
 

  

Introduction/Program Administration 

 
The Sapphire Foods Code of Conduct ("Code") applies to all employees & directors of Sapphire 
Foods and KFCH Restaurants Pvt. Ltd - Unless otherwise indicated, all references in this Code to 
employee(s) shall be interpreted as references to both employee(s) and director(s). 
 
This Code sets forth some of the policies and procedures regarding standards of conduct that 
are required of you as a Sapphire Food's employee. It is important that you understand how these 
standards apply to you. They are intended to help you conform to high ethical standards and 
to protect Sapphire Foods and your reputations. If you are a manager, you are expected also to 
ensure that all individuals you supervise are aware of these policies and procedures, and to 
promote compliance with them. 
 
If you think that something is wrong, are unsure what is proper conduct in a particular 
situation or believe that another employee may have violated Sapphire Foods policies or 
applicable law, including the policies set forth in this Code, you have a duty to raise questions 
and report concerns immediately to your respective HR. Sapphire Foods has a strict policy 
against retaliation for good faith reports. No one may threaten you or take any action against 
you for raising questions or reporting concerns. 
 
Not every concern can be specifically covered in the Code. If you are faced with a situation in 
which the proper course of conduct is unclear to you, you should discuss it with your manager 
or senior legal counsel. If uncertainty remains about the appropriate action, your manager, the 
senior legal counsel or you should discuss the situation with the Sapphire Foods Internal Audit 
Department. 
 
Other policies and procedures not listed here also apply to employees. Employees are expected 
to ask about, be familiar with and comply with all policies and procedures that apply to their 
positions and responsibilities. All employees and the Board of Directors should respect and 
comply with all of the laws, rules and regulations of the India, the states, cities and other 
jurisdictions, in which Sapphire Foods conducts its business. 
 
Failure to adhere to this Code may subject you to disciplinary action, which could 
include termination. Violations of the law may also result in severe fines and penalties 

against Sapphire Foods, and fines and even imprisonment for individuals. 

 
Nothing contained in this Code creates any rights to continued employment. As always, you 
remain an employee-at-will. Either Sapphire Foods or you may terminate your employment 
at any time for any reason, in accordance to your letter of appointment 
 
Please read this document carefully, as it is important that each and every one of us adheres 
to these policies and procedures as we conduct our Sapphire Foods business. 



 

  

CODE OF CONDUCT 

 

FOOD SAFETY 
 
Food safety is a primary responsibility of Sapphire Foods and nothing, including cost, is 
allowed to interfere with this responsibility. 
 
To ensure that our customers receive safe food, Sapphire Foods: 
 
• Maintains strict specifications for raw products including specifications which meet or 

exceed government requirements. 
• Adhere to a strict food safety testing program. 
• Follows rigid food handling and preparation procedures in the restaurants. 
• Trains management and crews in proper food-handling procedures and personal hygiene 

practices. 
• Continually monitor-and improves its procedures and practices to ensure food safety. 
 
The responsibility for food safety is shared by everyone in our system: 
 
• As an employee you are expected to immediately report any problem with food safety to 

your supervisor or to the next level of management. 
• Any product suspected to be unsafe must immediately be pulled from distribution until 

safety can be assured 
• If, at any time, your own health or that of anyone serving the restaurant might negatively 

impact food safety, you should immediately notify your supervisor and determine the 
proper course of action. 

 

EMPLOYEE RELATIONS 
 
Sapphire Foods recognizes that one of its greatest strengths lies in the talent and ability of its 
employees. Employees are expected to hold themselves accountable to the highest 
professional standards, with mutual respect being the basis of all professional relationships. 
Human resource goals have been established to guide the Company activities in employee 
relations. It is the Company's policy: 
 
• to deal fairly with employees; 
• to provide equal opportunity for all in recruiting, hiring, developing, promoting and 

compensating without regard to race, religion, color, age, gender, disability, veteran 
status, sexual orientation; 

• to maintain a professional, safe and discrimination-free work environment; 
• to recognize and compensate employees based on their performance; and 
 

Sexual, racial, ethnic, religious or any other type of harassment has no place in the Sapphire Foods 
work environment. Racial, ethnic and religious harassment includes such conduct as slurs, 
jokes, intimidation or any other verbal or physical attack upon a person because of race, 
religion or national origin. Sexual harassment includes unwelcome sexual advances or other 



 

  

verbal or physical conduct of a sexual nature. As noted above, if you think that something is 
wrong you have a duty to raise questions and report concerns immediately.  Sapphire Foods 
has a strict policy against retaliation for good faith reports. No one may threaten you or take 
any action against you for raising questions or reporting concerns in good faith. 
 

CUSTOMERS, SUPPLIERS AND COMPETITORS 
 
We are committed to the continuation of free enterprise. Therefore, we recognize the 
importance of laws which prohibit restraints of trade, predatory economic activities and 
unfair or unethical business practices. Sapphire Foods will, and expects it's employees to, 
continue to comply with such laws wherever they exist. 
 
In all of its business dealings with suppliers, customers and competitors, Sapphire Foods will 
and expects it's employees to: 

• Compete vigorously and with integrity. 
• Treat all customers and suppliers honestly, fairly and objectively. 
• Never discuss or agree with competitors on pricing or any other matter affecting pricing, 

terms and conditions of sale, limits on production, division of territories or customers and 
boycotting of third parties. 

• Avoid any unfair or deceptive practice or advertisement and always present our services 
and products in an honest and forthright manner. 

• Not take unfair advantage of anyone through manipulation, concealment, abuse of 
privileged information, misrepresentation of material facts, or any unfair dealing practice. 

• Never criticize a competitor's product without a good basis for such statements, or act in 
a manner designed to unlawfully exclude competitors from the marketplace. 

• Make clear to all suppliers that we expect them to compete fairly and vigorously for our 
business, and we will select our suppliers strictly on merit. 

 

GIFTS AND ENTERTAINMENT 
 
Our business decisions are made on merit. A business favor, such as a gift or entertainment, will 
never be offered under circumstances that might create the appearance of impropriety. 
 
In appropriate circumstances, employees may provide existing or potential customers with 
reasonable entertainment or gifts. However, the gift must be permitted by law, the customer's 
own company policies and our Sapphire policies. 
 

RECEIPT OF BUSINESS GIFTS AND ENTERTAINMENT 
 
Gifts (including entertainment, transportation and lodging) offered by suppliers, potential 
suppliers, or others in connection with a business transaction create a potential for improper 
influence - either in reality or in appearance. This could endanger the trust and confidence that 
are essential to doing business in the marketplace. As a result, employees are prohibited from 
receiving (for themselves or for any other person) any gift, favor, loan, payment or other 
special benefit or treatment of any kind (collectively, a "gift") from any individual or 



 

  

organization that conducts or seeks to conduct business with the Company, or which competes 
with the Company, if 
(i) the acceptance of the gift could reasonably be expected to interfere with the 

independence or judgment of the employee in performing his or her duties to the 
Company (including if such gift could cause you to exercise undue or improper personal 
influence over other employees) or could reasonably be construed as a business 
inducement; 

(ii) the public disclosure of the acceptance of the gift could reasonably be expected to cause 
embarrassment to or otherwise damage the reputation of Sapphire Foods or 

(iii) the acceptance of the gift may create the appearance of being improper or otherwise 
interfering with independence or judgment in the relationship. 

 
If you receive a gift or an offer from an existing or potential customer, supplier beyond what is 
described as permissible in this Code, or if you believe that the circumstances otherwise 
create doubt about the appropriateness of acceptance, you must decline the gift or offer, 
unless you receive approval from the management. Otherwise, if the gift was received, you 
must return it with a dated note stating that you are unable to accept it and are returning it. 
For your own protection, alert your manager about the gift or offer and keep a copy of the 
note. 
 
SAFETY AND ENVIRONMENTAL PROTECTION 
 
Sapphire Foods is committed to providing safe and healthy work environments and to being 
an environmentally responsible corporate citizen. It is our policy to comply with all applicable 
environmental, safety and health laws and regulations. 
 
We are dedicated to designing, constructing, maintaining and operating facilities that protect 
our people and physical resources. This includes providing and requiring the use of adequate 
protective equipment and measures and insisting that all work be done safely. 
 
We believe that protecting the environment is an important part of good corporate 
citizenship. We are committed to minimizing the impact of our businesses on the 
environment with methods that are socially responsible, scientifically based and 
economically sound. We encourage conservation, recycling and energy use programs. 
 

MEDIA RELATIONS 
 
Employees may be asked by representatives of the news media for information concerning 
Sapphire Foods position on public issues. Employees should refer any inquiries from the 
news media  

directly to the appropriate authorities at Sapphire Foods Corporate office without offering 
any personal commentary. 
 
 



 

  

In addition, employees may not release information to the news media about Sapphire Foods 
activities or the activities of other employees without first discussing the matter with the 
Sapphire Foods corporate office/legal team and obtaining management approval. Sapphire 
Foods have established systems for responding to news media requests and for obtaining 
management approval for public statements. Accordingly, any such requests for information 
must be referred to these teams. 
 

INFORMATION ON THE INTERNET AND OTHER ELECTRONIC COMMUNICATIONS 
 
Employees should not post confidential or sensitive Company information on the Internet 
including web sites, news groups, chat rooms and other similar type of locations. 
 
Consideration should also be given to the risks of transmission of such information via modems 
or e-mail unless encrypted. With increased usage of electronic communications, it is 
important that employees remain aware of the possibility of unauthorized parties gaining 
access to transmitted information. 
 
Sapphire Foods has an authorized company Web Site. Employees should not develop or establish 
web sites using the name of Sapphire Foods without proper authorization. 
 

ACCOUNTS, RECORD KEEPING AND DISCLOSURE OF FINANCIAL INFORMATION 
 
Sapphire Foods will continue to observe the most stringent standards in our financial 
records and accounts. Our books must reflect all components of transactions and reflect an 
honest and forthright presentation of the facts. 
 
It is the responsibility of each employee to uphold these standards. Appropriate records 
must be kept of all transactions. Employees are expected to cooperate fully with our internal 
and external auditors. Our employees will not: 
 
• Make false or misleading entries in our books. 
• Maintain secret or unrecorded funds or assets. 
• Make a payment knowing that it will be used for a purpose other than that described in 

our books and records. 
• Sign, or ask another employee to sign, documents they know to be inaccurate, untruthful, 

or misleading. 
 
An employee whose activities cause false financial reporting will be subject to disciplinary action, 
including termination. 
 
We adhere to all laws, rules and regulations which require us to disclose our financial and 
other relevant information. We make it a high priority to make all disclosures full, fair, 
accurate, timely and understandable. 
 

 



 

  

 

SUBSTANCE ABUSE 
 
Sapphire Foods does not condone nor will it tolerate illegal use or abuse of alcohol, drugs or 
other substances by its employees or anyone acting for Sapphire Foods To avoid the potential 
dangers of drug abuse in the workplace and to protect the health and welfare of its employees, 
customers and neighbors, Sapphire Foods has adopted the following practices and 
procedures: 
 
• The unlawful manufacture, distribution, dispensing, possession, use, sale or purchase of 

unauthorized or illegal drugs, contraband (i.e., drug paraphernalia such as pipes) or 
substances, or the abuse or misuse of legal drugs, alcohol or other substance while on 
Company business or during working hours is prohibited. Any violation of the said rules 
is a valid ground for disciplinary action, including termination. 

• Any employee under the influence of drugs, alcohol or other substance while on Company 
premises, Company business or during working hours is subject to disciplinary action, 
including termination. 

• Unlawful actions by employees that discredit the Company involving illegal drugs or 
contraband, alcohol or other substance during non-working hours are grounds for 
disciplinary action, including termination. 

 

PROTECTING CONFIDENTIAL INFORMATION AND OTHER SAPPHIRE FOODS PROPERTY 
 
Sapphire Foods depends on certain secret and confidential information, knowledge and data 
which it needs to protect. Employees must not disclose to others or use, except pursuant to their 
employment duties, any of these secret s or confidential information, knowledge or data whet 
her during or after employment. Failure to adequately protect this corporate information 
could lead to the loss of highly confidential data that may place Sapphire Foods at a 
disadvantage in the marketplace. 
 
Employees must return all property of Sapphire Foods (including all hard copy and computer 
files; customers lists; personal computer hardware and software; statistical analysis, product 
pricing and other formulas and models; identification cards; keys and access cards) immediately 
before or upon termination of employment. Employees must not retain copies of any of that 
property. To the extent permitted by law, Sapphire Foods reserves the right to withhold any 
funds due an employee until all such property has been returned. 
 
All employees must protect the company's assets and ensure their efficient use. Theft, 
carelessness and waste have a direct impact on Sapphire Food's profitability. All Sapphire Foods 
assets should be used for legitimate business purposes. For example, employees may not use, 
distribute, modify, destroy or provide access to facilities, records, systems, data or other 
property of Sapphire Foods or customers or suppliers except as the employees are authorized 
to do so in connection with their job responsibilities. Employees are expected to use Sapphire 



 

  

Foods voicemail, electronic mail and other electronic communication services for business-
related purposes. Sapphire Foods considers such communications (whether electronic, 
telephonic or written), computer files and printed forms to be Sapphire Foods business records 
and property. To the extent permitted by law, Sapphire Foods reserves the right to monitor 
these communications as appropriate. 
 
CONFLICTS OF INTEREST 
 
A conflict of interest occurs when an individual's private interest interferes in any way- or 
even appears to interfere -with the interests of Sapphire Foods. A conflict situation can arise 
when an employee takes actions or has interests that may make it difficult to perform his or 
her company work objectively and effectively. Conflicts of interest also arise when an 
employee or a member of his or her family receives improper personal benefits as a result of 
his or her position in the Company, whether received from the Company or a third part y. 
Loans to, or guarantees of obligations of, employees and their respective family members may 
create conflicts of interest. Federal law prohibits loans to directors and executive off icers. 
 
It is important for the Company to be promptly and adequately informed of potential conflict 
of interest situations so that the potential conflicts may be appropriately analyzed and 
resolved in the best interests of the Company. In order to facilitate the Company's 
consideration of these potential conflicts, the Company has adopted separate conflicts of 
interest policies for employees and directors. The conflicts of interest policy applicable to 
employees of the Company are set forth in sub-section below: 
 

Conflict of Interest Policy Applicable to Employees 

 
Sapphire Food's conflicts of interest policy with respect to employees is straightforward: 
Don't compete with Sapphire Foods businesses, and never let your business dealings on behalf 
of any of our businesses be influenced, or appear to be influenced, by personal or family 
interests. Employees should avoid a conflict of interest with regard to the Company's 
interests. All potential conflict of interest situations must be disclosed by employees and 
resolved by the Company, including, without limitation, situations in which an employee: 
 
• has an individual or family interest in a transaction with Yum! or one of its divisions, 

concepts or subsidiaries (the "Company"); 
• has a substantial interest in a competitor, franchisee, supplier or customer of the 

Company; 
• has a substantial interest in an organization that does, or seeks to do, business with the 

Company; or 
• receives a gift that is prohibited under the section entitled "Receipt of Business Gifts" 

from any individual or organization which conducts or seeks to conduct business with the 
Company or which competes with the Company. 

 



 

  

CORPORATE OPPORTUNITIES 
 
Employees are prohibited from (a) accepting personal opportunities that are discovered 
through the use of corporate property, information or position; (b) using corporate property, 
information, or position for personal gain; and (c) competing with the company. 
Employees owe a duty to Sapphire Foods to advance Sapphire Foods's legitimate interests 
when the opportunity to do so arises. 
 
Examples of potential corporate opportunities that employees must disclose and that must be re 
solved include: 
• Participating in a venture where the Company has expressed or can be expected to express 

an interest; 
• Acquiring an interest in property (such as real estate, patent rights, securities or other 

properties) where the Company has, or can be expected to have, an interest 

 

PROHIBITION OF INSIDER TRADING 
 
The Company has formulated a Code of Internal Procedure and Conduct for Prevention of Insider 
Trading and all concerned employees/ designated persons are required to comply with the 
requirements of the said Code. The Directors and senior management personnel and their close 
relatives shall not directly or indirectly derive or attempt to derive any benefit or assist others to 
derive benefit when in possession of any price sensitive/unpublished information. 

 

SHAREHOLDERS / STAKEHOLDERS: 
 
The Company shall be committed to enhance shareholder value and comply with all regulations 
and laws that govern shareholders’ / stakeholders rights. The Board of Directors of Sapphire 
Foods shall duly and fairly inform its shareholders / stakeholders about all relevant aspects of 
the Company’s business and disclose such information in accordance with the respective 
regulations and agreements 

 

CONFIDENTIALITY: 

The directors, officers and employees shall maintain the confidentiality of confidential 
information of the Company or that of any customer, supplier or business associate of the 
Company to which Company has a duty to maintain confidentiality, except when disclosure 
is authorized or legally mandated. The confidential information includes all non-public 
information that might be of use to competitors or harmful to the Company or its associates. 
Such confidential information might include, among other things, the following: 
 
a) Financial information such as profits, earnings and dividends. 
b) Acquisition and divestiture of businesses or business units. 
c) New product introductions or developments. 
d) Asset revaluations. 



 

  

e) Investment decisions / plans. 
f) Restructuring plans. 
g) Major supply and delivery agreements. 
h) Raising finances. 
 
The use of confidential information for his/her own advantage or profit is also prohibited. 
 

COMPLIANCE WITH CODE OF CONDUCT & REPORTING CONCERNS: 

 
If any director, officer or employee who knows of or suspects of a violation of applicable laws, 
rules or regulations or this Code of Conduct, he/she must immediately report the same to the 
Board of Directors or any designated person/committee thereof. Such person should as far as 
possible provide the details of suspected violations with all known particulars relating to the 
issue. The Company recognizes that resolving such problems or concerns will advance the overall 
interests of the Company, which will help to safeguard the Company's assets, financial integrity 
and reputation. 
 
In the event of non-compliance with the Code, it is left to the discretion of the Board of Directors 
to take appropriate action against the person who has violated this Code. This discretion, 
however, will not be exercised arbitrarily and regard will be had to various factors such as the 
nature and circumstances of each case, the severity and impact of the non-compliance, whether 
the intention of the accused was malafide, etc. 
 
Disciplinary actions may include termination of employment. Where the Company has suffered a 
loss, it may pursue its remedies against the individuals or entities responsible. Where laws have 
been violated, the Company will cooperate fully with the appropriate authorities. 

 
 

CODE OF BUSINESS CONDUCT AND ETHICS FOR BOARD MEMBERS/INDEPENDENT 
DIRECTORS: 
 

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

2. To set abreast of the affairs of the Company and be kept informed of the Company’s 
compliance with relevant laws, rules and regulations. 

3. To exercise independent judgment on issues for strategy, performance, policy matters, 
etc. 

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

5. To inform the Company immediately about emergence of any situation that may 
disqualify him from Directorship. 

6. To maintain confidentiality of the Company’s business. 
7. Enter into any non-cash transactions with the Company only after complying with the 



 

  

provisions of Section 192 of the Act. 
8. Notify the other Directors about the material personal interest in any matter and must 

not vote on such matter 
9. Not to accept any offer, payment or anything of value from customers, vendors, 

consultants, etc. that is perceived or intended, directly or indirectly, to influence any 
business decision. 

10. Not to hold any office or place of profit in the Company by himself or by his relatives 
without full disclosure of information in connection therewith. 

11. Not to divert to his own advantage any business that the Company is in pursuit. 
12. Not to compete, directly or indirectly, with the Company. 
13. Not to charge personal expenses to the Company. 
14. If the Director discloses his interest, direct or indirect, in other companies or entities 

(either as Director, Shareholder or otherwise). 
15. Independent Directors:  
16. In terms of Section 149 of the Companies Act, 2013, (“Act”) the Company and its 

Independent Directors (members of the Board) are required to abide by a Code, as has 
been prescribed under Schedule IV of the Act. (as amended from time to time) 

 
The Independent Director shall- 
(a) undertake appropriate induction and regularly update and refresh their skills, 

knowledge and familiarity with the company; 
(b) seek appropriate clarification or amplification of information and, where 

necessary, take and follow appropriate professional advice and opinion of 
outside experts at the expense of the company; 

(c) strive to attend all meetings of the Board of Directors and of the Board 
committees of which he is a member; 

(d) participate constructively and actively in the committees of the Board in which 
they are chairpersons or members; 

(e) strive to attend the general meetings of the company; 
(f) where they have concerns about the running of the company or a proposed 

action, ensure that these are addressed by the Board and, to the extent that they 
are not resolved, insist that their concerns are recorded in the minutes of the 
Board meeting; 

(g) keep themselves well informed about the company and the external environment 
in which it operates; 

(h) not to unfairly obstruct the functioning of an otherwise proper Board or 
committee of the Board; 

(i) pay sufficient attention and ensure that adequate deliberations are held before 
approving related party transactions and assure themselves that the same are in 
the interest of the company; 

(j) ascertain and ensure that the company has an adequate and functional vigil 
mechanism and to ensure that the interests of a person who uses such 
mechanism are not prejudicially affected on account of such use; 

(k) report concerns about unethical behaviour, actual or suspected fraud or violation 
of the company’s code of conduct or ethics policy; 

(l) acting within his authority, assist in protecting the legitimate interests of the 
company, shareholders and its employees; 

(m) not disclose confidential information, including commercial secrets, 
technologies, advertising and sales promotion plans, unpublished price sensitive 



 

  

information, unless such disclosure is expressly approved by the Board or 
required by law. 

 

ANNUAL DISCLOSURE 
 

The Directors and senior management personnel shall affirm in writing compliance with the 
Code. 

 

Signatory Authority 
 
 
 
Sanjay Purohit 
Group CEO 


