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CODE OF ETHICS FOR DIRECTORS AND EMPLOYEES &

/ VIGIL MECHANISM

What is Code of Ethics?

The Code of Ethics is our central policy document, outlining the requirements that
every single person working for and 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 Ethics apply?

The Code is for everybod?'/l working for or on behalf of the Company. We_expect
everyone who represents the Company to uphold the same standards and to abide by
our Code and policies.

What docs this mean for us?

The Company expects us to:

» Behave in an ethical manner, taking pride in our actions and decisians.

« Comply with the principles and rules in our Code, and fulfill our legal and
regulatory obligations.

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

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

Preamble

0.1 The need for this voluntary code has been felt for some time due to various
reasons. One, there is a growing consensus that doing business in India is
somewhat unattractive due to the lack of a strong code of ethics in public life as
also in commerce and industry. This is seen most dramatically in the poor ratings
India gets in such international comparisons as those published by Transparency
International. Two, there is a strong consensus among economists that unethical
practices lead to inefficient outcomes. Any improvement in the practice of ethical
behaviour is, therefore, likely to lead to increase in output and prosperity all round.
Three, most social scientists agree that corruption and rent seeking activities
impact the less well- off much more than the better off sections of society. Thus, a
code of ethics will lead to improvements in equity and is likely to lead to a fairer
distribution of the fruits of economic growth.
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0.2 This code is based on industry best practices drawn from the Indian corporate
sector. In formulating this code, we recognise the need to make a clear distinction
between the acts and omissions of a company and the acts of its employees on
behalf of the company. We have tried to include both aspects in this code.
However, we have made a conscious decision not to include in this code any aspect
of a member company’s internal policy in regulating employee behaviour such as
aspects of confidentiality and loyalty to the company. Nor have we included any
aspect of employee behaviour within the member company in relation to other
employees.  We believe that such matters are best left to the companies
themselves to regulate through internal mechanisms. Thus, this code covers only
the conduct of the employees in so far as such conduct affects compliance by the
member company of the code.

0.3 We view this code as a set of guidelines compiled and submitted for voluntary
compliance by member companies. We do not intend it to be a mandatory set of
rules that the Chamber seeks to impose and monitor. In fact, the Chamber does
not have the inclination or the wherewithal for cither. Instead, the main purposc
of providing these guidelines to our members is to assist them in formulating
their own code of conduct which incorporates the principles and practices
outlined in the code. We have also tried to provide an example of what we
consider best practice relating to whistleblower policy. We have included this as
annexure.

Principles governing the Code of Conduct are entailed as following:

Principle 1: Serving the National Interest

1.1 A Member Company’s management practices and business conduct will benefit the
country, localities and communities in which it operates, to the extent possible and
affordable, and will be in accordance with the laws of the land.

Principle 2: Ethical Behaviour and Functioning
2.1 A Member company and its employees will comply with the laws and regulations
in India and in each of the countries in which they operate.

2.2 A Member Company, in the course of its business activities, will respect and
conform to the culture, customs and traditions in India and in e a ¢ h country and
region in which it operates. It will conform to trade procedures, including licensing,
documentation and other necessary formalities such as taxation, as applicable.
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2.3 Every employee of a Member Company, including full-time directors and the chief
executive, will exhibit culturally appropriate deportment in the countries they
operate in, and deal on behalf of the company with professionalism, honesty and
integrity, while conforming to high moral and ethical standards. Such conduct will
be fair and transparent and be perceived to be so by third parties.

2.4 A Member Company is committed not to compromise on ethical business standards.
The highest standards of integrity, impartiality, equity and objectivity will be
observed in every activity that encompasses the business.

2.5 A Member Company respects the principle of strict legality in all acts, measures,
' contracts, and other transactions of the member company; this also applies to the
payment of taxes due, obtaining necessary official permits (typically pertaining to
customs and export control law), and observing third party rights. Support for this
principle is necessary not only in view of the considerable business damage that can
arise from violations - through prosecution, fines, or compensation claims - but
above all because it endorses the principle of unconditional compliance with the
law, irrespective of any potential cost or benefits to the member company.

2.6 A Member Company will compete through the inherent quality and excellence of its
products and services, never through illegal, unethical or unfair business practices.

Principle 3: Respect for Human Rights

3.1 A Member Company reiterates its belief in and adherence to the principles of
human rights as enshrined in the Universal Declaration of Human Rights of the
United Nations and to act in accordance with the principles laid down in it. It will
also respect and abide by the requirements, in this behalf, of the countries in which
it operates.

3.2 A Member Company recognises the importance of maintaining and promoting
fundamental human rights in all our operations. A Member Company provides fair
and equitable wages, benefits, and other conditions of employment

3.3 A Member Company We never discriminate or treat employees or job applicants
unfairly and are committed to provide equal opportunity in omploymont, No
decisions should be made on the basis of gender, race, color, nationality, ancestry,
religion, physical or mental disability, medical condition, sexual orientation, or
marital status.

3.4 A Member Company respect employees’ right to freedom of speech and provides
safe and humane working conditions and strictly prohibits forced labour and child
labour.
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Principle 4: Respect for the Environment

4.1 A Member Company is committed to making continuous improvements in the
management of its environmental impact and to the longer-term goal of developing
a sustainable business.

4.2 A Member Company will work in partnership with others to promote environmental
care, increase understanding of environmental issues and disseminate good
practice.

4.3 A Member Company will prevent the wasteful use of natural resources and be
committed to endeavour improving the environment, particularly with regard to
the emission of greenhouse gases, and will endeavor to offset the effect of climate
change in all spheres of its activities.

4.4 A Member Company, in the process of production and sale of its products and
services, will strive for cconomic, social and environmental sustainability.

4.5 A Member Company is committed to work for the upliftment and betterment of the
communities we operate in. We consider the impact on biodiversity in our business
activities. Our CSR programmes use responsible business practices and social
investments to create long-term value.

4.6 A Member Company will comply with all environmental laws and regulations of the
country in which it operates. In this respect, it will ensure proper approvals are
obtained for usage of air, water and land for industrial purposes. It will also ensure
proper emission / discharge / levels of waste materials in accordance with legal
requirements.

Principle 5: Shunning Corrupt Practices
What is Corruption?
‘Corruption’ is dishonest practice by those in positions of power, such as managers or

Government Officials. Corruption can include giving or accepting bribes or inappropriate
gifts, under-the-table, diverting funds, laundering money, and defrauding investors.

5.1 A Member Company will comply with all applicable laws that prohibit money
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5.2

5.3

h.4

5.5

5.6

laundering and will report unaccounted cash or other suspicious transactions.

A Member Company will not be a party to agreements or supplements to
agreements referring to the acceptance of bribe.

A Member Company will not pay commission and remuneration to authorized
dealers, agents, or advisers that is not reasonable and proportionate to the
contracted work such that it could be used for or viewed as being made in
connection illegal gratification / bribes. Itis forbidden to agree to any benefits
intended as payment of a bribe. A Member Company must ensure that agents or
other intermediaries engaged by the member company enter into a contractual
obligation not to offer or receive bribes and contracts with such parties will
include a clause providing for the right of termination without notice in cases of
bribery or corruption.

A Memher Company shall endeavour to formulate a policy regarding the
acceptance and grant of gifts, laying down limits which are reasonable in value
and of cultural appropriateness. Such policies will ensure fthat memher
companieg do not egpouge the payment or recsipts of gifte or bribes for business
or financial gain. As a corollary, no employee or representative of the Member
Company will do anything that could give an impression that the Company
could be influenced in this manner. If a gift received by a company or an employee
which is in excess of the prescribed limits, and which cannot be reasonably
declined or returned, the member company or the employee will not retain
the gift but instead will donate the same to specified charities, and this fact of
such donation shall be intimated to the person from whom such gift was received.

A Member Company will ensure that solicitation or acceptance of gifts is strictly
forbidden except in cases where items are gifted with no expectation of business
or personal gain and that payment or receipt of bribes is prohibited.

A Member Company will also ensure that no employee makes, authorizes,
colludes in or abets in an improper payment, unlawful commission or bribery.

Principle 6: Care for all stakeholders
Consumers

6.1

:

A Member Company is committed to providing products and services which
consistently offer value in terms of price and quality, and which are safe and
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efficacious for their intended use. Products and services will be accurately and
properly labeled and advertised.

6.2 The quality standards of a Member Company’s goods and services will meet
applicable national and, where applicable, international standards.

6.3 A Member Company will display adequate health and safety labels, caveats
and other necessary information on its product packaging.

6.4 A Member Company will endeavour to ensure that customer complaints and
warranties are attended to the fullest satisfaction of the customer and in
accordance with aid down policies with no additional inconvenience being
caused to the customer.

Shareholders

6.5 A Member Company’s investor relations will be ethical, protessional, transparent
and investor friendly. Member Company will endeavour to provide timely,
regular and reliable information on their activities, structure, financial situation
and performance to all shareholders.

6.6 No information shall be made available by the Member Company on a selective
basis to specified groups of investors in a manner that places them at an
advantage over other groups of investors. A Member Company shall always
respond speedily and with courtesy to the Company’s investors on matters
relating to securities held by them in the Company.

6.7 A Member Company recognizes the right of their Investors to information and will
always be attentive to this need to the extent mandated by law. The relevant
information will be speedily disseminated and will be as informative as is
required to be, subject to considerations of confidentiality and applicable
legislation.

6.8 A Member Company respects the right of Investors to express their
views during Investor meets, including General Meetings of the Company,
on matters forming part of the Agenda and on the performance of the
Company, and will respond to their observations and queries to the fullest extent
permissible.

Business Partners
6.9 In business dealings, a Member Company will expect its business partners to
adhere to business principles consistent with its own.
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6.10 A Member Company will treat suppliers and vendors with fairness, integrity and
in a reasonable manner, without undue favour or bias consistent with applicable
laws and good business practices.

6.11 A Member Company chooses its suppliers based on competitive price, quality,
delivery, service, reputation, environmental, and business practices. A Member
Company also expects its suppliers to support its core labour standards and abide
by all applicable local and international laws.

6.12 Agreements of a Member Company with suppliers will be complete, unambiguous,
and documented, including any subsequent changes and additions. Suppliers
will be selected solely on merit, based on a comparison of the price, quality,
performance, and suitability of the products or services offered.

Principle 7: Avoidance of Insider Trading

7.1 An employee of a Member Company will not use or proliferate information
that is not available to the investing public, and which therefore constitutes
insider information, for making or giving advice on investment decisions
about the securities of the respective Member Company, Group, Client or
Supplier on which such insider information has been obtained. Employees of a
member company who are in a position to proliferate such information need to
sign a declaration with the member company

7.2 Insider information is any non-public information which an investor would
consider important in making investment decisions. It is forbidden to acquire
securities, to sell them, or to recommend their purchase or sale on the basis
of insider information.

Principle 8: Fostering Competition

81 A Member Company will fully support the development and operation of
competitive open markets and will promote the liberalization of trade and
investment in each country and market in which it operates [No Member
Company or employee will engage in restrictive trade practices, abuse of market
dominance or similar unfair trade activities in order to secure commercial gain
or advantage].
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8.2

8.3

In particular, a Member Company will not, with a view to restrict competition,
exchange information or reach agreements with competitors on allocation of
territories or customers, prices or components of prices such as terms and
conditions of sale and warranty, supply relationships or the conditions
governing them, production capacities, or the terms and conditions of
offers. This also applies to the exchange of information concerning market
strategies and investment strategies. Written or oral agreements to this effect are
prohibited. Cooperation in or the exchange of information regarding research and
development projects are only allowed as permitted by law.

A Member Company will not exploit its market position to violate the relevant
laws on price discrimination, the supply of unsolicited products, or the refusal to
do business.

8.4 A Member Company will support the development of laws that promote, encourage

or result in fair competition.

Principle 9: Privacy and Confidentiality of Third Party data

9.1

A Member Company will treat confidential information with care to avoid
disclosure of such information, unless disclosure is authorized or legally
required. Confidential information includes, but is not limited to the following:
Information about the Firm's clients, including their names, addresses, other
personal information, portfolio transactions and portfolio holdings; and
Investment advice given to the company’s clients.

Principle 10: Truth in Advertising
10.1 A Member Company or employee will market the company’s products and

services on its own merits and will not make unfair and misleading statements
about competitors’ products and services. Any collection of competitive
information will be made only in the normal course of business and will be
obtained only through legally permitted sources and means.

10.2 A Member Company will, on a timely basis, provide reliable and meaningful

information about its products, services, operating results, shareholding
structure and other activities to legitimately interested persons and as may be
required by law, subject to considerations of the legal requirements, cost and
confidentiality.

10.3 Member Companies must not make exaggerated claims about their products and,

more specifically, should not play on peoples’ biases, fears and prejudices
and avoid community specific or gender specific stereotypes.
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Principle11: Transparency in Reporting
11.1 A Member Company will maintain all records in accordance with all applicable
laws and regulations.

11.2 All records and reports, whether internal or external, must be accurate and
truthful. The accounting principles applicable to the respective units of a
member company will be observed; these require that data and other records be
entirely correct, timely, and compatible with the relevant systems at all times.

11.3 A Member Company will not willfully make any material misrepresentation
about its financial accounts or position.

11.4 In recording transactions in the books of account of a Member Company, no
attempt will he made to disguise the true nature of the transactions being
recorded.

11.5 Results that are published or otherwise disseminated by the Member Company
will not, in any manner, be misleading.

Principle 12: Investgallon of reported Cude vivlatlons

12.1 The Member Company takes all reports of potential violations seriously and is
committed to confidentiality and a full investigation of all allegations by
designated teams.

12.2 A Member Company is obliged to co-operate in internal investigations and tailure
to do so may result in disciplinary actions.

12.3 A Member Company strives to:
e Protect confidentiality of individuals involved, to the extent practical;
¢ Inform the employee of accusations reported against him/her at a time when
such a disclosure will not jeopardise the investigation, typically when the
information is complete and clarification need to be sought from employee;
e Where permissible, allow employees to review and rectify the information
reported.

Principle 13: Fraud and Misconduct

What is Fraud?
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‘Fraud’ in relation to affairs of a Company or any 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 to deceive, to gain undue
advantage from, or to injure the interests of, the Company or its shareholders or its
creditors or any other person, whether or not there is any wrongful gain or wrongful loss.

13.1 Any fraudulent behaviour, misrepresentation or misconduct is liable to be
investigated and the employee(s) concerned is 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.

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

Principle 14: Adhering to anti-violence guidelines

14.1 With respect to the Member Company’s commitment to providing a safe work
environment, we never engage in or tolerate any form of violence or bullying
irrespective of the designation of the employee involved. The Member Company want
to foster the kind of environment where people feel safe and are treated with respect
and professionalism at all times.

14.2 We are prohibited from engaging in any act on Company premises that could cause
another individual to feel threatened or unsafe. This includes verbal assaults, threats,
or any expression of hostility, intimidation, aggression, or ragging. We are also
prohibited from possessing weapons at our workplace.

Principle 15 : No Drugs and alcohol

15.1 The Member Company’s employees are not permitted to use, possess, sell, transfer,
manufacture, distribute, or be under the influence of illegal drugs or alcohol on Company
workplace premises, while at work during working or non-working hours.

15.2 In addition, we should not report to work while under the influence of, or impaired
by, alcohol or illegal drugs or substances. Alcohol use at Company sponsored official
lunch/dinner events with business partners is allowed only with the approval of the
Superiors.

Principle 16: Protection and responsible use of corporate assets and information
technology

Everyone at the Member Company is personally responsible for safeguarding, securing,
and protecting the Company’s assets and information technology from theft,
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destruction, misappropriation, wastage and abuse. The assets include property, time,
proprietary information, corporate opportunities, Company funds, and Company
equipment.

Company assets must be used only for business purposes and to advance our strategic
objectives. We are allowed occasional personal use of Company assets and information
technology, as long as it does not compromise Company’s interests, adversely affect our
job performance or result in undue abuse of the Company’s resources.

Principle 17: Intellectual property and trademarks

The Member Company must respect the intellectual property (IP) belonging to third
parties, and may never knowingly infringe upon the IP rights of others. We should be
cautious when preparing advertising or promotional materials, using the name or
printed materials of any other Company. When using a licensed software, only a
software which is adequately licensed by the publisher should be used on Company
computers or to perform Company work.

Principle 18: Protection of Whistleblowers

18.1 A Member Company will endeavour to have a dedicated third party ethics
helpline which would be known to all employees for them to promptly report
to the management, and / or third-party ethics helpline, when she / he becomes
aware of any actual or possible violation of the Code of ethics or an event of
misconduct, act of misdemeanor or act not in the company’s interest.

18.2 A Member Company will endeavour to put in place a foolproof mechanism for
ensuring protection of a whistleblower from any harm or intimidation and for
protecting the identity of the whistle blower and for ensuring the whistleblower
from any harm or intimidation.

18.3 A Member Company will not resort to any kind of retaliation against employees
who reports violations of this in good faith.

18.4 A Member Company will endeavour to determine whether it is appropriate to
have a Cell within it charged with the responsibility for monitoring compliance
with the provisions of this Code. A Member Company will however be free to
take action against a whistleblower if it is established that the information
provided by the whistle blower was knowingly false or made with a malicious
intent.
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Signature and acknowledgement:

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

Waivers

Waiver of any provision of this Code, for officers of a Member Company, must be
approved by the Board of Directors.

Non-retaliation

A Member 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 a Member 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.

Disciplinary Action

e To maintain the highest standards of integrity, we must dedicate ourselves to
comply with the Code, Company policies and procedures, as well as applicable laws
and regulations. Individuals who fail to do so will be subject to disciplinary action.

e The disciplinary action will be decided depending upon the facts of the case and
may include penalities, suspension, or even termination of employment. In addition,
if deemed necessary by the management, appropriate regulatory authorities will be
informed and involved as required and criminal or civil legal action may be
initiated.

Effective Date:

This Code was first approved by the Board of Directors on February 9, 2011 and was
amended by the Board of Directors on October 23, 2020, further reviewed on January 31,
2023 which is effective from January 31, 2023.
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Annexure 1
Example 1:

Working Mechanism of the Whistle Blower Policy in Mahindra EPC Irrigation
Limited

The Code of Conduct of Mahindra EPC Irrigation Limited is based on the Values
and Principles of the Company as well as the laws and regulations of India, which
are binding on all employees of the Company.

All employees are expected to comply with the Code of Conduct and all rules,
laws and regulations applicable to the Company in India and for this purpose the
role/responsibility of the each employee of the Company is laid down in the Code of
Conduct.

The Company encourages any employee who has any specific concern about its
working environment or operations to raise his/her concern. This could include, but not
limited to concerns about possible:

breaches / violations of the Company’s policy or the Company’s standards or Code of
Conduct or ethics unethical conduct or behaviour damage to the environment or risks
to the health or safety of people improper conduct violations of laws and regulations
including those which pertainto deviations from accepted standards of accounting
and internal control attempts to conceal any one or more of the above.

The Company has put in place a Hotline procedure which acts as a whistle blower
for the employees of the Company. In terms of the Hotline procedure, contained in the
Code of Conduct, any employee who has any doubts about the implications of his/her
own conduct or if there is any indication of legally dubious practices in his/her
working environment, the same can be reported through hotline which has been
established at a reputed law firm by the Company. The Compliance Hotline is
established to address any compliance concerns effectively. Employees need not have
any fear against repercussion or any other discrimination due to the use of the hotline
as such.

Each employee of the Company is given a copy of the Code of Conduct as part of his
joining documents and necessary declarations are obtained by the Company in this
regard. The Code of Conduct of the Company is also displayed on the Company’s
website and at the Corporate Offices, factories, branches etc for the information of all
employees of the Company. Further regular trainings are imparted during the induction
programme on the Code of Conduct to the employees of the Company who join the
organization. Special/Specific training programmes are also conducted from time to
time, based on the request received from the Business units.
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Regular internal and external communications are provided by the Company to prevent
using of any unpublished price sensitive information for the personal advantage of the
employees to prevent insider trading.

Employees are instructed as part of the Code of Conduct to comply with all applicable
legal requirements and the Company’s standards and not to demand or accept
payments, gifts or other benefits of value and inform superiors of any such offers
received from any business partner. No personal advantage of any kind will be offered
or granted to any office holder in the Government, Government owned enterprise or in
any body corporate in India or abroad.

All employees in the Company are required to comply with all applicable
competition laws, policies and treaties and thus help in fostering Competition in the
market.

Employees can seek help from their superiors or Human Resources or Legal
Department on any matter concerning the Code of Conduct.
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