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CODE OF BUSINESS CONDUCT AND ETHICS OR TI{E CODE

[Pursuant to Regulation 17 of the SEBI (Usting Obligations and Disclosure Requirements)
Regulations, 2015 ("the Regulations")l

l. Introduction and Purpose:

Bharat Gears Limited ("the Company") believes that Good Corporate Governance is the key
to the Conduct of Company's Business in a transparent, reliable and vibrant manner. It is of
paramount importance for any Company to create an atmosphere of faith, integrity,
accountability, responsibility and financial stability by adhering to commitment, ethical
business conduct, a high degree of transparenry thereby unlocking the individual intellectual
capabilities and enabling its Board of Directors to conduct its duties under a moral authority,
which ultimately leads to enhance legitimate needs and value ofthe stakeholders.

With the above objective, the Board of Directo$ have framed a Code for Good Corporate
Governance and ethical practices termed as "Code of Business Conduct and Ethics" or "The
Code". The Code is intended to be implemented as BGL's Code of Business Conduct and
Ethics drawn in pursuance to the Reguiations.

The purpose of this Code is ro promote ethical conduct of the affairs of the Company.
The matters covered in this Code of Business Conduct and Ethics are of utmost importance to
the Company, its shareholders, customers, business partners, and are essential to the
Company's ability to conduct its business in accordance with its stated values.

The Code shall come into effect from 0l' August, 2015.

The conduct to be followed is attached as Annexure - I. The Code shall also be posted./
displayed on the website of the Company www.bharatgears.com.

1.1 Objectives:
. Promote high standards of personal integriry and honest, ethical and responsible

conduct, including the ethical handling of actual or apparent conflicts of interest,
. Promote behavior in accordance with the values and best interests of the Company

and deter wrongdoing,
. Adhere to both the letter and spirit ofall applicable laws and Company policies,
' Safeguard Company assets, promote fairness in our dealings, and
' Ensure the prompt and confidential reporting of any suspected violations of this Code.

@- Page I of l0



1.2 Our Vision:

we, the proud members of the BGL family, shall strive vigorously to delight our qatomers
and stakeholders who are our very purpose, by punuing eicellence 

"na 
irirro.,"tior, ,t r*gi

committed team work. To this end we shall promote continuous learning, 
""hi"r".""rrtorientation and ethical business practices, which will make us shine as a glob"l-p1"y"..

1.3 Our Mission:

To retain and reinforce our position as a reading Indian manufacturer of automotive gears and
aggregates and meet the aspirations of customers in domestic and expon markes. This wiil be
achieved through on-time zero defect supplies backed by responsive service, empowered
employees, vendor partner and satisfied investors.

2. Applicabilitv:

The Code applies to the following persons: -

a. The Board ofDirectors ofthe Company;

b. The members ofthe Senior Management Team of the Company.
c- Functional Heads ofAll Departments; and

d. All Executives & Managers (Starting from grade l_A) of all Deparrments (through

- Senior Management Team./Functional Heads).
The Directors, members of the Senior Management Team, the funcdonal heads of alldepartments and all Executives & Members (Slaning from grade l-A) of aI Departments(through senior Managemenr Team,/Funcrional tteadj of the Lompany are e*pected to abideby this Code; all other applicable 

lompany 
policies or guidelines; as well as 

"ll "ppil;i;3:: i*::^.:: Regulations and other Cuidelines, applJable to them, respectivety, in their
spnere ot actlt'rty,

"Senior Management" for the purpose ofthis Code includes the following:
i. Chief Financial Officer (CFO);

ii. Corporate Head (Legal) and Company Secretary (CS);
iii. Business Head (After Market);

iv. Corporate Business Head;

v. Process Head-OE Marketing & Business Development;
vi' Persons identified and designated as Key Managerial personnel, other than the Board

ofDirectors, by the Company

All the members to whom the Code is applicable are expected and required to read and
understand the Code and the Underlying principles and Standards therein, and uphold til;standards in the day to day activities and comply with all the applicable laws, rules andregulations.

The Code shall be viewed more as a code of ethics for better and Eansparent CorporateGovernance in the conducr of company's business. The principles and standards described inthe Code are general in nature and are not intended to be all comprehensive.
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In case of any query or clarification on the subiect, the personnel may contact the
compliance officer in this regard. The Board has designated the company Secretary of the
Company as the Compliance Officer for the said purposes.

3. Waivers:

Any member to whom this code is applicable and seeking any waiver from the code in cenain
unforeseen or unavoidable circumstances shall make a full disclosure of the circumstances to
the next level senior of the concerned nanagerial personnel.

The authority to waive any compriance rests with the Board of Directors or any designated
person or Commiftee appointed for the purpose.

An independent director shall be held liable, only in respect of such acts of omission or
commission by a Company which had occurred with his knowledge, attributable through
Board processes, and with his consent or connivance or where he iad not acted diligenif
with respect ofthe provisions contained in the Regulations.

Acknowledgement of Receipt of the Code:

All members to whorn this code is applicabre shan acknowledge the receipt of this code
thereto in the acknowledgement form as at Annexure - II indicating that they have received,

1ad .and 
understood and agreed to comply with the Code. The Format can also be

downloaded from the Company,s website.

Ihe duly signed Acknowledgment Form shall be forwarded to the Company Secretary.
5. Annual Affirmation:

All the people to whom this code is applicable shan, within 30 days ofclose ofevery financial
year af'rm compliance with the code (Refer Annexure I). The duty signed Annuar
compliance Declaration sha, be forwarded to the Compliance officer ofthe coipany.
In the event there is any Change in the Board of Directors, Senior Management personnel
during the Year' the new entrant/person sha, affirm compliance of the cole within 30 days
of his'/her joining. Thereafter, the compliance as aforesaid sha, be affirmed within so days ofthe closing of each financial year.

The initiavannual affirmation of compliance form is at Annexure - III. The Format can arso
be downloaded from the Company,s website.

The duly signed Affirmation of Compliance Form shall be forwarded to the Company
&cretary, as per the schedule mentioned above.

Annual Compliance Reporting:

The Annual Repon of the company shall contain a declaration to this effect signed by theChief Executive Officer ifthere is no CEO then Chairman and Managing Director.

7. Amendments to the Code:

The company is committed to continuously review and up;late its policies and procedures.Any Amendment of any provision of the code of Business conduct and Ethics shall beapproved in writing by the company's Board of Directors and promptly disclosed on the
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Company's website and in regulatory filings pursuant to the applicable laws, rules and
regulations.

Any such amendment shall take effect from such date as stated therein.

8. Conclusion

It is the duty of every person on whom this code is applicable to behave ethically and ensure
good corporate goyernance in the Company and to comply with this code of business conduct
and ethics in true spirit.
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*
(a)

Aalexure - I

tlt t{A.FAr riEAlas LraTltr-El!

CODE OF BUSINESS CONDUCT AND ETHICS OR THE CODE:
(Pursuant to the Regulations)

Honest and ethical conduct

Act with honesry and professional integrrty and in utmost good faith; (wherein

Honest conduct means conduct that is free from fraud or deception)

Ethically handle apparent, or hidden whether acftal or perceived conflicts of interest

between their personal, financial, commercial interests and their responsibility

towards the Company;

Fulfill the fiduciary obligations without allowing any prejudice, bias, misgivings, fear

or favour cloud or compromise the independence ofiudgment;

Proactively promote and be an example of ethical behaviour as a responsible partner

among peers, in the work environment and community.

Dealings with care and fairness

Exercise utmost care, skill and diligence while dealing with and fot the Company;

Deal with all fairness with BGL's customers, suppliers, competitors and one another at

all times and in accordance with ethical business practices;

Participate in and promote team work, positive attitude, values, culture and thereby
enhancing the overall atmosphere and creation and maintenance of new standards to
look up;

lxercise good judgment to ensure the safety and welfare of its employees, agents and
contractors and to maintain a cooperative, efficient, positive, harmonious and
productive work and business environment.

Usage of Company's assets

Protect the Company's assets including tangible or physical assets, intangible or
intellectual propeny and Rights, Brand names, Trademarls, Information etc.;

Not to exploit for their own personal gain, oppomtnities that arise or are discovered

through use of Corporate Property, information or position, unless the opportuniry is

fi.rlly disclosed and requisite permission obtained from the competent authority;

Company's funds, assets, resources, rights and properties shall be used and spent
judiciously, with reasonable care and for the business purposes and incidental to
carrying on the business ofthe Company;

Act as trustees towards the properties, money, trade secrets and other items of
intellecrual nature, the existence or particulars of which may be within their personal

knowledge by vim:e of their position as Directors and,/or Senior Management

Personnel of the Company.

(b)

(c)

(d)

*
(")

(b)

(c)

(d)

*
(a)

(b)

(c)

(d)
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*
(a)

Gifts/Benefits/Presents or payments from/by others
Not to accept any gifts, benefits, presents, favours or entertainments in any form
offered by a supplier, c,stomer, peers, subordinates or others not specified in the
former categories, which exceeds the common practice associated with usual business
conduct;

Common inshnces such as casual exchange of meals, arranging for lunches, dinners,
token gifts being widespread are generally acceptable, if donl in moderation;
It would be appropriate for the host to pay for a meal. If that is not practical, it shall
be ensured that meal exchanges, lunches, dinners are equal over time.
Reportin g/lnformation

To give a true and fair view of the state of affairs of the Company in the repons and
documents that BGL files with or submits to its Board, Shareholders, Gor"rr,_"rrt
authorities and stock exchanges or otherwise makes public;
Not to dilr:lge any information, whether of sensitive nature or not, which courdjeopardize the Company's interest or its stake holders. Apan from the above, to
comply with the Insider Trading Code of Conduct as laid down by BGL;
Respect the confidentiality of information acquired in the course of their work,
except or otherwise legally obligated to disclose and not to use such confidential
information for personal advantage. This obligation extends to confidential
information of third panies, which BGL has rightfuily received under non-disclosure
agreements as well.

Safe$

Exercise good judgment to ensure the safety and welfare of their colleagues,
employees, agents and contractors.

Acquisition of knowledgdlegal compliances

Comply with all applicable laws, rules and regulatiors;
Recognize rhat yioladon of applicable laws, rules and regu_lations subject theCompany to civil and,/or criminal liabilities, ieopardize the business interests and
$iltives of the Company and may well give rise to individual civil or criminal
liability;

Strive and promote to acquire, upgrade and maintain, on a continued basis, requisite
and suflicient knowledge and understanding of the Company,s business, related laws,
regulations applicable to the sphere of Company,s business activities for discharge ofcorporate and depanmental responsibilities and to be able to identi$z ,nd .e.o[rir"
potentiai pitfalls arising liability on the Company;
Know when to seek advice from the HR & administration, Secretarial & Legal and

lnance &- Accounts departments on various subject matters concerning the
Company's business;

Not to ?erform any act beyond the scope/ultra-vires of the stated Objects of business
in the Memorandum and Articles of Association of the Company, the Companies Act,
2013/the Companies Act, 1956 to the extent applicable, ard,to, th" laws of the Land
applicable to the Company's business, for the time being in force.

*--

(b)

(c)

.:.

(a)

(b)

(c)

.:.

(a)

n
(a)

(b)

(c)

(d)

(e)
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Anti-Bribery and Conuption:
Corruption is the misuse of public power for private profit, or the misuse of entrusted
power for private gain. Corruption includes wrongdoing on the part ofan authority or
those in power through means that are illegitimate, immoral or incompatible with
ethical standards .

Bribery is the offer, promise, or payment of cash, gifts, or even excessive
entertainment, or an inducement of any kind offered or given to a person in a position
of trust to inlluence that person's views or conduct or to obtain an improper
advantage. It is illegal to directly or indirectly offer a bribe or receive a bribe. It is also
a separate offence to bribe a government/ public official. ,,GovernrnenV public
official" includes officials, whether elected or appointed, who hold a legislative,
administrative or judicial position of any kind in a country or territory. A bribe may
be anything of value and not just money, gifu, inside information, sercual or other
favors, corporate hospitaliry or entertainment, offering employment to a relative,
payment or reimbutsement of travel expenses, charitable donation or social
contribution, abuse of function and can pass directly or through a third parry.
Facilitation payments are considered as bribes and hence must not be paid either
direcdy or indirectly through an agent or consultant. Any rype of facilitation payment
is prohibited.

Kickback is a bribe to obtain an undue advantage, where a ponion of the undue
advantage is 'kicked backed, to the person who gave, or is supposed to give, the undue
advantage.

BGL does not pay and accept bribes from anyone. Compa-ny personnel are prohibited
from accepting or receiving bribes, kickbacks, or similar payment or consideration of
any kind, from any person or entity which is intended to, or which may be perceived
as being intended to inlluence one's officiar acts or decisions; obtain or retain business
or a business advantage.

Duties of lndependent Directors
The independent directors shall-
(l) undertake appropriate induction and regularry update and refresh their skilrs,

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

necessary, take and follow appropriate professional advice and opinion of outside
expefts at the expense of the Company;

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

(4) participate constructively and activery in the committees of the Board in which
they are chairpersons or membersi

(5) strive to attend the General Meetings of the Company;
(6) where they have concems about the running of the Company or a proposed

action, ensure that these are addressed by the Board and, to the erent ;ha; they
are not resolved, insist that their concems are recorded in the minutes of the
Board Meedng;

(7) keep themselves well informed about the cornpany and the externar environment
in which it operates;
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(8) not to unfairly obstruct the functioning of an otherwise proper Board or
Committee of the Board;

(9) 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;

(l0)ascertain and ensure that the company has an adequate and functional vigil
Mechanism and to ersure that the interests ofa person who uses such mechanisi
are not prejudicially affected on account of such use;

(1l)repon concerns about unethicar behaviour, actual or suspected ftaud or violation
of the Company's Code of Conduct or Ethics policy;

(i2)acting within his authoriry, act within their authority, assist in protecting the
legitimate interests ofthe Company, shareholders and its employees;

(13)not disclose confidential information, including commercial secrets, technologies,
advertising and sales promotion plans, unpubiished price sensitive infor.uiorr,
unless such disclosure is expressly approved by the Board or required by law.

------ x -----------
Limiation and Amendment

In the event of any conflict between the provisions of this poriry and of the Act or ListingRegulations or any other statutory enactments, ru.les, the provisions of such Act o. ristin!Regr:lations or statutory enactmen* shall prevail or", thi, policy. Any sub,sequentamendmeny'modification in the Listing Regutations, Act a-nd/or applicabie raws'in this regJshall mandatorily appty to this policy.

Initially approved by the Board.of Directors of the Company in its meeting held on
]8s Ianuary,2005 and funher, this code has bu", 

"."rrd"d'*d adopted by the Board ofDirectors as per the following details:

Particulars of Amendment
31,,July,20ls To incorporate th" ,".urr"ry-*d-"rrt, *.th *pu.t oi

the applicability of the Companies Act, 2013.
24r May,2016 To incorporate th" .ru."rriry , 

".rd-"rrt, iith .S""t
to the applicability of Ihe Resulations

30,r October, 2018 To incorporate th" .r"""rr"ffi*6GirEi 
"rrl G!

better comorrt" o

To make amendment in the d"finiil;; Serri,o.
for the purpose ofthis Code.

24,h January, 2025 To make amendmenr ln tt u 
-a"n"itio" Jl*i*

Management for the purpose of this Code and
the necessary changes as deemed

To make amendment i" tt " a"nni,io" of :"nio.:
for the purpose of this Code.

For Bharat Gears Limited

€Zsa.t..,-,-.---
Surinder paul Kanwar

(Chairman and Managing Director)
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Annexur e - II

ffi --ortAr- EEAtls Lr.rnlrE?

CODE OF BUSINESS CONDUCT AND ETHICS OR THE CODE:
(Pursuant to the Regulations)

Acknowledgement Form

The Compliance Officer,
Bharat Gears Limited
20 K. M., Mathura Road,

Amar Nagar,

Faridabal - 121 003.
(Haryana).

(fathers' name)

R/o (Ad&esg

being a Director/Senior Management Persomel . and designated as

(designation) of (depanment) at Mumbra/

Faridabad,/L,onand ' with Bharat Gears Limited, acknowledge that I have received, read and

understood the provisions and policies of the code and agree to comply with the said code.

(Signatures)

Place:

Date:

('strike out whichever is inapplicable)
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Annexure - III

4\ rrlataar- EGAtls Lrrtttr-EEqP
CODE OF BUSINESS CONDUCT AND ETHICS OR THE CODE:

(Pursuant to the Regulations)

InitiaVAnnual Afrrmation of Compliance Form .

The Compliance Officer,
Bharat Gears Limited
20 K. M., Mathura Road,

Amar Nagar,

Faridabad - 121 003.
(Haryana).

.(aame) S/D/o-(fathers' name)

being a Director/Senior

(designatioo) of

Management Personnel * and designated as

(department) at Mumbra/

Faridabad,/Lonand ' with Bharat Gears Limited, afErm to the best of my knowledge and

beliel that I agree to comply/have fully complied with - the Code of Business Conduct and

Ethics during the Financial Year, _.

(Signatures)

Place:

Date:

('strike out whichever is inapplicable)
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