SARTHAK GLOBAL LIMITED

CODE OF CONDUCT FOR BOARD OF DIRECTORS & SENIOR MANAGEMENT
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4.

[UnderRegulation17(5)of SEBI (Listing Obligationsand DisclosureRequirementsRegulations,2015]

Introduction

This Code of Conduct (e Codé) shall be called ‘the Code of Conduct for Boar@mbers
and Senior Management Personnel’ of SARTHAK GLOBWMITED (hereinafter referred
to as the Compan).

The Code has been framed in compliance with theigioms of Regulation 17(5) of the
Securities and Exchange Board of India (Listing i@dilons and Disclosure Requirements)
Regulations, 2015, as amended.

Objectives of the Code of Conduct

The purpose of this Code is to demonstrate theathnd transparent process in managing the
affairs of the Company. Directors and Senior Manag® are expected to understand, adhere
to, comply with and uphold the provisions of thisdé and the standards laid down hereunder
in their day-to-day functioning. The Code shall wasthat the Directors and the SMP act
honestly, fairly, ethically and with integrity andonduct themselves in a professional,
courteous and respectful manner and don’t takeérapsoper advantage of their position.

Definition & Interpretation

The term "Board Members" shall mean Directors anBloard of Directors of the Company.
In the Code, words importing the masculine shatlude feminine and words importing
singular shall include the plural or vice versa.

Applicability:

This code applies to:

i. Directors of SARTHAK GLOBAL LIMITED (‘the Companyy

ii. Directors of any subsidiary of the Company and

iii. Members of Senior Management of the Company (“semanagement” shall mean
officers/personnel of the listed entity who are rbens of its core management team excluding
board of directors and normally this shall compridemembers of management one level
below the chief executive officer/managing diretttrole time director/manager (including
chief executive officer/manager, in case they aepart of the board) and shall specifically

include company secretary and chief financial effic

This code is in addition to the Rules & Regulatiamfsservice/ employment, as may be
applicable to the executive directors and seniaragament personnel.

This code of conduct shall be applicable from tlagedof listing of the Company on stock
exchange(s).

Scope:

The Board of Directors (the Board) and the Senian&ement of the Company agree to abide
by the following Code of Conduct:




a. Attend Board/ Shareholders / Committee / Senioragament meetings and seek prior
leave for absence from such meeting/s.

b. Exercise authority and power with due care andjelice and whilst discharging the
fiduciary responsibility of office in the best ingst of the Company and all the stake
holders.

c. Not allow personal interest to conflict with theédrest of the Company or to come in
the way of discharge of duties of office.

d. Abide by policies and business principles of thenGany.
e. Comply with all applicable laws, rules and reguas.

f. Preserve and protect the environment with due carfoe ecology, clean air and meet
high levels of pollution and emission standards.

g. Observe strict confidentiality of the informatioogaired in the course of discharge of
duties of office and not use the same for any petspurpose or advantage.

h. Use Company property only for official purposes &mdno personal gain. Not accept
any personal gratification from suppliers/serviceviders/business partners, etc.
(Note: Personal gratification will not include nahentertainment and gifts of no
significant value).

i. Dealfairly with customers, suppliers, employees atfner business partners.

j- Respect safety and health of all employees andgeonvorking conditions which are
not harmful to health.

k. Encourage employees to acquire skills, knowledge taaining to expand/enhance
their professional and specialized knowledge.

I.  Provide equal opportunities to all employees amgirasts for employment in the
Company irrespective of gender, caste, religiongrar color, merit being the sole
differentiating factor.

m. Conduct business operations in compliance with atitipn laws and principles of
fair market competition.

n. Maintain high ethical and professional standardslidealings.

0. Not to conduct anything in a manner as may brirgyegliute to office or tarnish the
reputation and image of the Company.

p. The Company feels that serving on the Board of ddims of other Competitor
companies may raise substantial concerns abouint@dteconflict of interest and
therefore, all Directors must report / disclosehsuelationships to the Board on an
annual basis.

g. Any other obligation and duties as mentioned underCompanies Act, 2013 and the
SEBI (Listing Obligations and Disclosure RequiretsgnRegulations, 2015, as
amended.

6. Periodic Review
Once in every year or upon revision of this Codeerg Director must accord consent to

comply and the Senior Management personnel mustagivundertaking for compliance of the
same.
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New Directors shall accord their consent while ijognthe Board and New Senior Management
personnel shall give an undertaking at the timenheir employment begins.

The aforesaid consent or undertaking shall beria With “ Annexure-I" attached herewith.
Annual consent/ undertaking must be provided byDfrectors and the Senior Management
Personnel within three months from the end of iharicial year.

Codefor IndependentDirectors

The Independent Directors, in addition to the coamge with this Code, shall also
comply with and adhere to the Code for Indepen@argctors framed in accordance with
the provisions of the Companies Act, 2013 and fagrpart of this Code and enclosed as
“Annexure-11".

Enforcementof Codeof Conduct

Each Board Member and Senior Management Persohatltse accountable for complying
with the Code. Penalty for breach of the Code byi®@eManagement Personnel/ the Board
members shall be determined by the Audit Commitfethe Board of Directors, from time to
time.

Compliance with the Code

The compliance with this code is an obligation #mDirectors and the SMP’s shall ensure to
comply with the same. Under no circumstances does failure to read the Code, sign an
acknowledgement exempt you from your obligatiorcdmply with the Code. Any waiver of
the Code requires the prior written approval of Menaging Director/ Compliance Officer or,
in certain circumstances, the Board of Directora oommittee thereof.

All the Directors and SMP’s shall affirm complianaéh this Code on an annual basis within
30 days of close of every financial year in thaxf@nclosed as Annexure A and a declaration
to this effect given by the CEO/MD shall form paftthe Annual Report of the Company. The
Code shall also be hosted on the website of thep@agn Directors and SMP’s who violate
this Code may be subject to disciplinary actiom asay be decided by the Board.

Such action may be taken in various forms, viz.eabal warning or written reprimand,
withholding of commission / performance pay tilldimdual complies, salary freeze,
termination from the services, appropriate legaioa¢ dismissal or referral for criminal
prosecution or such action as may be deemed thiteiicircumstances of each case.

Amendment(s)of the Code

The Code may be amended from time to time by tipecsal of the Board of Directors of the
Company.




Annexure—|

Date:

To
The Board of Directors
SARTHAK GLOBAL LIMITED

Dear Sirs,

Sub: Confirmation of compliancewith the Code of Conduct for Board and Senior Management
as per Regulation 17(5) of the Securitiesand ExchangeBoard of India (Listing Obligations and
DisclosureRequirements)Regulations,2015, as amended.

I, (Name of Director/ Senior Management Personn@esignation) of SARTHAK GLOBAL
LIMITED, do hereby confirm that | have read and ersiood the Code of Conduct applicable to the
Board of Directors and Senior Management of the o and that to the best of my knowledge and
belief, | have complied with the requirements @ tBode during the preceding financial year (mantio
previous year) and / or | affirm that | will comphjith the requirements of this Code during the enirr
financial year (mention current year).

(Signature)
(Name of Director/ Senior Management Personnel¥idPation)

(DIN, if any)




Annexure- Il

SARTHAK GLOBAL LIMITED CODE FOR INDEPENDENT DIRECTORS AS PER
SHCEDULE IV READ WITH SECTION 149(8) OF THE COMPANI ES ACT, 2013

This Code is a guide to professional conduct fdependent directors and the independent directors
are expected to adhere to these standards antithdir responsibilities in a professional andtiéil
manner. This Code shall form part of the Code ohdimt for Board of Directors and Senior
Management.

I. Guidelinesof professionalconduct

The independent directors are expected to maintiaén following guidelines/ standards while
conducting their professional duty.

1. Independent directors shall uphold ethical starslafdntegrity and probity in the interests of the
Company;

2. They shall act objectively and constructively whabercising their duties;
3. They shall exercise their responsibilities in adfide manner in the interest of the Company;

4. They shall devote sufficient time and attentiortteir professional obligations for informed and
balanced decision making;

5. They shall not allow any extraneous consideratittras will vitiate their exercise of objective
independent judgment in the paramount interest@fdompany as a whole, while concurring in or
dissenting from the collective judgment of the Rberits decision making;

6. They shall not abuse their position to the detrinerthe Company or its shareholders or for the
purpose of gaining direct or indirect personal axdi@ge or advantage for any associated person;

7. They shall refrain from any action that would léadbss of theirindependence;

8. They shall immediately inform the Board where cmsiances arise which makes them lose their
independence;

9. They shall assist the Company in implementing &t borporate governance practices.

II. Roleandfunctions

1. The independent directors shall help in bringingratependent judgment to bear on the Board’s
deliberations especially on issues of strategyfopmance, risk management, resources, key
appointments and standards of conduct;

2. They shall bring an objective view in the evaluata the performance of board and management;

3. They shall scrutinize the performance of managenmenieeting agreed goals and objectives and
monitor the reporting of performance;

4. They shall satisfy themselves on the integrityioficial information and that financial controls
and the systems of risk management are robustefadsible;
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They shall safeguard the interests of all stakedrslgparticularly the minority shareholders;
They shall balance the conflicting interest ofstakeholders;

They shall determine appropriate levels of remuimraof executive directors, key managerial
personnel and senior management and have a prileeiraappointing and where necessary
recommend removal of executive directors, key marniappersonnel and senior management;

They shall moderate and arbitrate in the interésthe Company as a whole, in situations of
conflict between management and shareholder’saster

Duties

The independent directors shall undertake apprepiiauction and regularly update and refresh
their skills, knowledge and familiarity with the @pany.

They shall seek appropriate clarification or angdifion of information and, where necessary, take
and follow appropriate professional advice and iopirof outside experts at the expense of the
Company;

They shall strive to attend all meetings of the iBloaf Directors and of the Board committees of
which they are members;

They shall participate constructively and activielghe committees of the Board in which they are
chairpersons or members;

They shall strive to attend the general meetingee@Company;

Where they have concerns about the running of thepg@ny or a proposed action, they shall ensure
that these are addressed by the Board and, toxtemtethat they are not resolved, they shall
insist that their concerns are recorded in the temof the Board meeting;

They shall keep themselves well informed about @oenpany and the external environment in
which it operates;

They shall not unfairly obstruct the functioningaf otherwise proper Board or committee of the
Board;

They shall pay sufficient attention and ensure thdequate deliberations are held before
approving related party transactions and assuragékres that the same are in the interest of the
Company;

They shall ascertain and ensure that the Compasamadequate and functional vigil mechanism
and ensure that the interests of a person whosusésmechanism are not prejudicially affected on
account of such use;

They shall report concerns about unethical behayitual or suspected fraud or violation of the
Company’s code of conduct or ethics policy;

They shall while acting within their authority, &tsin protecting the legitimate interests of the
Company, shareholders and its employees;




13. They shall not disclose confidential informatiomcluding commercial secrets, technologies,

V.

VI.

a.

advertising and sales promotion plans, unpublispade sensitive information, unless such
disclosure is expressly approved by the Board quired by law.

. Terms & Conditions of Appointment

The terms and conditions of appointment of the preaelent Directors will be subject to the extent
provisions of the (i) applicable laws, includingeti@ompanies Act, 2013 (‘2013 Act’) and the
Securities and Exchange Board of India (Listing i@dilons and Disclosure Requirements)
Regulations, 2015 (as amended from time to timd)(@nArticles of Association of the Company.

The broad terms and conditions of their appointsest Independent Directors of the Company
are reproduced hereunder:

1. Appointment process of Independent Director shallifidependent of the Company
management, while selecting Independent Directbis,Board shall ensure that there is
appropriate balance of skills, experience and kadge in the Board so as to enable the
Board to discharge its functions and duties efietyi

2. The appointment of independent director(s) of tbengany shall be approved at the
meeting of the shareholders.

3. The Tenure of Independent directors shall be ofimam 5 years.
4. As Independent Directors, they will not be lialdeetire by rotation.

5. The role, duties & responsibilities of IndependBirectors shall be same as mentioned in
Point no. Il and Il above and other applicablevisimns of the Companies act, 2013, the
Securities and Exchange Board of India (Listingi@dilons and Disclosure Requirements)
Regulations, 2015, as amended and other applipablésions.

6. Independent Directors shall be paid fees for pgeteg in the Board meeting, Meeting of
any committee of the Board or for any other purpedeatsoever, as may be decided by
the Board from time to time. No other remuneratioovhmission/ benefits will be paid to
the Independent Directors.

7. Independent director should not do any act of casimn or omission which is in
contradiction with the provision of law, any codeconduct or business ethics.

8. There is no scheme for director’s liability insurarn our company.

9. Independent directors shall not be entitled tostagk option.
Re-appointment
The re-appointment of independent director shallobethe basis of report of performance
evaluation. However, an Independent Directors caseek re- appointment for more than two
consecutive terms. But such Independent Directadl dhe eligible for appointment after the
expiration of three years of ceasing to becomendependent director.
Resignationor Removal
An independent director may resign from his offiigegiving a notice in writing to the Company

and to the Registrar of Companies in the mannerirmadcordance with the provisions of section
168 of the Companies Act, 2013 (“the Act”).




b. An independent director may be removed from hiscefin accordance with the provisions of
section 169 of the Companies Act, 2013.

VII. Separatemeetings

1. The independent directors shall hold at least oeetimg in a financial year, without the attendance
of non-independent directors and members of manageaf the Company;

2. Allthe independent directors shall strive to besgnt at such meeting;
3. Such meeting shall:
a. review the performance of non-independent directatsthe Board as awhole;

b. review the performance of the chairperson of them@any, taking into account the views
of executive directors and non-executive directors;

c. assess the quality, quantity and timeliness of ftdvwnformation between the Company

management and the Board that is necessary fadhed to effectively and reasonably
perform their duties.

VIII. Performance Evaluation

1. The performance evaluation of independent directbadl be done by the entire Board of
Directors, excluding the director being evaluated.

2. On the basis of the report of performance evaloattshall be determined whether to re-
appoint the independent director.

IX. Training Programme
The independent directors shall attend the trairppggramme as may be organized by the
Company in order to familiarize them with the Compatheir roles, rights, responsibilities in the
Company, nature of the industry in which the Conypaperates, business model of the Company,
etc.

The details of such familiarization programmes Isbaldisclosed on the company's website and a
web link thereto shall also be given in the AnrRRaport.

X. Adherenceto the Applicable Laws

1. The independent directors shall adhere to the gi@mvé of the Companies Act, 2013 to the extent
and as may be applicable to them.

2. They shall comply with the provisions of the LigfiAgreement signed by the Company with the
Stock Exchanges.

3. They shall comply with the Code of Conduct for Bbaf Directors and Senior Management.
4. They shall comply with the Code of Business Etbicthe Company.

5. They shall comply with all the laws to the extemtlas may be applicable to the Company.




6. They shall give a declaration that they meet theerga of independence as provided in section
149(6) of the Companies Act, 2013 and Regulatiof®)L3f the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirens® Regulations, 2015 as amended from time
to time at the first meeting of the Board in whitley participate as directors and thereafter at the
first meeting of the Board in every financial year whenever there is any change in the
circumstances which may affect their status anidegendent director.

7. They shall from time to time furnish to the Compaugch declarations, disclosures, statements as
may be required to be furnished by the Directoidenthe relevant laws.

8. An independent director shall be held liable irpext of such acts of omission or commission by
the Company which had occurred with his knowledd#jbutable through Board processes, and
with his consent or connivance or where he hadantgd diligently with respect to the provisions
contained in the Companies Act, 2013 and the Siesiand Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulatigfil5, as amended.
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