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AEL ANTI-BRIBERY AND ANTI-CORRUPTION POLICY

Paolicy Statement and Purpose

One of the core principles set cut in the Tata Code of Conduct 2015 states: We
are committed to operating our businesses conforming io the highest moral and
ethical standards. We do not tolerate bribery or cormuption in any form. This
commitment underpins evarything we do.’

Our Company, hawng adopted the Tata Code of Conduct 2015, is therefore
cammitted to acting professionally, fairy and with integrity in all its business
dealings and relatonships wherever it operales, and to implementing and
enforcing effective systems to counter bribery. This inciudes compliance with all
laws, domestic and foreign, prohibiting improper payments, gifts or inducamenis
of any kind to or from any person. including officlals in the private or public sector
customers and suppliers. Our Company is equally commitied to the prevention,
deterrence and detection of bribery and other comupt business practices.

Bribery and comuption can take many forms including cash or aifts to an individuat
or family members or aseccistes, inflated commissions, fake consultancy
agreaments, unauthorized rebates, non-monetary favours and falze political or
charitable donations. These aclions may be undertaken directly or through a third
party. |t Is ilagal and immaoral to, directly or indirectly, offer or receive a bribe.

We uphold all laws relevant to countering bribery and corruption applicable to us
in the conduct of cur business across all the jurisdictions in which we operals
nchuding, wherever applicable. the LIS Foreign Corrupt Praclices Act ("FCPA"),
the UK Bribery Act ("UKBA") and the Indian Prevention of Cormruption Act, 1088
("PCAT). Different statutes adopt different yardsticks to determine whether or ned
8 particular act or omission is an offence thereunder, thug an act may be an
offence under one statute, but not under ancther. The FCPA makes it a federal
crime for comoanies or individuals to beibe government afficials in non-U.5
countriee in ardar to cbtain of retain business, or o secure improper business
acvantages. The FCPA alsc requires public companies o issuers (U.S. and non-
LLS companies that trade securities on a U.S, steck exchange), o keep accurate
books and records, and to have an adequate system of interral financisl and
accounting contrals. Tha UKBA prohibits bribery in both, the public and private
sectors. Under the PCA, bribery of government officials and agents, whether
directly or indirectly, Ia strictly prohibited

It would also be pedinent o note the impending amendments proposed to be
Introduced upoen enactment of the Prevention of Carruption (Amendmeant) Bill in

India which are intended 1o strengthen the legsiative framewark of the PCA and
include:

substantive offence under the PCA,

. 4 company could be heid liable under the PCA as an offender if any persan
‘associated’ with the company gives a bribe. However, a company would be
able to defend itsell by proving that it had in place adeguate proceduras
(£Uch as @ robust ABAC program) designed to prevent persans associatod
with it from undertaking such conduct; and

. ‘supply’ side of bribery (le bribe giving) to be coversd by making it a

}'n 2

v



Artson Enginsering Limited Frivileged and Configential
April 10, 2019

. every director. manager, secretary or other officer with whoss 'consent or
connivanca' the offance was cemmitted, fo be made Hable under the PCA.

9. Inaddition ta the PCA, tha folbowing laws in india also prasantly appiv o affences
refating 19 or resuliing In corruption and bribery and resolutions avadable in case
of aecurrence of corruption or bribery:

'} Indian Penal Code, 1880 ("IPC);

i} Pravention of Money Laundering, 2002
i} Central Vigilance Commission Act 2003:
W) Lok Ayukta Acts of various states,

8. The purpose of this moda) Anti-Bribery and Anti-Corruption Policy ("ABAC Policy")
S 10 ensure thatl our Company sels up adequate procedures |n oroer to pravent
our Company's invalvemant in any activity relating to bribery, faciitstion payments,
of comuption. even where the involvement may be unintentbonal It requires
employees, directors. officers of the Company and third parties subject to this
ABAC Palicy to recognize questionable ransactions, behawour or conduct, and to
take steps o record, comply and follow procedures sat in place to deal with such
behaviour or conduct

7. Whie an exhaustive list cannot be provided, set cut below are indicativa
questionable transactions or situations that Designated Persons (@s defined
below) should be careful about = which, when appearing together or individually,
should raise a ‘red fiag”

I} A confract requires the use of 3 third-party consultant whare the third party's
principal or cwner is a government officiar;

iy The business lacks qualifications or resources e the potential business
pariner gees not appear capabie of performing the services being offered,
Sham service contracls, under wiich cormupt payments are disguised using
8 consulting agreement or cther amangament are lypical modakties for
Indilging in bribery or corrupt activities;

i) Any potential pariner who provides guaraniees of success or claims to have
the ability to obtain censes or cthar gowvernmant approval without providing
& description of a legitimate manner by which those goals wil be
accomplished:

accounts, parhaps in offshore banks, @50 justifies additional serutiny,

vl A palential Counierpany who refuses o accent an ABAC or anti money
laundering clause in the Propozed confract

vi} Based on Pre-acquisition ! counterparty due dibgence. it becomas Boparent
that the petential counterpasty has a reputation for offering bribes or violating
other lawa or induiging in unusual striectured fransactions:
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vii] Inflated pay outs to, or questionable role in the project of polential
counierparty or its affiliate;

v} A proposed counterparty resists or falls to provide details of pareniage or
has undisclosed principals, associates or subcontractors with whom it spdita
feas;

) A proposed counterparty refuses access to ils books and records whara
requested under the proposed contract.

8. This ABAC Palicy constitutes a minimum standard, It must be comphed with in any

country in which our Company does business even when the policy is stricter than
the anti-bribery laws that are applicable, inciuding both apolicable local laws and
those lawe with extra-territerdia application. However, when applicable anti-bribary
laws are stricter than this policy, such laws must be complied with In case of any
doubts, Designated Persons must contact our Company's Compliance Officer (as
defined baiow)

9. The guidelines in this ABAC Policy supglement the Tata Code of Conduet 2015

(“TCoC 2015") and should be read in conjunclion with:

a) TCol 2015:

B}  the Whistleblower Palicy;

¢l Any guidance published pursuarnt to this policy;

di  Any other relevant policies as may be implemented from time to time

10.  Because no code of conduct or policy can cover avery possible situation, our
Company relies on the Designated Persons ta use good judgment and to speak
up when they have either questians or concerns.

SCOPE AND APPLICABILITY

This ABAG Policy s applicable to gur Company. Our Company shal recommend
adopticn of this ABAC Policy to the Boards of its subsidiaries, associates and joint
veniunes.

This ABAC Palicy is applicable lc al individusls working at &l levels and gradas,
including directors, senior managers, officers, oiher employees (whather parmanent,
fixed-term or temporary), consultants. comiractors, trainees, interns, seconded stafl
casual workers and agency staff agents, or any other person associated with aur
Company and such other persons, Including those acting on behalf of our Comoany,
a3 designated by the Compliance Officer (as defined below) from time to time (all of
the aforesaid being collectively referred to as ‘Designated Persons”),

Desgnated Parsons have a special responaibifty to comply with this ABAC Policy, and
ensure that our Company's procedures and measurss o combal ABAC risks and
threats are upheld and strengthened. If in doubt whethar an act would breach this
ABAC Policy, the Designated Person must take a step back and ask cneselfl the
fellowing on a contemplated action:

' What is the intent — is it 1o build 3 refationship or s it something else?
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; How would it look if these detsils were on the front page of a major
NEWSDADErT

- What if the situation were reversed — would thera be 8 double standard?

Whenever faced with a doubt an the Sppicability of this ABAC Palicy, or if an act could
be perceived to be a breach of this ABAC Palicy, consult the Ethics Counsellor or the
Compliance Officer,

COMPLIANCE OFFICER

The Company shall, from time 1o time, designate an employee of sufficient seniarity,
compatence and independence as he compliance officer 1o ensure compliance with
the provisions of this ABAC Policy (‘Compliance Officer”) and the same shall be
notified to the Designated Persons. The formal nomination of tha designated
Compliance Officer shall be announced shedly. In the interim, any concems related to
this policy may please be addressed to the Chief Ethics Counselior Al reports,
complants, doubts or concems in refation to this ABAC Policy shal be raised by the
Designated Persons o the Compliance Officer or to tre Company Ethics
Counsellor. Every guery or cancerm raised by any Designated Person in refation to
any suspected vialation of thizs ABAC Policy shall be investigated by the Compliance
Oificer,

All queries, concerns or complaints received by the Company Ethics Counselior
dealing with 2 bribery or corruption issue shauld be reported io the Complance Officar
by the Company Ethics Counselior. Any action required o be undertaken under this
ABAC Policy shall be taken by the Compliance Officer in accordance with this ABAC
Palicy. The Compliance Officer shall have a functional reporling to the Designated
Direcior (as defined befow) and shall submit quarterty complignce repors 1o the
Designated Director Mr. Nalin M. Shah Aggravated cases of breach of this ABAC
Palicy shall be escalated to the Board of Direclors of the Company ("Board™)
[Guidance: The Designated Directer can be the same director nominated for the
purposes of the Vigil Mechanism under ihe Coempanies Act 2013 andlor a director who
is a8 member of the Audi Committes]

Definltians
Bribery

Bribary includes the offer promise, giving, demand or acceptance of an undue
advantage as an inducement for an action which is llegal, unethical or a breach of
trust Bribes often involve payments (or promises of payments) bt may also include
anything of value - providing lavishfinappropriats gifts, hospiality and entertainment
inside information, or smxual or other favars, offering employment 1o a refative;
undenwriting travel expanses: abuse of function; or cther significant favors, Bribery
includes advantages provided directly, as well as indirectly through an intermediary.
TCoC 2015 and this ABAC Policy prohibits Designated Persons from giving bribes net

anly to any public/government official but also to any private individual, Bribery in any
form will nat be tolerated

Z Corruption

Y
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Carruptian includes wrongdoing on the part af an authority, or those in power, through
means that are lllegitimate, immaoral, or incompatibie with ethical standards,

3. Public Official (Government Official or Public Servant) | Forelgn Public
Dfficial

In the Indian context, a public official would include (but not be Brmited Lo} the following:

4. any person holding a legisiative, executive o administrative office of the
gowarnment (domastic or foreign), or acting in the official capacity far or an
behall of a legisiative, executive, or acministrative office of the govemment
(domestic or foraign), whether appoinled or elecled, whether permanernt or
temporary, whather pald or unpaid, irmespective of that person's seniarity;

b. any person in the senice or pay of the govemment or of a corporation
established by or under a central, provincial or state statute, er an authority or
a8 body owned or controllied or alded by the govemment or @ government
company of s remunerated by the government by fees or commiesion for the
performance of any public duty:

€ any judge, including any persan empowered by law io discharge, whether b
himaef/herself or as a member of any bedy of persons, any adjudicatory
functions,

d any person autharzed by a cowt of justice to perform any dutby, in sonnection
with the administration of justice, including a fliquidator, receiver or
commissionsr appointed by such court:

€ any person wha performs a public cuty, including for a public agency or public
enterprise, or provides a public service, as defined in the domestic law of the
country and as appled in the perinent area of law: and

f any cther person defined as a "public officiai” under tha comestic law,

“State” means all levels and subdivisiors of governments {i.e, lecal, regional,
ar national and administrative, legislative. or axacitive)

Foreign public official

Under non-Indian ABAC laws, whal constitutes a “foreign official” or “foreign
pubiic cfficial” it interprated broadly and includes officials from all branches of
government, as well as public intermational crganizations, regardless of
whether the offical is a paid or unpaid employee, The term alse includes
political parties, party officials and candigates for public office. Further it
includes empicyees or agents of state-owned or state-controlled enterprisas
and means any person acting In an official capacity on behall of any
government department, agency, Instrurentality, or corporation, family
members of the official, as well as a poiitical party official or any candidate for
palitical office.

4. Facilitatlon paymant or kickbacks

“Facilitation Payments” are unofficial pyments made to public officials In order to
SSCure or expedite the performance/ non-performance of g routine or necessary action.
They are sometimes referred to as ‘speed’ money of ‘grease’ payments ar ‘goad-will
maney'. The payer of the facilitation paymant vaually slready has a legal or other
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entiiemant ia the relevant action, “Kickbacks' are typically payments mads in retum
far a business favour or advantage.

- Third party

The term “third party” includes any Individual or organization, wha'which comes Into
contact with the Company or ransacts with the Company, and also includes actual and
potential clienis, vendors, consultants, refainers. agents, advisors, distributors,
business associates, partners (including academic institutions), contraclars. suppliars
Or #ervice providars who work for and on behalf of the company.

B, Improper performance

Breach of an expectation that a person will ast in good faith, impartally or in
accordance with a position of trust ameunts 1o impreper pedormance This would alse
include obtaining. agreeing to receive. sccepting, or attempling to cbtain, an undue
advantage for acts to be parformed propesly.

. WHAT IS CORRUPTION

Corruption can take place in many types of activilies. It is ugwally designed 1o
obtain financial benefits ar other personal gain. For example, bribes are intended to
influence behaviour - they could be in the form of menay, a privilege, an abject of
value. an advantage, or merely a promise to influence a parsan in an officlal or public
capacity. Usually, two people are involved and both would banedil Exampies of a
bribe Include offering or receiving of cash In the form of a kickback, ioan, fee or
reward. or giving of aid, donalions, or veting designed to exert improper influence

2, The areas of business where corruption, including bribery, can most often cocur
includa:

a Gi*ts, Entertainment and Hospitality;
b.  Faciltaton Paymeants:
t.  Procurement Process.
d Poiitical, Community or Charitable Contributions:
- imaroper Performance of Dufies;
f Favours Regarding RecruZmant Oppartunities,
3 In the Indian context, the iIngredients of an act of bribery under the PCA are:

Any gratification to a public servant for doing or forbearing fo do an official
act or favour/ disfavour 1o any person,

b.  Any gratification to any person for inducing any public servant by cormupt/
llegal or parsonal influsnce fo dof forbear from doing an official act or 1o
show favour! disfaveur to any person

Providing of any valuable thing, without adaquate payment for the same. ta
a public servant by a person who has or j= likely to have official deafings with
the public servani

| ?
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Violatars of the PCA shall be subject 1o fines andior imprisonment, Liability could also
be attibuted to & company, If an employes/agent acted within the scope of
empicyment, to obtain benefit for such a company, The PCA and recent judgments
of the Supreme Court of India have made il clear that prvate persons can be
proseculed under the PCA along with public servants for having abetted the offence
of bribery. Improper Performance could lead Io eccusations of criminal breach of
trust, which is an offence under the Indian Penal Code (IPC). The IPC aleo penalizes
abalment as an affence. Under the IPC any persan who intentionally aids, by any act
ar Hlegal omission, the doing of & thing, or engages with @ person/persons in a
conspracy for the doing of a thing, Is guilty of the offencs of abetment, Additionally,
2 person could also be proseculed for ofanses of cheating andior eriminal breach of
trust under the IPC.

¥i. GIFTS, ENTERTAINMENT AND HOSPITALITY

1. Gifts, entertainment, and hespitality may be acceptabls if they are reasonable
proporfionate, made in good faith and in compliance with the Company's policies,
inclusive of Section D, Clause 11 and Section G, Clause 4 of the TCeC 2015, our
Company's Gifts & Hospatality Policy and vancus adviseries iseued from tme lo time
undar the foregoing. Any doubts in this regard should be clarifiad with the Comparny
Ethics Counsellor or the Compliance Officer

2. Wnatiza"Gift"? A gift is anything of value and would ENCOMPAsSs any gratuitous
monetary or non-manetary benefit. || includes tangible tems such as cash. precious
metals, stones, jewellery, art, and any of their equivalents, but also intsngible items
Such as dscounts, services, loans, favars, special privileges, advantages, benefits
&nd rights that are not availsble to the gen=ral public. A “gift” also includes maals,
entertainment, hospitality, vacations, trips, use of vacation homes, tickets to sporting
ar mugic events, outings, vendor familiarization trips, and uze of recreational facilities.
under no circumstances should any Designated Parsons ever solicit a et from any
PErscn or company thal is doing. or seeks to do, business with the Company. Note
that maals, entertainment and hospitality may also qualify as a gift, unkass they fap
within reesonable bounds of value and nceurrence.

3. Designated Persons must familiarize themsalvas with aur Company's Gifts &
Hospaalty Policy,

4. Offering gifts in arder to win or keep business s unethical and, in many cases,
iflegal If you find It difficult to provide & comfortable answer in questions on
appropristeness of 2 gt or if you are unsure |f ¥ou should accept something of value,
each Designated Person must ask the Compliance Officer. It your Compliance Officer
i conflicted, seek guidance from the Cesignated Cirectar

5 Mote that this ABAC Policy iz applicable whethar a Designated Paersan is
personally efered a gift, or if a gift is offared for the benefit of a spacific Qroup or
depariment at the Company (including as aprize 1o be distribired at a party or avent),

INote: AEL should obtain legal advice on provisions of any applicable non-Indian laws in Section V
af its ABAC paolicy.

y a
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All gifts received should be promptly reported to the Compliance Officer If they are
not in the ordinary course of business. in compliance with all policies ssued by the
Company and as per applicable law. Gifts of cash or cash equivalents must never be
accepted,

§. A Designated Person may give & modest gift to @ govarnment or other public
official only when i is appropriate, allowsd by local law, and in accordancs with our
Company's Gifts and Hospitality Poticy.

7. Designated Persans are prohibited from offering gifts or granting favars outside
the ordinary course of business o current or prospective customers, their employess
or agents cr any person (including but not limited to Governmant Officials) with whem
Ihe company or its business associates have a contractual relationship, or intend to
negotiate an agreement No Designated Persan shauid accept or soficit any persanal
benefit from anyone in the course of business in a mannar that might compromisa,
OF appear o compromise their abjective assessmsnt

8 As a general guige, the giving or recening of gifts or hospitality may be
accepiable if it meets all the foliowing requirements:

a)  Is bona-fide and made in the normal course of business and does not create
the appearance (or an Implisd cbiigation) thal the gift giver is entitied 1o
preferential treatment, an award of business, better prices, or improved
terms of sale or service;

b} Complies with local laws and customs (ircluding cultural and refigicus
festivals) and is not prohibited undar apolicable law

€ Would not influence. or appear to influence, of cause a conflict of interest for
ine gift giver or recehar;

dl  Does not include cash or cash equivalents, gokd or other precious mietals,
gams ar stones;

&)  Does notinclude any form of services ar non-cash banafita such as promise
of employment:

T Disciosure of the same does not cause embarrassment to the giver or
Teceiver or to the company in question:

al Is hully documented and supported by original receipts and socurately
recorded in the bocks of accounts;

Rl s given openly, not secrelly and in a manner that aveoids the appearance of
Improprieby.

In addition to the sbove, each Designatad Parson is required to be in complance with
the specific guidelines set out in the Company's Gifts and Hespiality Palicy, inciuding
in relation 1o maximum values permitted.

¥il.  FACILITATION PAYMENTS OR KICKBACKS

1. All Facilitation Payments and kickbacks ara carmipt payments, and any such
payment in the course of our Company's business is strictly farbidden,

2 Facilitation Payments are aften involved in ootaining non-discretionary permits,
licanses or other official documents, expediting lawful customs clearances,

fi )
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ontaining the issuance of enlry or exit visas, providing police protection,
whether or not such actions are connectad 1o the award of new business or the
cantinuation of existing business,

PROCUREMENT PROCESS

Designated Persons must follow our Company's processes and adhere tg the syatem
of internal contrels around supplier selection, Supplier selection should never ba
basad an recaipt of a gift, nospitality or payment. When supplier selection is a formal,
structured invitation for the supply of products or services (often called a ‘tender) &
I8 most important we maintain documentation supporting our intemal contrala
Designated Persons must familiariea themselves with our Comparny's procurement
Processes and must adhere 1o the sama.

INTERACTION WITH CUSTOMERS

1. Where a Designated Person s responsible for refationships with customers
shafhe may enlertain customers for beona-fide putposes only in accardance WER our
Company's Gifts & Hospitality Policy. Records of such entertainment should be
maintained as per our Gifts & Hozpitality Policy.

2. Bribery may aiso occur on the sales side, for example an employes might
accapt 3 briba o prefer ane customer over ancther, again with potestially damaging
consequences for relationships with other customers, s wel as the legal
consequences to sur Company.

3. In the normal coursa of business, digscounts and rebates are offered to
customers in both the private and public seciors. While this is commen ngustry
practice, the wide veriaty of arrangements and the relafive complexity of some of
them creates a degree of risk that such arrangements could be used to disguise
mpropear inducements ta individual customer represantatives (for example, salactive
digsemination of the fact that free products are baing provided), and consequently
greal care needs to be exercised in the deployment of such arangements

USE OF THIRD PARTY AGENTS, CONSULTANTS AND OTHER

INTERMEDIARIES

1 Our Company may be held responaible for bribes paid on its behalf by thired
parties, with severa and often imeparable CONSeqUENcEs, svan if our Company did
rot authorize these payments. Therefore, it is crtical that we ara careful in the
selection of agents, that is, those PEODE Or companies who act on our behalf

2 All dealings with suppliers, agents, contraclors service  providers,
intermediaries, consuitante, and adwaors, shall be carried out with the highest
standards of integrity and in compliance with alf relevant laws and regulations, We
expect all our third parties to share aur values ard our ethical standards,

3 The following should be kept in mind prior to #ngaging a third party
8 Appropriate dus diigence s conducted and properly documented;

10
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b.  Formal commitmant {in writing) ia sought from the thirg party o ensure
COmplianeea to thase slandards:

GOVERNMENT INTERACTION

1. Section |, Clause 2 of TCaC 2015 states "We angage with the gavermment and
reguialors in & constructive manner in order to pramate good governance. We
Conduct our interactions with tham in a manner consistent with cur Code * Caing
business with tha government is highly regulated and typicaly follows stricter rules
than those in the commercial marketplace. If you work with government officials or a

with the governmant government officials and govemment agencies in mullipie
forms, such as: for sesking stalutory or regulalory approvals, as a Supplier, as a
customer, elc. Dasignated Persans ghould abways be ruthiul, accurate, co-aperative
and courteous while representing our Company before any govemment, govemnment

F Qur Company and employees shall not, unless mandated under applicatile law
and our Company's Carperate Social Responsibility ("CSR") Palicy, offer or give any

Company’s CSR Paficy2. The Company shall comply with government procurement
regulations and shall be transparent in all its dealings with govemment agencies,

POLITICAL COMMUMNITY AND CHARITABLE CONTRIBUTIONS

1. Section |, Clause 1 of TCaC 2015 states. “We shall aet i accordance with the
constitulfion and governance systems of the countries [n which we operate, We do

Any financlal contibutions cangidaned by aur Board of Dimctors in order o strangthen
demacralic forces through a clean electoral process shall be sxtended only through

ZNote: company 1o insert ippropriate examples in the context of iis CSR policy

11
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the Progressive Electoral Trust in India, or by & similar transparent, dily-authorizad,
nan- discriminalory and non-gdiscrefionary vehicle outside fndia”

Designated Persons are not allowsd i make poliical contributions from tha funds,
properties or other resources of our Gampany Excapt poltical contributions approved
by the Board in accordance with the TCoC and in compliancs with applicable faw.
Our Company may make charitable donations for humaritarian needs and ather
factors, including emergency siluations and disastar ralief. Such eontributions must
be made in compliance with our Company's Corparate Social Respansibility Poficy
{copy available in the Intraneat). Haowever, it is important that we pay special attention
when making donations such that they shall be made withaut dermand or expactation,
0 that our donations would not be considersd inducements, as this wiould be a
violation of the anti-comuption laws, the TCeC and this ABAC Paliey. Thus,
contributions by the Company to commiunity projects or charities need to be made in
good faith and in compliance with aur TCoG, this ABAC Policy and all other relevant
policies and proceduras,

<. Before making such a contribution, the Designated Persons should ensure that

2)  Such charitable contributions are net dependent on, nor made to win, a
Business deal,

o)  The contribution is always made 1o the charity and nat to any particidar
Individual, except where donations or grants are provided directly to affected
victims of natural disasters, pursuant fo our Company's CSR palicy,

€} Contributions should be given to entities where the end use of the
contributian is known andlor cantrollad.

4y  Contributions shoulg cnly be made to charitable organizations which are
registensd under the laws of the COLRtry,

8]  As far as possible, background checks on the chartable crganizations
should be carried oul in all cases espocially 1o ensure that the charity does
not ect as a condult to furd llegal activities In violation of anti-money
laundering laws, anti- terrerism laws and cther applicable Ews,

f} Only such charitabla contnbutions shall be mada that are legal and ethical
under locai laws and practices.

SPONSORSHIPS

charitable objectives without any alemeant of quid praquo. Any SUCh sponsorship must
De transparent, duly approved, propery documented and duly reported as per our
Company's CSR Palicy.

XIV. MERGERS AND ACQUISITIONS

/

v/
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1. A company that does mot perform adequate due diligence regarging
compliance with anti-bribery and anti-comuption procedures of the tanget company
Driof 1o @ merger or acquisition may face both legal and busiress risks. Our Company
will undertake approprizte and reascnable due diligence on the reputation and
integrity of any business in which i makes investments

2. Qur Company, when it is BCOuring a potential tzrget, will train naw employees,
re- evalugte third parties under company standards and where appropriate, conduct
audits on new business units

CONFLICTS OF INTEREST

1. Section D, Clauses 24 through 28 of TCoC 2015 provide detailed guidance on
assezsment of potential situations of confiiet of intarest Any conflict of Interest, even
IF It s percaived or potential, reporied to the Company Ethica Coursellor ar ihe
Comgliance Officer, must be in tum raported to the appropriate competent authority
as defined in TCoC 2015, and actioned as per tha guidance provided i the TCoC.

BOOKS, RECORDS, AND INTERNAL CONTROL REQUIREMENTS

1. Accurate and complete recordkeaping is essential to the suceassful operation
of cur Company, as well as to our abiity to meet cur lagal and regulaiory abligations.
Each Designated Person has a respansibility fo be accurate, complate and honest in
what he'she reports and recards 1o meat regulalory requirements, as well a5 in all
internal and external documents of our Company, including Accounling records, ime
cards, expense repors, invoices, payroll recards, safely records, business reconds,
performance evaluations, ete,

Z Expenses must never be hidden or Purpesefully misclassified Mary serous
global tribery and corruption scenarios are found to invole inaccurate record-
keeping. To prevent this, interaational anti-comuption aws generally reguire datailed
and accurate accounting records for transactions, including cash and bank acesunts,
Al Designated Persans must ensure that we maintsin accursie beoks, records and
financial reparting,

3 All business units and entities must maintain an effective systam of internal
control and manitoring of our ransactions. Certain monilering controls are identfiad
in our policies, specfically regarging approval of travel and emanainment expenses
Itia the responsibility of the Designated Persons ta be knowledgeable about contral
procedures and ensure compliance Designated Persons ame required Io ensure that
al expense claims relating 1o hospitality, gifts or charitable donations ara submitted
in &tcordance with applicable policies and specifically record the reason for the
expendiiura.

4 Designated Persons are required to mainiain ail financial recards and have
approprate internal contrals in place which will evidence the business reason for
making peyments to ar recelving payments from thirg partias

8 All accounts, invoices, memaranda and other documents and recards relating
to dealings with third parfies, such as custamers, suppliers and business contacts,
sheuld be prepared and maintzined with accuracy and completeness. Our records
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XVl

managemant and retention policies ensure that we mainiain the records we need to
meet our lagad, tax and regulatory requirements and Securedy dispose of recards that
are no longer needed or are beyond the Slatutory retention period. Designated
Persons should take care never In dispose of information that may be relevant o
current or threatened (tigation or subject to a fegal prohibition or stipulation until they
are authorized in writing to oo so by the relevant department.

6.  Designated Pergsans who ses or suspect financial misconduct should natify
their suparvsors immadiately, and contact the Compliance Officer.

COMMUNICATION AND COMPLIANGE TRAINING

1 It i& our commitment ta ensurs that our Company has adequate procedures o
combat ABAC risks and threats. Ta mest this eojective, regular training will be made
available to all business units in relation to our ABAC Policy, obligations of
Designated Persons, company procedures ang measures The datails of our
Company's whistleblowng pracedures wil be disseminated throughout our Cormpany
and will be 80 done on a requler basis,

2, Training will be conducted either on-line or in-parson or a combination of both
and will be administered by the Compliance Officar. The training will be reguired tn
o completed within a specified timeframe, The Designated Persons must not treat
these fraining programs 25 a ‘ene-time' event and Designated Persons are expectad
to keep themsalves up to date by undergeing repsat training at regular intervals or
each lime a training program is updatad

3, Our Company may also exend training programs to third parties, if i is
envisaged that the work profile allocated to them carries a significant riek as per this
ABAC Policy.

XVIll. HOW TO RAISE CONCERNS

1. Every Designated Person Is encouraged to raise concemns about any
Eritery issue or suspicion of malpractics or any case of cormupt practice or any bregeh
of this ABAC Policy or appicable ABAC l2w at the earliest possible stage. If he'she
is unsure whether a particular act constituias bribery or corrupfion or if he/she has
any other queries, these shouid be raised with the respective reparting manager and
the Compliance Officer at the following email address deepaktibrewalf@artson.net

2, Designated Persons may also raise concerns or queres to the Ethics
Counsellor through the ‘Raising Concarns' mechanism under the TCoC or through
the Whistleblower Palicy’ which is insended to Bncourage and enable employees,
and wlher stakehclders, to rase Serious concerns nternally. Qur Company's
‘Whistleblower Policy’ is available in the Intranet.

3 No personnel who in good faith, reports a violation of the ARBAC Policy shafi
suffer harassment, retalisticn or adverse employment consequences.

Note: AEL company to provide the relevant leve] of person to whom the concem may be raised,
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XIX. RESPONSIBILITY AND PENALTIES

1 Cur Company takes the subject of corruption and bribery very sarously. Any
violation of this ABAC Policy will be regarded as 3 serious matter and shall
result in disciplinary action, including termination, consistent with applicable law
and the employee's larms of empioyment

2. Bribery is a criminal offense. The defaulting Designated Parson will e
accountabiz whether shethe pays a brive herselfhimesi or authorizes, assists, or
conspires with someone efse 1o violate this ABAC Palicy or an anti-sorrugtion/anti-
Eribary law. Punishments for violating the law are against 5 defaulting Designated
Parson as an individual and may include imprisanment, probetion, and significant
monetary fines which will not be paid by the Company. For example, punishmeant
under the PCA ranges between & months and & years, along with a fire. In cerain
cases of habitual offender's iImprisonment could be as high &s T years. There is no
limit on the maxmum fine payablis,

3 In case of violations of this ABAC palicy, the Compliance Officer shall take
appropriate steps such ag:

[Advice: individual company boards could cusiomise paragraph 3 with regard fo the
compasition of the investigation team, the manner of fhe investigation, elc.]

al  Assigning an Investigation Team: Expedts with the right knowledge and
objectivity may be appainted 1o investigate a compiaint.

b} Londucting an_Investigation: Every investigation relating to & suspected
viclation of this ABAC Policy shall be investigated by the Complianes Officer
togethar with other mambers assigned under sub-clause (a) above. Tha
objectve of such an investgation would be to determine the facts, through
interviews with concamed participants andlor review of dacumens. Such
Investigation team will make a written demand far infarmation, records etc
that is reasonably related to the #lleged offence, including, withoul limitatior:
(a) copies ¢r access to all recards ralating to the alleged offence |such as
telephone records, internet service records andior cther recards stored an
computer hard drives or other infarmation Elorage equipment); andior | b} a
written statement made by the Designated Paraon, if any, satting out in cetail
all of the facts and circumstances of which Such a Designaled Person is
aware with respect io the alleged offence. Each Cesignated Person shall co-

information. It is clarified that the "epart prepared by the investigations team,
shall be kept confidential and shall be Shared only with such persons who
have a "need fo know' under applicable law or Company Pelicies, .9 a
topy of the report may be shared with the Designated Director

¢}  Corfreclive Action If necessary, corrective actions shall be prazcribed oF
suggested (o appropriate managers, officers and employess  for
implermantation.

d]  Penalties: The Compliance Officar shall, after considering inputs, if any, fram
the Company Ethics Counselor and the Designated Directar have fhe
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discretion to recommend appropriate  disciplinary  action, including
sUspension and termination of service of such a defaulting Designatad
Parson. The Compliance Officer shall also recommend if the violation s
potantialy criminal in nature and shoukd be notified to the authorities, |n the
avent of criminal or reguiatony proceedings. the Designated Persons shall
co-gparate with relevant authorites, Depending on the nature and scale of
dafault by the defaulting Designated Person the Compliance Officer may
&lso recommend to the Board to commence civil andior oriminal proceedings
against such a Designated Person in order Io enforce remedies available to
our Comipany under appliicable iaws

a All infernal investigations shall follow principles of natural Justice and shall
nsure that the relevant Designated Parson is provided with an opportunity to make
hisfher caze bafora the mvestigation team,

KX.  PERIODIC REVIEW AND EVALUATION

1. Qur Company's Audit Commitiee will maonitor the effectiveness and review iha
implemantation of this ABAC Policy, considering its suitability. acequacy and
effectiveness,

2 Our Company reserves the right to vary andior amend the erms of this ABAC
Palicy from timia to time.
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