


Dear Colleagues:

Agro Tech Foods wants to be one of India’s most suftdeasd respected Food
Companies. Adherence to the highest standards dairityteand ethical behavior is
fundamental to these goals. Our brands and our busshésse a very good reputation
with our customers and consumers. The Agro Tech Famse must also be
synonymous with ethical behavior and sound businessiges.ct

Our reputation depends on each of us fulfilling oupoesibilities to each other, to our
consumers, to our suppliers and customers, to ovelshlders, to the marketplace and to
the communities in which we do business. The Agro Trembds Code of Conduct sets
out guidelines for fulfiling these responsibilities.

The legal responsibilities and ethical standards founduin Code of Conduct are not
new. Agro Tech Foods has had high standards for ethisithdss practices for many
years. While business practices and our businessoamént may change over time, our
commitment to the highest standards of integrity angamrsbility remain constant. We

have adopted this Code of Conduct to reinvigorate and rengwommitment to the

highest standards of conduct. We believe that conductingesgsegally and ethically is

an essential part of our goal of becoming one ofialadmost successful Food

Companies.

We understand that a Code of Conduct cannot articgead address every situation. In
many situations, common sense and good judgment waréest guide. All of us must

remember that when we act on behalf of Agro TechdBpour company’s reputation for
honesty and integrity is in our hands.

lan Troop
Chairman



Code of Conduct

Agro Tech Foods employs many people, each with hiseorown personal values. Two

of the values we must all share are integrity aneésarel to have a good reputation. The
reputation of Agro Tech Foods is one of our most ingdrtassets. Each and every
employee is important in protecting our reputation.

Our reputation makes a big difference in our refeiigps with customers, consumers,
and suppliers, in the marketplace, shareholdersimritie communities where we do
business. We desire to maintain, protect and enr@unceeputation.

We conduct our operations legally and ethically. Wevjgle quality products and
services to our consumers. We keep our word. We doighething because it is right.
That has been our policy. That will continue to be malicy.

Personal responsibility is at the core of our Cod€afiduct. We expect our employees
to know right from wrong and to always choose righer wrong. Each employee has a
responsibility to comply with our Code of Conduct. Our Cofl€onduct also applies to
our directors with respect to their director-related dutie

One employee who does the wrong thing can sevei@iyage the reputation of Agro
Tech Foods. This Code of Conduct was adopted by our Boaiirectors and is
intended to tell you what Agro Tech Foods expects of yidus document will not
answer every specific ethical or legal question, butilitguide you in making decisions.
Uncertainties are bound to occur. In these situatigau should seek guidance from the
people identified in this Code of Conduct. You shoudgbart unlawful conduct or
unethical conduct that violates this Code of Conhdadhe President or the Head Human
Resources.

Our Code of Conduct follows the standard set foxttr dhe years:

“Ethics involves the point of view that suggests we live glaas bowl, and we should
feel comfortable with any actions we take, asefytivere shared publicly.”

Reporting and Administration

The overall administration of our Code of Condudtsewith the President, who reports
on the administration of our Code of Conduct to the AGdimmittee of our Board of
Directors.

Questions about our Code of Conduct should be directed targm@diate supervisor or
the President of our Company. You may also directiiieguor reports of violations to
the persons on this page.

Agro Tech Foods will not tolerate any threats or aftsetaliation against an employee
for any report made in good faith. We have long ereged employees to report
evidence of ethics violations:



“This is a commitment that each of us must undertakd not feel that it is a high-risk
communication, but that it is expected and, indeed, an obligation.”

Employees’ reports of Code of Conduct violations willkept confidential to the extent
permitted by law and our ability to address specific corge

Anonymous reports of violations should supply detailefbrmation to allow us to
investigate and address the concern. In some instagmopyees’ names will be needed
for us to properly investigate the matter. Some ingatins may not allow for complete
anonymity.

For employment and workplace safety matters, yoywwiée, e-mail or call:

Head - Human Resources
31, Sarojini Devi Road,
Secunderabad 500 003
040-66650202
head.hr@atfoods.com

For financial or accounting matters, you may write,
e-malil or call:

Vice President and Chief Financial Officer
31,Sarojini Devi Road,

Secunderabad 500 003

040-66650300 / 66650310

cfo@atfoods.com

Any employee who has a complaint or concern aboutdingpany’s accounting, internal
accounting controls or auditing matters also may conitate such complaint or concern
to the company's Audit Committee, which communicatiomay be confidential or
anonymous and may be submitted in writing to the spexdress published on the
company’'s public Web site. You may also report ysoncerns anonymously by e-
mailing to the Company’s e-mail id for this purpose aistigblower@atfoods.cormr
you may write, e-mail or call:

Lt. Gen. D B Singh, Audit Committee Chairman,
48-P, Sector 4, Mansadevi, Punchakula, Haryanad-103
Tel No. 0172-2555348, E-mail: dbsingh41@yahoo.com

For more details read the Whistleblower Policy which iattached



For matters relating to compliance with laws, you mate, e-mail or call:

Company Secretary

Or

Senior Manager — Legal

31, Sarojini Devi Road
Secunderabad 500 003

66650350 / 66650320
co.secretary@atfoods.com

Or srmanager.legal@atfoods. com

You may always contact Agro Tech Foods’ Head, HumasoRrces by writing, e-
mailing or calling:

Head - Human Resources
31, Sarojini Devi Road
Secunderabad 500 0030
040-6665 0202
head.hr@atfoods.com

Investigation of Reports

Supervisors should be readily accessible to employeswish to report any unlawful
or unethical conduct. Any person receiving an engaoreport of a violation of this Code
of Conduct should notify the Head, Human Resourceshefreport. Agro Tech Foods
will investigate all employee reports of unlawful or umeal conduct. You are
responsible for providing truthful information and coopiagfully in any investigation.

Employees:

X Must not interfere with an investigation, such as lyvjling false, misleading or
incomplete information, concealing information or em@ging others not to
contribute to an investigation.

X Must not destroy or alter any information relevanaioinvestigation.

X Must not discuss any matter under investigation withusnayithorized person.

Corrective Action and Discipline

Violation of our Code of Conduct is a serious ma#ed may, in some circumstances,
subject Agro Tech Foods or the employee involved td tability or even criminal
prosecution.

Employees who violate our Code of Conduct may be diseghlibisciplinary action will
be determined by Management Committee or the He&tlman Resources or his
designee based on the circumstances involved. digoy action can include severe



consequences, such as termination of employment, r&ispefrom employment without
pay, demotion, transfer, withholding of promotiondarequiring reimbursement of
damages caused.

Dealing With Our Fellow Employees

Agro Tech Foods employs many people. Our success depends oontributions of all
the people we work with. We should be fair and respeatfudur dealings with our
fellow employees.

VALUING DIVERSITY

Agro Tech Foods conducts business in an environméattieg the diversity among our

employees, our customers, our consumers, our supplets/endors, our shareholders
and our communities. We understand and appreciatealbe that diversity contributes

to our company and to the communities in which we &we work. Mutual respect

among employees is a core value of Agro Tech Foodseardy employee has a
responsibility to act accordingly.

EQUAL OPPORTUNITY EMPLOYMENT

Each Agro Tech Foods manager and employee shalwhé&tever action is necessary to
ensure that all applicants and employees are affordedequal opportunity in
employment without regard to race, age, caste, raligiex, disability, veteran status or
other protected status covered by local, state oraldatw. Discrimination on the basis
of these factors has no place at Agro Tech Foods.

All managers and employees are charged with the respibonsidd preventing or

eliminating such abuses should they be found to exist. Agah Foods will ensure that
only bona fide job-related requirements and prooesiuare used with regard to
recruitment, employment, promotion, transfer, ¢i#eé including termination,

compensation, benefits, demotion, layoff, training eddcational programs

PROHIBITION OF HARASSMENT

Agro Tech Foods will not tolerate harassment of itgpleyees by anyone, including
managers, co-workers, vendors or customers of Agro Fects

Harassment consists of unwelcome conduct, whetbédyal; written or physical, that is
based upon a person’s protected status, such asasex,caste, religion, age, disability,
veteran status, or other protected status coverddchl or state law. Agro Tech Foods
will not tolerate harassing conduct that affects tdegjpb benefits; that interferes
unreasonably with an individual's work performance; oattbreates an intimidating,
hostile or offensive working environment.



Sexual harassment is specifically prohibited. Unwalecsexual advances, requests for
sexual favors, and other physical, written or verlmiduct based on sex, constitutes
sexual harassment when: (1) submission to the condact éxplicit or implicit term or
condition of employment; (2) submission to or rejattaf the conduct is used as the
basis for an employment decision; or (3) the conchat the purpose or effect of
unreasonably interfering with an individual's worgerformance or creating an
intimidating, hostile or offensive working environment.

The Guidelines of the Supreme Court of India fowprgion of ‘sexual harassment’ are:

I. Duty of the employer to prevent or deter actssekual harassment by
providing resolution and prosecution against actseafial harassment.

il. Clearly defines sexual harassment to includevaloome sexually determined
behaviour such as physical contact and advances, ndem&a request for
sexual favors, remarks or any other verbal or nobaleconduct of sexual

nature.

ii. Initiate Disciplinary Action and criminal procemgs

V. Create an appropriate complaint redressal mesmarwith time bound
treatment.

V. A complaints committee to be set up headed by a wamnd with third party

involvement. Creating and awareness among worketseogubject.

ATFL has a Complaints Committee for Workplace Haras® headed by Ms. Ingrid
D’'Souza. Any employee who has a question or conaegarding any type of
discrimination or harassment is encouraged to bringoitthe attention of his/her
immediate supervisor, the Head — Human Resources or thpl&@ots Committee

(For more details read Policy on Work Place Harassment kach is attached)
WORKPLACE SAFETY

Agro Tech Foods is committed to providing a safe warkrenment. Each employee is
responsible for observing the safety rules and me&tihat apply to his or her job.

Employees are also responsible for taking precautimeessary to protect themselves
and their co-workers, including immediately reporting amaid, injuries and unsafe

practices or conditions. Appropriate action will be taken correct known unsafe

practices or conditions.

Agro Tech Foods will not tolerate any threatening ostite behavior at the workplace.
Employees must not engage in any assaults, hostile physiotact or intimidation,

fighting, verbal threats or physical harm or violenavhile on company property or on
company business. Employees must not carry weaponsoopany property, while

conducting company business, in company vehicles, gensonal vehicles when on
company property or while conducting company business.

DRUGS AND ALCOHOL



Improper use of alcohol or drugs adversely affeots performance and can risk the
safety of others.

Agro Tech Foods employees should not work or report tokwdrmile impaired by
alcohol, illegal drugs or controlled substances. Employaes prohibited from
possessing, selling, using, distributing or offering to &tay illegal drugs or controlled
substances while on company business or on companyspeerimployees should not
consume alcohol at any time because it may impair tbility to perform their job ,
endanger others, or reflect adversely on the repputaf Agro Tech Foods or any of its
employees.

Dealing With Our Consumers

Agro Tech Foods has brands recognized and respectbdliam Consumers buy our
products because they trust the quality, value aidtys of our products. We must
conduct our business to preserve that trust.

PRODUCT QUALITY AND SAFETY

Agro Tech Foods has established a reputation for egbate, safe food products. Our
reputation is built on research and development, and anitorant to utilizing safe
ingredients in clean environments. All Agro Tech &s@mployees are responsible for
continuing our tradition of safety, not only by comptianwith all laws and good
manufacturing practices, but also by following our comypatandards that, in many
cases, go beyond the regulatory requirements.

Any deviations from these principles, or any thseddrge or small, to the safety of our
products, must be reported to the responsible guagyrance person. Product tampering
is illegal and a violation of our Code of Conduct.

We rely on product innovation in order to set our prodapest, to continue to improve

their quality, and to enhance food safety. We beligv protecting our brands through
appropriate patent, trademarks and copyright registrs. Agro Tech Foods employees
will also respect the patented processes or designggbejaio others.

ADVERTISING AND PACKAGING

Agro Tech Foods prides itself on its portfolio of wellekyn brands. We are committed
to promoting our brands in ways that enhance ourtagpn and educate consumers.
Advertising, packaging and promotions must not missgnt facts or provide

misleading impressions.

Claims that favorably compare Agro Tech Foods prodwitsthose of competitors shall
be factual and based on prior adequate substantiatio



Dealing With Our Suppliers and Customers

Agro Tech Foods has invested substantial time, effudtrasources in developing strong
relationships with our suppliers and customers. Our busipessices must preserve
those relationships.

SELLING OUR PRODUCTS

Agro Tech Foods sells its products aggressively and hgnddte marketing of our
products is based on quality, brand recognitiom, deicing, promotional programs, and
honest advertising practices.

Employees should not make false or misleading clabwut a competitor's products.
Offering or accepting bribes or kickbacks to sedursiness is unacceptable and, in many
cases, illegal. Offering gifts or gratuities that ard measonable complements to a
business relationship is prohibited. Offering reasonajiles and gratuities may be
acceptable when dealing with non government cust®rard must be approved by the
President of the Company

PURCHASING FROM OUR SUPPLIERS

We receive fair and competitive prices and quakiyvises from our suppliers, including
suppliers of manufacturing and distribution services, byntaming our objectivity and
building supplier relationships based upon integrity and tifstployees should select
suppliers that are best able to meet Agro Tech Fawskis. Suppliers should be selected
on the basis of objective information concerningtdax such as quality, safety, value,
best or lowest price, technical excellence, servegutation, production capacity and
distribution infrastructure.

Employees should be certain that personal or familgtiogiships do not influence or
appear to influence objective purchasing decisidmployees should not accept any
consideration or incentives or participate in anyvagt such as a sponsored conference,
social event or sporting activity, if doing so maypnmperly influence or appear to
influence our business judgment. Acceptance of cétshigprohibited.

Certain Agro Tech Foods employees are subject to anepaiting under our Conflicts
of Interest Policy. Employees with purchasing respditgbi should pay particular
attention to the conflict of interest provisionsali®y with acceptance of gifts or
gratuities.

COMPETITIVE INFORMATION
Information about competitors, customers and suppi®e@ valuable asset in the highly

competitive markets in which Agro Tech Foods operatdsileVit is entirely proper for
Agro Tech Foods to gather competitive information, muest do so properly. We can



collect competitive information from public sourc@siblished surveys, sources available
to the general public and appropriate dealings eugtomers.

Agro Tech Foods prohibits the misappropriation of ampetitor's proprietary
information, the inducing of disclosures by a conip€s past or present employees in
violation of contractual commitments, and any improggreements with competitors to
exchange competitive information.

COMPETITION

Agro Tech Foods’ policy is to comply with the Competitiaws of India. The MRTP

Act and the Competition Law seek to preserve admapetitive economy in India. Agro
Tech Foods believes that the preservation of a catimpeeconomy is essential to the
public interest, to the interest of the business conignim general, and to Agro Tech
Foods specifically.

The objective of promoting competition coincides hwikgro Tech Foods’ belief in
competing vigorously and legally in all areas of its opens. Agro Tech Foods provides
quality products and services and can, therefoedl, its products and services at
competitive prices in compliance with the Competitiawd. Consequently, for both legal
and business reasons, it is the obligation and resjliysdd all Agro Tech Foods
employees to comply with the Competition laws

All employees must carry out the policy of Agro Teaolis to compete vigorously and
legally in all areas of its business operations. Aliplyees shall comply with the
competition laws. For example, Agro Tech Foods emglsye

X Must not agree on or even discuss with competitors raatter involved in
competition between Agro Tech Foods and the compegiach as sales price,
credit terms, marketing strategies, market sharesles policies) except in those
instances where there is a bona fide purchase dirosale to a competitor or bona
fide credit checks for commercially reasonable psgs

X Must not agree with a competitor to restrict competitiby fixing prices,
allocating customers or territories or any otheanse

X Must not agree with a supplier or customer on theimuim price at which a
product will be resold.

X Must not sell a product below cost with the intentaonina competitor.

X Must not form a Cartel

No employee of Agro Tech Foods has authority to emgagany conduct inconsistent
with the competition laws, or to authorize, directcondone such conduct by any other
person.

Dealing With the Marketplace
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Our reputation in the public marketplace is an impartasset. We must use our assets
and business information in a responsible manner anthanbest interests of our
stakeholders.

ACCOUNTING FOR BUSINESS TRANSACTIONS
BUSINESS RECORDS

The accurate recording of financial information nsportant to investors and to our
managers. Our business practices must be conductiedhei highest standard of ethical
behavior, and our transactions must be accurately @nogerly documented and
accounted for.

Certain employees have job responsibility for accognfor business transactions and
the preparation of accurate financial statements ®dverall responsibility, however,
extends to each and every employee. All of us musirenthat our business transactions
are properly reflected on our books and records aridathaansactions are documented
in a manner consistent with their economic substa@ce commitment to the long-term
success of Agro Tech Foods is too important to saerdier reputation by resorting to
unacceptable accounting practices.

Our policy applies to all records. You cannot make falagns on expense reports,
falsify quality or safety results, record false salesiroproperly record them early,
understate or overstate assets or liabilities, orrdefeording items that should be
expensed. No entry may be made on the books anddeod Agro Tech Foods that
intentionally hides or disguises the true nature of earysction.

Our financial records must conform to the Accountingn8ards prescribed by the
Institute of Chartered Accountants of India.

Questions concerning the propriety of an entry orcess can be directed to your
department’s senior financial officer or:

Vice President and Chief Financial Officer
Agro Tech Foods

31, Sarojini Devi Road

Secunderabad 500 003

040-650300
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PROPER USE OF COMPANY ASSETS

Every employee has a responsibility to protect ourtassgainst loss, theft and misuse.
Our assets include cash, equipment, inventory angpater software, systems and other
intellectual property. Our funds and property should @elyused for the benefit of Agro
Tech Foods.

Theft, embezzlement or misappropriation of Agro TEoleds property by any employee
is prohibited.

PROPER USE OF CONFIDENTIAL INFORMATION

Agro Tech Foods has developed and continues to geegid use commercially valuable
confidential and/or proprietary technical and nontégzl information. Our confidential
information includes current marketing plans, our commontigyket positions, oil and
grain trades and strategies, budgets, long-rangéegicaplans, product development,
sales and price data, and certain customer, supplier ar@mhpernformation. Similarly,
we respect the proprietary information of our compegjtany such information in your
possession should not be disclosed or used in thesead your employment with Agro
Tech Foods.

You may not, directly or indirectly, disclose, oseufor the benefit of any person, firm,
corporation or other business organization or yofirsahy of our confidential
information.

Employees coming to know of any misuse of electrocdmmunication systems or
violations of this policy, should notify their applicakdDepartment Manager, Information
Service representative, or Human Resources representatmediately. Disciplinary
action up to and including termination of employment mayaken for violation of Agro
Tech Foods Electronic Communication Systems Policy.

For more information read ATFL Information Security Policy whic h is attached
CONFLICTS OF INTEREST

Agro Tech Foods’ policy on conflicts of interest isagjhtforward: You should not
compete with Agro Tech Foods and your business deaimdiehalf of Agro Tech Foods
should not be influenced, or even appear to be influetgedersonal or family interests.
Our policy on conflicts of interest identifies sevesdiliations where potential conflicts
may exist:

* All transactions by an employee of Agro Tech Foaith Agro Tech Foods or any of

its affiliates must be at arm’'s length and at fair keamprices. All exceptions must be
fully disclosed and approved by the President ofdbepany prior to its consummation.
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* Gifts, gratuities or favors received from or offd by outsiders other than those of a
nominal amount, that could be, in any way, constrigetle related to your employment
with Agro Tech Foods, must be fully disclosed and ayguloby the President of the
Company. Employees, whose responsibilities includengellinarketing, transportation,
purchasing or leasing of any type for the accodrmgro Tech Foods, need to exercise
particular discretion to avoid a possible confii€interest.

» Employees will not actively or passively participate any way with competitors,
suppliers, or customers’ businesses, or use confidégro Tech Foods information for
personal gain. Any participation by an employee, tiwieas owner, shareholder, partner,
employee, director or consultant with any competisupplier or customer’s business,
must be approved by the President of the Company

* All employees who have access to information eomag oils, grain, grain products or
any other commodity markets should not be involvettading in these markets — either
cash or futures — for their personal accounts eilivectly or indirectly through partners
or associates. Employees of the businesses engagadh commodities are presumed to
have access to such information.

* You should report to the President of the Company taagsaction (or series of
transactions) with Agro Tech Foods (or any of its &lidnses), or with any supplier or
customer of Agro Tech Foods (or any of its subsidigugth whom you have dealings,
involving you (or any relative or affiiated entity gburs) which involved Rs.1000 or
more, other than normal purchases of products or serfac@ersonal or family use.

We require many of our employees to provide an annual trepopotential conflict of
interest matters. Falsifying a conflict of interesport is grounds for discipline, including
termination.

For more information read Policy on Conflicts of Interest whid is attached
INSIDE INFORMATION

SEBI prohibits insiders from trading securities whilepmssession of material nonpublic
information. Any employee who is aware of matenahpublic information related to
Agro Tech Foods, or to firms with which Agro Tech Foal® confidential discussions,
may not buy or sell common stock of Agro Tech Foodsuah other company. You may
not disclose such information to any person outside Agrch Foods until it has been
made public. You should understand that you canngt ‘tithers and that securities
traded by your family members, household members oretiah whom you have a
close, personal relationship can, under some circunesaresult in legal liability to you.

Material information is any information that a remaable investor would consider
important in deciding whether to buy or sell common lstokhis includes information

about acquisitions and divestitures, new productgprcesses, earnings figures and
trends, and important contracts or ventures. Youlghoontact the Company Secretary’s
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office if you have any questions concerning your buyingelling of Agro Tech Foods
common stock.

Many senior-level Agro Tech Foods employees are subgespecial rules on insider
trading. These employees can only buy or sell AgrohTieoods common stock during
limited periods following the release of quarterly or wadnfinancial results. We advise
such employees when the “window” periods are openaunagterly basis.

RESPONDING TO INQUIRIES

SEBI and Stock Exchange laws also restricts theneraby which Agro Tech Foods
releases material information to the media, secantlysts and stockholders. Agro Tech
Foods has an obligation to accurately and completetywey all material facts when
speaking publicly. In order to ensure that Agro Tech Foodgpties with its obligations,
employees receiving inquiries regarding material compaformation on Agro Tech
Foods’ position on public issues should refer the requeshedresident or the Chief
Financial Officer or any other appropriate persoputed by the Company

For more information read Policy on Prohibition of Insider Trading which is
attached

OUTSIDE EMPLOYMENT AND ACTIVITIES

As an Agro Tech Foods employee, your primary obligiaisoto Agro Tech Foods and its
shareholders. You should avoid any activity or peabdimancial interest that could
adversely affect the independence or objectivityyofir judgment, interfere with the
timely and effective performance of your duties and resptities, or that could

discredit, embarrass or conflict with the best irdes@®f Agro Tech Foods

You must obtain approval of the President of the Cawpwho may consult Head -

Human Resources, before involving yourself in outside cthirships or honorary

employment

No outside activity should involve the use of Agro Tdebods name, trademarks,
influence, assets, facilities or employees, unlessessfyr authorized or sponsored by
Agro Tech Foods.

Dealing With Our Communities and Governments

Agro Tech Foods conducts business in many communities. & be responsible
citizens wherever we do business.

COMPLIANCE WITH LAWS
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Agro Tech Foods has a long-standing policy of complianite al applicable laws and
regulations. Agro Tech Foods also emphasizes thalrand ethical conduct of business
in all of our operations.

Agro Tech Foods employees must comply with the laws atydian the jurisdictions in
which they operate. There may be uncertainty wisipeet to the scope and application of
all of the laws in every jurisdiction. Compliance wiblur policy requires a good faith
effort to satisfy the intent and purpose of the appleddols, consistent with our policy
of ethical and honest business dealings. Any emplaybo acquires knowledge of a
violation of law, or who requires guidance on a matfdaw, should consult with and be
guided by the Senior Manager - Legal.

ENVIRONMENTAL COMPLIANCE

Agro Tech Foods is committed to minimizing the impactowoir operations on the
environment and incorporating proactive environmentatiatives into our daily
business. Our employees must abide by all lawsulaggns and company policies
relating to the protection of the environment.

Our operations are subject to many Central, statelaad environmental requirements.
Some of our facilities have specific air, water andsteapermits. Some facilities are
required to periodically identify and report certamformation such as chemical use
and/or storage, air emissions and water dischargles. appropriate officer of your
department/business must be notified of all spills andaatyal or unresolved, unsafe or
hazardous condition that poses a threat to theamaent.

FOREIGN CORRUPT PRACTICES ACT

Agro Tech Foods requires compliance with the Foreigmupo Practices Act of USA,
even though the Company is incorporated in India. Ftweign Corrupt Practices Act of
USA prohibits ConAgra Foods and all its associatemfdirectly or indirectly offering,
promising to pay or authorizing the payment of money pything of value to
government officials, parties or candidates for thepose of influencing the acts or
decisions of government officials.

The Foreign Corrupt Practices Act also requires @paAFoods and its associates to
maintain accurate books, records and accounts, andevse a system of internal
accounting controls sufficient to provide reasonalleueance that, among other things,
our books and records fairly reflect, in reasonabtaill@ur transactions and dispositions
of our assets.

ConAgra Foods’ policies are fully consistent with tlay and require even our policies

to be consistent with this law. Any questions @nig compliance should be directed
to the Company Secretary or the Senior Manager allafgour Company
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GOVERNMENT INFORMATION REQUESTS

Agro Tech Foods’ policy is to cooperate with all resdue requests concerning
company operations from all government agencies. Meweou must consult with the

President of the Company who may consult Head, HUResources before responding
to these requests, submitting to an interview, @watlg government officials access to
company facilities, documents or personnel. You ar¢letio know the authorization of

the person seeking access or documents. You aresiatisled to have counsel assist you
in responding to government requests.

All information provided to government agencies stolé truthful and accurate. You

should never lie to any investigator and never altedestroy documents or records in
response to a government investigation.

‘WHISTLE BLOWER POLICY” OF AGRO TECH FOODS LIMITED
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1. APPLICABILITY

This policy applies to all employees of the Company

2. POLICY

This policy is formulated in line with the requirement Glause 49 (Corporate
Governance) of the Listing Agreement with Stock BExaes, to provide
opportunities to employees to access in good faiththe management concerns (in
exceptional cases, to the Audit Committee) in cHsey observe unethical or
improper practices (not necessarily a violationasf)l in the Company and to secure
those employees from unfair termination and urfegjudicial employment practices.

3. DEFINITIONS:

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

Annual report: “annual report” includes all reports which are regdito be
placed before the members of the Company annualiaknce Sheet, Profit
and Loss Account, Directors’ Report, Auditor's Rep@and every other
document which is required to be annexed or attholndorming part thereof.
Audit committee: “audit committee” is the committee which is consid
pursuant to Section 292 A of the Companies Act, 1858 with Clause 49(ll)
of Listing Agreement with Stock Exchanges

Board report: “board report” has the same meaning as defined Udeetion
217 of the Companies Act, 1956

Employee:a person who performs a full time service for wagelgngaor
other remuneration

The Company or this Company The Company or this Company means
“Agro Tech Foods Limited”

Good faith: an employee communicates in “good faith”, if thereais
reasonable basis for the communication of the exsteof waste or of a
violation or has observed about unethical or imprgpectices. “Good faith”
is lacking when the employee does not have perdamakledge of a factual
basis for the communication or where the employeewkmor reasonably
should have known that the communication about thehizaétor improper
practices is malicious, false or frivolous

Internal circulars: “internal circular” is a communication made on béludl
the Company by an authorised person which is adetiessthe employees of
the Company through any mode including but notrietet to email, fax,
phone, notice board, inter office memo, etc.

Right to access or right of Approachthe right of an employee to give a
written report to the Audit Committee for allegeisconduct or unethical or
improper practice, which an employee has observdoumd in the Company
Supervisor: “supervisor’ means the seniors of the employee borw he is
supposed to report in the course of his officidletu
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3.10 Unfair termination and unfair prejudicial employment practices: “unfair

3.11
3.11.1 unethical:*unethical’ act is the act not conforming to apprd\standards of

termination” and “unfair prejudicial employment ptiaes” means to threaten,
or otherwise discriminate or retaliate against an eyea in any manner that
affects the employee’s employment, including compmsa job location
rights, immunities, promotions or privileges

Unethical or improper practices

social or professional behavior which leads to “bivei business practices”
or an action not adhering to ethical, moral and kwalole principles

3.11.2 improper: “improper” refers to unethical conduct, breach tifjeette or

3.12

3.13

3.14

morally offensive behaviour.

violation: an infraction or a breach which is not necessariyolation of law,

of the Company’s policies, Memorandum and Articlé&\ssociation, code of
conduct designed to protect the interest of emglsywithout jeopardizing
interest and growth of the Company.

Waste: employer’'s conduct or omission, which results in suttsthabuse,
misuse, destruction, or loss of funds, property or manpbelenging to the
Company

Whistle blower: an employee who reveals wrongdoings about anyhizaét
or improper practices carried on by the Company ammnaunicates it in
Good Faith to the Audit Committee in writing

4. GUIDELINES

4.1

4.2

C.

Internal policy: The Whistle Blower Policy (hereinafter referred“d¢BP”)

iIs an internal policy on access to the managementerns (in exceptional
cases, to Audit Committee, which comprises of qualified adependent
directors)

Prohibition: the “WBP” prohibits the Company from taking any antivhich
may lead to unfair termination or unfair prejudicemployment practices
(i.e., threaten, demote, relocate etc.) againsteitployees for Whistle
Blowing in Good Faith

However, this policy does not protect an employeenfan adverse action
which occurs before a violation or waste reporc@nmunicated or from
misconduct, poor job performance, or subjection reduction in workforce
unrelated to a communication made pursuant to theti#/liBlower Policy.
Reporting authority: Audit Committee shall be the reporting authority emd
this policy

Supervisor’s duties & responsibilities:

b.1. familiriase themselves with this policy

b.2. notify supervised employees of their protectiond ahligations under the
“Whistle Blower Policy” of the Company

b.3. forward whistle blower report to the Audit Committeemediately on
receipt of the same from his subordinate

Rights of complainants
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c.1. when reporting in good faith any violation or unethical improper
practices as defined in this policy, communicate inimngitalong with all
necessary evidence. The reporting may relate téotloeving:

c.1l.1lwaste of Company’s funds, property or manpower

c.1.2 a deliberate violation of any accounting principlgslicies, and
regulations, reporting of fraudulent financial infeation to the shareholders,
the government or the financial markets or any cohdhat results in
violation of law, legal duties, code of conductamde of ethics designed to
protect the interest of employees of Agro Tech Foodstéd. However, this
should not be merely of technical or minimal nature.

c.2. the employee shall be free to submit violation regortsupervisor, if

deemed fit, or otherwise, can directly approachAbdit Committee, without
informing the supervisor.

c.3. the employee may lodge the violation report disettl Lt. Gen. D B

Singh, the current Chairman of the Audit Committeée48-P, Sector 4,
Mansadevi, Punchakula, Haryana — 134 107, Tel: @bB5 348 or any other
address which may be notified from time to time. Tlenglaints may be
lodged through e-mail to dbsingh41l@yahoo.com whidil $e protected by
password and can only be accessible by the menfldée ;Audit Committee

or any person authorized by the Committee

Any change in the Chairman of the Audit Committéallsbe duly notified

from time to time

. Audit committee’s responsibilities

d.1. maintenance of Register of Complaints: Audit Commikall maintain
a register for registration of Whistle Blower’'s ReorEach registration shall
bear a unique number. The Audit Committee may aslksigmificant evidence
while registering the complaints.
d.2. determination of nature of complaints: The Audit Cortenrit shall
determine the nature of complaints keeping in view #wguirements of
SEBI's circular dated 26August, 2003 and for determining the appropriate
course of action.
The complaints may be determined in two broad categories
a. reporting an unethical or improper practices
b. any wrongful action taken by the managementnagahe employee who
has approached the Audit Committee under poinaljaye
The Audit Committee shall appropriately and expedily investigate alll
whistle blower reports received internally, invgating the merits of the
assertion and determining necessary course @iacti
Further, the Chairman and /or the Committee, asct#s® may be, shall
have the authority to call for any information/dognts and such
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examination of any employee etc. for determining torrectness of the
complaints.
d.3. essential factors: while determining the alleged &eserthe following
factors may be considered:
d.3.1.accuracy of the information furnished
d.3.2.nature and quality of evidence
d.3.3.existence of relevant laws and rules
d.3.4.whether the action appears to be isolated or sygtem
d.3.5. history of previous assertions regarding the same subjecubject
matter
d.3.6.what are the avenues available for addressing thtema
d.3.7.seriousness or significance of the asserted actidn a
d.3.8.cost and benefit of potential investigation

d.4. objectivity and independence: to be objective, thgioand independent of
influence in conducting interviews and/or review of vald documents
associated with whistle blower reports

d.5. maintenance of confidentiality: maintain confiderityalof the whistle
blower and withesses who provide information, asappate

d.6. clarity in proceedings: document investigation aii¢is and conclusions in
a clear and understandable fashion.

d.7.referral to committee or officials: make referredsappropriate committee
or officials on discovery of reasonable cause tboebe that the Company's
policy, regulation etc. have been violated, andovolup until appropriate
corrective action has been taken

d.8. time frame for redressal of complaints: Audit Commitshall complete all

the formalities and shall resolve the matter witBimonths from the date of
filing of the complaints. Any extension in respectrdwd shall be in writing

along with necessary justification

d.9. reporting to Board of Directors of the Company: AuGommittee shall
submit a report before the Board Meeting to be held mabely after the
completion of the WB complaint.

e. Actions prohibited by the Whistle Blower Policy

The Company shall not
e.l. threaten, discriminate or retaliate against an emplayeany manner that
affects the employee’s employment (i.e., compensagob location, rights,
immunities, promotions, or privileges) when an emplogegages in an activity
protected by the policy.
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e.2.adverse action against an employee who participatgs/es information in
an investigation, or hearing or in any form of inquinjtiated by the Audit
Committee

f. Course of action available to the employees

f.1. an employee who alleges adverse action (whistlevéalp under the WBP
may approach the Audit Committee or Board of Dives for appropriate relief
within 6 months, if any action is taken against @mployee in violation of the
Clause e of the policy

f.1.1 the employee has the burden of proof in establishiag he or she has
suffered an adverse action for an activity protecieder the WBP

f.1.2. the management of the Company shall have an affiendefense if it can
establish by a preponderance of evidence thatdWierse action taken against the
employee was due to the employee’s misconduct, pmmrperformance, or a
reduction of workforce unrelated to a communicati@denpursuant to the WBP

f.2. remedies: the Audit Committee or Board of Directogadering judgement
under the WBP may order any or all of the following e€lras:

f.2.1. order an injunction to restrain continued violationtloé provisions of the
WBP

f.2.2.reinstate the employee to the same position onteqaivalent position
f.2.3.reinstate full fringe benefits and retirement sex\gcedit

f.2.4.order compensation for lost wages, benefits and amy oéimuneration

g. Employee notification

all employees shall be notified of the existence emntents of this policy through
the respective department heads and every departhead shall submit a
certificate duly signed by him to the SecretarigpBrtment that the WBP was
notified to each employee belonging to his departmencase of new employees,
will be informed by the Personnel department and stateim this regard shall be
submitted to the Secretarial Department

The secretarial department will furnish a certificabased on the certificate
received from the respective department of the Coynpeegarding the
notification of the WBP, before the Board of Direxg and the Board shall take
on record the same

The intimation in this regard be forwarded to th@cBt Exchanges where the
securities of the Company are listed

h. WBP shall be available at the web site of the Cqmany

The “Whistle Blower Policy” as adopted by the Boarti amended from time to
time, shall be made available at the website ofdbmpanywww.atfoods.com
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I. Annual affirmation of the compliance of WBP

the Company shall annually affirm that it has notielgrany personnel access to
the Audit Committee of the Company (in respect of matirvolving alleged
misconduct) and that it has provided protectionwistle blowers” from unfair
termination and other unfair prejudicial employmprdctices.

j. Disclosure in corporate governance report

the affirmation as referred to in point (i) aboJeals form part of the Board
Report on Corporate Governance that is requiredetgriepared and submitted
together with the Annual Report

k. the Board of Directors shall alter, amend or motliy clauses of the above
Whistle Blower Policy from time to time in line witthe requirement of the SEBI
Guidelines or any other rules, regulations etc., whiely be applicable from time
to time.
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POLICY ON WORK PLACE HARASSMENT

1. Policy

Agro Tech Foods Limited (‘ATFL’) seeks to maintain higtandards of business by
creating and maintaining a work environment thafré® from harassment. It is the
Company's policy that harassment on the basis of legglly protected category is
prohibited. Therefore, any harassment based a# @eed or religion, national origin,
ancestry, age, sex, sexual orientation, or a physicatental disability is a violation of
Company policy. Managers and supervisors are retg@ifisr enforcing this policy and
for maintaining a workplace free from harassment.

2. Procedure

2.1. All employees are prohibited from engaging in haresg and shall respect the
rights of their fellow employees to work in an eoviment free from harassment.
Such behaviour may result in disciplinary action up toiaddding discharge.

2.2. Any supervisor or manager who becomes aware ofwuilaharassment or
inappropriate behaviour must take corrective actinraddition, managers should
consult with the Human Resources Department wheesiigating harassment
claims of any kind.

2.3. Prohibited harassment is conduct relating to anvithdal's race, religion,
colour, age, sex, sexual orientation, national origincestry, veteran status or
status as an individual with a disability, that haspingose or effect of:

of Creating an intimidating, hostile, or offensive workiemnment.
of Unreasonably interfering with an individual in work penfance.
of Adversely affecting an individual's employment ogpaity.

2.4. In addition to the above, it includes sexual harasgnwhich is defined as
unwelcome sexual advances, requests for sexual &t conduct of a sexual
nature when:

of Submission to such conduct is made either explicitly ngplicitly in a
term or condition of employment.

of Submission to or rejection of such conduct is thasbas or a factor in
any employment decision affecting the individual.

°f Sexual Harassment includes, whether directly onipjfication:

Physical contact and advances.

A demand or request for sexual favors.

Sexually coloured remarks.

Showing pornography.

Any other unwelcome physical, Verbal or non-verbal

conduct of sexual nature.

®aoow
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2.5. Examples of inappropriate conduct/harassment include

of Verbal Harassment such as epithets, derogatory comments, demeaning
jokes, slurs, threats, etc.

of Physical Harassment such as assault, unnecessary touching, impeding or
blocking movement, physical interference with normalorkv or
movement, etc.

of Visual Harassment such as derogatory or demeaning posters, cards,
cartoons, graffiti, gestures, etc.

2.6. Complaint Committee

of A Complaints Committee has been set up to address anplaiots of
workplace harassment at ATFL. The Complaints Corasnittill comprise
employees as designated by the Management Comnfitiee time to
time. The details of committee members are wighHIR Department.

°f The Complaints Committee shall review and examine calinplaints
referred to them in a timely manner. In this regarghiall have all the
rights and powers of any ordinary disciplinary cothea@ to carry out
enquiry as it may deem fit, in the interest of & fand independent
investigation.

Every effort will be made to conduct the investigatmm a confidential
basis, with disclosure made only where there is tedahow.

f On completion of enquiry the Complaints Committee sisabmit a
detailed report to the Management Committee for imotiabf appropriate
action. If the Complaints Committee is of the viehatt the conduct
amounts to a specific offence under the Indian PEoae or any other
law, it shall intimate the Management Committeeifdtiating appropriate
action in accordance with law.

2.7. Any employee who has a question or concern regarding type of
discrimination or harassment is encouraged to bring ithe attention of their
immediate supervisor, Head — Human Resources or the Cataglmmmittee.

Retaliation or reprisal against persons who initiatemglaints or assist in the
investigation of a complaint is prohibited by this pglic
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ATFL Information Security Policy
Introduction

Computer information systems and networks are #ggial part of business at Agro
Tech Foods Limited. The company has made a substami@étiment in human and
financial resources to create and maintain thestes)s.

The following policies have been established in order t

Protect this investment.

Safeguard the information contained within theséesys.
Reduce business risk and legal risk.

Maintain continuity of operations and product pratuc
Protect the good name of Agro Tech Foods Limited.

General Responsibilities

As a user of Agro Tech Foods Limited local and wide aetsvork computer systems,
you are expected to review and comply with the foiltg terms.

General Terms of Confidentiality and Conduct

No user of Agro Tech Food Limited computer systems shall:

Make unauthorized use of any information in fileaimtained, stored, or processed by
ATFL IT, or permit anyone else to make unauthoriaed of such information.

Seek personal benefit or permit others to beneditsgnally from any confidential
computer data that have come to them by virtuéeaf tvork assignment.

Exhibit or divulge the contents of any computer relcor report to any person except in
the conduct of their work assignment and in acaoedawith ATFL and departmental
policies.

Attempt unauthorized entry or access into compugastemis or network resources
belonging, but not limited to, ATFL; Agro Tech Foods lima customers, vendors or
competitors; or any other corporation, institutiorgasrization or private home system to
which implicit access has not been granted.

Operate or request others to operate any Agro Tech Ramdsd computer system for
personal business.
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Violations

Violations may result in disciplinary action in acdance with company policy. Failure
to observe these guidelines may result in disciplinatipmdy the company depending
upon the type and severity of the violation, whethearaiises any liability or loss to the
company, and/or the presence of any repeated wn(a)i

Passwords
Here are the guidelines for selecting a password:

1. The password must contain a minimum of 7 characters
2. The password must contain characters from each of the 3 classes below:

Upper case: (A, B, C ... 2)
Lower Case (a, b, c ... 2)
Numbers (1,2,3...9)

3. Keep your password secret. Do not share it with others.

4. Refrain from writing your password on a note attached to your monitor or storing it in other easily
accessible places.

5. Choose a password that is easy for you to remember, but difficult for others to guess.

6. Password history is validated, and maintained for twelve periods.

7. Passwords are to be changed by the user every forty-five days, or less.

Desktop and Work Area Security

The security of the data accessible from your dgsktumputer and your personal work
area is your responsibility. Here are some importartejjoes:

1. You are required to use a password-protectezessaver. To choose a screensaver,
right-click on any open area of your desktop and csefgoperties. Click on the
screensaver tab and select a screensaver thakgoibke sure the password-protected
box is checked, and make sure the wait time is set atirilties or less. The purpose of
this is twofold: first, to protect your monitor fromrgen burn; second, to safeguard your
pc from unauthorized access when you step away.

2. At the end of your shift shut down your worksiati To shut down click on start and
select shutdown. From the options box choose shutd®nce you get the message "It is
safe to turn off your computer" switch off the PQianonitor OR if your monitor goes

blank when PC switches off automatically duringstprocess, switch off your monitor

alone.
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3. Take care with the types of items you leaveaatr yworkstation. Be sure to keep any
floppy diskettes with sensitive or confidential dataa secure place. If you are a laptop
user, consider the nature of the data you keep sturdtie laptop or any diskettes you
keep in the carrying case and consider the potartredequences if it is stolen.

4. Never copy sensitive or confidential informatitm Public areas on the file server.
Make sure that it is stored in an area that hassadoe only those who should view it. If
you have a question or concern of this type, caritee ATFL Helpdesk or a member of
the ATFL IT support staff.

5. Verify the printer location PRIOR to printing any potentially sensitive files. Promptly retrieve your jobs from
network printers.

Virus Prevention

Nearly 50,000 computer viruses are known to be istexce today, with about 250 new
ones discovered each month. These viruses fall nmhoy different categories, with
differing means of delivery and differing payloaden® are relatively harmless, such as
ones that display an irksome message, while otlersapable of destroying data or even
rendering your machine incapable of functioning.

While we employ state-of-the art antivirus softwareboth our servers and workstations,
it is still vital that our computer users employ safecpcas with regard to virus
prevention. Here are your responsibilities:

1. Do not install any software on your pc that ywaught from home, downloaded from

the Internet or received via email. The Internet amail attachments are particularly rich
sources of viruses. The only software installed on ymushould be company-issued; any
3rd party screensavers, games or non-company issifiseare is subject to removal at

the discretion of ATFL IT, no questions asked.

2. Refrain from double-clicking on any files sent to yaa email with the following
extensions: exe, com, bat, shs, vbs and scr. WHel¢ may have come from a friend or
look cute or intriguing, they often serve as a vehicl the transmission of a virus.

3. As a rule, do not bring floppy disks from homeydti must take a disk home to work,
make sure to scan it with Trend OfficeScan whenngturn. If you do not know how to
do this, or if Trend reports that one or more fées infected, contact a member of your
ATFL IT staff.

4. Users are responsible for assuring that their yrasection is kept up-to-date. A full
PC virus scan should be completed once a month on &Ri-Bupplied equipment. Any
guestions regarding this procedure should be direiiedl member of your ATFL IT
staff.
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ATFL Remote Access Policy

Participation in a remote access program may notolssile for every employee. It is
the goal of ATFL to limit remote access. Remote asds meant to be an alternative
method for employees to complete work outside of businesss. ATFL may refuse to

extend remote access privileges to any employee eomifate a remote access
arrangement at any time.

Acceptable Use

Hardware devices, software programs, and network systems purchased and provided by the company for
remote access are to be used only for creating, researching, and processing company-related materials. By
using the company's hardware, software and network systems you assume personal responsibility for their
appropriate use and agree to comply with this policy and other applicable company policies, as well as City,
State and Federal laws and regulations.

Your eligibility to remotely access the Agro Tech Foods Limited computer network will be determined by
both IT and Executive Management.

Equipment & Tools

The company may provide tools and equipment for remotely accessing the corporate computer network.
This may include computer hardware, software, phone lines, frame circuits, e-mail, voicemail, connectivity to
host applications, and other applicable equipment as deemed necessary.

The employee may not configure this equipment tanect to the Internet independently
of Agro Tech's connection to the Internet, nor nfay émployee maintain any separate
Internet email accounts on this equipment othen thase provided by Agro Tech Foods
Limited.

The use of equipment and software provided by the company for remotely accessing the company's
computer network is limited to authorized persons only for purposes relating only to company business. The
company will provide for repairs to company equipment only.

Use of Personally-Owned Computers and Equipment
The use of personally owned and/or non-ATFL mam&di computers or equipment by
employees to connect to the Agro Tech Foods Limitediawtis prohibited

28



ATFL Software & Hardware Policy

Acceptable use

This document defines the boundaries for the "deddg use" of Agro Tech Food

Limited electronic resources, including software, haréwdavices, and network systems.
Hardware devices, software programs, and networlesygspurchased and provided by
the company are to be used only for creating, rebegy, and processing company-
related materials. By using the company's hardwarfeyare, and network systems you
assume personal responsibility for their appropriate unseagree to comply with this

policy and other applicable company policies, ad a®lcity, state, and federal laws and
regulations.

Software

All software acquired for or on behalf of the compaor developed by company
employees or contract personnel on behalf of thepeamy is and shall be deemed
company property. All such software must be used inptiante with applicable

licenses, notices, contracts, and agreements.

Purchasing

All purchasing of ATFL software shall be centratizesith the IT department to ensure
that all applications conform to corporate softwatandards and are purchased at the
best possible price. All requests for software must ddemgted to the Department
Manager who will submit the request to the ATFL HelpdeBRis request will be
reviewed for approval by Executive and IT Manageimen

Licensing

Each employee is individually responsible for regdinnderstanding, and following all
applicable licenses, notices, contracts, and agretsrior software that he or she uses or
seeks to use on company computers. Unless othepwas@led in the applicable license,
notice, contract, or agreement, any duplicationcopyrighted software, except for
backup and archival purposes, may be a violatiofedéral and state law. In addition to
violating such laws, unauthorized duplication ofte@afe is a violation of the company's
Software/Hardware Policy.

Installation
It is strongly suggested that all software will bstalled by an IT staff member. Software

may not be installed for users or on machines forchviti is not designated. Under no
circumstances should software be brought from homastaliation on ATFL machines.
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Removal of Software

Software media may not be removed from the prenmfisgesny purpose without the
consent of the ATFL IT Department.

Software Standards

A list of the current standard suite of software, alhis fully supported by the IT
department, can be obtained from the ATFL Helpdesk. Sariances will exist across
OCs.

Hardware

All hardware devices acquired for or on behalf & dompany or developed by company
employees or contract personnel on behalf of thepemy is and shall be deemed
company property. All such hardware devices must be usedompliance with
applicable licenses, notices, contracts, and agrstnm

Purchasing

All purchasing of company computer hardware devidesl e centralized with the

information technology department to ensure thaeaqllipment conforms to corporate
hardware standards and is purchased at the besblpgsste. All requests for corporate
computing hardware devices must be submitted to tliydtuadministrator for that

department for approval. The request must then be teethe information technology

department, which will then determine standard hardwlaaé best accommodates the
desired request.

Removal of Hardware or Release of Surplus Equipment

Under no circumstances may ATFL hardware be remdneed the premises without the
consent of the ATFL IT Department. Surplus equipmemnot be disposed of until all
Agro Tech Foods Limited data has been removed.

Hardware Standards

Hardware standards for company desktops and laptopswidely according to user
need.

Employees needing computer hardware must requestni their manager. Each request

will be considered on a case-by-case basis in comumetith the hardware-purchasing
section of this policy.
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Outside Equipment

Absolutely no outside equipment may be plugged intaoAgech Foods Limited network
without the express permission of IT.

Use of Adro Tech Foods Equipment on Foreign Networks

Under no circumstances should Agro Tech Foods Limited equipb@econnected to an
outside network without express permission of IT. Thidoisinsure proper personal
firewall protection and virus protection.
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Agro Tech Foods Electronic Communications Systems P olicy

The Agro Tech Foods Electronic Communication SystenigyPapplies to personnel,
employees, contract labor, consultants, contracteraporary employees, and any other
persons (hereinafter called User) who use Agro Temids provided systems or systems
contracted through a service provider. This polipplias to any and all electronic
communications systems provided to Users by Agro Tewobds (hereinafter called
Company); to include, but not limited to, telephone utilphone, voice mail, electronic
malil, text paging, Internet, Intranet, Electronic Dhateerchange, facsimile, computer file
systems, wireless devices, and any other electreggtems for the purpose of
transmitting information between parties.

General Policy Statement on Electronic Communications

Agro Tech Food's electronic resources are to be tsetbnduct Company business.
Subject to your supervisor's discretion, occasidimaked, and appropriate personal use
of the company's resources are permitted when teedass not (1) interfere with the
User's work performance; (2) interfere with any otteer's work performance; (3) have
an adverse impact on the operation of the networturess; or (4) violate any other
provision of this policy or any other policy, guidelira, standard of Agro Tech Foods.
The following standards apply at all times:

x Electronic communications must be conducted in aegssidnal and courteous
manner. Users should exercise good judgment whenirgyeatistributing, or
forwarding messages electronically. Messages must cootain content or
information that may reasonably be considered affensOffensive content
includes any intimidating, hostile or offensive matieda the basis of age, sex,
race, color, religion, national origin, sexual ori¢iaia or disability; and any other
protected group under federal or state law is &t of this policy.

x Al other Company policies apply to all Company providedecebnic
communications systems. Such policies include, amongtpelicies against
discrimination and harassment, and policies regarding dotumgention,
copyright infringement, business conduct, sexual harassnsm software
licensing.

x Users should not communicate confidential informati@cteonically, except on
Company approved internal secure e-mail systems.Ifteenet does not provide
secure e-mail capabilty for the transmission of ihanitial information.
Encryption of trade secret or employee confidendhdor safe transport across
the Internet is required.

x Users should not communicate anything over Company rBigct
Communications Systems that would result in negaiivenaccurate perceptions
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of the Company, its products, or its employees. &Jstould be aware that
communications created or sent by e-mail or thermetepotentially may be used
and are discoverable in litigation. As a result, s#ould use the same standards
and precautions in creating electronic messagesoasgd be utilized for other
Company correspondence or memoranda.

Standard Practices - E-Mail Usage and Etiquette

Agro Tech Foods e-mail systems, including the equipraea the data stored in the
systems, are the property of the Company. As suchimasgages created, sent, received
or stored in the systems are the property of thegaomn The following standards apply
at all times:

X The Company reserves the right to monitor, access, retrieve, read, and disclose all information and
material - whether business related or personal - that is created, sent, received, accessed, or
stored on its electronic resources. The Company may access such information and material for any
legitimate business purpose. Users, through the Internet, or other computer networks, expressly
waive any right of privacy in anything they create, store, send, or receive on any/all Company
issued workstation equipment (including but not limited to: desktop computers, laptops, terminals,
palm tops, etc).

x Users should be aware that absolute privacy as todhient of any message can
not be assured.

x With the exception of the Company's right to regieveview and disclose
messages, as described above, all messages creaedreceived or stored are
considered to be confidential and as such are todaearly by the recipient or at
the direction of the addressed recipient.

x Users are responsible for managing messages withaifisgetime frames. The
User should delete messages before the message has agediays. To
reinforce standards on message retention, E-mailmsgstell be configured to
automatically delete messages meeting the followriigria:

o Messages in an INBOX, OUTBOX, DRAFTS, and SENT IT&Nblder
will be deleted after thirty (30) days.

Messages in a DELETED ITEMS folder will be deletedrdfite (5) days
Messages in "all other folders” will be deleted aftee gear (365 days).
Messages in the NOTES folder will be deleted afteryeae (365 days).
Entries in the CALENDAR folder will be deleted aftet(bdays.

Entries in the CONTACT LIST and PUBLIC folders wit [permanent.
Entries in the JOURNAL folder will not be retainedjede after O days.

O O O o oo

Backup strategies for E-mail content will not exdte five-day retention or rotation
period
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Standard Practices - Internet Usage

Users using Company-provided computers and Interpeesa are representing the
Company. Therefore, Users are expected to condudiuasiness on the Internet in a
professional, courteous manner. The Company electresources provide access to a
worldwide network of computers containing millions of pagésnformation and many
diverse points of view. While the Company filtereess to unwanted sites by categories,
users of the Internet may still encounter materiak tis inappropriate, offensive, and
often illegal. Users are responsible for the matdhaly access, review and download
from the Internet. The following standards applylktiraes:

x Internet access provided by the Company is priméoilybusiness purposes only.
Users should not use personal Internet access ascoupersonal e-mail access
for Company business.

x The Internet is not secure. Any information sentemeived has the potential to be
intercepted or seen by others. Users should not sentyssjsor otherwise
disseminate Company proprietary data, trade seaetspnfidential information
over the Internet without approved forms of encryptio

x Setting up a Company E-mail account for automatiwéoding of E-mail from a
Company E-mail system to an Internet E-mail addrepsakibited. This practice
gives the sender a false sense that the messagetéxtpd by internal E-mail
systems.

X To protect the integrity of Company systems, these policies are in effect:

o Any file or document to be downloaded must be of a businature and
must be scanned for viruses. All inbound and outbdomessages by
Internet e-mail that contain attachments must hes\scanned.

o Users should not download software or executable progrfrom the
Internet. No modem, network, or PC configuration maymmalified by
the User. (Only designated Information Servicesgemnel are authorized
to do any of the foregoing.)

X The following are prohibited uses of the Internet:

o Copying, downloading, printing, or otherwise disssating copyrighted
materials (including articles and software) in vima of copyright laws.

o Viewing, copying, downloading, or otherwise accegson the Internet
any material for entertainment purposes or sexoaiynted material.

o Operating a business, usurping business opporturs@sching for jobs
outside the Company; solicitation for money, "causesbmganizations;
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promoting events; and other activities not directlglated to the
Company's business.

o Sending or forwarding chain letters, jokes, gamblimgengaging in any
activity in violation of local, state, or federahla

o Accessing third party Electronic Mail services desi

Standard Practices - Cellular, Portable Phones, Handl#éi®evices (wireless)

Users should recognize that cellular phones, portatidaes, and hand held devices are
not secure. Conversations or messages can be edsilgepted. Sensitive Company
information may be intercepted and confidentiality ey compromised if a cellular
phones, portable phones, or hand held device comntiomida intercepted. Therefore,
Users should be highly cautious of communicating confide material or sensitive
Company information by cellular phones, portable phooeband held devices.

Security and Compliance

Security of electronic systems is a high priority. Each User is required to have a unique account (user-id)
and use a password to access Company electronic systems. Each User will be held responsible for the
actions taken by his or her assigned user-id(s) on a Company electronic system(s). Passwords are
confidential and are not to be shared with others. The reliability of passwords for the purpose of maintaining
confidentiality cannot be guaranteed. Users should assume that any message could be accessed and read
by persons other than those for whom the message was intended. Users should, therefore, exercise good

judgment in creating and distributing messages.

Reporting of Violations: Disciplinary Action

Users learning of any misuse of electronic commuisinasystems or violations of this
policy should notify their applicable Department Managémformation Service
representative, or Human Resources representative iat@lgdiDisciplinary action up
to and including termination of employment may be takanviolation of Agro Tech
Foods Electronic Communication Systems Policy.

Technology Support

If you require assistance with any point of thidigyoor related standard practices, please
contact either the Information Systems Help Desk38434, Extn.380, your Information
Services representative, or your Human Resourgesgentative.

User Acknowledgement

As a User of Agro Tech Foods electronic systems, | have read and agree to comply with the terms of this
policy governing the use of Agro Tech Foods electronic systems. | understand that a violation of this policy
may result in disciplinary action, including possible termination, as well as civil and criminal liability.
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AGRO TECH FOODS LTD.

POLICY ON CONFLICTS OF INTEREST
FOR MANAGEMENT AND EMPLOYEES

In order to ensure that we are in compliance withfalkewing policy, the Company will
periodically obtain signed statements from eactrisdlamployee with Cost to Company
of Rs. 500,000 or more and from such other emplogseathe Company may determine.
The policy is as follows:

It is the policy of the Company that employees wilbid conflict of interest
situations. The Company will establish procedures tarerthat all situations be
reported where there is either the appearance thiegpotential for a conflict of
interest.

The underlying principle to be used in determining if aflmbnof interest

situation should be reported_is soleliiether there would be the appearaoce
the potentialfor a conflict of interest. It is not a questiom whether the

individual will use confidential information for persor@@nefit, or would allow
a conflict to adversely affect Company decisionsve®d areas of potential
conflict exist:

1.  All transactions by an employee of Agro Tech dwith the Company
or any of its affiliates will be at arms length andiaar market prices. All
exceptions must be fully disclosed and approved éyPitesident prior to
consummation. All transactions involving the Predideili require the
approval of the Chairman of Agro Tech Foods priocdasummation.

2. Gifts, gratuities or favors received from ofeoéd by outsiders other than
those of a nominal amount, that could be in any w@ystrued to be
related to one's employment with Agro Tech Foods, mestfutly
disclosed and approved either by a member of thenalylement
Committee or by the President. If a member of thand@ement
Committee is the recipient, approval must be obthirem the President,
and in the case of the President, from the Chaimh#&gro Tech Foods.

Employees whose responsibilities include selling, nitagre
transportation, purchasing or leasing of any typetifie account of the
Company need to exercise particular discretion todaa possible conflict
of interest.
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3. Employees will not actively or passively participateany way with
competitors, suppliers, or customers' businessesuser confidential
Company information for personal gain. Any participatibyg an
employee, whether as owner, shareholder, partnglogee, director or
consultant with any competitor, supplier or custdsnbusiness shall be
disclosed.

4.  All employees who have access to informationceoning oils, grain,
grain products, meats, meat by-products, or any @thmodity markets
should not be involved in trading in these marketseeitash or futures
for their personal accounts either directly orriadily through partners or
associates. Employees of the businesses engagechicemmodities are
presumed to have access to such information. Engdoyeho are
involved in businesses noncompetitive with Agro Techdsomay engage
in normal hedging practices.

5.  You should disclose any transaction (or serigsamsactions) with Agro
Tech Foods (or any of its affiliates), or with amypplier or customer of
Agro Tech Foods (or any of its affiliates) with whgwu have dealings,
involving you (or any relative or affiliated entity gburs) which involves
Rs.1,000 or more.

The appearance of a potential conflict of intenesty exist if any of the transactions
described in the preceding paragraphs involveaivel of yours or an affiliated entity of
yours. Transactions by such persons should be reponrtélis form. A "relative” is your
spouse, child, parent, brother and sister. An "affdiaetity" is a corporation, partnership,
joint venture or other entity in which you or onkeyour "relatives” is a partner, director,
officer or owner of 10% or more of the equity interiegthe entity.

At least once a year, each salaried employee vagt © company of Rs. 500,000 or more,
and such other employees as may be designated Wrélsalent of the Company, shall
provide a disclosure to the Company on all potentiallicbof interest matters referred to
in this statement of policy. The employee shalbaicknowledge that the employee has
received and read ConAgra Foods Code of Conduct.o Agch Foods will follow the
same Code of Conduct. However, its overall administrain India will rest with the
President. If the employee becomes aware of a patennflict of interest after signing
this form, the employee will immediately sign a newnfcand transmit it to a member of
the Management Committee or the President if thegoereporting is a member of the
Management Committee. Employees who report a coofligiterest may be required to
furnish a copy of the appropriate documentation eéRresidentEailure on the part of
any such individual to timely sign and return a confict of interest response, or
otherwise comply with this Policy, may result in_ternmnation of employment or
forfeiture of company benefits Only the President has the authority to apprave a
interpretations or deviations of this policy.

| do not have a Conflict of Interest.
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DATE:

| have received and read ConAgra Foods Code of @nd

| have a Conflict of Interest as described belowmthe attached exhibits:

PRINTED NAME Please Type or Print_ Clearly

SIGNATURE

COMPANY NAME : AGRO TECH FOODS LTD.
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STATEMENT OF POLICIES AND PROCEDURES
OF AGRO TECH FOODS LIMITED
GOVERNING PRICE SENSITIVE, NON-PUBLIC INFORMATION AND
PROHIBITING INSIDER TRADING

l. STATEMENT OF POLICIES PROHIBITING INSIDER TRADING

No Director or employee shall purchase or sell ampe tgf security of Agro Tech
Foods Limited (the “Company”) while in possessionpoice sensitive, non-public
information relating to the security of the Compamdditionally, no Director or any
employee of the rank of General Manager and abovangremployee in Finance,
Legal & Secretarial Department of the Company amit tthependants shall purchase
or sell any security of the Company except duringresider trading window. In the
case of ESOPs, exercise of option may be allowedhenperiod when the trading
window is closed. However, sale of shares allotteéxarcise of ESOPs shall not be
allowed when trading window is closed. The window opamshe ya working day
following the Company’s public announcement of eagei data prepared in
accordance with Listing Agreements with the Indiaroc8t Exchanges or the
declaration of dividend (whether interim or final)such other instances of disclosure
of price sensitive information, and will remain ogél the following periods:

a. till 3d" June or;

b. till 30™ September or ;

c. till 31 December or ;

d. till 31° March

whichever is applicable or such other period(s) whileh Compliance Officer shall
notify in advance during which price sensitive imf@tion is not public. This is
subject to change as per changes to the Listinggekgent. The Secretary of the
Company has been designated as the Compliance Qffitee Stock Exchanges and
SEBI.

No Director or employee shall directly or indirgctip price sensitive, non-public
information to anyone while in possession of sutformation. In addition, price
sensitive, non-public information should not be camicated to anyone outside the
Company under any circumstances, or to anyonemitie Company other than on a
need-to-know basis.

This revised Statement of Policies and Procedurak Ise effective from Z1October,
2009 and shall be valid until notified otherwise.

Disclosure of Interest or holding

A. Initial Disclosure

1. Any person who holds more than 5% shares ongatghts in
the Company shall disclose to the Company’s Comgpda
Officer, the number of shares or voting rights hbld such
person, on becoming such holder, within 2 workiagsdof :-



a. the receipt of intimation of allotment of shares;

b. the acquisition of shares or voting rights, &sdhase may be

In case of existing holders, it shall be informathim 2 working
days of effective date of this statement.

All employees in the grade of General Managel apove, or
Directors of the Company, shall disclose in therfair as given
in Attachment-A to Company’s Compliance Officer, the
number of shares or voting rights and positionsernakn
derivatives held by them, within 2 working dayseffective date
of this policy, or of becoming such an employeeaector of
the Company.

B. Continual Disclosure

1.

Any person who holds more than 5% shares ongoights in

the Company shall disclose to the Company’s Comgpdéa
Officer the number of shares or voting rights hehdl change in
shareholding or voting rights, even if such chamgsults in

shareholding falling below 5%, if there has beeangfe in such
holdings from the initial disclosure made as abaaed such
change exceeds 2% of total shareholding or voigigs in the

Company.

All employees in the grade of General Managet aloove, or
Director of the Company, shall disclose to the Canys
Compliance Officer and the stock exchange wheresltiages of
the Company are listed, the total number of sharesgoting
rights held and change in shareholding or votights, if there
has been a change in such holdings from the Isslbdure made
and the change exceeds Rupees 5 lakhs in valug060 Zhares
or 2% of total shareholding or voting rights, wieeer is lower.

The above disclosure shall be made within 2 workiags of;

a. the receipt of intimation of allotment of sha@s
b. the acquisition or sale of shares or votingtdghs the case may
be.

C. Disclosure by Company to Stock Exchanges

The Company’s Compliance Officer, within 2 daysedeipt, shall disclose to
Stock Exchanges on which the Company’s shares stesl lithe information
received under initial and continual disclosurdse Tisclosures required under



this regulation may also be made through electréligy in accordance with
the system demised by the Stock Exchange.

What is Price Sensitive Information?

Under the SEBI (Prohibition of Insider Trading) Ré&gions the following have
been deemed to be Price Sensitive Information:

1. Financial Results - Quarterly, half-yearly andwaally.
2. Declaration of Dividends — Interim and final
3. Issue of Securities — By way of public/rights/bspetc. or buy-

back of securities.

4, Any major expansion plans or execution of newquts.
5. Amalgamation, mergers or takeovers.
6. Disposal of whole or substantially the wholelw business of

the Company.
7. Any significant changes in policies, plans orragiens of the

Company.

The Compliance Officer shall by advance notice {mibhtrading in the
Company’s securities until 24 hours after any o #bove Price Sensitive
information relating to the Company becomes public.

Who is an Insider?

“Insiders” include, Directors and employees of @empany and anyone else
who is in possession of price sensitive insidermfition about the Company.
Insiders have independent fiduciary duties to th€ompany and its
stockholders not to trade on Price Sensitive, ndolip information relating to
the Company’s securities. All Directors and empkxy of the Company as
designated by the Company should consider thensséigelers with respect to
Price Sensitive, non-public information about thesibess, activities and
securities of the Company . Directors and suchleyees should not trade in
the securities of the Company while in possessidfrioe Sensitive, non-public
information relating to the Company nor tip sucfoimation to others.

It should be noted that trading by member of a @aes or such employee’s
household can be the responsibility of such Dareot employee under certain
circumstances and could give rise to legal and Gmyyimposed sanctions.



F.

Trading by Persons Other than Insiders

Insiders may be liable for communicating or tippfigce Sensitive, non-public

information to a third party (“tippee”), and insidgading violations are not

limited to trading or tipping by Insiders. Persatier than Insiders also can be
liable for insider trading, including tippees wirade on Price Sensitive, non-
public information tipped to them or individuals avkrade on Price Sensitive,

non-public information which has been misappropdate

Tippees inherit an Insider’'s duties and are lidbtetrading on Price Sensitive,
non-public information illegally tipped to them lay Insider. Similarly, just as
Insiders are liable for the insider trading of thgipees, so are tippees who pass
the information along to others who trade. In otlerds, a tippee’s liability
for insider trading is no different from that of &rsider. Tippees can obtain
Price Sensitive, non-public information by recegviavert tips from others or
through, among other things, conversations at kotiasiness or other
gatherings.

STATEMENT OF PROCEDURES PREVENTING INSIDER TRADING

The following procedures have been established,véthdbe maintained and
enforced, by the Company to prevent insider tradirifvery Director and
employee is required to follow these procedures.

A. Identifying Price Sensitive, Non-public Informeauti

Prior to directly or indirectly trading any secyrdf the Company, every
Director and employee is required to determine hdrethey are in
possession of Price Sensitive, non-public inforamatielating to such
security. In making such assessment, the exptasatof “Price

Sensitive, non-public information” set forth abowhould be of

assistance and the Company’s Compliance Officenldhme consulted
in the event of any uncertainty. If after consgtithe Company’s
Compliance Officer it is determined that such Dlioe or employee is
in possession of Price Sensitive, non-public infoion, there may be
no trading in such security.

B. Information Relating to the Company

1. Access to Information

Access to Price Sensitive, non-public informatidoowt the
Company, including information with respect to theusiness,
earnings or prospects, should be limited to Dinsctand
employees of the Company on a need-to-know badis.
addition, such information should not be commumidato
anyone outside the Company under any circumstaoces
anyone within the Company on another than needdavlbasis.



In communicating Price Sensitive, non-public infation to
employees of the Company, all Directors and em@symust
take care to emphasize the need for confidengatrinent of
such information and adherence to the Companyisipslwith
regard to confidential information.

2. Inquiries From Third Parties

Inquiries from third parties, such as industry gsts or
members of the media, about the Company should be
directed to the Chief Executive Officer or Chieh&ncial
Officer or another appropriate person designated by
them.

The Company shall provide only public informatian t
the analyst/reseach persons/large investors like
institutions. Alternatively, the information giveto the
analysts etc will be simultaneously made publichat
earliest.

In order to avoid misquoting or misrepresentatibns
desirable that at least two Company representabiees
present at meetings with Analysts, brokers or
Institutional Investors and discussion should peddly

be recorded.

The Company will be careful when dealing with astdy
questions that raise issues outside the intendepk sof
discussion. Unanticipated questions may be taken o
notice and a considered response given later. hdf t
answer includes price sensitive information, a foubl
announcement should be made before responding.

When the Company organizes meetings with analysts,
Company shall make a press release or post relevant
information on its website after every such medie T
Company may also consider live webcasting of analys
meets.

During the period notified by the Compliance Office
when trading is prohibited on account of price #gses
information not having become public, responding to
inquiries from such third parties should be avoided

Limitations on Access to the Company Information

The following procedures are designed to maintain
confidentiality with respect to the Company’s besis operations
and activities.



1. All Directors and employees should take all staps
precautions necessary to restrict access to, adese
Price Sensitive, non-public information by, amortigeo
things:

Maintaining the confidentiality of Company relateansactions;

Conducting their business and social activitieasamot

to risk inadvertent disclosure of confidential imf@tion.
Review of confidential documents in public places
should be conducted so as to prevent access by
unauthorized persons;

Restricting access to documents and files (inomdi
computer files) containing Price Sensitive, nonigub
information to individuals on a need-to-know basis
(including maintaining control over the distributiof
documents and drafts of documents);

Promptly removing and cleaning up all confidential
documents and other materials from conference rooms
following the conclusion of any meetings;

Properly disposing of all confidential documentsd a
other papers, after there is no longer any busioess
other legally required need;

Restricting access to areas likely to contain icemitial
documents or Price Sensitive, non-public infornmgtio
and

Avoiding the discussion of Price Sensitive, nonljgub
information in places where the information could b
overheard by others such as in elevators, restrooms
hallways, restaurants, airplanes or taxicabs.

2. Personnel involved with Price Sensitive, non-jubl
information, to the extent feasible, should condheir
business and activities in areas separate fromr othe
Company activities.

D. Pre Clearance of Trades




1. All Directors or employees of the Company of thak
of General Manager and above and their dependants
who intend to deal in the securities of the Company
during the valid trading window, above thresholdils
of Rupees 5 lakhs in value or 25000 shares, wheshisv
lower should get pre-clearance of the transacisnper
the pre-dealing procedure described hereunder.

2. An application as pekttachment C shall be made to the
Compliance Officer indicating the estimated numbgr
securities that the designated employee/Directi@nas
to deal in, for pre-clearance of the deals.

3. An undertaking as péittachment D shall be executed
in favor of the Company by such designated empbyee
Director.

4, All Directors / such employees and their depetsisimall
execute their order in respect of securities of the
Company within one week after the approval for pre-
clearance is given by the Compliance officer. Hé t
order is not executed within the notified time eafthe
approval is given, the Directors/designated emmsye
and their dependants must get pre-clearance of the
transaction again.

5. All Directors/such employees or their dependartits buy or
sell any number of shares of the Company shakntar into an
opposite transaction i.e., sell or buy any numlbshares during
the next six months following the prior transactiai
Directors/such employees shall also not take positin
derivative transactions in the shares of the Compaany time.

E. Reporting Requirements

1. All Directors / employees of the rank of General
Manager and above of the Company shall be reqtared
report information as specified under heads “ihitia
disclosure and continual disclosures” to the Coamale
Officer.



2. The Compliance Officer shall preserve all theords
being maintained under this code, for a minimumnigoer
of three years.

3. The Compliance Officer shall place before the
President/Chief Executive Officer, on a monthlyipadl
the details of the dealing in the securities byhsuc
employees/Directors of the Company and the
accompanying documents that such persons had execut
under the pre-clearance procedure.

Information to SEBI in case of violation of SE@rohibition of Insider
Trading) Regulations, 1992.

In case it is observed by the Company/Compliande@fthat there has
been a violation of SEBI (Prohibition of Insidera@ing) Regulations,
1992, SEBI shall be informed by the Company.

Execution and Return of Certification of Compte

All Directors, General Managers and above andmaflleyees identified
by the Company should execute and return to the paaogis
Compliance Officer, the Certification of Compliartcethe policy as per
“Attachment B.”, whenever required.



Attachment A

FORMAT FOR DISCLOSURE

To,

The Company Secretary,
Agro Tech Foods Limited
31, Sarojini Devi Road
Secunderabad — 500 003.

Reg: Disclosure of shares and voting rights hektié Company

Pursuant to the disclosure requirements of theei®ttt of Policies and Procedures for
prohibiting Insider Trading of Agro Tech Foods Lied, | hereby disclose that | am
holding __ (No. of shares) __ equity shareRof _eachason___ date __ in
the Company.

Signature Date
Name:
Employee No.



Attachment B

CERTIFICATION OF COMPLIANCE

To:

The Company Secretary,
Agro Tech Foods Limited
31, Sarojini Devi Road
Secunderabad — 500 003.

RE: STATEMENT OF POLICIES AND PROCEDURES OF
AGRO TECH FOODS LIMITED GOVERNING PRICE SENSITIVE, NON-
PUBLIC INFORMATION AND PROHIBITING INSIDER TRADING

I have received, read, and understood the aboeeerafed Statement of Policies and
Procedures and hereby undertake, as a conditimry fgresent and continued
affiliation with Agro Tech Foods Limited to complyllwith the policies and
procedures contained therein.

SIGNATURE DATE
NAME:
EMPLOYEE NO.

Attachment C



APPLICATION
Date :
To
The Company Secretary,
Agro Tech Foods Limited
31, Sarojini Devi Road
Secunderabad — 500 003.
Dear Sir,

Sub: Request for pre-clearance for trading in sgesiof the Company.

In pursuance of the procedure laid down for theidgah securities of the Company,
I hereby submit the following for your clearance.

1) Name of Employe

2) Employee Nc

3) Designation and Location

4) Reason for sale / purchase

5) No. of Shares proposed to be sold/purchgsed

6) Class of shares Equity

7) Depositary Participant 1D

8) Client ID

Further, | enclose (have already executed) the Wakieg cum Indemnity Bond as
envisaged in the Insider Trading Policy for yowaels. | confirm that | have read the
Company’s Insider Trading Policy and am not in gassion of Unpublished Price
Sensitive Information relating to the Company wheml purchasing or selling the
above securities. The above is full and true dgale in the matter. In the light of
the above, please communicate your clearance tdeene to sell/purchase the
securities.

Signature:

Agro Tech Foods Limited




APPROVAL FOR PRE-CLEARANCE

Approval is hereby accorded for you to sell/purchémee securities covered in your
application above based on the declaration furdisherein by you and subject to the
condition that the sale/purchase of the securitiesld be completed on or before

(date), failing which a fresh pre-clearawocelld need to be obtained by you,
in accordance with the Policy of the Company.

Date: (Compliance Officer)



ATTACHMENT D

UNDERTAKING CUM INDEMNITY BOND

This UNDERTAKING CUM INDEMNITY BOND is executed for trading in
securities of Agro Tech Foods Limited during théd/&cading window.

By Slo [/ W/o [ Dlo residing at
(hereinafter referred to gdagme/Director)

In favor of

Agro Tech Foods Limited, a Company incorporated unldde Companies Act,1956
and having its registered office at 31, SarojievDRoad, Secunderabad — 500 003.
(hereinafter referred to as the “Company”).

WHEREAS the Company has, in terms of Regulatory irequents, put in place a
Policy Prohibiting Insider Trading (hereinafteregtd to as the “Policy”),

AND WHEREAS, the Policy provides that the designatedleyae / Director of the
Company must comply with the pre-clearance procedeammre dealing in any
securities of the Company.

NOW THIS UNDERTAKING CUM INDEMNITY BOND WITNESSETH AS
UNDER:

1. I, Employee No. (Empl®jesttor) of
Agro Tech Foods Limited, do hereby undertake to eelh® the terms,
conditions and restrictions contained in the Polay are currently in
force.

2. | understand that any misrepresentation andise fundertaking given herein
may attract penalties as laid down under the Policy

3. That, | do not have access to, or have not ltaeéss to UNPUBLISHED
PRICE SENSITIVE INFORMATION (UPSI) by virtue of my positi or
connection in the Company or otherwise, upto theetiof signing this
Undertaking cum Indemnity Bond.

4. That, | shall obtain the pre-clearance of the @lance Officer, before
dealing in the Securities of the Company.

5. That, I will only sell/purchase the securitiesleé Company for the reasons as
mentioned in the application and will not buy/sdlle tsecurities of the
Company during the period Trading is prohibited.

6. That, in case | have access to or receive omgpossession of UPSI after the
signing of the Undertaking cum Indemnity Bond butobe the execution of



the transaction, | shall inform the Compliance Qfficand that | would
completely refrain from dealing in the Securitieflstle Company until 24
hours after such information becomes public.

7. That, | have not contravened the rules and gihevisions contained in the
Policy currently in force.

8. That, | have made full and true disclosure inrttzter.
9. That, | hereby indemnify the Company as below.

a) To hold the Company faultless in the eventryfiavestigation against
me for insider trading by any regulatory authority.

b) To make good to the Company all economic lodssss or penalty if
any, imposed on the Company as a result of anystigagion by any
regulatory authority / authorities into any of ttransactions entered
into by me in dealing with the securities of the Qamy.

C) To compensate the Company for and towards alll legpenses
incurred in defending itself in such investigaspnincluding
advocates’ fees.

10.  That, I shall be liable for punitive action asdCompany imposed sanctions
for contravention of the Policy apart from any astthat may be taken against
me by any regulatory authorities if it is provedatti have violated the
amended SEBI (Prohibition of Insider Trading) Redioins, 1992.

11.  That, | shall be bound by the Laws of Indiayréspect of this Undertaking

cum Indemnity Bond and shall be subject to thesgliction of the Courts at
Secunderabad only.

IN WITNESS WHEREOF THIS UNDERTAKING CUM INDEMNITY BOND HAS

BEEN EXECUTED ON THIS DATE OF AND AT

Witness:

1. By
Name

Designation



Name :

Designation
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