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CODII OI (1().\-l)t,Cl t'OR llll! BOAITD OI DIRECTORS AND SENIOn

l. Preamble

l.l Regulation l7(5) of Securities and Exchange Board of lndia (Listing Obligations and
Disclosure Requirements) Regulations, 201 5, as amended (the "Listing Regulations")
provides that the board of directors shall lay down a code of conduct for all members
ofboard ofdirectors and senior management ofthe listed entity and the code ofconduct
shall suitably incorporate the duties of independent directors as laid down in the
Companies Act, 2013 ("Companies Act").

2, Delinitions

2.1 "Board" means Board ofDirectors ofthe Company.

2.2 "Companies Act,2013" or "the Act" means the Companies Act,2013 read with the
Rules framed thereunder (including any modification(s) / amendment(s) / re-
enactment(s) thereof) (the "Act").

2.3 "Director" means a director appointed on the Board ofa Company.

2.4 "Whole-time Director" shall be the Directors on the Board of the Company who are
in whole{ime employment of the Company.

2.5 "Non-Executive Director" shall mean Directors on the Board of Directors of the
Company who are not in whole time employment of the Company.

2.6 "Independent Director" means a Director referred to in Section 149(6) of the
Companies Act, 2013 and Regulation 16 of the SEBI (Listing Obligation and
Disclosure Requirernents) Regulations 20 I 5.

11 "Key Managerial Personnel" means key managerial personnel as defined in
subsection (51) ofsection 2 ofthe Companies Act, 2013.

2.8 "Employee" means any employee or officer of the Company.

2.9 "Relative" means 'relative' as defined in Section 2(77) of the Companies Act, 2013
(the 'Act') and Rule 4 of the Companies (Specification of Definitions Details)
Amendment Rules, 2014 as amended from time to time.

2.10 "Conflict of Interest" means where the interests or benefits of one person or entity
conflict with the interests or benefits ofthe Company,

2.ll "Senior Management" means as defined in regulation 16(l) (d) of the SEBI (Listing
Obligation and Disclosure Requirements) Regulations 2015.

2.12 "Code" shall mean this Code of Conduct for Board of Directors and Senior
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Management of the company and as may be amended from time to time.

The terms not defined in the, Code sha, have the meaning as ascribed to such termsunder rhe Companies Act and the Listing Regulations.

Objective

over the years, the company conducted its business with very high ethical and moral
.stand,ald.:..ts. 

rlre Company grows and expands, it is extremely important to continueto exhibit high levers ofethical standards and piofessional betravior in everything thJthe Company does.

The.Company is conscious of the reputation it carries amongst its customers and thepublic at large and shall endeavour to do all it can to sr.tuin un? irpror. ,pon tn"-ru,n"in its discharge of obligations..The Company ,h"li ;;;iirr; ;o initiate policies, whichare customer- centric and which promote financial prudence.

Applicability and approval of the Board

The Board has adopted the Code at its meeting held on Septemb er 23,2,2',which canbe amended from time to time. This code si'alr 
"or" inio-or"" with effect from thedate the SEBI Listing Regulations take effect *itf, ,"rp""t t" if,e Company. This Codeis applicable to the Board and Senior Manageme*. irr!irr"r 

"ra 
principles set forth inthis code are general in nature and compllnce *itr-, ini, Coa" shall be ensured readwith other applicable policies and procedures ofthe co,,pur,1.'rn" ai."ctors and seniormanagement personnel mav contact the compliance ofircer ror ttre pu.poses J ttrisCo.de ("Compliance of{icer,,) for assistance in t,*;d;;; the ,eqrir"_ents of thisPolicy.

Guidelines for Conduct

The Company expects:

a' Adherence to the highest standards ofhonest conduct, incruding proper and ethicalprocedures in dealing with actual or apparent conflicts oiint"r"st b"t*""n personal
and professional relationships;

b. Compliance with applicable laws, rules and regulations;

c. To address misuse or misapplication ofthe Company,s assets and resources;

d. The highest level of confidentiality and fair dealing within and outside theCompanyl

e. All Directors and senior Management personner to conduct their activities and furfirtheirfiduciary obligations, on behatfofthe.C"rp";t;;J;; their personal behalf,with honesty, integrity and fairness and in the beit interest ofthe Compary;

Expression 300 Services lndia Llmited (lNsa.cr6dikd)
(Form€rly known as Expression 360 Ssrvicos tndia Ad_ Ltd_)

Regd- Of. :203/1, A. J. C. Boss Road, cround Ftoor, Kotkara - 7OO Oi7 lContacr: (033) 22OO 7550, (033) 4.ot 7501/7002
E_Mair:expression.kor@gm.ir.com lw.bsit€ iwww.€xpr€ssion360.in lcrN : u743oowB2o10pLc143636

4

3.1

3.2

,l.l

5,1

5



EXPRESSTCN
360f. All Directors and Senior Management personnel to act on a fully informed basis, ingood laith. responsibititv. ari. aif ;g*.. ,iJ' "r* 

' 
J#p".nce and diligence,without alrowing rheir independent lracr.i, ," i" ,r'#oinrr"d and in the bestinterest of the company; and

g. All Directors and Senior Manag€ment personnel to exercise good judgment, toensure the interests, safety ani welfare of 
"r.r"_".r, 

'"_pfoyees, 
and otherstakeholders and to maintain a cooperarive. efficient. positive. harmonious andproductive work environment ana uurin".. orgu;;;;;i;;.*"

5.2 ,,Conflict of Interest',

conflict of interest occurs when personal interest of any member of the Board ofDirectors and of the Senior Managem"rilr,.r[r.1".'.rrr".1 ," interfere in anv wavwith the interests olthe Comn6py. Everl rnember ofirr"Ho.rA of Directors and ienio,Management has a resoonsihili,V,",fr" C"rp"ry, iO'r#t.fr",A*, and to each other.
lll:.igh rhis duty does not prevenr rhern.lrorn engaging in personal transactions andInvestments. it does demand rhat they avoid s;trat iois'*h"ere a"conrict ofinterest mishtoccur or appear to occur. Thev are expected to perform th"r; il;;;;j;;;;;iliil1;do not conflict with the Company,s inierest such u*- 

-"'" '

a. Employment / Outside EmploJment - The members of the Senior Managementare expected to devote their total attention to the brrin"r, int.."rt, ofthe Company.They are prohibited from. engaging i, uny ,.l;;;;ihat interferes with theirner.fo111n1e or responsibilirieitJ,nJ c"rpJry ;;;;;.#r. is in confli* wirh orprej ud icial to the Company.

b. Business Interests - If any member of the Board of Directors and SeniorManagement considers invesiing in .."r.iii"r lrrr"Ju], ir," co111pury,s customer,supplier or competitor. th.ey should 
"rrr;" 

";;, "it"r" 
inu"r,r.nts do notcompromise their responsibirities to the Company. vaffictors incruding the sizeand nature of the investment; theirabiliry;J-#;;;;;ffi Company,s decisions,their access to confidentiar inrormation oime c"rp"rv,'". 

"rrhe 
other entity, andthe nature of the relationship.between tfr. Corpuny u,ij ih" 

"ur,orn"r, 
supplier orcompetitor shourd be considered r, a"t.-iiirig 

- 
rirr"irr". u conflict exists.Additionally, they should discloser". th. C;;p;;; ;;y inii"."., ,nu,,r,., r,ave whichmay conflict with the business of tle Companyl i"irio, Munug..ent shall makedisclosures. to the Compliance Officer ."iu,irg ;'^"il 

',nur".iul, 
financial andcommercial transactions, where they rruu. f.r-rorur 

"irtiest 
that may have apotential conflicr with the interest of t"he C"d"y;;l;.g;. '

c. Family members and close personal relationships _ Directors and members ofSenior Management shall not use personnel influe'nce to itake the.Company dobusiness,with a 
.companv/insr itut;"'i r, *r,'i"i ili;;;il; ;;;i,".s are rnrerested. Asa general rule, directors and

cJmpany's b,,i,;;;;;h . ;";;XfJ#il?f :I:ll,f il"Jillfl?#,",::i#.1tH[iin any significant rore' In case ofconflicts, arr"r"1r.. ri"il'ue made to the Board

lfl.lffil::lT:)"ilji,*: compriance on:""i ruv I",1"},au,ue"",.nt) uia-i.ioi
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Other directorships - The Directors must disclose their directorship and committee
membership on the other companies and substantial shareholding in other
companies to the Board on an ongoing basis.

Related Parties - In case ofany dealings with a related party the transaction shall
comply with the provisions ofthe Cornpanies Act2013, as amended and the SEBI
Listing Regulations, as amended. Transactions/ dealing done on arm,s length basis
shall not be considered to be conflict of interest.

5.3 l)isclosu rc Sta nda rd
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The co,rpany shall make full, fair and accurate disclosures in the periodic reports
required to be filed with government and regulatory agencies. The members of Sinior
Management ofthe company shall initiate alr actions deemed necessary for proper
dissemination of relevant information to the Board, auditors, regulatois and otirer
statutory agencies, as may be required by applicable laws, rules and regulations.

Further, the Board and Senior Management personnel shall conduct themselves so as
to meet the expectations of operational transparency to stakeholders while at the same
time mainta_ining confidentiality of information in order to foster a culture of good
decision making.

5.,1

The Key Managerial Personnel, Directors, promoter, promoter Group or any other
person dealing with the Iisted entity shall disclose to the listed entiry;ll information
that 

.is .relevant and necessary for the listed entity to 
"n.r." "ornpliunce 

with the
applicable laws.

All the Directors and members of the Senior Management shall sign the
acknowledgment form attached as Annexure I and return thi form to the cJmpany
Secretary indicating that they have received, read and understood the provisions oi thl
Code and agree to comply with the same.

Further, All the Directors and members of the Senior Management shall also affirm the
compliance with the Code on annual basis in Annexure IL

Duties of Directors:

without limiting the generality of the duties stated in the companies Act,20l3, the
Listing Regulations, SEBI (prohibition of Insider Trading) Regulations, 2015 ani the
Code of Conduct for Prevention of rnsider rrading fiamed thereunder and other
applicable laws, the duties of a director are as under:

In terms of Section 166 of the Companies Act, 2013, a director shall:

a. act in accordance with the articles of the Company;
b. act in good faith in order to promote the ob;eits ot the company for the benefit of

its members as a whole, and in the best interests ofthe Cornpany, its employees, the
shareholders, the community and for the protection ofenviionment;
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5.5

5.6

3.7

5.8

c' exercise his duties with due and reasonable care, skill and diligence and shallexercise independent j udgmenl;
d not involve in a situation in which he may have a direct or indirect interest that

:::fli:tf, or possibly may conflicr, with tf,e interesi Jtfl. Company;e. not achieve or attempt to achieve any undue gain or advantage either to himself orto his relatives, partners, or associatei and ifsicfr airectoiis foura grllty oi.ati,gany undue gain, he shall be liable to pay an amount equal to that gain to theCompany;
f.shall not assign his office and any assignment so made shall be void.

Compliance with applicable Laws

The Directors of the Comnany and Senior Management must comply with applicablelaws' regulations, rures ani reguratory orders;;th;il;;lil .pirit. The Directors andmembers of Senior Management shill seek ,o u.qri." upfiopiiut" tno*f 
"ag"-olif,"Iegal requirements relating to their duries .rffi;;;li;;;le them to perform theirobligations diligently.

Use of Company's Assets and Resources

Each member ofthe Board of Directors and the Senior Management has a duty to theCompany to disclose its legitimate inter.or^*frif. J.uiinf*i,r, ,fr. Company.s assetsand resources. Members of the Board of Oi.ectors aia Senior Management areprohibited from:

I ::11q.:-":p".r* 
properry, informarion or position for personal gain;

o. sotrcrtrng. demanding. u.."1:q or agreeing to acc€pr anyhiig of value from anyperson while dealing with the Company.s asiets and .".or.ce.; andc. acting on behalf of the Company in any transaction i" *'ii"f, they or any of theirrelative(s) have a significant dirett or irair""t iri"i"ri.-'- 
"''

Confidentiality

All Directors and officers must maintain the confidentiality of confidentiar informationentrusted to them by the company. The use of such infornation for his or her ownadvantage or profit is prohibited. Su"r irrormuiion;;li;il. disclosed to any thirdpa(y. except when the comnany authorizes disclosure o.'*han such disclosure isneeded under any legal requirement.

Insider trading

Director and members of the Senior Management shalr not derive benefit or assistothers to derive benefit bv eiving inu.rtr"*t uJul.l'l;r;; 
"" unpublished pricesensitive information (us aehn""a in SEBI (prohi;iti;" offnliil. .lruaing) 

Regularions,2015) about the^Company and therefore ."rrtit,ui"g i*iai". iiio.rution. All Directorsand members ofthe Senior Management sha, compiy with SEBI (prohibition of InsiderTrading) Regulations, 201 5 and irria", truJin! foii;y ;il;;;_p"ry.
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3605.9 Competition and fair dealings

The Directors and members of Senior Management are obligated to deal fairlv andhonestly with each orher, the Compunv,,,uUriiiur[r,i"fri*rirr.r rra rr*.ir* illwith the company's customers, supptie.s, ."rnp"iii"..'""0 other third parties. Directorsand members of Senior Managemenr shall not L[. ,nfui, uouun,;g.;h;;y;;*h;;;;;
manipulation' concearment, abuse ofprivileg"a inroi.ution, misrepresentation or anvother u.nfair.dealing or practice. T'he c.,"r.p""v-i, committed..-i;;;-;;;";::i
comperirion in rhe marketplace. Directors uni r.ru.ri oi';;iil ilrrrg#llr;ffiiavoid actions that could reasonably U" 

""".i.r"a ^ U"i"g- -iti"rpifii*,monopolistic or otherwise. cont.ury to Iu*, gou.rning competitive practices in themarketplace, including antitrust laws. Sr"f, u""tion, ii-.lra" irir"pp"ifrilrii* ,rJ".misuse ofa competitor's confidential inrormailon or making false statements about thecompetitor,s business and business practices

5.10 Acceptance ofgifts and payments

The company requires that every Director and the member of Senior Managementshould be fully compliant.with the laws, ,t",rt"r, .rr", and regulations that have theobjective of preventing unlawful guim oi unt nu1;r"-*'hu,.o"u"..

Directors and the memhers ofSenior Management shall not accept any offer, payment,promise to pay, or authorization to pay un'y ,,on"y glt, or anyhing ;i;"i;;;;customers, suppliers, sharehorders/ stakehorders, .l..,"ttut r, pJ.*ii.i 
", r*ra.i,directly or indirectry. to influence ury urrin"r, a."is'ion. any acr or failure to act. anvcommission offraud, or opportunity for the com;is;i;; ofun, i.uua_-"-'

6. Code of Conduct for Independent Directors

6'l In addition to the code ofconduct as applicable to a, Directors and Senior ManagementExecutives as above, the independent'Dire"to., oiiir" ilrpany shall:

a. uphold ethical standards of integrity and probity;

b. act objectively and constructively while exercising his duties;

c' exercise his responsib,ities in a bona fide manner in the interest ofthe company;

d devote sufficient time,and attention to his professional obligations for informed andbalanced decision making;

e' not alrow any extraneous considerations that wiI vitiate his exercise of objectiveindependent judgment in th-e paramount fr"*.i-"fii," company as a whole, whileconcurring in or dissenting from the colrectivej udgment ofthe noard in its decisionmaking;

f' not abuse his position to the derriment ofthe company or its shareholders or for thepurpose of gaining direct or indirect p.rrona uJn"untuge or advantage for anyassociated person;
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360g. refrain from any action that would lead to loss ofhis independence;

h. where circumstances arise_ which make an independent director lose hisindependence, the independent o,re.t*-r*i irrJii.i.rv inform the Boardaccordingly; and

i. assist the company in implementing the best corporate govemance practices

6.2

6.3 Duties:

The Independent Directors shall

a.

Role and functions

The independent Directors shall:

a' help in,bringing an independent judgment to bear on the Board,s deliberationsespecially on issues of strategy, p.rio*rn"", ,irt ,_ug"r.nt, resources, keyappointments and standards ofioniuct;

b. bring an objective view in the evaluation of the performance of board andmanagement;

c' scrutinize the performance of management in meeting agreed goals and objectivesand monitor the reporting ofperforriun.";

d. satis$ themselves on the. integrity of financial information and that financialcontrols and the systems of risk ira;"g.r;;i ;; ;";url'uni a"r"nritr";
e' safeguard the interests ofa, stakeholders, particurarry the minority shareholders:

f, balance the conflicting interest ofthe stakeholders;

g' determine appropriate revers ofremuneration ofexecutive directors, key managerial
fyiTl and senior management and t ur. u pri..-iol. in appointing and wherenecessary recommend removal of executire ai.ecto.s, key managerial personneland senior management; and --- --'-'""'-J

h' Moderate and arbitrate in the interest of the company as a whole, in situations ofconflict between management and shareholder,s il;;;il" -

b

undertake appropriate induction and regularly update and refresh their skilrs,knowledge and familiarity with d,e 
"o,ipanyi 

-r-eev e.s rwrrvi

seek appropriate crarification or amplification of information and, wherenecessary. take and fo,ow appropriite p.of.rrio;-;l;l;;"uni'opinion of outsideexpens at the expense of the company:

strive to attend alr meetings ofthe Board and ofthe Board committees of which he
C
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is a member;

participate constructively and actively in the committees ofthe Board in which
they are chairpersons or members;

strive to attend the general meetings ofthe company;

where they have concerns about the running ofthe company ora proposed action,
ensure that these are addressed by the Boari and, to the'ext'eni that they are notresolved, insist that their concerns are recorded in the minutes ofthe Board
meeting;

keep themselves well informed about the com pany and the external environment
in which it operates;

360
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h not to unfairly obstruct the functioning ofan otherwise proper Board or committeeofthe 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 int;rests ofa peison who uses such mechanism
are not prejudicially affected on account ofsuch use;

k report concerns about unethicar behavior, actuar or suspected fraud or violation of
the company's code ofconduct or ethics policyl

l. acting within their_ authority, assisr in protecting the legitimate interests ofthe
company. shareholders and its employees;

m' not disclose confidential information, including commerciar secrets, technologies,
advertising and sales promotion plans, unpublilhed price sensitive informatioi, 

-'
unless such disclosure is expressiy approved by the 

'Board 
or required by law.

Enforcement

Violations of this Code or other Company policies or procedures by SeniorManagement Personnel should be 
_prompily 

-repoted 
to the HR Department andviolations by members of the Board of tn" torpuny toit"'Ct ui.rnun'& M;;;ghgDirector. The Board has the power to investigate, in ,u"h rnunn". as it may deem fit,any breach or violation or alleged breach or violation oftneCoOe.

Ihi.C31Oi,r, will take appropriate action against any person whose actions are foundro vlotale rne Lode or anv other policy of the Company. Disciplinary actions mayinclude immediate termination or.rprJv.""i 
",-,i"'6"ripr"rr,. sole discretion. TheBoard also has the absolute power to determine penatty ioi ifr.''ru_. u, it may considerappropriate under the circumstances. Such penalty,.iry u" in uoaitio, t" thr;;;;6
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levied under any appricabre law for the time being in force for such breach or vioration.

8. Waivers

360

9

Any waiver of any provision of this Code for a member ol the Company,s Board ofDirectors or a membir of senior Mar"e";;;;.;;;"rorJrJi,, *.,r,ng by the Boardof Directors ofthe Company.

The matters covered in ,n* 
^a-o* T of the utmost importance to the Company, itsstakeholders and its business partners, and are essentiai io-tt 

" 
Corpuny,s ability toconduct its business in accordance *ith il;lr;-.y.#' '"

Policy Approval and Updates

The key management personnel or the person authorized by the Board may review thisPoticy from rime to iime. ary :rri"irl".'i*e;';;;lJ ioticy sharr require priorapproval of rhe Board. In case of any i".orrir,?r.y i.*i.n rh. t"_s of this Code,Listing Regulations and Companie, n., ,r, pr"ri.ll;;il; Lisring Regulations andCompanies Act shall prevail.

Reporting

Every Director or Senior Management personnel ofrhe Company shall promptly repon
111!e 

manaeemenr.any acruarir p"*ib[;i;;;;;i; cJ;" or an event that he/sheDecomes aware of that could affeci the business or repuiuti*lf tfr" co,np";y.;h;;;;;shall be examined by the Board of Dir";i;;; f;;;;t,#,tu s ffipriate action as deemednecessary.

Disclosure

This Policy shall be disclosed on the website ofthe Company www.expression360.in.

10.

I t.
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ANNEXURE I
CODE OF CONDUCT FOR THE BOARD OF DIRECTORS AND SENIOR

MANAGEMENT

ACKNOWLEDGEMENT FORM

I,
have received and read the Company's Code ofConduct for the Board of Di rectors and Senior Management. I have understood the termscontained in this Code and I agree to comply with the Code

Signature:
Name:
Designation:
Date:
Place:

To,
The Company Secretary,
Ex-pression 360 Services India Limited,
203/1. A. J. C. Bose Road.
Circus Avenue. Kolkata,
West Bengal, India.7000t 7

Expression 3EO Servlces lndia Limlted rrrusre*ir"ar
(Form6dy known as Expres",", s6o s"*i*. ,"oL ;, Lli*,Rogd. Or. : 203/.t, A. J. C. Bos6 Road, cround Fto(
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ANNEXURE II

coDE OF CONDUCT FOR TIrp_BglRD OF DTRECTORS Ar\rD SENTORMANAGEMENT

DECLARATION

solemnly alfirm that to the be
(designation) do herebyst ofmy know Iedge and belief I have ful ly complied with theprovisions ofthe Code ofConduct for Directors and Senior Management Personnel during thefinancial year ending3lstMarch,_.

Signature:
Name:
Designation:
Date:
Place:

To,
The Company Secretarv.
Expression 360 Services India Limited,
203/1, A. J. C. Bose Road.
Circus Avenue. Kolkata.
West Bengal, India.7000 t 7

I, Mr./Mrs./Ms.
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