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1. Context

For eClerx Services Ltd. (hereinafter referred to as “eClerx” or “the company”), Corporate Social
Responsibility (CSR) is a priority, demonstrating its commitment to creating enduring positive change in its
communities.

In accordance with Section 135 of the Companies Act, 2013, and the Companies (Corporate Social
Responsibility Policy) Rules, 2014, as well as any statutory amendments, companies with a net worth of
Rs. 500 crore or more, a turnover of Rs. 1,000 crore or more, or a net profit of Rs. 5 crore or more in the
previous financial year must establish a Corporate Social Responsibility Committee (CSR Committee) to
formulate and recommend a CSR policy.

The CSR Policy, which was formulated by the CSR Committee, was approved by the Board of Directors on
March 29, 2014. On May 25, 2023, the Board renamed the “CSR Committee” to the “Corporate Social

Responsibility and Environment Social & Governance Committee” (CSR & ESG Committee).

1.1. Policy Objectives

This Policy shall be read in line with Section 135 of the Companies Act 2013, Companies (Corporate Social
Responsibility Policy) Rules, 2014 and such other rules, regulations, circulars, and notifications (collectively
referred hereinafter as ‘Regulations’) as may be applicable and as amended from time to time and will,
inter-alia, provide for the following:

= Establishing a guideline for compliance with the provisions of Regulations to earmark a percentage
of the company’s profits for social projects.

= Ensuring the implementation of CSR initiatives in letter and spirit through appropriate procedures
and reporting.

= QOpportunities for employees to engage in socially responsible activities.

1.2. Definitions

In this Policy, unless the context requires otherwise:

i. ‘Act’ refers to the Companies Act, 2013.

ii. ‘Administrative Overheads’ means expenses incurred for the general management and administration
of CSR functions, excluding costs directly related to the design, implementation, monitoring, and

evaluation of specific CSR projects / programs.

iii. ‘Corporate Social Responsibility’ (CSR) refers to CSR as defined in Section 135 of the Companies Act
2013 and the Companies (Corporate Social Responsibility Policy) Rules, 2014, including any amendments.

iv. ‘Ministry’ refers to the Ministry of Corporate Affairs.

Confidential Page 4 of 12



Document Title: Corporate Social Responsibility Policy

Template Version: eC | e r)’

Last Updated: August 13, 2024

v. ‘Net Profit’ is defined in Section 135 of the Companies Act 2013 and the Companies (Corporate Social
Responsibility Policy) Rules, 2014. It includes net profit as per financial statements but excludes:

e Profit from overseas branches, whether operated as separate entities or otherwise.
e Dividends received from Indian companies that comply with Section 135 of the Act.

vi. ‘Ongoing Project’ means a multi-year CSR project with a duration not exceeding three years, excluding
the financial year in which it commenced. It also includes projects initially not approved as multi-year but
extended beyond one year by the Board with reasonable justification.

Terms not defined in this Policy but defined in the Act will have the meanings assigned to them in the Act.

1.3. CSR Activities

The Policy views CSR as a commitment to significantly improving beneficiaries' lives through activities listed
in Schedule VIl of Section 135 of the Act and the Companies (Corporate Social Responsibility Policy) Rules,
2014.

1.4. Geographic Reach

While the Act allows the Company to prioritize CSR activities in its local area, it may choose to conduct CSR
activities anywhere in India.

1.5. Annual Spends / Allocation of Funds

The Company will spend at least 2% of the average net profits from the preceding three financial years on
CSR activities. Any surplus from CSR funds will be reinvested into CSR initiatives. Additionally, the Company
may allocate funds for administrative overheads and/or impact assessments, as permitted by the Act, CSR
& ESG Committee
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2. CSR and ESG Committee

2.1. Guiding Principles for Constitution of CSR & ESG Committee

The CSR & ESG Committee shall consist of three or more directors, out of which at least one director shall
be an independent director.

The Committee will meet at least bi-annually to discuss and review CSR activities and Policy as may be
required. A quorum of two members is required to be present for the proceedings to take place. Other
meetings of the Committee can be convened as and when deemed appropriate. The Committee members
may attend the meeting physically or via audio-visual means as permitted under the Act. The Committee
shall have the authority to call such employee(s), senior official(s) and / or external stakeholders, as it
deems fit. The Company Secretary shall act as Secretary to the Committee.

2.2. Committee Members

The Chairperson and Members of the Committee will be decided by the Board of Directors.

2.3. Scope of Functions of CSR & ESG Committee

The functions of the CSR & ESG Committee will, inter-alia, include the following:
1. Notified CSR Activities

To ensure that the CSR activities are undertaken as per the provisions of Section 135 of the Act read
with Schedule VII of the Act and as mentioned in Clause 1.3 of this policy.

2. Ancillary Activities

i. Publicize the CSR Policy and initiatives org-wide, especially through emailers, screensavers and
Policy documentation and upload(s) on the corporate website.

ii. Plan and execute workshops to increase employee awareness on various projects and initiatives.

iii. Other activities as directed by the Board of Directors of the Company and / or as deemed
appropriate and expedient by the Committee to further the CSR objectives of the Company, in
pursuance with the Regulations.

3. Transparent Monitoring Mechanism

The CSR & ESG Committee shall prepare a transparent monitoring mechanism for ensuring
implementation of the projects / programmes / activities proposed to be undertaken by the Company.

The CSR & ESG Committee shall have the authority to obtain professional advice from external sources
and have full access to information contained in the records of the Company as well as the powers to
call any employee / external consultant or such other person(s) and for such purpose as may be deemed
expedient for the purpose of accomplishments of overall CSR objectives laid down under the Act.

4. Scope / terms of reference of CSR & ESG Committee:

=  Formulate and recommend the CSR Policy of the Company to the Board.
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= Recommend the amount of expenditure to be incurred on CSR activities.

= Create an annual action plan for CSR spending including allocation of budget and selection of
projects.

=  Monitor that the activities outlined in the CSR plan of the Company are undertaken.

= Ensure that in every financial year, the company meets its CSR expenditure obligation as specified
in the Act.

= Periodically monitor the CSR Policy of the Company.

= Ensure timely reporting to regulatory authorities and public disclosures.
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3. Procedures

3.1. CSR Obligation

In accordance with Regulations, the Company will allocate at least 2% of the average net profits from
the three preceding financial years for annual CSR activities. Any unutilized funds from ongoing
projects, as per the CSR Policy, must be transferred to a special account, named the ‘Unspent
Corporate Social Responsibility Account’, within thirty days after the financial year ends. This account
will be opened at a scheduled bank for that financial year. The unspent amount must be utilized in line
with the CSR Policy within three financial years from the date of transfer. If not spent within this
period, the amount must be transferred to a Fund specified in Schedule VII of the Act within thirty
days of completing the third financial year.

Any surplus from CSR activities will not be considered part of the Company's business profit. Instead,
it should be re-invested into the same project or transferred to the Unspent CSR Account and utilized
according to the CSR policy and annual action plan, or it may be transferred to a fund specified in
Schedule VII of the Act within six months of the end of the financial year.

If the Company spends more than the required amount under section 135(5), the excess can be carried
forward and offset against the CSR requirement for up to the following three financial years, provided:

i.  The excess amount for offsetting does not include any surplus from CSR activities, as described
above

ii.  The Board of the Company passes a resolution approving this adjustment

The tax treatment of CSR expenditures will adhere to the Income Tax Act, 1961, and any relevant
notifications issued by the Central Board of Direct Taxes (CBDT).

3.2. Planning and Implementation

1. To ensure effectiveness, continuity, and long-term impact, the CSR efforts will focus on the core
areas of Education, Employability, and Environment. However, the CSR & ESG Committee may also
recommend projects outside these focus areas, provided they comply with Schedule VII.

2. Projects will be categorized into two types: (a) Direct implementation and (b) implementation
through Agencies. Projects where eClerx directly carries out CSR activities or engages its appointed
vendors will be classified as direct implementation. Projects funded through Section 8 companies,
societies, trusts, or other entities eligible for CSR funding will be classified as implementation
through Agencies.

3. The Company aims to identify projects that drive employee engagement, which may involve
employees in project implementation or monitoring. Employees will also be encouraged to
recommend projects, implementing agencies, and CSR activities.

4. Each year, the CSR & ESG Committee will present an annual CSR Action Plan to the Board of
Directors for approval. This plan will include:

i. Alist of approved CSR projects or programs.
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ii. Modalities for fund allocation and utilization.
iii.  Monitoring and reporting mechanisms.
iv. Details of need and impact assessments for the projects undertaken,where applicable

The Board may amend the plan during the financial year based on recommendations from the CSR
& ESG Committee. Additionally, administrative overheads related to CSR activities must not
exceed 5% of the total CSR expenditure for the financial year.

5. The identification of projects and the selection of the implementing agency or NGO will be based
on an assessment of the following criteria:

i. Project Objectives: Clearly defined goals and expected impact of the project.

ii. Baseline Survey: An evaluation of the current (as-is) and target (to-be) states to measure the
project's outcomes.

iii. Implementation Schedules: Detailed timelines for project milestones, which must be
established and agreed upon.

iv. Responsibilities and Authorities: Clearly delineated roles and responsibilities for all parties
involved.

v. Expected Results and Measurable Outcomes: Anticipated major results, measurable outcomes,
and an evaluation of the expenses / charges ratio compared to the actual CSR spend.

6. The Company may implement CSR programs either directly or through Trusts, Societies, or Section
8 companies operating in India, collectively referred to as 'Implementing Agencies.' All such entities
must be registered with the Central Government and possess a unique CSR Registration
Number.The Company may collaborate or pool resources with other companies to undertake CSR
activities within India.

7. The Board of the Company shall review ifthe disbursed funds are used for the approved purposes
and in accordance with the approved manner. The Chief Financial Officer or the individual
responsible for financial management must provide certification to this effect.

8. The CSR amount may be spent by the Company for the creation or acquisition of a capital asset,
which shall be held by one of the following -

i. A company established under section 8 of the Act, or a Registered Public Trust or
Registered Society,with charitable objectives and a CSR Registration Number; or

ii. Beneficiaries of the CSR project, such as self-help groups, collectives, or similar entities;
or

iii. A public authority.
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3.3. Projects

The CSR & ESG Committee, in consultation with the Board of Directors, will identify suitable projects
for implementation that align with the Company’s objectives and regulatory requirements. These
projects will be executed either directly by the Company and / or through Implementing Agencies.

3.4. Criterion for Implementing Agency and Agreement

1. When identifying projects, the CSR & ESG Committee will evaluate CSR Implementing Agencies
responsible for executing the projects at the grassroots level. At a minimum, the CSR Partner(s) must
meet the following criteria:

i Permanent Office / Address: The CSR Implementing Agency must have a permanent office or
address in India.

ii. Eligibility: The CSR Implementing Agency must be one of the following: i. A company
established under Section 8 of the Act, or a registered public trust or registered society exempt
under sub-clauses (iv), (v), (vi), or (via) of clause (23C) of Section 10 or registered under Section
12A and approved under Section 80G of the Income Tax Act, 1961, and established by the
Company or in collaboration with other entities. ii. A company established under Section 8 of
the Act, or a registered trust or society established by the Central or State Government. iii.
Any entity established under an Act of Parliament or a State Legislature. iv. A company
established under Section 8 of the Act, or a registered public trust or registered society exempt
under sub-clauses (iv), (v), (vi), or (via) of clause (23C) of Section 10 or registered under Section
12A and approved under Section 80G of the Income Tax Act, 1961, with an established track
record of at least three years in similar activities.

iii. CSR Registration Number: The CSR Implementing Agency (s) must have a unique CSR
Registration Number.

iv. Income-Tax Exemption Certificate: The CSR Implementing Agency must possess a valid
income-tax exemption certificate

v.  Verifiable Antecedents: The antecedents of the CSR Partner must be verifiable

Vi. Reporting Framework: The Implementing Agency must have a framework for reporting
progress and project status periodically based on agreed-upon parameters.

vii. Auditable Records: The CSR Implementing Agency must maintain auditable records of CSR
initiatives conducted in conjunction with eClerx, as mutually agreed.

viii. Once the project / program is approved, eClerx and the Implementing Agency shall sign an
MoU.

3.5. Review and Reporting

The CSR & ESG Committee will review the Company's CSR activities and provide updates to the Board
of Directors every six months or at other intervals as deemed appropriate. The Company will report
its CSR initiatives and activities in the Directors' Report and on its website, in the prescribed format
required by the Act, for financial years commencing on or after April 1, 2014. If an impact assessment
study is required under the Act, the results will be presented to the Board and included in the annual
CSR report.

Confidential Page 10 of 12



Document Title: Corporate Social Responsibility Policy

Template Version: < |
Last Updated: August 13, 2024 e e ry

4. Monitoring

i.  The CSR Policy, annual CSR activities, implementation reports, and expenditures will be

regularly documented and updated, and this information will be accessible to the Board of
Directors.

ii.  CSRinitiatives will be reported in the Company's Annual Report.
iii.  The CSR & ESG Committee or its authorized representatives may conduct due diligence on
projects and implementing agencies, reporting any anomalies to the Board.
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5. Amendments

The Board of Directors, following the CSR & ESG Committee's recommendations, may amend this
Policy as needed. All provisions of the CSR Policy will be subject to revision in accordance with
regulations issued by relevant statutory authorities.
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