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A CORPORATE OFFICE
LIHARATELECTROMICS G UTER RING ROAD, NAGAWARA, BENGALURU

QUALITY, TECHNOLOGY, INNOVATION

FT.31. §. Office Order No. HO/016/001 o1 / Date: 13.03.2024
e - s et fifiee & veor % gew, w@ seeshT w1t sk ais y&em F R
FIUETT A= 3 AT = | igar

Sub: Code of Business Conduct and Ethics for Board Members, Key Managerial Personnel
and Senior Management of Bharat Electronics Limited
-000-

1.0 9= / Introduction

L1 =¥ 9fRar &1 'R ol fofiee (PR g7 zo% o "sa @21 /@ §) ¥ weo ¥ gae,
@ TR HTHF S ARG e T FUTL ST=0 AR A == wiRar war S |
This Code shall be called “The Code of Business Conduct & Ethics for Board Members, Key
Managerial Personnel and Senior Management” of BHARAT ELECTRONICS LIMITED
(hereinafter referred to as “the Company”).

12 = EIEd0 1 S2ed FI 6 FraFeATd! & Tae 7 Afah i qredlf wiEmar sem 21
The purpose of this Code is to enhance ethical and transparent process in managing the affairs of the
Company.

1.3 THeus 4ee § T =Sl F 919 GHGEdT FUK F G 49 % FqEor § i 27.10.2005 F
I fRRert 3R afy waew F forg us sm=m @fgar das & off) g5 are, af 2007 =% 2010 F,
I AR, A1 I 9T (F1E) 7 FtT arasti=es & 3ot (@hees) F e #1ke T@e9g
TR SR 9 fRem-fAdent % wreaw & Hdfroad F ARt i gy yduw ¥ e us et s
|iZdT g FN fheEs g F A der F S Rem-fREe w1 e wer araeasw g1 a
(THFEAT F A X Thed Fi araeawary) @Ffam, 2015 (BF 72 w=% ar “g=has
At #gr T {) GEag safaat w1 et afafam, 2013 § gor Rafa @ Rt &
AR HIZAT, FAAT H ITYH T F ATHA FLA FT ATAI Q4 21 FHAOY, FIAT F Ao g2,
Sl R aRg yaga F g ag gentaq @fgar Sa srfeffem, 2013 & agget IV ¥ ar afee
Tagar fAafRaat & {ffaw 17 (5) F saamT ok fifieas F Faie avg 1 S F R
et arT g e g didieas & FRe ok afty sdu ¥ Rre aed s @Rar F oqEw
TR HT L
The Board of Directors had on 27.10.2005 formulated a Code of Conduct for its Directors and
Senior Management, in pursuance of Clause 49 of the Listing Agreement with Stock Exchanges.
Subsequently, in the year 2007 & 2010, the Government of India, Department of Public Enterprises
(DPE) vide its guidelines on Corporate Governance for Central Public Sector Enterprises (CPSEs)
introduced a model code of conduct for Directors and Senior Management of CPSEs. The Company
being a CPSE is required to follow the DPE guidelines. The SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (hereinafter referred to as “Listing Regulations™)
mandates the listed Companies to suitably incorporate in the Code of Conduct, the duties of
Independent Directors as laid down in the Companies Act, 2013. Therefore, this revised Code for
Board Members, KMPs and Senior Management of the Company has been framed in compliance of
the provisions of Regulation 17 (5) of the Listing Regulations read with Schedule IV of the
Companies Act, 2013 and as per the model Code of Conduct for Directors and Senior Management
of CPSE:s introduced vide the DPE guidelines on Corporate Governance for CPSEs.

1.4 S HATEAT F 27 TS, 2023 FHT STATOIT HSA il S5 H qaTied g 147 om)

The amendments were approved in the Board meeting held on 27th July, 2023.
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3.0

3.1

qIRATITY 3K 37 fAd< / Definitions and Interpretations
U "HEH qIE" H AT FUAT 5 FHaqd g F ALt F gl

The term “Board Members” shall mean Directors on the Board of Directors of the Company.

qg QUi e 1wt ReaE & e et F AR qeer F U e & g Sy
FHAAT F quishTier e & )

The term “Whole-time Directors” or “Functional Directors” shall mean the Directors on the Board
of Directors of the Company who are in whole-time employment of the company.

qg "SerehTierd AR & e FUAT F FARwF Hew F 0 9w & g0 S HoA) F qolwriees
Forerorer & 78F 31

The term “Part-time Directors” shall mean Directors on the Board of Directors of the Company who
are not in whole time employment of the Company.

9 "EEde e § e Fudt (FRerwt i AgRe oix erdan) fam, 2014 ¥ |y oftw @O
srferfaam, 2013 &t o=y 149 (6) ® wefa P a 81

The term “Independent Director” means a Director referred to in Section 149 (6) of the Companies
Act, 2013 read with the Companies (Appointment and Qualification of Directors) Rules, 2014.

U TG THLHT FIHF (FTAIN)" & e & -
The term “Key Managerial Personnel (KMP)” means:

(i) =g 9 Y99 2qF [ The Chairman and Managing Director
(i) T2 (=) v TfTH /1 The Director (Finance) and CFO
(iii) 9T = / The Company Secretary

U "G T & AT FHAAT F UH FTHF] F G ST AR TS FT GIEh HOAT h) HET FaraT
& % FEe g SR g0 ST Haerh (S3)/MgTees (Shuw) F 0= 0% F1a ol qer B
TerT, FHIAT Aia 3 FTAATerh Tt g

The term “Senior Management” shall mean personnel of the Company who are members of its core
management team excluding Board of Directors and shall comprise of Chief Financial Officer,

Company Secretary and executives of the Company in the rank of Executive Director (ED)/General
Manager (GM).

9T "RedER" FT F@r w2 g S et (wfemaT fAfREer fFaen Maw, 2014 F avy ufew s
ATATEH, 2013 T &RT 2 (77) F TRATT §) (Fa o Ig2r srgew-1 & @7 )

The term “Relative” shall have the same meaning as defined in Section 2 (77) of the Companies
Act, 2013 read with Companies (Specification of definitions details) Rule, 2014. (the relevant
extract is enclosed as Annexure- 1)

T "HAAT" FT T WRA TAFR A forfHee & g

The term “the Company” shall mean BHARAT ELECTRONICS LIMITED.

=H HIgAT § QI foiir g aret vt & HT 7 anfier SR i Uwa=e 29ria arel arest # agas
T 38 AThHT H QTTH T

In this Code words importing the masculine gender shall include feminine gender and words
importing singular shall include the plural or vice-versa.

ATIATSAAT / Applicability
Ig "izar MHfered FTfHH! o arg geft -
This code shall be applicable to the following personnel:

a) HUAT % TeA UF vy e wiga auft giwrers Ao
All Whole-time Directors including the Chairman & Managing Director of the Company.
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b) FTA F TETAT & qgd Taa (ATt qigd qef} shornriers e

All Part-time Directors including Independent Directors under the provisions of law.
c) ¥ FEREIREAIRED (FTadt) / Key Managerial Personnel (KMP)
d) @Y Y947 / Senior Management

32 quislterd e, Foadt SR afty waduw Fat it svw anyeny g aret A, Rt s
TIRITS T ITT FHLAT ST T&

The Whole-time Directors, KMPs and Senior Management should continue to comply with other
applicable/to be applicable policies, rules and procedures of the Company.

4.0  Hfar it fAwT G=Y / Contents of Code

T [ - AT A srfFardarg
T 11 — 3 T9eR ST
W [l — HEA & &1, FUHHT TAT TS Fae & fore faaw erfafes sraem

Part I - General Moral Imperatives
Part II - Specific Professional Responsibilities
Part III - Specific Additional Provisions for Board Members, KMPs and Senior Management

Tg HiZAT AT F F FArE § Afqw [t o F Org o s F w9 F w1 w2t 1 79 w@iar w9
AT wTAEST % Seerad ¥ GafAd sfa=riie o % oy w1 Aoty w5 F g oft uw srem F w5 6
T HL THAT g1 A AHAT FTAT 2 B T8 =R FiRAT 3l o eeamas ¥ F o2 i) areier i
sreaTel & efie 21 FRet oft werd % mrwer #, e @7 Aot oifaw gvm)

This code is intended to serve as a basis for ethical decision-making in the conduct of professional work. It
may also serve as a basis for judging the merit of a formal complaint pertaining to violation of professional
ethical standards. It is understood that some words and phrases in the code of ethics and conduct document
are subject to varying interpretations. In case of any conflict, the decision of the Board shall be final.

HIT / PART -1
5.0 | Afd% sIHarard / General Moral Imperatives
5.0 HHTST 3R HIEE HeAT0r & I THrer

Contribute to society and human well being

5.1 |9l AT % St w@X & watia ag faia wifers arenfernl it wem w3 i asft septaat $
Taferera =1 weam T i aivasar $ gfE war 81 g 75 g s w1 sar w7 =R &
AR yaTE! & AT Scaral &1 arariors 9 & Srefe aT & ST BT e, @9 araTeen
SFLAFATE L G AR TTH AT F e SR FT UL GBI THF TG T2 grora
HTHTISTR ATATALOT 3 STATAT, HIAF FeAT0T § TF GRIorT TTehfah arerrar<or sff ot 21
This principle concerning the quality of life of all people, affirms an obligation to protect
fundamental human rights and to respect the diversity of all cultures. We must attempt to ensure
that the products of our efforts will be used in socially responsible ways, will meet social needs and
will avoid harmful effects to health and welfare of others. In addition to a safe social environment,
human well-being includes a safe natural environment.

512 EEQ, Heo % Tl 926, FUAT i a1 T&eq S wut & Seare it fewrs, s, et sic
TR 3 forg e €, 1 A sftae efe waterr i geer ik @3 % g s ok 3 ot
SRR 9fd Fae AT AR 37T @ F1 SITEh HTAT ARy
Therefore, all Board Members, KMPs and Senior Management who are accountable for the design,
development, manufacture and promotions of company’s products, must be alert to, and make
others aware of, both a legal and a moral responsibility for the safety and the protection of human
life and environment.
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554

3:5:D

AR T fPamaaT a7 AT sik aafarsT &1 qrer wer

Be honest and trustworthy & practice integrity

AT AR AR fears % araeas o g1 frara % @ 1 off wve gt &0 & #rf 78y
S GhdTl

Integrity and honesty are essential components of trust. Without trust an organization cannot
function effectively.

Heet & Al I, FTAN 3R AT wauT F 7er it St g B F e v FRER w1 g
ST A GAR AAFET, SART T AT ST=0T & SFAH AThT 6 STTHT F1F T2

All Board Members, KMPs and Senior Management are expected to act in accordance with highest
standards of personal and professional integrity, honesty and ethical conduct, while conducting
business of the Company.

R T AT S FEWTT T F ¥ org F18ars w¢ar

Be fair and take action not to discriminate

HHTAAT, FISIAT, A T AT SR qWT =1 % i 5 srasashar 1 et s 81 a,
o, &, STTf, oy, SrerwaT, TEIT U AT UF 317 FIHT % R I NGWIT HEAT 6 &i2ar F7
TTY Ieet o gl

The value of equality, tolerance, respect for others, and the principles of equal justice govern this
imperative. Discrimination, on the basis of race, sex, religion, caste, age, disability, national origins
or other such factors, is an explicit violation of this Code.

TIIAT ST ¥ HAT/ Honour confidentiality

AT T HEia gaaT 6 TMagar F qei 98 a6 ghar 21 A7a% a0 a9t qugRat &
T % @t TRl 7 T T GET FAT § ST a3 F A7 57 diar F o Rgiat
UL EIRT UH IR & T Agt H [2dT STl

The principle of honesty extends to issues of confidentiality of information. The ethical concern is
to respect all obligations of confidentiality to all stakeholders unless discharged from such
obligations by requirements of the law or other principles of this Code.

ZAforg e % gt Taeg, Fumdy i afe Tau Hot F FRER S F 1 F are § geft st
TN GEATEN Y TIaaT 91T @

All Board Members, KMPs and Senior Management, therefore, shall maintain the confidentiality
of all confidential unpublished information about business and affairs of the Company.

LTI ST THATH / Pledge & Practice
FTARATAT % Tt &1 T[T i arefdar @ #71 Raw 39 F3m

To strive continuously to bring about integrity and transparency in all spheres of the activities.

Ster % a9t &1 Y= & ST & o0y srereh 1 <

Work unstintingly for eradication of corruption in all spheres of life.

T TgAT I HIAT T i ofie wfder % forg s s

Remain vigilant and work towards growth and reputation of the Company.

TS T TR T FIAT AT FHIAT F TR bl G- AT HATT TS FATI

Bring pride to the organization and provide value-based services to Company’s stakeholders.

FIATAYT X ST 9T IT &9 F H7F FHLATI

Do duty conscientiously and without fear or favour.
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HIT/ PART II

6.0 TAAT IAAX IR / Specific Professional Responsibilities

6.1 UL T gXZTY, £ ST gt by wiafe wfaref s

Live the Vision, Mission and Values of the Company — each day

gfafeT wRa seegitae ffies ft waf®, & ik geat &t aRkar 3T gow g2 F P ¥

I few T -
Live the Vision, Mission and Values of BHARAT ELECTRONICS LIMITED each day. For quick
reference they are as under:

G / Vision
TET TGt B oo =0T I o1T |

To be a world-class enterprise in professional electronics.

&3 / Mission

TET TAFIAhT ST JAAX TAFSIANT 6 7 T g &A= § I[uraT, St i Fefiar ¥ sy ares-
Ffved, afae TiaeTef Foet aw=T |

To be a customer focused, globally competitive company in defence electronics and in other chosen areas
of professional electronics, through quality, technology and innovation.

WW/Values
o UTEH HI AATITL TGHATI

Putting customers first.

o UREAT, AR iR HaAST ¥ w14 F3ATI
Working with transparency, honesty & integrity.

o HTRAT X fsaTd FTAT 3T ITHT TEAT HLATI
Trusting & respecting individuals.

. T AT T DS FLATI

Fostering team work.

o FAATAFH FHATL-HIY ITH FLA HT TATH HLATI

Striving to achieve high employee satisfaction.

o AIHAT 3T TAIAAT & TTATIRT HLATI

Encouraging flexibility and innovation.

o AT ATATIOE SrER=TRAT T 9T HFA T TS HLAT |

Endeavouring to fulfil social responsibilities.

o HISH T ZEAT I X T gIAT |

Proud of being a part of the organisation.

6.2 AR FE A TiHATE R IR AT H SFAW TOraT, THTefierar i IRHAT I FA FT I9E
FHLAT
Strive to achieve the highest quality, effectiveness and dignity in both the processes and
products of professional work
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ShEAT TTH FIAT G T AR FT qa9 Ag@q0l I gIaT g1 THT Teish AR HT Aq Y9rag
T H IFTA TOTQT, TATALTAAT 37 TRAT ITH HA T TITH HAT AR T

Excellence is perhaps the most important obligation of a professional. Everyone, therefore, should strive to
achieve the highest quality, effectiveness and dignity in their professional work.

6.3 AT AT ST FIAT 3R IN AT T@AT

Acquire and maintain professional competence

SHEAT Ivg ITH Bl § ST SATAHTES &HAT SToq 3 YS9 a7 T it Rreer oia € zaforg,
AT § I 7T T AT & T F A=A F I @ F o Rt w8 i 37wt Y 9T w1 #7
TATH F

Excellence depends on individuals who take responsibility for acquiring and maintaining professional
competence. All are, therefore, expected to participate in setting standards for appropriate levels of
competence, and strive to achieve those standards.

6.4 TRIW & I HEAT/ Compliance with Laws

T S h FIE, HUAGT SR ARG Tee Wis@T S, TS, T A ATITET FIgAT % @y o
TTALTAT T ITAT H3T OrEH FoAt TrAfam, 2013, I9% qgd I4TC T¢ [y 0 wedg sfagfa ue
e € g s an) Rffw/aies afde 81 s St F FRER § ga9tea Ay, g,
Rt i ARt &1 ot srgavr six qrer AT g

The Board Members, KMPs and Senior Management of the Company shall comply with all the applicable
provisions of existing local, state, national, and international laws including without limitation, the
Companies Act, 2013, the rules framed thereunder and applicable regulations/circulars issued by the
Securities and Exchange Board of India. They should also follow and obey the policies, procedures, rules
and regulations relating to business of the Company.

6.5 TATET I GEEAT ST HLAT AT A YT FAT

Accept and provide appropriate professional review

TOTATLOT JAaR e Jra FHIAT 2= fevaforat ux i wear 31 st wft a8, aeew qwener aefien Y
HIT F AR IEHT START BT AT & 379 FT it STATAATHF THIET H|

Quality professional work depends on professional review and comments. Whenever appropriate,
individual members should seek and utilize peer review as well as provide critical review of the
work of theirs.

6.6 T S i TUIAT T&T * g FTHRT AT TATEAT T T HLAT

Manage personnel and resources to enhance the quality of working life

TS & Aqcahdl qg AT H & g Soreaer 8 & arft sa=niat F e sqwe w1 @) sar
qREeT FATAT STTAT § AU I STUAT Haiaw 29+ F Toh| HSoT & gaeq, AT i iy gag= asft
FHATAT T A TRAT AT w2 % forg S g, 378 o) araegs agrar o aga T va=
FXA U HAAT F FHATIAT % TUaR [hTe 1 Trearied i qweia 3, o w6 qorar § g i
Organizational leaders are responsible for ensuring that a conducive working and business environment is
created for fellow employees to enable them delivering their best. The Board Members, KMPs and Senior
Management would be responsible for ensuring human dignity of all employees, would encourage and
support the professional development of the employees of the Company by providing them all necessary
assistance and cooperation, thus enhancing the quality of working.

6.7  TFT IAAT AT TATHAT & =T

Be upright and avoid any inducements

HE & Hae, FUAHT T IR Yered 1o TfRam a7 9 9t & H1eq9 ¥ Yedel a7 90 €9 F F9T1
HTAT e # I g arer TRt o AR lesh, FHI AT Irieeriie F 9w 9 7 AWg 721 H40)
T €eA F forg FIET A TqTied w2 A7 Rl TS #Y S g2 v e F R gng-awny )
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fareaTRT g ST ool ARl e % IR a1 o1+ AT QT 21 WA Sved % wereasy [{dy qearei
% forg waea T3d F IR SR Fu o7 a9 2 iR 7t TH STRR 7 go7 3. 1000/- & orfdes &Y ar
TE] AT ATS HI &1 ST AT T

The Board Members, KMPs and Senior Management shall not, directly or indirectly through their family
and other connections, solicit any personal fee, commission or other form of remuneration arising out of
transactions involving Company. This includes gifts or other benefits of significant value, which might be
extended at times, to influence business for the organization or awarding a contract to an agency, etc.
Nominal gifts of commemorative nature arising out of such transactions, for special events may be

accepted and acceptance of such gifts in value exceeding Rs.1000/- individually, to be reported to the
Board.

6.8 FMURE HARATHT T TTAT SHLAT/ Observe Corporate Discipline

FOeT o Sfax =TT &7 M-S 9% 781 g i 1 g9ft @i u= =g v afosr<s F3 F forg Taa=
g1 grerit et ot o= ag=re it s & =l &1 T snae-aa giar 2, st fa=m-famef s
B SR AT FaaF At g1 ST % a1, it & T8T I B i SOd aregehry 21 Y eraET H e
g, el & T AT | IS ARG & F AT 7 21| T TESAT H ATQAT HATE 2 67 AW =FErdy §
AT =gl o wraell 7 Afqar R S0 o arer ste  forg da fi ot g1 st g siew agEme
AMRY R T THATT ATRY T3 IAHT Tl AT I T F47 raea 2

The flow of communication within the Company is not rigid and people are free to express themselves at
all levels. Though there is a free exchange of opinions in the process of arriving at a decision, but after the
debate is over and a policy consensus has been established, all are expected to adhere and abide by it, even
when in certain instances one may not agree with it individually. In some cases policies act as a guide to
action, in others they are designed to put a constraint on action. All must learn to recognize the difference
and appreciate why they need to observe them.

6.9 Tt OfF & str=or AT @ Fut F afy Reaasaar it wramr der gy

Conduct in a manner that reflects credit to the Company

ol & r0eT & ATt @ R T S F S0 iR S F 91E T TR T =R F9 ey et ¥ vh
fragetaraT it AT =T 8 ITHT AR ZIRFIVT X SHagR e st i Rafa siix s F fiax
IR SATTF T § STAAT GTT TH TZU FIA % T HT TATIAT HT 2

All are expected to conduct themselves, both on and off duty, in a manner that reflects credit to the
Company. The sum total of their personal attitude and behaviour has a bearing on the standing of
Company and the way in which it is perceived within the organization and by the public at large.

6.10 FHIT F TUIHTIHT & T TATIRI ZIAT

Be accountable to Company’s stakeholders

TTgeht |iRd gw For STt it a1 Fd &, o e it Fem 781 3 aehed, g, St gar
IR H Aol e g, FH=, S ag a9 w1 & [fgand g, fovar, St ot &7 www o= q
FA H HIT FIJ g AR FATS Sr@® T F9 oo F71 F forg S & 3 asfi Hoeft ¥ qoremrs §)
ZEIIY, THT T gL THT T &1 T@AT AT T F et 3 qureT<eht & wia swear 2

All of those whom we serve, be it our Customers, without whom the Company will not be in business, the
Shareholders, who have an important stake in its business, the Employees, who have a vested interest in
making it all happen, the Vendors, who support the Company to deliver in time and Society to which
Company is responsible for its actions — are stakeholders of the Company. All, therefore, must keep in
mind at all times that they are accountable to Company’s stakeholders.

6.11 AT ATIR FT AT/ Prevention of Insider Trading

HE F HaE, HUAUT X g wagq a1 ft wiagiiat # Semr samr F g, fars, s
3R e % forg sram | i S wedtaor TiawaT &7 qrer

The Board Members, KMPs and Senior Management shall comply with the Code of Conduct and Fair
Disclosure Procedure for Regulating, Monitoring, Reporting and Prohibition of Insider Trading in
Securities of the Company.
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6.12 FRIART STAHT FT TZATT HEAT, Ivg HH HLAT 3L ITHT T HIAT

Identify, mitigate and manage business risks

ag T T et 8 o & Fut & SR T9e7 i FT 9T ¢ qrish T FIAT Seat i qg=
T ST "F ST HIAT 5 HTE AT TATAT 5 & § GA(AT & 37T U STHAT % qaier Y Hoe-sardt aiwar
ETIAT T&TH T ST Toh ATk HUAT AT AT FIUATL ILLAT T I FT Tohl

[t is everybody’s responsibility to follow the Risk Management Framework of the Company to identify the
business risks that surround function or area of operation of the Company and to assist in the company-
wide process of managing such risks, so that Company may achieve its wider business objectives.

6.13 Fu«t Ft gy Y TL&T AT/ Protect properties of the Company

e F geE, FUAN MR ARG waad Ful w wifos wRewEy, guEer o difew afdwny atty
TRETTRIET T TET HT 3 ITHT STANT AT A7 3 forg 7 e

The Board Members, KMPs and Senior Management shall protect the assets including physical assets,
information and intellectual rights of the Company and shall not use the same for personal gains.

HIT / PART - III
7.0 9w srfafes wreamr/ Specific Additional Provisions

7.1 Hed & ooy, Huady i aky yeya F w0 H
As Board Members, KMPs and Senior Management

F o Ao i afffaai & §, ST St § ol &9 & wrr )
They shall undertake to actively participate in the meetings of the Board and Committees on which
they serve.

72 WHESAF S FETH / As Board Members

7.2.1 FUAT F Teqer AR vae MIerH/HUAT Gfea Y Hed AT U=, 3T FAT % AT I gag § R
T TREdT i s el /aRRafaa/adt St dea/dea it qffa % wdeat 1 qrew w0 Hr
ST STHAT § ZEAST FT AL ¢ AT 56 G H Hed F {Aviar 7 yarfag < ashdt & & 77 3 =i
TS o " FAaEdl FR SR STrg F fRer-Fdert $it cad=rar $it sraegaharsit w1 g7 #39 g,
Geeft gEAT & FT 9T 0|
Undertake to inform the Chairman and Managing Director/ Company Secretary of the Company of
any changes in their other Board positions, relationship with other business and other events/
circumstances / conditions that may interfere with their ability to perform Board/ Board Committee
duties or may impact the judgement of the Board as to whether they meet the independence
requirements of Listing Agreement with Stock Exchanges and the Guidelines of DPE.

7.2.2 9% 99 20 (% HSA F A(ogs qIeql & (@ AGHIET F 947 F Tt F wwg aha #y e B
Y T g1 AHAT § A I (it [Ra Hoet & B o wror gnfag @9 der w7q g w@w 1w
g e few T § -

Undertake that without prior approval of the disinterested members of the Board, they will avoid

apparent conflict of interest. Conflict of interest may exist when they have personal interest that
may have potential conflict with the interest of the Company. Illustrative cases can be:

- GATAT TR F AQA- HAT AT ST TEIAS FAAT 6 TT FIS A2 HAT AT FHG ZAT
S ST fai A1 o st B9 8 (reger am ot &9 & 919 aRe & g2 91 R
T = AR AT 1= T fored 3 gefeara §, % aregq /)1
Related Party Transactions: Entering into any transactions or relationship with Company or
its subsidiaries in which they have a financial or other personal interest (either directly or
indirectly such as through a family member or relation or other person or other organization
with which they are associated).
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7.3

7.3.1

7.4

7.4.1

7.4.2.

- g8 gl § I & 9T - e e e e et F weme i gikiewat g g, %
Hed | A9 #T 9= TR FAT
Outside Directorship: Accepting Directorship on the Board of any other Company that
competes with the business of the Company.

- wWERETARER/RTEEE- B O ity & after e (@R ag et d&r e
FA, FRAR FA, FASE SEHHR FT f gFfa i g Sew soAar & afa s3
FaeA |/ SFRRTRAT § gEaaT AT T g T H9TaAT g1 Iv2 HuAT b Rl argfdshaf, dar
TRTAT AT ATZH & a1 Foheft o1 qdieh & faer a1 Harg €1 g7 9118yl

Consultancy/Business/Employment: Engaging in any activity (be it in the nature of
providing consultancy service, carrying on business, accepting employment) which is likely to
interfere or conflict with their duties/ responsibilities towards Company. They should not
invest or associate themselves in any other manner with any supplier, service provider or
customer of the company.

- st @ F o s g &1 STEne o fAsh 9w F g e enfaesfes o v
SYANT AT HLAT ATRT

Use of Official position for personal gains: Should not use their official position for personal
gains.

Ta 29 & &7 H / As Independent Directors

Taqe e et srfarf=am, 2013 T A= [V, ST T AR 1, & a1 qisd St afafagm,

2013 3T &TRT 149 (8) 3 TTALTAT T ITAT HT| (STAT [V T FeFArd Igor srerarsh 2 § =

D)

The Independent Directors shall adhere to the provisions of Section 149 (8) of Companies Act, 2013
read with Schedule IV of Companies Act, 2013, to the extent applicable. (the relevant extract of
Schedule IV is enclosed as Annexure 2)

FHTATL =T SR AT GIZAT T ATATAT

Compliance with the Code of Business Conduct and Ethics

HIAT % Hed & it gee, FuAdY % afty yeuT T wfgar F fgial w1 a9 g W@ i S
HaGT H|

All Members of the Board, KMPs and Senior Management of Company shall uphold and promote
the principles of this code.

TAET T ATAST ThATNT AT ATdh Iepeam 1 9 (AR FLqT 3| /et & qeedl, FuAdl i aiky
S % o 78 7 e qged i ¢ % F 57 4iRar § qarg 7g fgiat #1 e 549, afew 1dw
1 ZEET G T HIRAT ¥ T F1 AR FAT TR A e off 2y =
The future of the organization depends on both technical and ethical excellence. Not only it is
important for Board Members, KMPs and Senior Management to adhere to the principles expressed
in this Code, each of them should also encourage and support adherence by others.

=X Gf3dT &1 T=d / Enforcement of Code of Conduct

7.4.2.1 FHOAT, ATATAT ATTFRT F T | H9T o H g FdT g o7 [zt Foadt =i aike

LT T TAT FT I a7 X 3H AIRAT 6 ATATAT § GEIAAT HA 6 oI IqAse G| AATeAT
ATAFHTL A GIRT ATHITRT T ST 9 e "Aeersi”, "Fuadt &k 9u "R, svead
1 WS § 3! (AR 6 Lq a1 HigdT #hl T T R:Tua | F ot fFemm afis yag=
R 3T gawi ¥ ¢ g ARt w1 off "aRy vEea F w7 § S FgRe F w1 wie
THATT & =T 99 i 31 39 SigdT i U Tia Iqerse weraar| geft A, rwumdi @i rafiy

98 | Page 9/16



TFLT" T Higar @l T i 30 X FohelY "errer i g=eT 39 UX, 30 §igaT § 97 T § g7
TR AT S

The Company appoints the Company Secretary as the compliance officer, who will be available to
directors, KMPs and senior management to answer questions and to help them comply with the
code. The Compliance Officer shall forward a copy of the Code to the existing “Directors”,
“KMPs” immediately on its approval by the Board and to the new “Directors”, “KMPs”
immediately on their appointment on the Board. He shall also make available to all existing “Senior
Management” a copy of the Code and to new appointees in these cadres a copy of the Code
immediately on receipt of intimation from Corporate Personnel Department of their appointment as
“Senior Management”. All “Directors”, “KMPs” and “Senior Management” shall acknowledge the
receipt of this Code and on intimation of any revision thereon, in the Form appended to this Code.

7.4.22 "fHRUE", "FTAN" SR ARG TEAA" TAF O T F 30 I T HAAT F ATATAT STTARTLT T

Rt wrer § arfis sruee RO @it w9 gu, fes g af & g9y & so dRar %
sraTes it gfY F4, Star % Ft gEfagar Bt F fffaw 26 (3) § s $i € 21 5w anerw
T =TT reger i wery Ao g arfsw R 7 i sraEfh

The “Directors”, “KMPs” and “Senior Management” shall affirm compliance to the Code in respect
of the previous financial year, as required by Regulation 26 (3) of SEBI Listing Regulations, by
forwarding an Annual Compliance Report in the prescribed form to the Compliance Officer of the
Company by 30th April of each financial year. A declaration by the Chairman & Managing Director
to this effect shall be made in the Annual Report.

7.4.2.3 AT ATEH 38 HIZAT & Fhell WY Iee= & q H, ST I 19 H /T &, IAT 6 (¢ A<

7.4.3

7.5

7.5.1

Wi &t FRATS % a | [ o & forg dee 1 g~ w4
The Compliance Officer shall report to the Board any breach of this code, which comes to his
notice, for its information and to decide on the future course of action.

T GIAT & e dd Hl SIS o qT TE Hael THAATI
Treat violations of this code as inconsistent association with the organization

TH AR HiRAT FT XA GRT AT FHIAT ATIH & T 3T AFAR IR TF >z I gl
AT, TS AT FT Hls qGET, FUAYT 37T ARG TFew TH GZAT BT T A1 F3d @, a7 L& AT
6T T W gIRT AT AT 3 37 e H SHeHT Aty sifaw g st et % e st
FHTLATS, HTA T SATEHTL FIErT L@t 2l

Adherence of professionals to a code of ethics is largely and generally a voluntary matter. However,
if any of Board Members, KMPs and Senior Management does not follow this Code, the matter
would be reviewed by the Board and its decision shall be final. The Company reserves the right to
take appropriate action against the defaulter.

fafaer f8g / Miscellaneous Points

GTRAT T ATATC A=A HAT / Continual Updation of Code

Ig dfgar F7 § B aRady, St F 39, [, FREET TSR AT 7407 Jed g
AATF THH T 7T TRAAAT 5 A&7 AT aHiem i seaa & oefia grft o & a9t
GLTTE/ATSITE IEH 0T ATLE & AT &9 F TATAT T

This Code is subject to continuous review and updation in line with any changes in law, changes in
Company’s philosophy, vision, business plans or otherwise as may be deemed necessary by the
Board and all such amendments / modifications shall take effect prospectively from the date stated
therein.
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7.5.2 TSI Fgi frAT ST / Where to seek clarifications

HE AT FUALT AT IRT T4 FT F1E 26 O =20 =R Gigar F dag § el erdragn
AELTHAT &, F R (Fa dare)/Fa+T af=a/f[eers geo g Faw &7 & Trfda s &
T A A ‘

Any member of Board or KMP or Senior Management requiring any clarification regarding this

code of conduct may contact Director (HR)/ Company Secretary/ any officer specifically designated
by the Board of Directors.

R TRBAR
. i %5 .03 ML[}—
RIS Y (AT GETE)
GENERAL MANAGER (HR)
H -
3. /st /& /fwd.  EDs/ GMs/ CTOs / CS
e w79, / faw wE UNIT HR / FINANCE HEADS
LA / T, THE RO / MC HEADS

Higast A Ey) T Emusd) H@Ew) (R S@Eer) S Erd) e
CMD D(OU) D (R&D) D(F) D (HR) D(MKTG) D(BC) CVO
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HEH & GaEdl, TE@ TG HIHA!
R s wEE & g T s 7 Afas sre Eigar
& ST g
ACKNOWLEDGEMENT OF RECEIPTOF

CODE OF BUSINESS CONDUCT AND ETHICS FOR BOARD MEMBERS, KEY
MANAGERIAL PERSONNEL AND SENIOR MANAGEMENT

Y aRa ol e & deo ¥ geegy, Fundt &R aky v&ayw ¥ R seEr = &)
AT e GiRaT 9T i g iR 9 UeT 1 § I FIRETL =R ST = qigar & orrfier Arehy
S At & awe o § 8k ag |qwerar / auerdt § % 3% & ¥ forg erfafes ffdat ar s &
THd B THH AATAT, H Ih PRSI AR S AT = GRAT 7 a1 3 % e agwa 8

I have received and read the code of Business Conduct and Ethics for Board Members, KMPs and
Senior Management of BHARAT ELECTRONICS LIMITED. I understand the standards and
policies contained in the said Code of Business Conduct and Ethics and understand that there may be
additional policies or laws specific to my job. I further agree to comply with the said Code of
Business Conduct and Ethics.

T2 q3 S FRIGT =0T i AT == €igar & oref a7 st Huy it ey A 7w 4%
FT I AT FILAT S FARATH sraeaaaret & gae § FIS 77 g, 97 & Strear / S g & & ag
ST g 36 A o1 A1 ROIE 7 M1 T@T ST, o+t 3 fAeersh (Areer §9ree) a1 S+t afe
H qRALT FT qHaT / FHha T &l

If I have questions concerning the meaning or application of the said Code of Business Conduct and
Ethics, any policies of the Company or the legal and regulatory requirements applicable to my job, I
know I can consult Director (HR) or Company Secretary of the Company knowing that my questions
or reports will be maintained in confidence.

ZqS AATAT, § TIF 99 31 AT & id F 30 AT & ofiax suet 1 a1+ srar o< Referfa
AT 3 FT q=7 =aqv/ T §-

Further, I undertake to provide following Affirmation on an Annual basis to the Company within 30
days from the end of 31st March every year.

afirqf¥ / AFFIRMATION

(T qY % 30 TS T ATIAH LT I FHIAT F He % qeeq] / FUAT / g Tag= )
(By Board Members/ KMPs/ Senior Management of the Company on Annual basis by 30th April of
every year)

L= SO LGLE: ) T (T2ATH), A & qIl, THE
T FIHDT X TR TFLT HiT FIASATL =L 3 AT AT FIZAT HT I8 A q0 F
TS QAET 3aATgaF g §IE HLAT / FAT § 1% A 371 a1 67 & i< 31 7. F g7 a9
o =9 Gigar & YTadT1 1 H15 Sea = qgl (4T gl

Liccnanisnsnissssomaunasss smmnsonessasns (name),.......cceeevvnnennn... (designation),  having read and
understood the Code of Business Conduct and Ethics for Board Members, Key Managerial
Personnel and Senior Management, hereby solemnly affirm that I have complied with and have not
violated any of the provisions of the Code during the year ended 31st March ...........

ged1&TY / Signature

19 / Name
q<ATH / Designation
% A9 / Staff Number
AR 7. / Telephone No.
T / Place:
AT / Date:
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AT / Annexure - 1

FHul sTafae, 2013 Y &M=T 2 (77) FT S50
Extract of Section 2 (77) of the Companies Act, 2013

“fXQqITC” ¥ e / Meaning of “relative”

2 (77) Torett =afr % "ot 7 “Redar & snera U et =afxe & g o gay =fte &1 Rede g 7 -

2 (77) “‘relative’’, with reference to any person, means anyone who is related to another, if —

(i) o R arfewiora aRam  a3e §,
they are members of a Hindu Undivided Family;
(i) FafTIATIAE, AT
they are husband and wife; or
(iii) T AT<h THR AR § TH T Haterd g o4 & afvora g,

one person is related to the other in such manner as may be prescribed;

T (rreaTaTst & fafRder w1 fBewn) [, 2014 -

Companies (Specification of definitions details) Rules, 2014:

AT 2 % @S (77) F TRued § Reqari it g= -

List of relatives in terms of clause (77) of section 2:

T T<h gAY SAT<h T ReATR AT ST AR 98 U gos o Aatoriad 9§ gafad g -
A person shall be deemed to be the relative of another, if he or she is related to another in the
following manner, namely:-

(1) AT —a9d & 92 “far § giaar foar arte g
Father: Provided that the term “Father” includes step-father.

(2)  HTAT- FAT [ 9 “ATAT | AT ATGT TR Fh

Mother: Provided that the term “Mother” includes the step-mother.

() T - F9d [ 9% “qF” | "iAAT T ATHA g

Son: Provided that the term “Son” includes the step-son.
(4) A TET/ Son’s wife.
%) ?ﬁ / Daughter.
(6) ‘1’5& T qfd / Daughter’s husband.

(7) TS - F9Td o6 9T “HTS” § HIASAT TS T gl

Brother: Provided that the term “Brother” includes the step-brother;

(8) TR - FUA [ UL “Tg” H HIdAT Ig T 2l

Sister: Provided that the term “Sister” includes the step-sister.
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I.

1

2)

3)

4)

3)

6)

7)

8)

9

II.

AqdT% / Annexure - 2

e srfarfReT, 2013 Y gL [V 1 Hefadd SEX0

Relevant Extr. f Schedule IV of th mpani 2

TR AT * fRUT-fAE9r / Guidelines of Professional Conduct:

Tq o {29 - / An independent director shall:

IR TR % ATd T 99T &,
uphold ethical standards of integrity and probity;

A AT BT ITAT FLA THT TSET W F R TIATHF T F T 64T,

act objectively and constructively while exercising his duties;

T SRR 7 o ¥ R A e & w1

exercise his responsibilities in a bonafide manner in the interest of the company;

Sa wF "q o Aot o % forg srow 99e= et & forg i aae s e 2,
devote sufficient time and attention to his professional obligations for informed and balanced
decision making;

ot e T wihaT 5 weo & arges Aoty ux agaia ar sEgafa Sar a9, 909 €9 9
FHOeT F gary R § IReauws Tade [vig 7 oo gl A= &1 s 78 &,

not allow any extraneous considerations that will vitiate his exercise of objective
independent judgment in the paramount interest of the company as a whole, while
concurring in or dissenting from the collective judgment of the Board in its decision making;

FAAT IT IHH TR BT I TgATT 6 (T T Teqer A7 qret st amsy srram frefy
g SATE & ATH & [T I IS HT FEIANT qG1 HT,

not abuse his position to the detriment of the company or its shareholders or for the purpose
of gaining direct or indirect personal advantage or advantage for any associated person;

forelt U 1 & fa=a T3 sy St wad=rar 1 g1 ag=dt 2y,

refrain from any action that would lead to loss of his independence;

Srgt Ut aRfEufa Ger gt & Srass wor Taaa e v =1 ws=d=ar @t 9, av
T AR T TSR THH! GAAT HEd HI L <A1 ATRY,

where circumstances arise which make an Independent Director lose his independence, the
Independent Director must immediately inform the Board accordingly;

TATTH HIIIE T4 TZTAAT FTATvard Heed § HuwT T Tgraar |

assist the company in implementing the best corporate governance practices.

S[f¥T Td 14 / Role and Functions:

TIa o f92ra - / The independent Directors shall:

1

2)

RO w7 & o, F-fAvaTeE, sifew yagw, garem, sge [T @)k aer
HIHI & el I g & F=mr-fawst o vuma s1em & forg waq= fRofg a9 & weg w47,

help in bringing an independent judgment to bear on the Board’s deliberations especially on
issues of strategy, performance, risk management, resources, key appointments and standards

of conduct;

HE MR T & HIA-[ASITEHA & qed i H ST I TEqd il

bring an objective view in the evaluation of the performance of Board and Management;
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3)

4)

5)

6)

7)

8)

III.

HEAT A& 3T IeAT I T FA | T o FTI-FAumaT it ST F47 i wrd-fsare
T Rerfé Fit fraeT w4

scrutinise the performance of Management in meeting agreed goals and objectives and
monitor the reporting of performance;

ot g &t aafasT & w3 7 g F3 3 ag & Rl R o e yaaa #
ERNERIEEEGIE R C e i

satisfy themselves on the integrity of financial information and that financial controls and the
systems of risk management are robust and defensible;

T TR AT STeUEEash TUTETIRT o (a1 sl TeT T,

safeguard the interests of all stakeholders, particularly the minority shareholders;

U] % TXeR FRreft iR &t dqfera w47,

balance the conflicting interest of the stakeholders;

FREATAF (ARera], T TFehia ST i afs weem & arieatas % sta wax RaiiRa
FA S ITHT ARG § S STET MaeqF B, FTEAITAH (HQLThl, T Taehid FTiHehi A<
g Yo HT ger ¥ RwTer &3 § w@ Jffer R,

determine appropriate levels of remuneration of Executive Directors, Key Managerial
Personnel and Senior Management and have a prime role in appointing and where necessary
recommend removal of Executive Directors, Key Managerial Personnel and Senior
Management;

YT AR ARARE F f3a & = gy f Rufa & a7y =9 § 9t F Ry § d@qer i
HETEAT HT|

moderate and arbitrate in the interest of the company as a whole, in situations of conflict
between management and shareholder’s interest.

FdeT / Duties:

Tqa = (A9 - / Independent Directors shall -

D

2)

3)

4)

T S HGT i FO F 1 S Frerer, 79 A gR= Y Fafia w7 seaa
SR TT HL

undertake appropriate induction and regularly update and refresh their skills, knowledge and
familiarity with the company;

AT HT AT TTETHLOT AT AT T Y T H34T 37 ATTHAT T2 I HqAT % o777 I
et FAAw=T it FR T g1 ST TF AN SR IHHT I F4,

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;

fReer Heer ok wear it wiAfaat i avft St § wRT A F1 27 47 e T qeew §,
strive to attend all meetings of the Board of Directors and of the Board committees of which
he/she is a member;

HE T I ATATIIT H TAATHS 3T Tlha T § AT <7 S o sreaer a1 92w g,

participate constructively and actively in the committees of the Board in which they are
chairpersons or members;
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3)

6)

7)

8)

9)

10)

11)

12)

13)

HYAT 6T S TSF | AT A FT TATHI TIATH Hl,

strive to attend the general meetings of the company;

a2 S5 HUAT F HATAT AT TEATAT FLaTE & % § hE F=¥av g, a7 72 g w539 &
HE GIRT IAHT HHIET AT 74T § 3% STg1 T ST TUTET T21 (367 SITaT, 29 a7q 9%
S 3 B St TG et ) dok F FAIH A S A TE S,

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;

FAAT SR IAH TATAT o AT TRAL F I T T HT AT T AT &,
keep themselves well informed about the company and the external environment in which it
operates;

Hed a1 He« it S AT F Frasrs § Sgi~a €9 9 ave7 781 ST,
not to unfairly obstruct the functioning of an otherwise proper Board or committee of the
Board;

TH ATd U THTE AT & ST A AT F T e Tq Terh ST B e w9 &
g qTe faee-fawet o Sra | i T iy s w3 st % R F

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;

Ig AT o gt F3 & St F o aqi ik wrators gadar o § sk g
AT G & W& T F7 I F a1 ARE F e W& S F sRo sfegs =7
ERUEERCIRIRES

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;

AT T AR FiRar a1 Afdwar AT F omfad srEer, areatas av vy grargst ar
Seerer gadl fRarstt o R w37,

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

A TTERTT & HIqR T I, FHAT, AATETIHT ST IHh FUATIET o6 ~AFETT =2t 6
TET A § HEIIAT 4,

act within his authority, assist in protecting the legitimate interests of the company,
shareholders and its employees;

SFTHTIAT HAT Gagaefier GuaT ATH &, T T Tohe TS B [ T 6 TAT e Hea
ST SATHA<H & & STIAIRT AT HIA FIT TATIT T &

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.
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