
concerningtheindustry, withaviewtopromoting,
protecting, andenhancingourbusinessinterests.

Ravindra’s (Project Managerin the Company) daughter has recently completed her studies with good results
and has expressed an interest in working for the Company. Can she be considered for any position?

Inordertoavoidconflict ofinterest, the Company, generally, willnothireRavindra’sdaughterinthesame
chainofcommandandfunctioninwhichheisworking. Shemaybehiredforany otherfunction providedshe

has undergone the routine HR process of hiring and provided Ravindra has not been in a position to directly or

indirectly influence her selection process.

—
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Gifts and entertainment

We do not permit acceptance or offering of gifts (refer
Appendix 1, Glossary 6 for definition) from past, current,
or prospective customers, suppliers, distributors, dealers,
consultants or fellow employees of the company We may
accept aninvitation to a meal, entertainment or a sports
event which is within the scope of social formality and not
excessively extravagant, expensive or frequent. Such
invitationsshouldideally be pre-cleared by the Line
Manager (who should ensure that such aninvitation
meetstheabovecriteria and isunlikelytocreate a
Conflict of Interest). Acceptance of such invitations by an
employee (or his or herrelatives [defined in Appendix 1,
Glossary 3]) orattendanceatanysuchevent,shouldbe
reportedonthe Ethicsand Governance Committee

/A —

Airlineticketsand/orhotel reservations and local
transportation for personal use cannot be accepted
unlessthey are partof an official contract.

Further, in case of a deviation forany unavoidablereason,
the same needs to be reported on the Ethics and
Governance Committee

Dhiraj, a Manager in the Finance department, received a gift voucher from a vendor on the occasion of his
g Wwedding. The voucheris convertible into cash. What should Dhiraj do?

a AsperourCode,anemployeecannotacceptagiftvoucherfromavendor. Hence, heshould returnthegift
| |

voucher to the supplier as soon as possible.
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Kim,aManagerwhoisinvolvedinselection of ‘direct sellingagents’was offered aticket fora cricket match

g (Marketvalue:INR40,000)fromoneoftheagentsasagift. Kimrefusedthegift promptly consideringthehigh
marketvalue. Theagentpersisted withthegift by sayingthathisbrother was entitled toticketsforfamily and
friends free of cost and hence the ticket had not cost him anything. Kim accepted the gift. Is Kim right in doing so?

Kimshouldnotaccepttheofferasthisinvitationseemsto be excessively expensive. Incase hedoesdecideto
g accept the offer, he should obtain his Line Manager’s pre-approval, and report the same to the Ethics and
Governance Committee.

1 asagesture of hospitality. Will this be considered as‘gift and entertainment’?

No, as per the Code, routine business courtesies offered as a gesture of hospitality may not be considered as ‘gift
and entertainment’. However, Kiran should ensure that the hospitality does not lead to any obligation or favor. This
acceptance of hospitality should be reported to the Ethics and Governance Committee.

James, asupplier relationship manager, has beeninvited to attend a supplier conference (all expenses paid) in
g London.Isthisacceptable? Jameswantstoextendhisstay by 3daysandcall hisspousetoplanavacation
around London. What should James do?

James canattendthesupplierconference. However, heshould notallowthesupplierto pay for histicket,
hotel accommodation etc. Yes, James can call his spouse and plan a vacation provided all expenses related to
theextendedstay, forhimaswellasforhisspouse,arebornebyhim.James’spouseshouldhowevernotbe
permitted to participate in the Conference events.

Q Kiran, a Procurement manager on official duty is offered a taxi by a supplier, to visit the supplier’s office in Bay Area

—
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03b.

Commitment to business
associates, suppliers,
customers, and
environment

1!

ThegoalasaCompanyistohavecustomerservicethatisnotjustthe bestbut

legendary.

Sam Walton, Businessman and Entrepreneur

Ensuring service and product
quality

Qualityisourmostvalued assetanditremainsatthecoreof
ourbusinesspolicy. Weseek to satisfy ourcustomers’high

qualitystandards, despitetheever-increasing complexity
of engagements.

0.

Responsible marketing

Wecompetevigorously and effectively with fairness and
honesty of purpose. Honesty is our guiding principlein all our
sales, marketing, and advertising pursuits. We ensure that
onlycomplete, factual, andtruthfulstatementsaboutthe
Companyandits products andservicesare madeinallour
advertising or marketing campaigns.

Commitment to our customers

Wemusttreatourcustomersethically, fairly,andin
compliance with all applicable laws, and earn our business
onthebasisofsuperiorproducts, customerservice, and
competitive pricing. We do not enter into any kind of unfair
ordeceptivetradepracticestowinanydealorcustomer.
Customer complaints and concerns should be attended to
the fullest satisfaction of the customer.

Jessica (project lead) recently conducted a UAT for an upcoming product launch and observed non-compliance
to some of the client requirements agreed upon. Her reporting of the same would have caused significant
delay of thelaunchingofthe productandcausedsignificantloss of profittothe Company. Jessicadecided not

toreport the same in the interest of the Company. Is this a violation of the Code?

Yes, Jessicaviolatedthe Code and will be subjecttodisciplinary action. Jessica’s jobistoreject whencalled

g forandreport any kind of quality issue to her Line Manager irrespective of it being a rare exception or not. Any
product or service quality issue is very important regardless of how small the matter may appear and the
impact it might have on the Company. By not reporting such an issue she will show a sense of misplaced
loyalty. Such issues should be reported and resolved.
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Commitment to our suppliersand
business associates

e JustastheCompanycompetesfairly, weshould make
sure that all our decisions are based solely on the ability
toaddvaluetotheCompany’s productsorservices or
helpfulfilthestrategicgrowth plans ofthe Company.

e Onlysuch personsshall be selected to be our business

partnerswherethereisamatchinthebusiness partners

Codeofconductofbusiness, CoreValues,andother

businessprinciplesaswellas processes, with that of the

Company.

e Weselectgoodsandservicesthatbestcontributetothe
long-term well-being of the Company.

e Wechooseoursuppliersbased oncompetitive price,
quality, delivery, service, reputation, environmental, and
business practices. We also expect our suppliersto
supportourcore labor standards and abide by all
applicable local and international laws.

e Wetreatoursuppliersandsubcontractorswithfairness

and integrity. We respect the terms and conditions of our

agreements with suppliers and honor our commitments.

for the Company?

Antitrust and competition law

e Weseektocompetefairly, ethically, and within the
framework of all applicable competition laws. Anti-
competitive practices can damage the business and
reputation of the Company.

e Thecompetition laws protect competition by
prohibiting anti-competitive behavior. This behavior
may include:

- Entering into anti-competitive agreements
with competitors, including price-fixing, bid-rigging,
market allocation and agreements to restrict
supply.

- Exchangingsensitiveinformation (refer glossary 7
for definition) with competitors.

e Weshould not seek information about competitors
using theft, deception, misrepresentation, orany
otherillegal or unethical means.

Mallik is approached by a vendor who is ready to extend special discounts to the Company to get empaneledas a
listed vendor. Market study reveals that the vendor had significant number of employees below the age of 18,
which is against the labor law of the country. Should Mallik award the contract to the vendor and make profit

Wechooseoursuppliersbasedon price, quality, delivery, service, reputation, environmental and business
practices. We also expect our suppliers to support our core labor standards and abide by all applicable local and

international laws. Considering this, Mallik should not award the contract to the vendor.

Rakshita, who works with the R&D team, recently hired an employee who previously worked for one of the
Company’s competitors. Can Rakshitaask the employee for non-publicconfidential information about this
competitor which will give the Company a competitive edge?

Every employee has an ethical andlegal responsibility to keep their previous employer’s non-publicinformation
confidential. By askingthe newly hired employeeto reveal information that violates his/her professional integrity,

Rakshitawill be placingthenewemployee andthe Companyinanembarrassing position. Suchbehavioris
inconsistent with the Company’s values and is a violation of the Code.

—
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Our policy is that
operations, products
and services, while
meeting regulatory
requirements should
also accomplish their
functions in a manner
that protects health and
the environment.

Commitment
to the
environment

Thetechnology used
inthemanufacturing
of our products shall
notresultineffluents
or toxic waste being
released unless it is
treated in accordance
with the prevalent
pollution control
laws. Every possible
effortshallbemade
by us to maintain the
ecological balance,
conserve scarce
natural resources,
andavoid pollution.

Weare committedtowork for
the upliftment and betterment
of the communities we
operatein. Weconsiderthe
impacton biodiversityinour
business activities. Our CSR
programmes use responsible
business practices andsocial
investments to create long-
term value.

Vivek, an employee, has observed that the e-waste disposal norms are not bengfolowed properly, which poses a
health hazard to environment. Vivekis not sure whether or not he should report such matter.

Any waste disposal by the organization shall notresultin toxic waste being released unless treatedin
accordance with the prevalent pollution control laws. Vivek is responsible for reporting environmental hazards or
other unsafe working conditions to the Ethics and Governance Committee as this is a serious violation of the
Code.
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Commitment to
stakeholders

1!

The golden rule for every businessmanis this: Put yourself in your customer’s

place.

Orison Swett Marden, Inspirational Author

Compliance with the law

We are expected to conduct business as responsible
corporate citizens and follow the applicable legal
framework of the country in which we operatein spirit
and by letter of the law. All of us are expected to know
andunderstandthelegal obligationsthatapply while
executing our duties and responsibilities on the job.
Ignorance cannot be an excuse for violation of law. Where
any provision of the Code conflicts or is inconsistent with
applicable law, the provisions of that law must be complied
with and would override this Code.

e Weshouldalwaysensurethatweareconducting
business with reputable customers, for legitimate
business purposes, with legitimate funds in compliance
with anti-money laundering principles.

e The Company transfers goods, services and
technologies across national borders, and hence
our business transactions are subject to various
trade controls and laws that regulate export and

import. We should always comply with these laws.

Where there is a conflict between the local and
international law, we should always apply the
local law.

e Violations of applicable government laws, rules,
and regulations may subject us to individual
criminal or civil liability. Such individual violations
may also subject the Company to civil or criminal
liability, or the loss of reputation or business, and
both these events may attract disciplinary action
by the Company.

)
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Books, records, andpublic
disclosures

We must ensure that the Company’s accounting and
financial records meet the highest standards of accuracy
andcompleteness. Weshould recordand reportall
financial and non-financial transactions andinformation
honestly, accurately, and objectively for stakeholders’
(refer glossary 8 for definition) perusal.

The records must be managed securely throughout their
life cyclein line with theirimportance tothe Company and
incompliance withlegal, tax, regulatory, accounting, and
business retention requirements.

If we have areason to believe that any of the Company’s
books, records, or disclosures are inaccurate, irregular,
or misleading, we shouldimmediately report tothe Chief
Financial OfficerandtheEthics and Governance
Committee, citingthe nature of such anissue.

Those authorized to make disclosures of the Company’s
information mustensurethatinformationprovidedto

the publicistrue, accurate, and complete. No disclosure
should be misleading.

Q.

d.
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Insider trading and corporate
confidentiality

e Thereare provisions governing Insider Trading which

include Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015 and
Code of Conductfor Prevention of Insider Trading

in Securities of Mahindra & Mahindra Limited. Itis
incumbent upon every employee to comply with the
same. Any non-compliancethereof should be reported
tothe Compliance OfficerundertheInsiderTrading
Regulations.

Assistin auditand investigation

e Duringouremployment with the Company, we may be

askedto participate inan auditorinternal investigation
conducted by the Company’s external auditors or
otherauditagencies. Weshould cooperatefully and

communicate honestly when participating in such
efforts.

We may also receive a request for documents or
a request to meet with regulators or lawyers in
connection with alegal proceedingor government
investigation. Ifwe receivesucharequest, weshould
immediately contact the Line Manager and the
Company's Legal department for information and
guidance.

Richa’s (a management trainee) reporting manager has asked her to record an unconfirmed sale in the quarterly
reporttomeetthetargetandisoffered an out ofturn promotiontodothe same. ShouldRicharecordthissale?

No, itisimportanttorecordallthe costs and revenuesinthecorrecttime period. Reportingasalethatisnotyet
complete could be misrepresentation of financial statements. Richa should decline to accept her manager’s offer

and also report this to the Chief Financial Officer and the Ethics and Governance Committee immediately.



Fraud and misconduct

Any fraudulent (refer glossary 10 for definition)
behavior, misrepresentation or misconduct is liable to
beinvestigated and the employee(s) concernedis liable
to face appropriate disciplinary and/or legal action. Acts
of commission or omission which are detrimental to the
business of the Company i.e. bribery, fraud, pilferage,
theft, unrecorded sales or purchase, partial recording of
income, etc. are termed as misconduct.

We are all responsible for reporting fraud, falsification,
and manipulation of data and information.

External communication

If we are contacted and requested to discuss Company
business with any member of the press, investors,
market analysts, orany other outside parties, we should
refrainfrom doing so and instead, referthe request
to the designated spokesperson. For further guidance
on such external communications, contact the Group
Communications Department.

Our communication about our competitors and their
products should be correct and accurate and should in no
way be influenced by rumours.

Similarly, when using social media, we should not speak on
behalf of the Company. We should always:

- Statethatthe materialsandopinionsthatweare
posting are our personal views and not those of the
Company;

What should Rahuldo?

- Takeadequate precautiontoensurethatweare
not disclosing any confidentialinformation about
the Company; and

- Refrainfromusingany Companyorthirdparty
logos or trademarks without express permission of
the Ethics and Governance Committee.

Investor relations

e The Company recognizestherights ofitsinvestorsto

informationanditshallalwaysbesensitivetothis
need. Therelevantinformation will be speedily
disseminated and shall be asinformative asitis
requiredto be, subjectto considerationsof
confidentiality and applicablelegislation. Weshould
respecttherightsofinvestorstoexpresstheir views
duringinvestor meets, including General Meetings of
the Company, on mattersforming partofthe agenda
andontheperformanceofthe Company. Weshould
respond to their observations and queries to the
best extent possible.

e Noinformationshallbe made availableonaselective

basistospecified groups ofinvestorsinamannerthat
places them at an advantage over other groups of
investors. Weshallalways respond speedily and with
courtesy to the Company’s investors on matters relating
to securities held by them in the Company. Any concern
or violation should be reported to the Ethics and
Governance Committee immediately.

Rahul recently identified that his procurement manager has been fraudulently awarding contracts to his preferred
vendors in return for kickbacks. When he confronted him about this, he threatened him with *bad consequences’.

Rahulshouldimmediately reportthis mattertothe Chief Ethics Officer without any fear orhesitation. The
Company management will ensure that heis not a victim of retaliation. The Code clearly states that any type of
retaliation orbullying will not be tolerated and will invite disciplinary action.

Q.
d.
Q.
d.

Ravi, an employee, wasin possession of details of an upcoming important client deal which hewantedto
discuss with hisfriends on Facebook. He posted details of the detail on his personal account andinvited
commentsfromhisfriends. Thesedetails werenotyetdisclosedinthepublicdomainandwasknownto only
select employees of the Company. Has Ravi violated the Code?

Yes, Ravihasviolatedthe Code. Employeesareexpectedtomaintain striccnormsforsocial networkingsites
even for their personal accounts especially, ifitinvolves any topicrelated to the Company’s confidential business

information. No employee should reveal any information that is confidential or sensitive in nature, and should
always remain professional in their communications.

I
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03d.
Behavior atthe

workplace

1!

Trynotto become a man of success. Rather become a man of value.

Albert Einstein, Physicist and Philosopher of Science

Equal employmentopportunity and
respecting diversity and human
rights

Wetake pridein saying that we provide equal opportunity
andinclusion for all employees through our employment
policies and practices. We recognize that a mix of
backgrounds, opinions, and talents enriches the
organization and helps us achieve success.

We celebrate the importance of diversity in our
workplacesandhence, westrivetobeasdiverseasthe
customers weserve.

We recognize the importance of maintaining and

promotingfundamental humanrightsin allour operations.

We provide fair and equitable wages, benefits, and other
conditions of employment.

A detailed policy on ‘Equal Employment
Opportunities and Non Discrimination Policy’is
listed on Solace

Q.

d.
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We respect employees’ right to freedom of speech and
provide safe and humane working conditions.

We strictly prohibit forced labor and child labor.

Werespecttheindividual and create a culture of trust
andrespect that promotes a positive work
environment.

We never discriminate or treat employees or
job applicants unfairly and are committed to provide
equal opportunity inemployment. No decisions should
bemade onthe basis of gender, race, color, nationality,
ancestry, religion, physical or mental disability, medical
condition, sexual orientation, or marital status.

Aamirisrequiredtoshortlistcandidatesforaninterviewforavacancyinhisdepartmentwhichinvolvesalotof
travel. Isit okay if he rejects candidates who are single parents as they are not an ideal fit for the said job profile?

Aamiris obliged to interview all candidates whose qualifications meet the requirements of the job, and hire the
most deserving candidate irrespective of whether he/she is a single parent as long as the requirement of the job

isclearly explained to the candidate. Discriminating between candidates for reasons like this violates the Code. At
thesametimethe Company may even lose a talented candidate because of personal bias or prejudice.



Conduct at the workplace

e Weshouldensurethat our behaviorwith our
fellow colleagues does not give an unprofessional
impression about us at the workplace. Touching others
inappropriately orinaway that can be regarded as
vulgar should be avoided. We should always be humble,
courteous, and behavein a decent and professional way.

e Weareexpectedtobeproperlygroomedandneatly
dressed while at work, both when inside or outside the
office premises.

e The Company does not encourage insinuations, half-truths,
rumors and gossip, all of which attack the self-respect of
theindividual and/or attempt to divide the employees into
groups.

Freedom fromharassment

“Harassment”is behavior that creates an offensive,
intimidating, humiliating, or hostile work environment.
Harassment may be physicalorverbal,and may be
donein person or by other means (such as harassing
messages or emails). Examples of such harassment
includeunwelcomesexual advancesorremarks,
offensive jokes and disparaging comments,
sexually explicit graphics, pictures, videos,
animation, etc. Itisimportant torememberthat
harassment, sexualorotherwise, is determined by
ouractionsandhowtheyimpactothers, regardless
of ourintentions.

TheCompany setsastandardof‘zerotolerance’for
harassment. Weareallresponsibleforensuringthat
we avoid actions or behavior that are, or could be,
viewed as harassment.

Weview allincidents of ‘sexual harassment’ very
seriously andencourageeachemployeetoreportany
incidentsof sexualharassmenttothelInternal
Complaints Committee. The Company management
may initiate strict disciplinary actionagainstany
employeefoundguilty ofany kind of sexual
harassment.

A detailed policy on ‘Prevention of Sexual Harassment’ is

listed on Solace. S\G" I

embarrassed in front of her other colleagues. Being a junior employeein the organization she could not objectin

Q Tina’s (juniorexecutive) manager made acomment on her dress that made her feel uncomfortable and
|

front of her superiors. What should she do?

Tinais entitledtoworkinan environment free fromintimidation, hostile, or offensive behavior. If sheis
a uncomfortable with any comment made by anybody in the organization, then sheis entitled to report the same to
B the Human Resource representative of her function and the same will be investigated keeping the identity of the
complainant confidential. Appropriate action will be taken against her manager if the behavior is provedto be a

sexual harassment.

—
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Ensuring health and safety Adheringto anti-violence

e We value each individual as an important asset of the gui delines
organization and are committed to high standards of ] )
safety and protection. e With respect to the Company’s commitment to .

providing a safe work environment, we never engagein

e Each one of us has the responsibility to follow the ortolerate anyformofviolenceorbullying
Company’ssafetyandsecurity procedures, aswellas irrespectiveofthe designation of the employee
applicable laws and regulations at all times. We should involved. We want to foster the kind ofenvironment
intervene and reportimmediately, if health and safety is where peoplefeelsafeandare treated with respect
compromised. and professionalism at alltimes.

e Weown and operate facilities with the necessary permits, o e are prohibited from engaging in any act on Company
approvals, and controls that are designed to protect premises that could cause anotherindividual tofeel
health, safety, andthe environment. Our contractors and threatened or unsafe. This includes verbal assaults,
otherthird parties are expected tocommitto the same threats, or any expression of hostility, intimidation,
levels of health and safety protection. aggression, orragging. Weare also prohibited from

possessing weapons atour workplace.

Drugs andalcohol

<&, A detailed policy on *‘Workplace Health and
‘ Safety’is listed on Solace

We are not permitted to use, possess, sell, transfer,
manufacture, distribute, or be undertheinfluence ofillegal
drugsoralcohol on Company workplace premises, while at
work duringworkingornon-workinghours. In addition, we
should not report to work while undertheinfluence

of, orimpaired by, alcohol orillegal drugs or substances.
Alcohol use at Company sponsored official lunch/dinner
eventswithbusiness partnersisallowedonly withthe
approval of the Line Manager.

OneofBharat’s colleagues regularly arrivesat work undertheinfluence ofalcohol. Bharat knowsthat heis
g undergoing mental trauma in his personal life but by working under such the influence of alcohol, he can pose a
risk to himself as well as his co-workers. What should Bharat do?

a Theuse of alcoholis likely to be affecting the colleague’s well-being and the quality of his work. Itis obligatory on
| |
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Bharat's part to report the same to the Ethics and Governance Committee who will deal with this matter
sensitively.
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Protection of assets
and information
management

1!

Information technology (IT) assets must be protected from external and internal

activities detrimental to effective and efficient functionality.
Robert E. Davis, Information Technology Author

Protectionandresponsibleuse
of corporate assets and
information technology

e EveryoneattheCompanyispersonally responsiblefor e Company assets must be used only for business
safeguarding, securing, and protectingthe Company’s purposesandtoadvanceourstrategicobjectives. We
assetsandinformationtechnology from theft, destruction, are allowed occasional personal use of Company assets
misappropriation, wastage and abuse. Our assets include andinformation technology, aslongasit does not
property, time, proprietary information, corporate compromise Company'’sinterests, adversely affect our
opportunities, Company funds, and Company equipment. job performanceorresultinundue abuseofthe

Company'’s resources.

Detailed policies on ‘Corporate SQ
Information Security’,and ‘Internet and ‘

Intranet Usage’ arelisted
on Solace

access theinternet for downloading high volumes of movies and songs. Is it okay to use the data card for such

Q Sheeba (an executive working with the Legal department) sometimes uses her Company provided data card to
' personal use?

Weareallowed occasional personal use of Company assetsandinformationtechnologyaslongasitdoes not
a compromise Company’sinterests, adversely affect ourjob performance, orresultinan undue abuseofthe
B Company'sresources. Usingthe Company provided data card for downloading high volume movies and songs will
be considered as abuse of Company resources and hence a violation of the Code.

16



Protect confidential information of
the Company, its employees, and
its businessassociates

During the course of work, we may have access to
confidential information about the Company. ‘Confidential
Information’ is generally non-public and/or personally
identifiable information (refer glossary 11 for definition)
that employees may be aware of as a result of their
position withthe Company andthat mightbe of useto
competitors orharmfultothe Company if disclosed.
Common examplesinclude:

- Customer lists

- Financial ornon-financialinformation known as aresult
of one’s position with the Company

- Terms, discount rates, or fees offered to particular
customers orsuppliers

- Marketing or strategicplans
- Tradesecrets, including manufacturing and marketing

17

Vivaan do?

processes and techniques

- Software, risk models, tools, and other systems or
technology developments

- Names, contact addresses, email addresses,
government IDs, credit cards, bank account details,
photos, videos, orany combination ofthat
information belonging to customers, vendors,
and/or employees.

e Weshould disclose confidential information only to:

- Fellow Company employeesorthird parties who have
alegitimateclearance, ona'need-to-know basis’

- Those who have a clear duty or obligation to keep the
information confidential

- Those who have alegal obligation to disclose this
information as required.

Intellectual property and
trademarks

Wemustrespecttheintellectual property (IP) (refer
glossary 12 for definition) belonging to third parties, and
may never knowingly infringe uponthe IPrights of others.
We should be cautious when preparing advertising or
promotional materials, using the name or printed
materialsofany other Company. Whenusingalicensed
software, only a software which is adequately licensed by
the publisher should be used on Company computers or
to perform Company work.

Aformer Company employee and ex-boss of Vivaan (Executivein Finance department), hasrequested Vivaan
to extract certain confidential Company reports on which they worked together. Vivaan also discovered that his
ex-boss is being favored by his other colleagues in the Finance department, for similar requests. What should

Under no circumstances should Vivaan give the former employee the information he has asked for, which may be
confidential. Vivaan should also pro-actively stop his peers fromviolatingthe Company’s Code by sharing Company

confidential information with a former employee. Vivaanis also obliged to report this to the Chief Ethics Officer
immediately and appropriate action needed to protect the Company’s information in this case will be taken by the

Chief Ethics Officer.
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04.
Administering our Code

|

1
1

and reportingviolations

=<

W

Issuance of and amendments to - Informthe employee of accusations reported against
him/heratatimewhensuchadisclosure will not
our Code jeopardize the investigation, typically when the

informationiscompleteandclarificationneedtobe

e TheBoard of Directors ofthe Company has set upthe sought fromemployee:

Ethics and Governance Committee (E&GC) Cell
reporting to the Board of Directors, which willoversee - Where permissible, allow employees to review and
theimplementation of the Code, policies, andtheir rectify the information reported.

compliance. Itisalsothe responsibility of the E&GCto

review the efficacy of these policiesandsuggest

amendmentstomakethem relevantto changing times.

The E&GCis responsible for monitoring compliances Obligations of Line Ma Nagers
with the provisions of this Code. Systemsand policies and others receiving reports Of

shouldbeclearand transparent, and shall be . . .
documented in manuals that serve as a valuable pOtentlal Code violations
tool for learning and governance. The Ethics and

) : - Line Managers and others who receive reports of potential
Governance Committee shall review the provisions

Codeviolations play averyimportantrolein upholding

of the Code from time to time and suggest such the Code. Our Company encourages ustotalktothe Line
amendments as it considers necessary, to be Managers about our concerns. Line Managers and members
relevant in changing circumstances. should:

e Incaseofanyclarification, consultation, orany discussion e Make sure that they comprehend the Code, and ensure
required on any mattersrelating tothe Code, we are their behavioris consistent with the Code
encouragedtoapproachtheEthics and Governance
Committeeforthe same. e Letteam members know that they are available to discuss

and support them in their concerns

e ActtostopviolationsoftheCodeorthelawbyanyteam
member

Investigation of reported Code

e Raise all concerns to the appropriate level and function

violations
o e Neverletteammembersfeelthattheirconcernsare
e The Company takes all reports of potential violations being ignored
seriously andis committed to confidentiality and a full
investigation of all allegations by designated teams. e Ensure that no retaliation occurs against someone for

) o ) o reporting a suspected violation of the Code
e Weareobligedto co-operateininternal investigations

and failure to do so may resultin disciplinary actions.
e The Company strives to:

- Protect confidentiality of individualsinvolved, to the
extent practical;

18



Reporting violations

TheBoard of Directors ofthe Company andthe E&GC will
be responsible for ensuring that these principles are

properly communicated and understood by all to whom these
areaddressed. The Company promotes open and honest
communication. If we become aware of a breach or potential
breach of our Code orofotherlegal requirements, we must
report, whether itrelates to us, our manager, or anybody else.

e Weshouldseek guidance fromthe Ethics and
Governance Committee forany matterrelatingtothe
Code. Anyviolation ofthe Code should be reported
either to the Ethics and Governance Committee, Human
Resource Representative of thefunction, Line
ManagerofthefunctionorBoardofDirectorsaslaid
downin the Approval Matrix as appended on page number
22 of this Code. In addition to the above, a detailed
Whistle Blower Policy is available on Solace and may be
invokedif required. Some examples oftheseissues
include:

- Accounting or auditing irregularities or
misrepresentations

- Fraud, theft, bribery, and other corrupt business
practices

- Antitrust orinsidertrading violations

- Significant environmental, safety, or product quality
issues

- Illegal discrimination or harassment
- Actual or potential conflicts of interest

- Guidanceon any national, regional, tribal, state
ormunicipal legal requirements that apply to the
Company or to our job

Disciplinary action

e Tomaintain the highest standards of integrity, we must
dedicate ourselves to comply with the Code, Company
policiesand procedures, aswellasapplicablelawsand
regulations. Individuals who fail to do so will be
subject to disciplinary action.

19

e Thedisciplinary action willbe decided depending upon the
facts of the case and may include penalties, suspension,
oreventermination ofemployment. Inaddition,ifdeemed
necessary by the management, appropriate regulatory
authorities will beinformed and involved as required and
criminal or civil legal action may be initiated.

Signatureand
acknowledgement

All new and existing employees must sign an
acknowledgement form on a periodic basis, confirming
that they haveread the Code and agree to abide by its
provisions. Failuretoreadthe Codeorsignthe
acknowledgementform does not excuse an employee
from compliance with the Code.

Periodicreportingtothe
Ethics and Governance
Committee

All Line Managers and Human Resource Representatives
whohave granted approval to any employee on any matter
mentionedinthe Code havetoreportallsuchapprovals

grantedtotheEthics and Governance Committeeona

quarterly basis.

Waivers

Waiverofany provisionofthis Code, forofficersofthe
Company, must beapproved by the Chairman of the Board.

Non-retaliation

The Company does not tolerate any form of retaliation
against any person who reports a suspected violation in
good faith. In addition, no one who participates or
cooperates honestly and completely in our Company’s
investigation will be subjected to retaliation for doing so.
Anyone who retaliates against a person for making a
good faith report or for participating in the investigation
of a report, as described above, will be subject to
disciplinary action.

A detailed ‘Whistle-Blower Policy’ is

listed on Solace. 8\9" I
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Appendix to the Code

Appendix 1.Glossary

1. Whois a‘Line Manager’?

‘Line Manager’ means an employee’s reporting manager/
supervisorwhoisatthelevel of atleast aVice President
ofthefunctionorabove. Foremployeeswhoareatthe
level of Vice President or above, theirimmediate reporting
managerwillbeconsidered asthe'LineManager'forthis
purpose.

2. Whois considered to be a'related party’ underthe
Code?

Parties are considered to be related ifat any time one
party has the ability to control the other party or exercise
significant influence over the other party in making
financial and/or operating decisions.

‘Control’

e Ownership, directly orindirectly, of morethan one half
of the voting power of an enterprise, or

e Controlofthecomposition ofthe Board of Directors
inthecaseofaCompany, orofthecompositionofthe
corresponding governing body in case of any other
enterprise, or

e Holder of substantial interest in voting power and the
power to direct, by statute or agreement, the financial
and/or operating policies of the enterprise.

‘Significant influence’

Participationinthefinancialand/oroperatingpolicy
decisions of an enterprise, but not control of those policies.

3. Whoisconsideredtobea‘'relative’ underthe Code?

‘Relative’,ingeneralwillmeanindividual, Company,
associate, or firm with whom we, either directly or
indirectly, may have arelation orinterest, which can
influence or even appear to influence our decisions made
on behalf of the Company.

With reference to any person, it means anyone who is
related toanother, if:

R ———

I am proud to b
part of l\llahindrtzl.a

Welcome to Ing
used car supg

e They are husband, wife or partner; or

e Onepersonisrelatedtotheotherinsuch manner
as
under:

- Father (includes stepfather)

- Mother (includes stepmother)

- Son (includesstepson)

- Son’s wife - daughter-in-law

- Daughter (includesstepdaughter)
- Daughter’s husband - son-in-law
- Brother (includesstepbrother)

- Sister (includes stepsister)

e Any person deriving >50% of their subsistence
from the Company’s employee

4, Whatdoes ‘bribery’and ‘corruption”’mean?

A'bribe’isanythingofvalue,includingmoney, giftsand
entertainment, other business courtesies, hospitality, or
personal gratificationgiven, offered, orreceivedinan
attempttoinfluenceaperson’s behavior, inorderto
obtain or retain business, or to secure an unfair benefit or
advantage.

‘Corruption’is dishonest behavior by thosein positions of
power,suchasmanagersorGovernment Officials.
Corruption can include giving or accepting bribes or
inappropriate gifts, under-the-table, diverting funds,
laundering money, and defraudinginvestors.

. Whatare ‘facilitation payments’and ‘kickbacks'?

Facilitation payments are small expediting or ‘grease’
payments madeto Government Officialstofacilitateor
expedite the performance of aroutine, non-discretionary
governmental action that a Government Official is already
obligated to perform, such as issuing certain permits,
licenses, visas and mail. Facilitation payments do not
include any decision by a Government Official to award new
business or to continue business with a Company.
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A kickback is a form of negotiated bribery in which a
commissionispaidtothebribe-takerasaQuidPro

Quo forservices rendered. Generally speaking, the
remuneration (money, goods, or services handed over) s
negotiated ahead of time. The kickback varies from other
kindsof bribesinthatthereisimplied collusion between
agents of the two parties, rather than one party extorting
the bribe from the other. The purpose of kickback is usually
toencouragetheotherparty to cooperateintheillegal
scheme.

. Whatdoes'gifts and entertainment’ mean?

‘Giftsand entertainment’include anything of monetary

or non-monetary value offered/received by an

individual either directly orindirectlyforthepurpose
ofexpressinggratitude.

Giftincludes cash and non-cash items, some examples

of whichare: artwork, watches, jewellery, equipment,
services, prizes, gift vouchers, donations to charities, use
of vacation facilities, stocks orothersecurities, home
improvements, tickets/invitation to sports, cultural or any
otherevent. However, thisdoesnotincludereasonable
expenditure incurred on account of routine business
courtesies offeredtoorreceived by any business
partner as a customary trade practice (e.g. providing
transportation, meals, accommodation, etc.).

. Whatis ‘sensitive information’?

‘Sensitive information’ can include legal agreements,
technical specifications, or any other information which
isunlikely to be publicly known and may have commercial
value.

. Whoisincludedin the term ‘stakeholder’?

‘Stakeholder’ includes:

Shareholders, bankers, dealers, media, government,
business partners, competitors, approvingagencies,
service centres, society, outsourcers, analysts, legal
advisors, professionals, consultants, auditors, courts,
analyst, and rating agencies.

Omitted

10. What is ‘fraud’?

‘Fraud’in relation to affairs of a Company orany body
corporate, includes any act, omission, concealment of any
fact or abuse of position committed by any person or any
other person with connivance in any manner, with intent
todeceive,togainundueadvantagefrom, ortoinjure
theinterests of, the Company orits shareholdersorits
creditorsoranyotherperson, whetherornotthereis
any wrongful gain or wrongful loss.

‘Wrongful gain’meansthegain by unlawful means of
property to whichthe person gainingis notlegally
entitled.

‘Wrongful loss’ means the loss by unlawful means of
property to whichthe personlosingislegally entitled.

11. Whatispersonallyidentifiableinformation
(“"PII")?

PII is defined as any information that identifies an
individual such as name, physical address, email address,
governmentIDs, creditcardsorbankaccountdetails,
photo, video, or any combination of that information that
might identify an individual.

12. Whatis‘intellectual property’?

‘Intellectual property” includes any Company owned
information like:

patented inventions, designs, copyright materials,
trademarks and service marks, trade secrets and know-
how, sales, marketing and other corporate databases,
marketing strategies and plans, research and technical
data, business ideas, processes, proposals or strategies,
new product and/or package design, and development
software bought or developed by the Company, or
information used in trading activities including pricing,
marketing, and customer strategies.



Appendix 2. Disclosure and Approval matrix

Ethics and Human Resource
Governance Representative of the | Board of

Committee

Line Manager fihction Directors

Subject of concerns Approval Approval Approval | Approval

Maintaining ethical business standards

v*

Outside employment v
Note 1

Dealings with relatives

Engaging vendors, customers, or
any otherbusiness partners for
personal use

Outside investments

Anti-bribery andcorruption

Contributing to political parties ‘

Gifts, entertainment, or hospitality
received/offered above threshold

Commitment to business associates, suppliers, customers and environment

Reporting issues and violations ‘ v v

Commitment to stakeholders

Replort(ijnginaccurate,irreglfllgr, aknd v
misleading maintenance of books
and records (and CFO)

Assistingin auditandinternal v
investigation (and legal)

Use ofthe Company or third-party
logosortrademarksin external
communication

Behavior at the workplace

Use of alcohol at Company - v
sponsored events Note 1

Reporting behavioral violations v
Protection of assets and information management

Reportingissues and violations with v v
respect to protection of assetsand
information technology

Administering the Code

Reporting any other violations of v
the Code

Waivers to the Code v

* Notel: Refer appendix 5 for disclosure and approval format for any of the above clauses of the Code.
* Note2: Any of the above mentioned approvals granted by any Line ManagerorHuman Resource representative should be reported to the Ethics and Governance Committeeona
quarterly basis
- Refer appendix 6 for approval granted and/or disclosure received format.
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Appendix 3. Our Code at a glance

e Seekapprovalforanyoutsidejobsand | e Hirerelativesin the same chain of

Maintaining ethical business
standards

Commitment to business
associates, suppliers, customers,
and environment

Commitment to stakeholders

Behavior at the workplace

Protection of assets and
information management

23

affiliations.

Complywithrequirementsforgiving
and receiving gifts and entertainment.

Seek approvalforany dealings with
relatives/related parties/related
party ofrelatives.

Follow anti-bribery and anti-corruption
practices.

command orfunction.

Accept favors from vendors,
customersorsuppliers.

Holdsignificantinvestmentin business
associates of the Company.

Bribeoroffer/receive kickbacks.

Treatcustomersfairly, ethically, and
comply with all applicable laws.

Treat suppliers andsubcontractors
with fairness andintegrity.

Respect terms and conditions of
agreements with suppliers, and
honor commitments.

Meet regulatory requirements with
respect to health and environment.

Flout product quality and safety
standards, laws, and regulations.

Participatein acts that violate
competition laws.

Overstate or misrepresent product
quality.

Comply with allapplicablelaws and
regulations.

Understand and follow the Company’s
record retention policy.

Maintain accurate records.

Recognizeandreportfraud,
falsification, and manipulation.

Respectthe rights ofinvestors.

Falsify any document, record, or
transaction, whetheritis financial or
non-financial.

Disclose confidential information.

Communicate on behalf of the
Company unless authorized.

Comply with all the required laws.

Immediately reportany violation of
Code.

Respect the diversity of people.
Respect HumanRights.

Discriminate.
Entertainany type of harassment.
Perform unsafeactivities.

Work undertheinfluence of illegal
drugs or alcohol.

Indulge inviolence.

Employ childlabor.

Safeguard, secure, and protect
Company assets andinformation
technology.

Understand and follow the Company’s
IT security policy.

Provideconfidential dataornon-
publicinformationtoanyoneinside
oroutside ofthe Company without
ensuring that itis appropriate to do so.

Infringe upon Intellectual Propelﬂﬁl
rights of others.

Abuse Company resources.




)4 Appendix 4. List of existing policies related to Governance available
on Solace for reference

e Commitment to business associates, suppliers, e Protectionof assets and information management
customers, andenvironment - Corporate Information Security Policy
- Equal Employment Opportunities and Non

Discrimination Policy - Internet & Intranet policy
Physical Security Policy

- PolicyonCorporate Social Responsibility

e Administering our code and reporting violations
e Behavior at the workplace _ Whistle-Blower Policy
- Global Prevention of Harassment Policy _ Policy on Gifts and Entertainment
- Prevention of Sexual Harassment Policy

- Workplace Health and Safety Policy




Appendix 5. Disclosure and approval format

Name:

Designation:

Department and
Location:

Office Phone:

Office E-mail:

Particular matter

Employee information

Particular matter: | Please describe the particular matter, the aspects of the Code being/likely to be violated and
disclosure/approval required:

In addition to the
above, describe
financial interest
and implication (in
Rupee value), if
any.

Employee signature:

Date:
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Appendix 6. Approval granted and/ordisclosure received format

Concerned authority information

Name of Concerned
Authority:

Designation:

Department and
Location:

Office Phone:

Office E-mail:

Decision taken by the authority and/or disclosure noted

Decision by the I have reviewed the particular matter and the financial interest identified above by the employee.
concerned authority:

Marka'v '’ Iam noting the disclosure made by the employee on the
to indicate your abovementioned request. My comments on the matter are as stated below.
selection.

Iapprove/disapprovetheabovementionedrequest.
My comments on the matter are as stated below.

Concerned Authority
signature:

Date:

Comments:

Attach additional pages if necessary.

Each Line Managerissupposedto attach eachindividual approval/disclosureformto a consolidated listto be prepared on
a quarterly basis to be filed with the Ethics and Governance Committee.
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