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CODE OF CONDUCT

FOR

BOARD OF DIRECTORS AND SENIOR MANAGEMENT PERSONNEL

1. INTRODUCTION

The Code of Conduct (“Code”) has been adopted by eClerx Services Limited (“Company/ eClerx”) to
comply with the applicable rules of the Stock exchanges, where the securities of the Company are listed,
including but not limited to Clause 49 of the Listing Agreement. eClerx is committed to conducting its
business in accordance with the applicable laws, rules and regulations with highest standard of business
ethics. This Code recognizes and is complementary to all rules, regulations, manuals and procedures
that may be laid down by the Company from time to time.

eClerx is committed to continuously review and update its policies and procedures. Therefore, this Code
will be subjected to review and modification as and when necessary.

2. APPLICABILITY

The Code has been prescribed as a guiding principle for doing business and is addressed to all those
who does any act for and on behalf of the Company. However, the Board of Directors of eClerx
(“Board”) and the Senior Management Personnel (as defined hereinafter) of eClerx (collectively referred
to as the “Officers”) shall be directly responsible and accountable for implementation and adherence of
the same.

The Senior Management Personnel for this purpose shall mean employees in the cadre of Associate
Programme Managers and above.

The Code has been approved by the Board at their meeting held on May 26, 2008 and will be effective
from the same day. The Code was amended on May 18, 2011 and the amended code of conduct is
effective from the same date.

3. FINANCIAL REPORTING AND RECORD

The Officers shall:

prepare, maintain and report accounts in accordance with the generally accepted accounting and
financial standards, guidelines, principles, laws and regulations of the country;

make accounting information accessible to the auditors of the Company, other authorized parties
and government agencies;
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not willfully omit of any company transactions from books and records; and
any misrepresentation of and/ or misinformation of the financial accounts and reports is a
violation of the code apart from inviting civil or criminal action.
4. ANNUAL DECLARATION:
As required under Clause 49(D) of the Listing Agreement, every Officer shall sign and submit the first
declaration to the Company Secretary (as per Annexure — I) indicating that they have received, read,
understood and agreed to comply with the Code.
Additionally, every Officer shall sign and submit the declaration to the Company Secretary (as per
Annexure — Il) on an annual basis, within 30 days of the close of every financial year, affirming
compliance with the provisions of this Code.
5. EQUAL OPPORTUNITY EMPLOYER

All Directors and Senior Management Personnel shall:

provide equal opportunities in employment to all irrespective of race, caste, religion, colour,
ancestry, marital status, sex, age, nationality, disability and veteran status;

treat all employees with dignity and maintain work environment free of sexual harassment —
physical, verbal or psychological; and

make policies and practices to ensure that equal opportunity is given to those eligible and
decisions are merit based.
6. PRINCIPLES OF CONDUCT

All Officers shall pursue the highest standards of ethical conduct in the interests of shareholders and all
other stakeholders. In particular, they should:

not take improper advantage of the position in the Company;
act honestly and use their powers of office, in good faith and in the best interests;

use due care and diligence in fulfilling the functions of office and exercising the powers attached
to that office;

be independent in judgment and actions and take all reasonable steps to be satisfied as to the
soundness of all the decisions taken by the Senior Management;

not engage in conduct likely to bring discredit upon the Company;
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make all necessary disclosures in respect of transactions covered under this Code of Conduct, to
the Company in terms of the Companies Act, 1956, the Listing Agreement and any other law for
the time being in force;

maintain highest level of professional conduct that would enhance the image, goodwill and
creditability of the business of the Company; and

create an atmosphere of highest integrity, trust, fairness and honesty in performance of their duty
which should strengthen the bond of relationships with people both internally and externally.
7. OBSERVANCE AND VIOLATION OF THE CODE:
It is imperative that the Officers follow the Code. These standards apply while working on the premises,
at offsite locations wherever business is being conducted, or at any other place or where the employee
is a representative of the Company.
The Officers shall affirm compliance by the code on an annual basis each year.
Violations of this code will result in disciplinary action, which may even include termination from the
association/ employment with the Company. The Board of the Company or any committee/ person
designated by the Board for this purpose shall determine appropriate action in response to violations of
this code.

8. CONFLICT OF INTEREST

Each Director and Senior Management Personnel is expected to avoid any outside activity, financial
interest or relationship that present a possible conflict of interest or appearance of a conflict of interest.

A conflict of interest arises when:

a. a Director and Senior Management Personnel’s private interest interferes in any way or even
appears to interfere with the interest of the Company.

b. a Director and Senior Management Personnel receives a personal benefit as a result of his/ her
position against the interest of the Company.

c. a Director and Senior Management Personnel takes any action or has interest that makes it
difficult to perform his/her duties for the Company objectively and effectively.

d. a Director and Senior Management Personnel has any ownership or interest, either directly or
through his/her “relatives” in any customer, business associate or competitor of the Company.
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e. Related Parties:- The Officers shall, before conducting Company’s business, activities with a
relative and / or with a business in which a relative is associated in any manner, disclose the
same before the Board of Directors (or any Director designated by the Board for the said
purpose) in the prescribed Form (Annexure — Ill, as attached) and take prior approval of the
same.

All Officers shall disclose the potential conflict of personal interest that they may have relating to all
financial and commercial transactions to the Board/Director designated for the purpose.

Provided that the Officer shall be presumed to be interested, also when s/he or his/her relatives,
apparently has powers to influence the decision making process of the entity with whom the transaction
is proposed.

Furthermore the term ‘relative’ as defined under the Companies Act, 1956 is forming part of this code as
Annexure 4.

The above situations as set out in Clause 8, herein-above, are not exhaustive. There may be various
instances where the personal interest of Directors / Officers may conflict with the interest of the
Company. Thus the Directors / officers shall where their personal interest conflicts or appears to conflict
with those of the Company, they must promptly disclose the same in the prescribed Form (Annexure —
lll, as attached) and take prior approval, if and as may be required.

9. TRANSPARENCY:

Any Director and Senior Management Personnel shall ensure that their actions in the conduct of
business are totally transparent except where the need of business activity dictates otherwise. Such
transparency shall be brought about through appropriate policies, systems and processes.

10. SPECIAL CONSIDERATION, GIFTS, AND OTHER BENEFITS:

Under no circumstances shall any Senior Management Personnel directly or indirectly solicit, accept or
retain any gift, entertainment, trip, discount, service, or other benefit from any organization or person
doing business with eClerx or competing with eClerx, other than (i) modest gifts or entertainment, not
exceeding Rs 1000/- in value, as part of normal business courtesy and hospitality that would not
influence, and would not reasonably appear to be capable of influencing, such person to act in any
manner not in the best interest of the Company or (ii) acceptance of a nominal benefit that has been
disclosed to the Company. No Senior Management Personnel shall offer or make directly or indirectly
any illegal payments, remuneration, gifts, donations or comparable benefits to obtain business or
uncompetitive favour.
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11. CONFIDENTIAL INFORMATION

The Officers shall maintain the confidentiality of confidential information of the Company or that of any
customer, supplier or business associate of the Company to which the Company has duty to maintain
confidentiality, except when disclosure is authorised by the Company or is required by law. All
confidential information must be used only for the Company’s business purposes. The use of
confidential information for his/her advantage or profit is prohibited.

12. COMPANY’S SPOKESPERSON

No Officer shall announce or communicate any important or price sensitive information to the press,
financial analysts or such other agencies except as stated below:

All inquiries or calls from the press and financial analysts should be referred to the Company’s
CFO or to any person or agency specifically authorized by the Company in writing.

The Chairman, Executive Director, Director and / or any person authorized in writing shall be the
Company’s spokespersons on financial and operational matters.

Press Release or other communication containing price sensitive information shall not be
released without providing a copy of such communication to the Stock Exchanges.

No Officer shall spread any rumors or other speculative unpublished information to the
investment agencies or market intermediaries.

13. TRADING OF ECLERX SHARES:

When trading in eClerx shares while in possession of the confidential information, the Board and Senior
Management Personnel shall abide by the provisions and disclosure norms prescribed in SEBI
(Prohibition of Insider Trading) Regulations, 1992 as amended from time to time and the Company’'s
Code of Insider Trading Regulations, as applicable.

14. RIGHTFUL USE OF COMPANY’S ASSETS:

All the assets of the company both tangible and intangible shall be employed for the purpose of
conducting the business for which they are duly authorized. None of the assets of the company should
be misused or diverted for personal purpose.

15. COST CONSCIOUSNESS:

All Directors and Senior Management Personnel should strive for optimum utilization of available

resources. They shall exercise care to ensure that costs are reasonable and there is no wastage. It shall
be their duty to avoid ostentation in Company’s expenditure.
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16. HEALTH, SAFTEY AND ENVIRONMENT:

All Directors and the Senior Management Personnel shall strive to provide a safe and healthy working
environment and shall follow all prescribed safety and environment related norms.

17. PLACEMENT OF THE CODE ON WEBSITE

Pursuant to Clause 49 of the Listing Agreement, the Code and any amendments thereto shall be posted
on the website of the Company.

18. AMENDMENT OF THE CODE:

The Code may be amended to meet the requirements of any relevant statute or the business interest of
the Company by the Board of the Company.

Unless otherwise specified, such amendments shall be effective from the date of meeting of the Board
at which such amendments are approved.

For ECLERX SERVICES LIMITED
Place: Mumbai
Date: May 26, 2008
P. D Mundhra
Executive Director
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Annexure — |
Declaration

The Board of Directors
eClerx Services Limited
Sonawalla Building, 1* Floor,
29 Bank Street, Fort

Mumbai — 400 023

Dear Sir/ Madam,

[, Mr./ Mrs./ Ms. [designation] do and hereby acknowledge and
confirm that | will comply with the prowsmns of the Code of Conduct for Directors and Senior
Management Personnel or any of the policies or legal/ regulatory requirements of the Company, as may
be applicable to my responsibility.

| hereby further give notice that | may be regarded as interested directly / through my relative(s) in the
following companies*:

S(r). Name of the Companies / Firms Nature of Interest

* Please mark as NA, in case not applicable

Place: Mumbai Signature

Date: Name
(IN BLOCK CAPITALS)

Note: Kindly sign and submit this declaration in case of a fresh appointment.
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Declaration

The Board of Directors
eClerx Services Limited
Sonawalla Building, 1* Floor,
29 Bank Street, Fort

Mumbai — 400 023

Dear Sir/ Madam,

[, Mr./ Mrs./ Ms. , [designation] do and hereby acknowledge and
confirm that during the financial year , to the best of my knowledge and belief, | have not
violated any of the provisions of the Code of Conduct for Directors and Senior Management Personnel

or any of the policies or legal/ regulatory requirements of the Company, as may be applicable to my
responsibility.

| hereby further give notice that | may be regarded as interested directly / through my relative(s) in the
following companies*:

I\Slcr). Name of the Companies / Firms Nature of Interest

* Please mark as NA, in case not applicable

Place: Mumbai Signature

Date: Name
(IN BLOCK CAPITALS)

Note: Please sign and submit this declaration within 30 days of the close of every financial year.
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Annexure — Il
Disclosure of Conflict of Interest / Potential Conflict of Interest

The Board of Directors
eClerx Services Limited
Sonawalla Building, 1% Floor,
29 Bank Street, Fort

Mumbai — 400 023

Dear Sir/ Madam,

, Mr./ Mrs./ Ms. [designation] do and hereby give this notice,
pursuant to the provisions of the Code of Conduct for Directors and Senior Management Personnel or
any of the policies or legal/ regulatory requirements of the Company, as may be applicable to my
responsibility, that | am aware of the following transaction(s), which eClerx Services Limited is entering
into a business transaction with the following entity(ies).

| further give this notice that | have a potential / conflict of interest in the said transaction, as explained
below*:

Sr. Name of the Companies / Nature of Nature of Interest
No. Firms Transaction

* Please make this disclosure within 7 days of becoming aware of any potential conflict of interest

| therefore seek a prior approval for the said transaction.

Or

| therefore make this disclosure for the information and records of the Company.

Place: Mumbai Signature

Date: Name

(IN BLOCK CAPITALS)
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ANNEXURE - IV

LIST OF RELATIVES

(As covered u/s 6 - Schedule 1A of the Companies Act, 1956)

Sr. No. Category of Relative
1 Wife
2 Father
3 Mother (including step-mother)
4 Son (including step — son)
5 Son® Wife
6 Daughter (including step — daughter)
7 Father® father
8 Father® mother
9 Mother® father
10 Mother® mother
11 Son® son
12 Son® son® wife
13 Son® daughter
14 Son® daughter® husband
15 Daughter® husband
16 Daughter® son
17 Daughter® son® wife
18 Daughter® daughter
19 Daughter® daughter® husband
20 Brother (including step-brother)
21 Brother® wife
22 Sister (including step — sister)
23 Sister® husband




