3.

VIGIL MECHANISM / WHISTLE BLOWER POLICY
OF
KORE FOODS LIMITED

As per Section 177(9) of the Companies Act 2013nevaésted Company shall establish a Vigil
Mechanism for Directors and Employees to reporugeconcerns in such manner as per Rule 7 of
the companies (Meetings of Board and its PowerdedRk@014. The Clause 49 of the Listing
Agreement also requires a Vigil Mechanism for Dioes and Employees to report concerns about
unethical behaviour, actual or suspected fraudalation of the company’s code of conduct or ethics

policy.

The Vigil Mechanism shall provide for adequate gateds against victimization of persons who use
such mechanism and make provision for direct acteetise Chairperson of the Audit Committee in
appropriate or exceptional case.

Scope of the Policy:

The policy covers malpractices and events whichehltaken place / suspected to have taken place,
misuse or abuse of authority, fraud or suspectaddir violation of company rules, manipulations,
negligence causing danger to public health andysaf@sappropriation of monies and other matters
or activity on account of which the interest of tbempany is affected and formally reported by
whistle blowers concerning its employees.

“Whistle blower” is an employee or group of employees who make @gtex Disclosure under this
policy and also referred as complaint.

“Subject” means a person or group of persons against ofatioreto whom a protected Disclosure is
made or evidence gathered during the course ofwasiigation.

“Protected Disclosure” means a concern caused by an employee or groupnplogees of the
company, through a written communication and madgoiod faith which discloses or demonstrates
information about an unethical or improper actiwtithin the scope of the policy with respect to the
company. The protected Disclosures should be fhemd not speculative or in the nature of an
interpretation / conclusion and should contain asimspecific information as possible to allow for
proper assessment of the nature and extent obtimem.

‘Employee’ means all the present employees and Chairman anddiay Director/ Whole Time
Director of the company.

‘Nodal Officer' means an officer of the company nominated by th&ir@tan and ManaginBirector

/ Whole Time Director to receive protected Disclesufrom Whistle blower, maintaining records
thereof, placing the same before the ‘Audit Comeeittfor its disposal and informing the Whistle
blower the result thereof.

‘Audit Committee’ means a committee constituted by the Board of Birsof the Company.

RECEIPT AND DISPOSAL OF PROTECTED DISCLOSURES

3.1 Protected Disclosures should be reported itingriby the complainant as soon as possible dfer t

whistle blower becomes aware of the same so assiore a clear understanding of the issues raised
and should either be typed or written in a leghdadwriting in English or in Konkani

3.2 The Protected Disclosure should be submitted ahosed and secured envelope and should be super

scribed as “Protected Disclosure under the WhiBtlaver Policy”. If the complaint is not super
scribed and closed as mentioned above it will mopbssible for the Audit Committee to protect the
complainant and the protected disclosure will baltdeith as if a normal disclosure. In order to
protect identity of the complainant, the nodal adfi will not issue any acknowledgement to the
complainant and the complainants are advised neitherite the name / address of the complainant
on the envelope nor to enter into any further goadence with the nodal officer / audit committee.



The audit committee assures that in case any fucthgfication is required he will get in touchtivi
the complainant.

3.3 Anonymous / pseudonymous disclosure shalbaantertained by the Nodal Officer.

3.4 The Protected Disclosure should be forwardetkua covering letter signed by the complainane Th
Nodal officer / MD / CFO / Chairman of Audit Comitaie shall detach the covering letter bearing the
identity of the whistle blower and process only Bretected Disclosure.

3.5 All protected Disclosures should be addresseatieé Nodal Officer of the Company. The contactiliet
of the Nodal officer is as under:-

Address of Nodal Officer - Mrs Shalini Lobo
Kore Foods Limited
Vision House,
Tivim Industrial Estate, Karaswada

3.6 Protected Disclosures against the Nodal Offdteuld be addressed to the Chairman and Managing
Director / Whole Time Director of the Company ahé Protected Disclosure against the MD / WTD of
the company should be addressed to the Chairm#reckudit Committee. The Contact details of the
CMD / WTD / and the Chairman of the Audit Commitage as under:

Name of MD Mr John Silveira
Name of CFO Shalini Lobo
Name of the Chairman of the Mr Sadashiv Shet

Audit Committee

Name of the Nodal Officer Mrs Shalini Lobo

Address for communication Kore Foods Limited
Vision House,
Tivim Industrial Estates, Karaswada
Mapusa Goa

3.7 On receipt of the Protected Disclosure, the Nodtic€ / MD / CFO / Chairman of the Audit
Committee shall make a record of the Protectedl@sce and also ascertain from the complainant
whether he was the person who made the protecsetbsgliire or not before referring the matter to the
Audit Committee ofThe Kore Foods Limited for further appropriate investigation and needittion.
The record will include:

a) Brief facts;

b) Whether the same Protected Disclosure was raisadopisly by anyone, and if so, the outcome
thereof;

c) Whether the same Protected Disclosure was raigdopisly on the same subject;

d) Details of actions taken by Nodal Officer / MD / GFor processing the complaint.

e) Findings of the Audit Committee;

f)  The recommendations of the Audit Committee / odwtion(s).

3.8 The Audit Committee if deems fit may call farther information or particulars from the complaint.
4.  INVESTIGATION

4.1  All protected disclosures under this policylvié recorded and thoroughly investigated. The Audi
Committee (AC) may investigate and may at its @ison consider involving any other Officer of the
Company including Vigilance and Security Officertbé Company for the purpose of investigation.



4.2 The decision to conduct an investigation takgrthe AC is by itself not an accusation and idéo
treated as a neutral fact finding process.

4.3 Subject(s) will normally be informed in writirgg the allegations at the outset of a formal itigagion
and have opportunities for providing their inpuisidg the investigation.

4.4 Subject(s) shall have a duty to co-operate WithAC or any of the Officers appointed by it st
regard to the extent that such cooperation willaorhpromise self incrimination protections avaiéabl
under the applicable laws.

4.5 Subject(s) have a responsibility not to interfeith the investigation. Evidence shall not béhheld,
destroyed or tampered with and witness shall nahtheenced, coached, threatened or intimidated by
the subject(s).

4.6 Unless there are compelling reasons not toodsubject(s) will be given the opportunity to resg to
material findings contained in the investigatiorpod. No allegation of wrong doing against a
subject(s) shall be considered as maintainablessntbere is good evidence in support of the
allegation.

4.7 Subject(s) have a right to be informed of thizome of the investigations.

4.8 The investigation shall be completed normalithim 90 days of the receipt of the protected disute
and is extendable by such period as the AC dedraadias applicable.

5. DECISION AND REPORTING

5.1 Audit Committee along with its recommendationl report its findings to the MD / CFO througheth
Nodal Officer within 15 days of receipt of repoor ffurther action as deemed fit. In case primaefaci
case exists against the subject, then the MD / @l forward the said report with its
recommendation to the concerned disciplinary aitsh@or further appropriate action is this regard o
shall close the matter, for which he shall rechielreasons. Copy of above decision shall be adstiess
to the Audit Committee, the Nodal Officer, the cdanpant and the subject.

5.2 In case the subject is a Nodal Officer of tlnPany, the protected disclosure shall be addressiad MD /
CFO who, after examining the protected disclostuadl Sorward the matter to the Audit Committee. The
Audit Committee after providing an opportunity teetsubject to explain his position and after comepd
investigation shall submit a report along withrégeommendation to the MD / CFO After considering th
report and recommendation as aforesaid, MD / CFdll &rward the said report with its recommendation
to the concerned disciplinary authority for furtlzgapropriate action in this regard or shall cldsermatter,
for which he shall record the reasons. Copy of dheve decision shall be addressed to the Audit
Committee, the Nodal Officer, the Complainant amel subject.

5.3 In case the Subject is the MD / CFO of the Camyp the Chairman of the Audit Committee after
examining the Protected Disclosure shall forware Emnotected Disclosure to other members of the
Audit Committee if deemed fit. The Audit Committeshall appropriately and expeditiously
investigate the Protected Disclosure.

5.4 If the report of investigation is not to théisiaction of the complainant, the complainant tiesright to
report the event to the appropriate legal or ingating agency.

5.5 A complainant who makes false allegations @fthical & improper practices or about wrongful coad
of the subject to the Nodal Officer or the Audit@mittee shall be subject to appropriate disciplnar
action in accordance with the rules, procedurespartidies of the Company.

6. SECRECY / CONFIDENTIALITY

The complainant, Nodal Officer, Members of Audit@ittee, the Subject and everybody involved in



10.

the process shall:

1. Maintain confidentiality of all matters under thslicy.

2. Discuss only to the extent or with those persorre@sired under this policy for completing the
process of investigations.

3. Not keep the papers unattended anywhere at any time

4. Keep the electronic mails / files under password.

PROTECTION

No unfair treatment will be meted out to a whidtlewer by virtue of his / her having reported a
Protected Disclosure under this policy. The Compaay a policy, condemns any kind of
discrimination, harassment, victimization or anyest unfair employment practice being adopted
against Whistle Blowers. Complete protection wiilerefore, be given to Whistle Blowers against any
unfair practice like realization, threat or intimattbn of termination / suspension of service,
disciplinary action, transfer, demotion, refusapodmotion or the like including any direct or irelit
use of authority to obstruct the Whistle Bloweright to continue to perform his duties / functions
including making further Protected Disclosure. T@ampany will take steps to minimize difficulties,
which the Whistle Blower may experience as a resiuihaking the Protected Disclosure. Thus if the
Whistle Blower is required to give evidence in drial or disciplinary proceedings, the Company will
arrange for the Whistle Blower to receive adviceulihe procedure etc.

A Whistle Blower may report any violation of thecafe clause to the Chairman of the Audit
Committee, who shall investigate into the samerasdmmend suitable action to the management.

The identity of the Whistle Blower shall be kepinfidential to the extent possible and permitted
under law. The identity of the complainant will rime revealed unless he himself has made either his
details public or disclosed his identity to anyestloffice or authority. In the event of the idepntdf

the complainant being disclosed, the audit commigeauthorized to initiate appropriate action as p
extant regulations against the person or agencyingakuch disclosure. The identity of the
Whistleblower, if known, shall remain confidenttalthose persons directly involved in applying this
policy, unless the issue requires investigatioalgy enforcement agencies, in which case members of
the organization are subject to subpoena.

Any other Employee assisting in the said invesiigashall also be protected to the same exteriteas t
Whistle Blower.

Provided however that the complainant before makirmgmplaint has reasonable belief that an issue
exists and he has acted in good faith. Any complash made in good faith as assessed as such by the
Audit Committee shall be viewed seriously and thmplainant shall be subject to disciplinary action
as per the certified standing orders of the Comp@his policy does not protect an employee from an
adverse action taken independent of his disclostizmethical and improper practice etc. unrelated t

a disclosure made pursuant to this policy.

ACCESS TO CHAIRMAN OF THE AUDIT COMMITTEE

The Whistle Blower shall have right to access Gham of the Audit Committee directly in
exceptional cases and the Chairman of the Audit iBiti@e is authorized to prescribe suitable
directions in this regard.

COMMUNICATION

A whistleblower policy cannot be effective unlesisiproperly communicated to employees.
Employees shall be informed through by publishimgatice board and the web site of the Company.

RETENTION OF DOCUMENTS

All Protected Disclosures documented along withrdwilts of Investigation relating thereto, shall b
retained by the Nodal Officer for a period of 5/€fj years or such other period as specified by any
other law in force, whichever is more.
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12.

ADMINISTRATION AND REVIEW OF THE POLICY

The Chairman and Managing Director / Whole Time ebior shall be responsible for the
administration, interpretation, application andiegw of this policy. The Chairman and Managing
Director / Whole Time Director also shall be emposeeto bring about necessary changes to this
Policy, if required at any stage with the concuceenf the Audit Committee.

ANNUAL AFFIRMATIONC
The Company shall annually affirm that it has pded protection to the complainant from unfair

adverse personal action. The affirmation shall &sm part of Corporate Governance report which is
attached to the Annual report of the Company.

AUDIT COMMITTEE

The Role of Audit Committee shall include the follaving:

1.

10.
11.

Oversight of the Company’s financial reporting prsg and the disclosure of its financial information
to ensure that the financial statement is corgegfjcient and credible;

Recommendation for appointment, remuneration amistef appointment of auditors of the
company;
Approval of payment to statutory auditors for anlyes services rendered by the statutory auditors;

Reviewing, with the management, the annual findiste&iements and auditor’s report thereon before
submission to the Board for approval, with partcukference to:

a. Matters required to be included in the Director&spRonsibility Statement to be included in the
Board’s report in terms of clause (c) of sub-secBmf section 134 of the Companies Act, 2013.
Changes, if any, in accounting policies and prastiand reasons for the same.

Major accounting entries involving estimates basedhe exercise of judgment by management.
Significant adjustments made in the financial steglts arising out of audit findings.
Compliance with listing and other legal requirensardating to financial statements.

Disclosure of any related party transactions.

Qualifications in the draft audit report if any.

@~oooco

Reviewing, with the management, the quarterly faranstatements before submission to the Board
for approval;

Reviewing, with the management, the statement e$ uspplication of funds raised through an issue
(public issue, rights issue, preferential issue,)ét any the statement of funds utilized for pasps
other than those stated in the offer document gg®otus / notice and the report submitted by the
monitoring agency monitoring the utilization of peeds of a public or rights issue and making
appropriate recommendations to the Board to tak&es in this matter;

Review and monitor the auditor’s independence antbpmance, and effectiveness of audit process;
Approval or any subsequent modification of transas of the company with related parties;
Scrutiny of inter-corporate loans and investments;

Valuation of undertakings or assets of the compatgrever it is necessary;

Evaluation of internal financial controls and rislanagement systems;



12. Reviewing, with the management, performance otistay and internal auditors, adequacy of the
internal control systems;

13. Reviewing the adequacy of internal audit functib@ny, including the structure of the internal aud
department, staffing and seniority of the offidilading the department, reporting structure coeerag
and frequency of internal audit;

14. Discussion with internal auditors of any signifitéindings and follow up there on;

15. Reviewing the findings of any internal investigatsoby the internal auditors into matters whereeher
is suspected fraud or irregularity or a failureimtfernal control systems of a material nature and
reporting the matter to the board,;

16. Discussion with statutory auditors before the aodihmences, about the nature and scope of audit as
well as post-audit discussion to ascertain any efeancern;

17. To look into the reasons for substantial defaultdhe payment to the depositors, debenture holders,
shareholders (in case of non-payment of declanddetids) and creditors;

18. To review the functioning of the Whistle Blower Memism;

19. Approval of appointment of CFO (i.e., the wholeiRinance Director or any other person heading
the finance function or discharging that functi@ider assessing the qualifications, experience and
background, etc. of the candidate;

20. Carrying out any other function as the Board mdgrrigom time to time.
The Audit Committee shall mandatorily review the fdlowing information:

1. Management discussion and analysis of financiadlitimm and results of operations;

2. Statement of significant related party transacti@ssdefined by the Audit Committee), submitted
by management;

3. Management letters / letters of internal controhkreesses issued by the statutory auditors;

4. Internal audit reports relating to internal contr@aknesses; and

5. The Appointment, removal and terms of remuneratioime Chief internal auditor shall be subject

to review by the Audit Committee.

Significant related party transactions as defined § Audit Committee include:

1.a) i) sale, purchase or supply of any goods deriads directly or through or through appointmeht
agents exceeding twenty-five per cent of the antwrabver;
ii) selling or otherwise disposing of, or buying, pnap®f any kind directly or through
appointment of agents exceeding ten per cent ofvogt;
iii) leasing of property of any kind exceeding ten gt ©f the net worth or exceeding ten per cent
of turnover;
iv) availing or rendering of any services directly lmough appointment of agents exceeding ten

per cent of the net worth;

b) appointment to any office or place of profit in t@mpany, its subsidiary company or associate
company at a monthly remuneration exceeding twohatidakh rupees; or
C) remuneration for underwriting the subscription oy @ecurities or derivatives thereof of the

company exceeding one per cent of the net worth.

Turnover or Net Worth referred to above shall bélenbasis of the Audited Financial Statement ef th
preceding Financial year.

2) Transactions to be entered into individually orefakogether with previous transactions during the
financial year, exceeds 5 (five) percent of theuahturnover or 20 (twenty) percent of the net Wwat
the company as per the last financial statemerttseofompany, whichever is higher.



POLICY ON RELATED PARTY TRANSACTIONS
A. Introduction

It is The Kore Foods Limited (hereinafter refertedas “the Company) Policy that related party
transactions are conducted at arm’s length basisamy such transaction being on no less favourable
than terms available to any unconnected third pamtier the same or similar circumstances.

B. Application of the policy

This Policy applies to the company’s Directors &@ehior Managers. Related Party Transactions
constitute a conflict of interest within the meapiof the company’s code of corporate governance.
This Policy is not intended to conflict with anypdipable laws or regulations and if any such canfli
occurs the requirements of the law or regulaticail givevail.

C. Review and Approval procedures

Directors shall disclose to the Board, through @wnpany Secretary, details of all their relatives,
other directorships, firms in which they or thestatives are partners, private companies in wHieh t
Director is a member or director, public companiegvhich the Director is a director or holds along
with his relatives more than two percent of itsdpap share capital, any body corporate whose Board
of directors, managing director, or manager is simued to act in accordance with the advice
directions or instructions of a Director or Managerd any person on whose advice, directions or
instructions a director or manager is accustomegttoThe key managerial personnel should disclose
their relatives. Any changes in the particulars thes informed promptly to the Board of directors
through the Company Secretary.

The Directors and Key Managerial Personnel shdibrin immediately the Board through the
Company Secretary of any proposed related pantgaiions as soon as they become aware of it. It is
the responsibility of the Director(s) or Key ManggkPersonnel who are interested in a proposed
Related Party Transaction(s) to inform the Boanthugh the Company Secretary and obtain approval
prior to entering into the transaction. InteresBicector(s) / Key Managerial Personnel shall not be
present at the meeting during discussions on thigstumatter of the resolution(s).

D. Identification of Related Party
TransactionsFor purposes of this policy

I.  Arelated party transaction is a transfer of resesirservices or obligations between a company
and a related party, regardless of whether a ickarged.

II.  A'‘related party’ is a person or entity that isateld to the company.
Parties are considered to be related if one padytte ability to control the other party or

exercise significant influence over the other padtsectly or indirectly, in making financial
and/or operating decisions and includes the folhgyvi

1. A person or a close member of that person’s famitglated to a company if that person:
a. is arelated party under Section 2(76) of the CaorngsaAct, 2013 or
b. has control or joint control or significant influemover the company; or
c. is a Key Management Personnel of the company arpairent of the company; or

An entity is related to a company if any of thddualing conditions apply:
a. The entity is a related party under Section 2(7@he companies Act, 2013; or
b. The entity and the company are members of the gaoup (which means that each
parent, subsidiary and fellow subsidiary is reldtethe others); or
c. One entity is an associate or joint venture ofdtier entity (or an associate or joint



venture of a member of a group of which the otmityeis a member); or

d. Both entities are joint ventures of the same thady; or

e. One entity is a joint venture of a third entity ahd other entity is an associate of the
third entity; or

f.  The entity is a post-employment benefit plan fa benefit of employees of either the
company or an entity related to the company. Ifdbmpany is itself such a plan, the
sponsoring employers are also related to the coynman

g. The entity is controlled or jointly controlled byparson identified in (1).

h. A person identified in (1) (b) has significant ihce over the entity (or of a parent of

the entity).

“Control” as defined under clause 49 of the Listihgreement includes the right to appoint
majority of the directors or to control the manageior policy decisions exercisable by a person
or persons acting individually or in concert, difgor indirectly, including by virtue of their
shareholding or management rights or shareholdgneement or voting agreements or in any
other manner.

“Related Party” is defined under Section 2(76)le&f Companies Act 2013 as
i) adirector or his relative

i) akey managerial person or his relative

iii) a firm in which a director, manager or his relativ@ partner

iv) a private company in which a director or managerrisember or director;

v) a public company in which a director or managex dérector or holds along with his
relatives, more than two percent of its paid-upsitapital.

vi) any body corporate whose Board of directors, mamadirector or manager is accustomed
to act in accordance with the advice, directionmsiructions of a director or manager;

vii) any person on whose advice, directions or instostia director or manager is accustomed
to act provided nothing vi & vii above shall appty the advice, directions or instructions
given in a professional capacity.

viii) any company which is an associated company of soctpany

ix) a director or key managerial personnel of the Imgadiompany or his relative with reference
to a company shall be deemed to be a relative party

A transaction with a related party shall be congidamaterial if the transaction / transactions ¢o b
entered into individually or taken together witleyipus transactions during a financial year, exseed
five percent of the annual turnover or twenty petegf the net worth of the company as per the last
audited financial statements of the company, whiehés higher.

E. All Related Party Transactions other than transastentered into by the company in the ordinary
course of business at arm’s length basis shalimeguior approval of the Audit committee.

F. All material Related Party Transactions shall regjapproval of the shareholders through special
resolution and the related parties shall abstaimfvoting on such resolutions.

G. Disclosures

1. Details of all material transactions with relatedtjes shall be disclosed quarterly along with the
compliance report on corporate governance.



2. The company shall disclose the policy on dealint \Rielated Party Transactions on its website
and also in the Annual Report.

Where any contract or arrangement is entered igt@ llirector or any other employee, without
obtaining the consent of the Board or approval gpecial resolution in the general meeting under
sub-section (1) and if it is not ratified by thedd or, as the case may be, by the shareholders at
meeting within three months from the date on wtdgbh contract or arrangement was entered into,
such contract or arrangement shall be voidablenataption of the Board and if the contract or
arrangement is with a related party to any direaiois authorized by any other director, the does
concerned shall indemnify the company against asy incurred by it.

H. Policy review

The Audit Committee shall review and assess thejeaty of this policy at least annually and
recommend for approval by the Board any changasnisiders necessary.

CODE OF CONDUCT FOR DIRECTORS AND SENIOR MANAGEMENT PERSONNEL
(Pursuant to Sub Clause II(E) of Clause - 49 of theisting Agreement)

I. CODE OF CONDUCT FOR BOARD OF DIRECTORS:

Directors shall:

e Adopt highest standards of personal and profeskiotegrity and ethical conduct.

e Act diligently, openly, honestly and in good faith

* Provide leadership in advancing the company’s misi@lues and guiding principles

e Attend and actively participate in regular and spleneetings of Board and Committees on which
they serve

e Maintain the confidentiality of all the details alidhe company

e Understand the Company'’s principal business pktnategies and objectives, operational
results, financial condition and

relative market place position

e Declare / disclose any change in their employnmathier board positions committee
memberships immediately from the date of change

» Disclose relationship with other business, chalé&atonflicts of interest, which may interfere with
their ability to perform their function as Director

e Disclose shareholding in the Company and the clatiggeof immediately

e Devote their full attention to the business intecfgshe Company

¢ Not engage in any activity which is prejudicialth@ interest of the Company

[I. CODE OF CONDUCT FOR SENIOR LEVEL

EXECUTIVES: Executives shall:



Abide by the ethical business conduct, uphold thedard in day to day activities, and comply with
all applicable laws, rules and regulations

Follow highest standards of personal and professiotegrity, honesty and ethical conduct while
working in the Company’s premises or outside asdnial events

Avoid any conflict of interest with the Company’sdiness policies / regulations and not to take part
in any activity that may enhance, support compegipmsition

Devote their full attention to the business intetdghe Company and shall protect the assets

and properties of the Company and ensure efficisatfor the business of the Company

Obtain approval from the Company before acceptimgirectorship from other Companies

Neither give nor accept any improper / illegal amduthorized gratification for any purpose whatsoev
Keep confidential all the information availabledhgh employment and not to use them for
personal gain

Continuously review, update and strive to imprdwe procedures and working methodology






