CTM Technologies Limited

CODE OF CONDUCT OF BOARD & SENIOR MANAGEMENT

Preamble:

“Good Corporate Governance is the adoption of best business practices which ensure that the Company operates
not only within the regulatory frame-work, but is also guided by ethics. The adoption of such corporate practices
ensures accountability of the persons in charge of the Company on one hand and brings benefits to investors,
customers, suppliers, creditors, employees and the society at large on the other.”

Applicability:

This Code applies to all members of the audit committee, all members of the Board of Directors of the Company
and to members of the Senior Management Team of the Company. The Directors and members of the Senior
Management Team of the Company are expected to abide by this Code as well as other applicable Company
policies or guidelines.

“Senior Management” for the purpose of this Code includes the following personnel of the Company:

The departmental heads serving in the role of finance, marketing & service, purchase, internal audit, production,
technical and operations, personnel, Information Technology and legal and secretarial.

Purpose of the code:

CTM Technologies Limited is committed to conducting its business in accordance with the applicable laws, rules
and regulations and with highest standards of business ethics. This code is intended to deter wrong doing and
provide guidance and help in recognizing and dealing with ethical issues, provide mechanisms to report unethical
conduct, and to help foster a culture of honesty and accountability. The matters covered in this Code of Business
Conduct and Ethics are of utmost importance to the Company, its shareholders, consumers, business partners, and
are essential to the Company's ability to conduct its business in accordance with its stated values. Each Director,
officer and senior management employee is expected to comply with the letter and spirit of this Code.

The directors, officers and senior management employees of the Company must not only comply with applicable
laws, rules and regulations but should also promote honest and ethical conduct of the business. They must abide by
the policies and procedures that govern the conduct of the Company's business. Their responsibilities include
helping to create and maintain a culture of high ethical standards and commitment to compliance, and to maintain a
work environment that encourages the stakeholders to raise concerns to the attention of the management.

Code of Business Conduct and Ethics

i) Financial Reporting and Records

The Company shall prepare and maintain it's accounts fairly and accurately in accordance with the
accounting and financial reporting standards, which represent the generally accepted guidelines, principles,
standards, laws and regulations of the country in which the company conducts its business affairs.

Internal accounting and audit procedures shall fairly and accurately reflect all of the Company's business
transactions and disposition of assets. All required records shall be accessible to company auditors and
other authorised parties and government agencies. There shall be no willful omissions of any company
transactions from the books and records, no advance income recognition and no hidden bank account and
funds.

Any willful material misrepresentation of and/or misinformation on the financial accounts and reports shall
be regarded as a violation of the code apart from inviting appropriate civil and/or criminal action under the

relevant laws.

ii) Equal-Opportunities by Employer
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CTM Technologies Limited

ix)

x)

person/committee.

Fair Dealing

Each director, officer, and employee should deal fairly with customers, suppliers, competitors, and
employees of group companies. They should not take unfair advantage of anyone through manipulation,
concealment, abuse of confidential, proprietary or trade secret information, misrepresentation of material
facts, or any other unfair dealing-practices.

Conflicts of Interest

The directors, officers and employees should be conscientious in avoiding 'conflicts of interest' with the
Company. A situation of conflict of interest, actual or potential, can arise:

a) When an employee, officer, or director takes action or has interests that may make it difficult to
perform his or her work objectively and effectively,

b) The receipt of improper personal benefits by a member of his or her family as a result of one's
position in the Company,

¢) Any outside business activity that detracts an individual's ability to devote appropriate time and
attention to his or her responsibilities with the Company,

d) The receipt of non-nominal gifts or excessive entertainment from any person/company with which the
Company has current or prospective business dealings,

e) Any significant ownership interest in any supplier, customer, development partner or competitor of
the Company,

f) Any consulting or employment relationship with any supplier, customer, business associate or
competitor of the Company.

In case there is likely to be a conflict of interest, he/she should make full disclosure of all facts and circumstances
thereof to the Board of directors or any Committee / officer nominated for this purpose by the Board and a prior
written approval should be obtained.

xi)

xii)

xiii)

Confidentiality

The directors, officers and employees shall maintain the confidentiality of confidential information of the
Company or that of any customer, supplier or business associate of the Company to which Company has a
duty to maintain confidentiality, except when disclosure is authorized or legally mandated. The
confidential information includes all non-public information that might be of use to competitors or harmful
to the Company or its associates. Such confidential information might include, among other things, the
following;:

a) Financial information such as profits, earnings and dividends.
b) Acquisition and divestiture of businesses or business units.

c) New product introductions or developments.

d) Asset revaluations.

€) Investment decisions /plans.

f) Restructuring plans.
2) Major supply and delivery agreements.
h) Raising finances.

The use of confidential information for his/her own advantage or profit is also prohibited.

Protection and Proper Use of Company's Assets

All directors, officers and employees should protect Company's assets and property and ensure its efficient
use. Theft, carelessness, and waste of the Company's assets and property have a direct impact on the
Company's profitability. Company's assets should be used only for legitimate business purposes.

Compliance with Laws, Rules, and Regulations:

-<r’5\\,\b-9@/'3 D



LT _
w
SI QINSO[ISIP Yons ssa[un ‘uoneuriojur aanisues ooud paysiqndun ‘suerd uonowoid soyes pue

3uISIIoApE ‘s2130[0UYD2] ‘SIOI02S [BIOIQWIWOD SUIPN[OUI ‘UONBULIOJUI [RIUSPIJUOD ISO[OSIp jou (W
{sookordwd S)I pue SIOP[OYaIRYS

‘Aueduwioo oy} jo sisersjur ojewini3o] oy Junodjoid ur jsisse ‘Ajioyine SIy UM 3unoe (
¢Korod so11[39 10 30NPUOD JO 9pOI S Aueduwiod

9} JO UONR[OIA IO phelj pejoadsns 10 [enjoe ‘IOIABUSQ [BOIYloUn Jnoge Suioouod odar e
‘osn yons
JO Junodoe U0 pajdayje Aqrerorpnfoid jou aie WISTUBYIAW YoNs sasn oym uosiod & JO SIS9IIUL U}

Jey} 2INSUS O)JpUBISIUBYIW[ISIA[RUONOUNJpUBRIENnbapeURsEAUBdWIOd9Y)RI2INSUIPUBUIELIOOSE (r
‘Auedwod o1} JO 3SQIOIUL AU} UI 916 9WES JY) JeY) SOA[aSWY) dInsse pue suonoesues) Aued

pajera1 Suraroadde a10Joq pIoy 2Je suoneIaqI[ep 9jenbope jey) 2InsuS pue uonudlIe JUSIdIIns Aed (1

‘pIeoq 9} JO 99)IWIWO) J0 preoq Jodoid asImIaylo ue JOo Juruorouny o) }onnsqo Afejun o3 J0u (4
‘sajerado

1 YOIYM Ul JUSWUOIIAUS [BUIOIXS oY) pue Aueduwiod oY) jnoqe PAULIOJUI [[aM SIAJesWAY) doay &

‘Suneow pieog oY) JO SAINUIU O} Ul POPIOIAL 2B SUISIUOD
119U} Jey) ISISUT “PIAJOSAI J0U aIe A3() Jey) JUSIXS oY) 0) ‘pue pleod oy} Aq passaippe a1e 2say)

jey} aunsue ‘uonoe pesodoid e 1o Auedwods oy} Jo Juruunl Y} INOQE SUIIDUOD dABY A} IOYM G
‘Auedwoo o) Jo s3uneaw [eIaua3 oY) puye 03 IALNS €
‘srequioul 1o suostadireyo
Ie AU} UOIYyM Ul pieog oY) JO SOOPIWWOD dY) Ul A[QANOR pue A[oAnonnsuod ojedronged (p
{PquIowW e St
9 YOIYM JO SI9PIWWO0D pieog Y} JO pue SI0IAII( JO pieog 2y} JO s3UNQW [[e PUSNR 0] QALNS (o
‘Auedwoo
o Jo osuadxe oy} je suadxe opisino jo uoruido pue ao1ape [euoissejoid ojeridoidde mofyjof
pue oyel ‘AIessaoou aloym ‘pue uonjeuLiojul jo uoneoyrdure 1o uoneoyLe[d 9jerdordde ess (q
‘Aueduwod ayy Yim AjLrerjiwe;
pue o3pa[mouy ‘S[[Is 1oy} ysaijaor pue 9jepdn Apen3ar pue uononpur ojeridoidde oyeiropun (e

—[1eys s1030211p juepuadopur oy ],

$10393.11(] Juopuadapu] Jo sann(

‘sanuioyine ojeridoidde oyy yim Aqng 91e10dood [[im Auedwo)
o) ‘P2IB[OIA UD9Q ABY SMEB[ 9IdUA\ "2[qIsuodsal Sanuo JO S[enpIAIPUL o1} Jsurede sarpawal s)1 ansind Aew
J1 ‘sso ® pareyns sey Auedwo) oy} a1y JuewAojdure Jo uoneuruLd) apnoul Aew suonoe Areur[dosiq

010
‘Oplje[ew Sem PasNode Ay} JO UONUAIUI oY} Joyleym ‘eouerjduwos-uou ay} Jo joedwil pue AJLIOA 9SOY) ‘Osed
[0B9 JO SOOUB]SWINOIO PUB 2INJBU 3} SB YONS SI0}0BJ SNOLIBA 0] PBY 2q [[IM PIeSal pu A[LIBNIQIR PISIOIOX
9Qq 10U [[IM “I9A9MOY ‘UOIRIOSIP SIYL 9po) SIY} paje[ola sey oym uosiod oy jsurede uoroe ojerdoidde
9B} 0] SI0102II(J JO pleod Sy} JO UOIRIOSIP dY} 0] YOI SI I Op0D 9y} YIM 9oueI[dWOd-UoU JO JUIAS U} U]

‘uonjeinda pue Aju3ojul [eroueuly ‘sjasse s,Auedwo)) 9y} piengajes
01 d[oy [[1m yorym ‘Auedwio)) 9y JO $ISOIUI [[BISAO 9} OUBAPE [[IM SUIOUOD 10 swo[qoid yons Sura[osal
1Y) soziuSooar Auedwo) oyJ -onssI oy} 03 June[dl sie[nonted umouy [[B YIM SUONB[OIA pojoadsns
Jo s[relop oy opraoid ajqissod se iej se pinoys uosied yong ‘Joorayy soprwwod /uosiad pajeulisop Aue
10 SI0J09II(] JO pIeog 2y} 0} awes oy 11odar A[9jerpaurr jsnw 9Ys/2y 1onpuoy) Jo opo) sIy} Jo suonengal
Io so[ni ‘sme] o[qedijdde Jo uorne[OIA B JO s}0odsns 10 JO smowy oym 99K0[dwe J10 1991JJ0 ‘10301Ip Aue J|

SUI30U0) sun10doy 2y JoNpuo)) JO ap0)) YIIM Jdueldumo))

{[BNPIAIDUL 1. 10
Auedwo) o) ozrpiedos[ Aew jey) uonoe Aue Jupe) 210joq Auedwo)) ay) Jo uosiad pajeusIsap oy} }NSU0D
pinoys Joy/wiy Aq pelonpuod sseuisng Auedwo)) SuIA[oAUI so[nl [8S9] U} JnOge uleladun Jo Jerjiurejun

(nx

(A1x

ST OUM 23K0[dlWia 10 I9JIJJO ‘10J0allp AUy “JooIJO ooueldwio)) SAuedwio) oy] wWol aouered[d-aid
INOYIIM USNeLIOpUN 2q Jou pnoys Auedwo)) oy} JO SAMILINOSS FUIAJOAUI ‘A[I02IIPUL JO A[JO2JIP ‘SUOnOBSURI],
‘suone[nder pue ‘sona ‘sme] o[qeordde e yum Adwoo [[eys seoskojdwio pue SIIOIJO ‘SI0J02IP YL

panua sar3ojouyda ] IO



CTM Technologies Limited

xvi)

expressly approved by the Board or required by law.

Interpretation of Code

Any question or interpretation under this Code of Ethics and Business Conduct will be handled by the
Board or any person/committee authorised by the Board of the Company. The Board of Directors or any
designated person / committee has the authority to waive compliance with this Code of Business Conduct
for any director, officer or employee of the Company. The person, seeking waiver of this Code shall make
full disclosure of the particular circumstances in writing to the Board or the designated person /committee.

It is required that all the members to whom this code is applicable read and understand this code, and
uphold these standards in the day-to-day activities and comply with all the applicable laws, rules and
regulations. All members to whom this code is applicable should sign the acknowledgement format the end

of this code and return to the Chairman of the Company indicating that they have received, read,
understood, accepted and agree to comply with the terms and conditions of this code.
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CTM Technologies Limited

Code of Business Conduct and Ethics for Senior Management Personnel

In addition to the Service Conditions applicable to all the employees of CTM Technologies Limited in India, which
has been given to all the employees and is in place, the Senior Management Staff agree to the following: -

1. To act in accordance with the highest standard of personal and professional integrity, honesty and ethical
conduct in the discharge of duties and responsibilities.

2. To use reasonable care and skill in the discharge of duties and responsibilities and exercise of powers for the
benefit and prosperity of the Company.

3. To have a clear understanding of the aims and objective, capabilities and capacity and various policies of the
Company.

4. To devote full time and attention to the business interests of the Company.

5. To avoid and disclose actual and apparent conflicts of personal interest with the interests of the Company and
to disclose all contractual interest, whether directly or indirectly, with the Company.

6. Not to accept employment/Directorship with the suppliers, customers or competitors of the Company and not
to take part in any activity that enhances or supports a competitor.

7. Not to make investment in any customer, supplier or competitor of the Company that may compromise on his
responsibilities to the Company and any such investment shall be with prior and full disclosure to the
- Company.

8. To avoid conducting Company business with a relative or with a business in which a relative is associated in
any role.

9. Not to divert to his own advantage any business opportunity that the Company is in pursuit.

10. Not to accept any offer, payment or anything of value from customers, vendors, consultants, etc. that is
perceived or intended, directly or indirectly, to influence any business decision.

11. Not to compete, whether directly or indirectly, with the Company.
12. To promote professionalism in the Company.

13. To maintain confidentiality of the Company’s business.

14. Not to charge personal expenses to the Company.

15. To observe the “Code of Conduct” for dealing in Equity Shares and other securities of the Company framed
under the SEBI (Insider Trading) (Amendment) Regulations,2002.

It is required that all the members to whom this code is applicable should read and understand this code and
uphold these standards in the day-to-day activities and comply with all the applicable laws, rules and regulations.
All members to whom this code is applicable should sign the acknowledgement format the end of this code and
return to the chairman of the Company indicating that they have received, read, understood, accepted and agree to
comply with the terms and conditions of this code.

Amendment

The Company reserves its right to amend or modify this Policy in whole or in part, at any time without assigning any

reason whatsoever.
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