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CODE OT BUSINESS CONDUCT AND E?HICS

FOTi BOARD MEMBERS AND SENIOR MANAGEMET$T

OF

, BEL OPTROITIIC DEVICES LIMITED

Introduction

This Code shall be called Yhe Code of Business Conduct & Ethics for
Board Members and Senior Management" of BEL OPTRONIC DEVICES
LIMfIED (hereinafter referred to as "the Company'J.

The purpose of this Code is to enhance ethical and transparent process
in managing the affairs of the Company.

The Company being a CPSE is requlred to follow the DPE guidetines.
Therefore, this Code for Board Members and Senior Management of the
Company has been framed in compliance with the DPE guidelines on
Corporate Governance for CPSEs issued in May 2010.

It shall come into force with effect rrom 3o@J vly. ? o I CI

Definitions and Interpretations

-ihe term ' i;oard Mernbers" shali mean Directors ;ir ihe Boari o;

Directors of the Company,

The term "Paft-time Directors" shall mean Dir€ct?rs on the Board oi
Directors of the Company who are not in whole t,,',r* ?rnr.,l0yment of the
Company.

The term "Relative" shall have the same meaning as defined in Section-
6 of the Companles Act, 1956 (reproduced in A;-rnexure for ready
reference).

The term "senior Managemenf' shall mean personnel of the Company

who are members of its core management team excluding Board of
Directors and would comprise of Chief Executive Officer,the Company

Secrehry and the Head of Materials Managemeil!'!5r1{13n!,

The terrn "the Company'' shall mean Bt1. .:i J;' ii.iIf DEViaE
LIMITED.
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Note: In this code words importing the mascurine gender shal incrudefeminine gender and words"i*porting-slncll:- shair inciude theplural or vice-versa.

3.0 Appticabitity

3'1 This code sha, be appricabre to the forowing personner:

b) A' Directors of the company under the provisions of raw.

c) Senior Management

4.0 Contents of Code

Patt I

Part II

General Moral Imperatives

Specific Professional Responsibilities

Part III specific Additional provisions for Boarci Members andSenior Management

This code is intended to serve as a basis for ethical decision-making in theconduct of professional work. It may qlso serve ,, . Gri, ror judging the meritof a formal complaint pertaining to vioiation of professional ethical standards. Itis understood that..oTg wordJ and phrases in: the code or ethics and conductdocument are subject.to varying inierpretations. In case of any conflict, thedecision of the Board shail be hnif . -'

PAPJ - I
5.0 GENERAL MORAT IMPERATIVES

5,1 Contribute to society and human well being

5.1.1 This principre concerning the quarity of rife of a[ peopte, affirms anobligation to protect fundamental human iightr- and to respect thediversity of all cultures. we must attempt to e"nsure that ihe procluct-s ofour efforts wifl be used in sociaily responsibre-*u=, wiri meet scciarneeds and will avoid harmful effects to health and wetfare of others. Inaddition to a safe social environment, human well ueini ffidesTU;natural environment.

5.1.2 Therefore, all Board Members and Senior [{3J1:nomenr r,,r..a
accountable for the design, devetopment, minrrul, 

- ' ", 
, 
"' , ., :,,:of company,s products, must be alert to, anO *u; :r ,_. i , ,i',.-i;i_: nfboth a legal anda moral responsibilitv f* tn*iar*1, , ii ,111, ,1,,'.i"i,,o",of human life and environment.
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5.2 Be honest and trustworthy & practice integrity

5'2'1 Integrity and honesty are essential components ol tru:t" lr/ithcut trusl
an organization cannot function effectively.

5.?.2 AII Board Members and senior Management are expected to act in
accordance with highest standards of personal and prof,essinnal
integrity, honesty and ethical conduct, while conduciing business of the
Company.

5.3 Be fair and take action not to discriminate

5.3.1 The value of equality, tolerance, respect for others, ancj ihe principies 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 expficit violation of this Code.

5.4 Honour confidentiatity

5.4.1 The principle of honesty extends to issues of confidentiality of
information. The ethicat concern is to respect all obligations oi
confidentiality to all sbkeholders unless discharged fiorn such
obligations by requirements of the law or other principles of this code.

5.4.2 All Board Members and senior Management, thereiore, sl^,.:ii malntairi
the confidentiality of all confidential unpublished information about
business and affairs of the Company.

Pledge & Practice

To strive continuously to bring about integrity arrci ir.rirsparency in ali
spheres of the activities.

work unstinungly for eradication of corruption in ali spheres of rife.

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

5'5.4 Bring piide to the organization and provide value-based services to
Company's stakehotders.

5.5.5 Do duty conscientiously and without fear or favour.
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PART II

6.0

6.1

SPECTFIC PROFESSIONAL RESPONSIBITMES

Live the Mission of the Company - each day

Live the Mission of BEL OPTRONIC DEVICES LIMITED each day. For
quick reference the Mission of the company is as under:

Mission

To be a customer focussed, technology driven company in the field of
Image Intensifiers and other chosen areas"

Strive to achieve the highest quality, effectiveness and digni$
in both the processes and products of professional work

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.

Acquire and maintain professional competence

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

Cornpliance with Laws

The Board Members and Senior Management of the Company shall
comply with all the applicable provisions of existing local, state, national,
and international laws. They should also follow and obey the policies,
procedures, rules and regulations relating to business of the Company,

Accept and provide appropriate professional review

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.

Manage personnel and resources to enhance the quality of
working life

Orgnnizational leaders are responsible for ensuring ti:ai a c,:nciucive
working and business environment is created for fellow employees to
enable them delivering their best. The Board Members and Senior
Management would be responsible for ensuring human dignity of all

i
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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 quaiity of working,

6.7 Be upright and avoid any inducements

The Board Members and Senior Management shait not, directly or

indirectly through their farnily and other connections, soiliit any petsul:i
fee, commission or other form of remuneration arising out of
transactions involving Company. This includes gifts or other benefits of
signiflcant value, which might be extended at times, to influence

bUSiness fOr the organization or awarding a contract to an agency, etc.

Nominal gifts of cornmemorative nature, 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 Observe Corporate Discipline

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 poliry consensus has been established, ail 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 deslgned to put a Constraint on a:Lion. A'tl

must learn to recognize the difference and appreciate uthy they rleed tc,

observe them.

6.9 Ccnduct in a 
"nanner 

that reflects credit to the Company

All are expected to conduct themselves, both on and off duiy, in a

manner that reflects credit to the Company. The suin tatal cf theii
personal attitude and behaviour has a bearing cn the E13;':,,111;q of
Company and the way in which it is perceived witnin the *igaiii:;rtiin
and by the public at large.

6.10 Be accountable to Company's stakeholders

All of thdse whorn 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, the iefli*. :ri:.., i r':;,,'i: i-
mind at all times that they are accountable to Cornparl'": st3'i:i:' .,:i:
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6.11 Prevention of Insider Trading

The Board Members and Senior Management shall comply with the code
of Internal Procedures and conduct for prevention of insider Trading in
dealing with Securities of the Company.

6.L2 ldentify, mitigate and manage business risks

It 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.

5.13 Protect properties of the Company

The Board Members 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.

PART - III
7.O SPECIFICADDITIONAL PROVISIONS

7.L As Board Members and Senior Management

They shall undertake to actively participate in the meetings of the Board
and Committees on which they serve.

7.2 As Board Members

7.2.L Undertake to inform the Chairman/Company Secretary of the Compan;r

of any changes in their other Board positions, relationship 'r,rith other
business and other eventsl 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 Listlng Agreement with Stock Exchanges
and the Guidelines of DPE.

7.2.2 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 a
potential conflict with the interest of the Company. Illustrative cases can
be:

!
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.RelatedPartyTransactions:Enteringintoanytransactionsor
relarionship with compunv oijl luntiaiJti"t in which they have a

financiat & otfrer personal #td"G'[nei Oi'uttlv or indii-ectly

suchasthroughafamily^f';#;orrelation'orciherpersCInor
otner or#nY#i"t *iin *t'iin tney are associated)'

- Outside Directorship: Accepting Directorship 3:.!l:.y:idf:
any otnef i:o'puny ihat tompetes with the tu'rtcss ui Litc

ComPanY'

- Consultancy/Business/Employmenli-1919ing 
rn anyactivity

(beitl;6;H"eorp'o'ioiigionsultanry'service'carryingon
business, accepting "*provil'uit) 

*:1.'^t.]l["'' t'" intef€re or

conflict with their duties/ 
'l'pi'niioiliuT !9\^frds 

Company' They

shouldnotinvesto,u,,o.iu["themselvesinanyothermanner
*itnunvluJpii"i'serviceproviderorcustomerofthecompany'

- Use of Official position for personal gains: Should not use

their offtiial posit'ron for personal gains'

7.3 Compliance with the Code of Business Conduct and Ethics

T.3,lAllMembersoftheBoardandSeniorManagementofCompany
shatl uprroti;fi;''"oie ttre principles of this code

Thefutureoftheorganizationdependsonbothtechnicaiandethical
exceilence. Not onty it is.impfr5n',i'?oieouto Members and Senior

.Managemeni'i, uol.,ure to the pril.';j.; ;rt-.t.lt" this code, each of

them shoutd".d;;;;;rugu un'd irppo,t adhei'ence bY' oth ers 
"

7.3.2, Enforcement of Code of Conduct

7,3.2.L The Company appointt- S: Company ST't'":1t1 as the c:--'rnpliance

officer for the purpose of this il; ;h" will be. avaiiabie to directli:'

and senior managemen* to unJ"t]"i;;!iqf-11.r't-to help them complv

with the code. The Compliance Oihti"lnull fonarard a copy of the Code

to the existing 
..Directors,, immeoiatety T ltr _approval 

by the Board and

to the n"*'lJB,#ji,;-;;;irt"ty on th.i, uppcintrnent on the Board'

He shall also make available t" ;liui$i.g "Senior Management" a copy

of the code and to new uppoini".ili-iha* cadres a copy of the code

immediately on receipt or. inumition from corporate Personnel

Departrnenl of their uppoint#ni- it "Se-nior Management"' All

..Directors,, and ..senio|, munug";"nr rna[ acknowledge the receipt of

this code and on intimatiori?-anv-ievision ihe:ecn. in the Form

aPPended to this Code'



7.3.z-zrhe "Directors" and "senior Managementl snatt affirm compliance to
the code in respect of the previous flnancial year, by fonararding an
Annual compliance Report in the prescribed form to the compliince
Officer of the Company by 30h April of each financial year. A desiaration
by the chairman to this effect shall be made in the Annual R.epoi-t.

7.3,2.3 The compliance officer shall report to the Board any breach of this
code, which comes to his notice, for its information and to decide cn
the future course of action.

7.3.3 Treat violations of this code as inconsistent association with the
organization

Adherence of professionals to a code of ethics is largeiy and generally a
voluntary matter, However, if any of Board Members 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.

7.4 Miscellaneous Points

7.4.L Continual updation of Code

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 othenrrise as may be deemed necessary by the Board and all such
amendments / modifications shall take effect prospectively from the
date stated therein.

7.4.2 Where to seek clarifications

Any member of Board or Senior Management requiring any clarification
regarding this code of conduct may contact Chief Executive Officer'/
Company secretary/ any officer specifically designatec by the Boarc of
Directors.
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ACKNOWLEDGEMENT OF RECEIPT
OF

CODE OF BUSINESS CONDUCTAND ETHICS FOR

BOARD MEMBERS AND SENIOR MANAGEMENT

I have received and read the code of Business conduct and Ethics ror Board

Members and senior Management of BEL OPTRONIC DEVICES LIMITED'

I understand the standards aid policies contained in the saiC Code of Business

Conduct and Ethics and undersiand that there may be additional policieg or

laws specific to my joU. I further agree to comply with the said Code of

Business Conduct and Ethics.

If I have questions concerning the meaning or application of the said code of

Business conduct and Ethics, any policieiof $re company or the legal^and

regulatory requirements appiicaOie to my job, I 
-know 

I can consult Chief

Executive officer or compjny secretary-of ttre company knowing that my

questions or repofts wilt be maintained in confidence'

Fufther, I undertake to provide fotlowing Affirmatio-n on an Annual basis to the

Company within 30 days from the end of 31st March every year'

AFFTRMATION

(By Board Members/ Senior Management of the Company on Annual basis

by 30th APrit of every Year)

1,................ ...'.(name),..'-"""""""""'(designation)' having read and

understood the Code of gusiness Conduct and Ethics for Board Members and

Senior Management, io."UV solernnli'affirm .that I have complied with and

have not violated anv or the provisions of the code during the year ended 3lst

March

h

Signature
Name

Deslgnation
Staff Number

Place:

Date:

Telephone No.
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