
EXPRESSI]N

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF N4/S EXPRESSION 350 SERVICES INDIA PRIVATE LIMITED
HELD AT THE REGISTERED OFFICE OF THE COMPANY AT 203/1, A.I.C BOSE ROAD,
CIRCUS AVENUE KOLKATA-7OOOl7 ON WEDNESDAY, 7tI' DAY OF FEBRUARY 2024 AT
10 AM.

1. CONVI]IISION OF COMPANY O PUI}I,]C CONIPANY:

"RESOLVED THAT pursuant to the provisions of Sections 13, 14 and 18 and other applicable
provisions, if any, of Companies Ac! 2013 Rules, Circulars and Notifications made thereunder
(ircluding any statutory modification(s) or re-enactment thereof for the time being in force)
consent of the Board of Directors of the Company, be and is hereby accorded, subject to the
approval of the members in the General Meeting for Conversion of the Company into a public
Limited Company and subsequently the name of the Company is hereby changed from
"Expression 360 Services India Private Limited" to "Expression 360 Services India Limited,, by
deletion of the word "Private" from the name of the Company.

RESOLVED FURTIIER THAT the Memorandum and Articles of Association of the Company
be amended to change the name of the company from "Expression 360 services India private
Umited" to "Expression 360 Services Lndia Limited", appearing wherever in the Memorandum
and Articles of Association, respectively.

RESOLVED FURTHER THAT pursuant of Section 100 and other application provision of
Companies AcL 2013 read with applicable rules, the consent of the Board of Directors of the
Company, be and is hereby accorded, to convene Exhaordinary General Meeting of the
Company on Wednesday, 28tt' February, 2024 At 10.00 A.M at the Registered Office of the
Company to get approval of members for conversion oI private company into public company.

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and things as may be necessary
and/or incidental to give effect to the above resolution."

2. INCREASE IN AU'f HORIZED SIIA R},CAPITAL

"RESOLVED THAT pursuant to provisions of Sections 73, 61,, 64 and other appticable
provisions, if any, of the Companies Act 2013 and rules made thereunder (including the
statutory modification(s) and re-enactment(s) thereof for the time being in force) and subject to
the approval of the members in General Meeting by way of special resolution, consent of the
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Board be and is hereby accorded to increase the Authorized share Capitar of the company from
Rs' 50,00,000/- (Rupees rifg Lakh onry) divided into 5,00000 (Five Lakh) equity shares of Rs.
10/- (Rupees Ten) each to Rs. 2100,00,000/- (Rupees Twenty Five Crore) divided irto
2,5000,000 (Two Crore Fifty Lakhs) equity shares of Rs. 10/_ (Rupees Ten) each, ranking pari-
passu with the existing shares of the Company.

RESOLVED zuRTHER TrrAT to give effect to above resolution an Extra-ordinary General
Meeting of the members is hereby called on Wednesday, 28th day of February, 2024, at 10:00
AM at the registered office of the company and the Notice of the Extra-ordinary General
Meeting is hereby approved.

RESoLVED FIJRTITER THAT any Director of the company be and is hereby authorized to
file, sign. verify and execute all such forms, papers or documents as required with the Regishar
of Companies, West Bengal, and to do all such acts, deed and things as muy b" ."c"""ury
and/or incidental to give effect to the above resolution.,,

3. TO At)ot-r NEW SET OF MEMOItAT"NDUM OF ASS()CIATION O F THI COMPANY IN
ACCORDAN CE Wnl I (.O]VIPANII]S AC f 20.r 3

RESOLVED THAT pursuant to the provisions of Sections 4, 13, and other applicable
provisions, if any, of the Companies Act, 2013, read with the Companies (Incorporation) Rules,
circulars and Notifications made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force) and in accordance with the Tabre A of the
schedule I of the AcL consent of the Board of Directors of the Company, be and is hereby
accorded, subiect to the approvar of the members in the Generar Meeting for adoption of the
new set of Memorandum of Association of the Company by replacing the existing set of
Memorandum of Association by deleting Crause III (C) - "other objects of the Company not
included in 'A' and 'B' above" ar.rd accordhgry Memorandum of Association w l no ronger
carry Other Objects.

RESOLVED FURTHER THAT in accordance with the Tabre A of the schedure I of the Acf the
Clause III (A), nI (B), IV and V of the Memorandum of Association of the Company, be
Renamed and read as under:

"Clause III (A) -

Clause III (B) -
Clause III (A) are:

The objects to be pursued by the Company on its incorporation are:

Matters which are necessary for furtherance of the objects specified in

clause rV - The liabiliry of the member(s) is limited and this riab itv is limited to the
amount unpaid, if any, on the shares held by them.
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Clause V - The Authorized Share Capital of the Company is Rs. 25,0e00,000/_ (Rupees
Twenty Five Crore) divided into 2,50,00,000 (Two crore Fifty Lakh) equity shares or ns. rol-
(Rupees Ten) each."

RESOLVED FURTHER THAT the words "Companies Act, 1956" be substituted with the
words "Companies Act, 2013" whenever appears in the existing Memorandum of Association
of the Company."

4. f() ADOPT NEW SET OF AR]](]LE S OT ASSOCIA'T ION OF 'IH

RES.LVED FURTTTER THAT to give effect to above resolutio. an Extra-ordinary Generar
Meeting of the members is hereby called on wednesday,28th day of February, 2024, at 10:00
AM at the registered office of the company and the Notice of the Extra-ordinary Generar
Meeting is hereby approved.

RES.LVED FURTTIER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and things as -uy be .,".!ssury
and/or incidental to give effect to the above resolution.,,

F COMPANY IN
A CC]oRDAN C'I. WITII ('OMPANIF]S ACI' 2013

RESOLVED THAT pursuant to the provisions of sections 5 and 14 of Companies Ac1,2013
('the Act'), schedule I made thereunder (including any ,tatutory modification(s) or re-
enachnent thereof for the time being in force), consent of the Board of Directors of the
Company, be and is here\ accorded, subiect to the approval of tle members in the General
Meeting for adoption of the new set of Articles of Association pursuant to the Act primarily
based on the Form of Table F of the Schedule I under the Act, and adopted as ."* 

".t of
Articles of Association in the place of existing Articles of Association of the Company.

RESOLVED FURTIIER THAT for the purpose of giving fulr effect to this resorution, the
Board be and is hereby authorized on behalf of the company to do an such acts, deeds, matters
and things as it may, in its absolute discretion, deem necessary expedient, proper or desirable
and to settle all questions, difficulties or doubts that may arise in this regard at any stage
without requiring the Board to secure any further consent or approval of the Members of the
Company to the end and intent that they shau be deemed to have given their approval thereto
expressly by the authority of this resolution.

RES.L,ED FURTHER TIIAT to give effect to above resorution an Extra-ordinary General
Meeting of the members is hereby called on Wednesday, 2gth day of February, 2024, at 10:00
AM at the registered office of the company and the Notice of the Extra-ordinary Generar
Meeting is hereby approved.
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RESOLVED FURTI{ER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and things as ,r,uy b" r,""."rury
and/or incidental to give effect to the above resolution.,,

5. AIJI'OINTMFNT OF DIRECTOR N{r. NlOtlIT GUPIA AS TIII] N,IANAC]NG I)IRECTOR
OF'I'H I., CO MPANY

RESOLVED THAT pursuant to the provisions of Sections 74g, -f96, lEZ, 203 and other
applicable provisions, if any, of the Companies Act,2013, read with the applicabre Rures,
Circulars and Notifications made thereunder (incruding any statutory modification(s) or re-
enachlent thereof for the time being in force) and the Articles of Association of the Company,
subject to the approval of the members of the company, the Consent Board of Directors
Unanimously, be accorded to charge desigration of Director of the company not riable to
retire by rotation, as Managing Director of the Company for a period of Five years with effect
from 29n February, 2024 upon following terms & conditions:

(A) Period of Appointment :

Mr. Mohit Gupta has been designated as a Managing Director for a period of five (5) with
effect from 29u February,2024 to 2g'l. Rebntary, 2029.

(B) Basic Salary: Rs. 3,00,000 per month, with annual increment not .exceeding 25./" of the
applicable Basic, as may be determined by the Board.

(C) Perforrnance Bonus: Not exceeding 300% for Basic payabre amually for each financiar
year, as may be determined by the Board.

(D) Perquisites: As per the Rules.

The aggregate of the remunerating and perquisites payable to Mr. Gupta along wi& the other
Directors of the Company taken together, shall be with the limit prescribed the Act.

RESOL,ED FURTHER THAT to give effect to above resorution an Extra-ordinary Generar
Meeting of the members is hereby called on wednesday, 2gth day of February, 2024, at .,o:N
AM at the registered office of the company and the Notice of the Extra-ordinarv General
Meeting is hereby approved.

RESOLVED ruRTrlER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companieg West Bmgal, and to do all such acts, deed and things as 

^uy b" ,,"i""ury
and/or incidental to give effect to the above resolution.,,
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6.

DIRECTOR OFTHE COMPANY:

"RESOLVED THAT, Pursuanr to the provisions of sections 74g,1s0,152 and 161(1) read with
schedule rV, the Companies (Appointment and euarification of Directors) Rules, 2014 and
other applicable provisions (including any modification or re-enactment thereof), if any, of the
Companies Act, 2013, the consent of the Board of Directors, be and hereby accorded 

"rby".t 
to

the approval of members, appoint Mrs. Nisha Adhikari as an Independent Director of the
Company, who meets all the criteria for Independence as provided under section 149(6) of the
Act and has submitted a Decraration that she meets the criteria for Independence, not liable to
retire by rotation, to hold office for a term of Five (5) consecutive years with effect from 5rr,
February, 2024 up to 4thFebruary,2)29.

RESOLVED FURTHER THAT to give effect to above resorution an Extra-ordinarv General
Meeting of the members is hereby caled on wednesday,28th day of February, zoia, at to:oo
A'M. at the registered office of the company and the Notice of the Extra-ordinarv General
Meeting is hereby approved.

RES.L'ED FURTHER THAT any Director of the Company be and is hereby authorized to
filq sign, verify and execute arl such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and things as -uy b" .,""Ie""ury
and/or incidental to give effect to the above resolution.,,

7.

AN INDEPENDENT DIRECTOR OF THE COMPANY:

"RESOLVED THAT, Pursuant to the provisions of sections 'r4g,1s0,152 and 161(1) read with
schedule IV, the Companies (Appointment and euarification of Directors) Rures,2014 and
other applicable provisions (inctuding any modification or re-enactment thereof), if any, of the
Companies Act,20!3, the consent of the Board of Dfuectors be and hereby accorded, subject to
the approval of members, appoint Mr. Nisarg Harshadkumar Acharya as an Independent
Director of the Company, who meets ar the criteria for rndependence as provided under section
M9(6) of the Act and has submitted a Declaration that he meets the criteria for Independence,
not liable to retire by rotation, to hord office for a term of Five (5) consecutive years with effect
from 5tt February, 2024ttp to 4th February, 2029.

RESOLVED FURTTIER THAT to give effect to above resolution an Extra-ordinary General
Meeting of the members is hereby called on Wednesday, 2gth day of February, 2024, at 10:00
A'M' at the registered office of the company and the Notice of the Extra-ordinary General
Meeting is hereby approved.

RESOLVED FURTIIER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute aI such forms, papers or documents as required with the Registrar
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of Companies, West Bengal, and to do all such acts, deed and things as may be necessary
and/or incidental to give effect to the above resolution.,,

360

"RESOLVED THAT pursuant to provision of sections 14 and all other applicable provisions, if
any, of the Companies Act,2013 and the Companies (Incorporation) Rules, 2014 (including the
statutory modification(s) a.d re-enactment(s) thereof for the time being in force), the conse.t of
the Board of Directors of the Company be and hereby accorded subject to the approval of
members, the draft regulations contained in the Articles of Associations submitted in the
meeting be and hereby approved and adopted in substitution, and to the entire exclusion, of the
regulations contained in the existing Articres of Associations of the company with immediate
effect.

"RESOLVED THAT pursuant to provision of section 13 and a[ other appricable provisions, if
any, of the Companies Acf 2013 and the Companies (Incorporation) Rules, 2014 (including the
statutory modification(s) and re-enactrnent(s) thereof for the time being in force), the cor,sent of
the Board of Directors of the company be and hereby accorded subject to the approvar of
members, the draft clauses contained in the Memorandum of Association submitted to this
meeting be and are hereby approved and adopted in substitution, and to the entire exclusion, of
the clauses contained in the existing Memorandum of Association of the Company with
immediate effect

RESOLVED FURTHER THAT to give effect to above resolution an Extra-ordinary General
Meeting of the members is hereby caled on wednesday,2gth day of February, 2024, at 7o:eo
A'M. at the registered office of the company and the Notice of the Extra-ordinary Generar
Meeting is hereby approved.

RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and thinls as 

^uy b" n".L.ury
and/or incidental to give effect to the above resolution.,,

8. ADOPI'ION OI NF,W SI't' oF AOA & MOA

9. APPOIN'f IVIFNT O}'CHII]F FINANCIAI, OFFICI-R

"RESOLVED THAT pursuant to provision of section 203 and an other appricabre provisions, if
any, of the companies Act, 2013 and the companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (incruding the statutory modification(s) and re-enactment(s)
thereof for the time being in force), the consent of the Board of Directors be and hereby
accorded, to appoint Mrs. Mamta Gautam as Chief Financial officer (CFo) and crassify her as
the Key Managerial Personnel of the Company for a period of 5 years w.e.f grr rebrurary, 2024
upon following terms & conditions:
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(A) Period of Appointment :

Mrs' Mamta Gautam has been designated as a chief Financial officer (CFo) for a period of
five (5) with effect from 8e February , 2024 to Zh Febntary , 2029 .

(B) Basic Salary: Rs. 37,500 per month.

(C) Allowances: HRA, Medical, Conveyance, and Other Allowances Rs 37,500 per month.

(D) Perquisites: As per Potiry.

0
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RESOLVED FURTr{ER THAT any Director of the Company be and is hereby authorized to
file, sign, verify and execute all such forms, papers or documents as required with the Registrar
of Companies, West Bengal, and to do all such acts, deed and things as may be .r"..ssary
and/or incidental to give effect to the above resolution.,,

For I\4/s
./rest0n

. EXPlthSSION360 SERVICES INDIA PRTVATE LIMITED
india M Lti.

NIOIIIT
Direct or
(DIN: t)2269890)

Expression 360 Services lndia pr^. Ltd. (NsA..redir€d)
'10/2, sved saliLane, Korkata-7oo 073. T6refar: (033)22354573 | Corporare off. : 203/1, A. J. c. Boss Road, Ground Froor, Korkata - 700 017websile: expressjonedverlising.com 1l coritact: lootzsooiozo:. e-ttait, 

"rp.esii"n*orObiiiaii.ci.-* 
'* - "

CtN : U74300W8201opTCi43636

Regd. Off.


