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AXIS CAPITAL LIMITED 

Form No. MGT-9 

EXTRACT OF ANNUAL RETURN 

As on the financial year ended on March 31, 2015 

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management 
and Administration) Rules, 2014] 

I. REGISTRATION AND OTHER DETAILS:  

i) CIN: - U51900MH2005PLC157853 

ii) Registration Date- 06/12/2005 

iii) Name of the Company:  AXIS CAPITAL LIMITED 

iv) CATEGORY OF THE COMPANY: -  

 (1) Public Company- 
 
SUB CATEGORY OF THE COMPANY: -[PLEASE TICK WHICHEVER ARE APPLICABLE] 

(1) Company having share capital- 
 
v) Address of the Registered Office and contact details 
Address :   Axis House, 8th Floor 
Town / City :  Wadia International Centre, Pandurang Budhkar Marg, Worli 
District :  Mumbai 
State :  Maharashtra 
Telephone :(With STD 
Area Code Number) 

+91 022 43252104 

Pin Code 400025 
Fax Number : +91 022 43253000 
Email Address : 
 

Natarajan.mahadevan@axiscap.in 

Website (if any) www.axiscap.in 
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vi)Whether Shares Listed On Recognized Stock Exchange(S) – NO 

vii) Name, Address and Contact details of Registrar and Transfer Agent, if any 

Name of Registrar & Transfer Agents: 

Address :   Karvy Computershare Pvt Limited 
Town / City :  17-24 VithalRao Nagar Madhapur 
District :  Hyderabad 
State :  Telangana 
Telephone :(With STD Area 
Code Number)                                 

+91 040 44655265 

Pin Code 500081 
Fax Number : +91 040 44655265 
Email Address : Ramchandra.v@karvy.com 
 

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY-: 

All the business activities contributing 10 % or more of the total turnover of the company shall 
be stated: 

Sl. 
No. 

Name and Description of main 
products / services 

NIC Code of the 
Product/ service 

% to total turnover of 
the company 

1 Merchant Banking and Stock Broking  90% 
2 Mutual Fund advisory and treasury  10% 
III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES  

S. 
No. 
 

Name and Address 
of the Company 
 

CIN/GLN Holding/ 
Subsidiary
/ Associate 

% of 
shares 
held 

Applicable 
section 
 

1 Axis Securities 
Europe Limited 

Incorporated in United 
Kingdom 

Subsidiary 100% Sec. 2(87) 

2 Axis Bank Limited L65110GJ1993PLC020769 Holding 
Company 

100% Sec. 2(46) 

3 Axis Securities 
Limited 

U74992MH2006PLC163204 Associate 
Company 

- Sec. 2(6) 

4 Axis Finance 
Limited 

U65921MH1995PLC212675 Associate  
Company 

- Sec.2(6) 

5 Axis Private Equity 
Limited 

U66020MH2006PLC165039 Associate 
Company 

- Sec. 2(6) 

6 Axis Trustees 
services Limited 

U74999MH2008PLC182264 Associate 
Company 

- Sec.2(6) 

7 Axis Asset 
Management 
Company Limited 

U65991MH2009PLC189558 Associate 
Company 

- Sec.2(6) 

8 Axis Mutual Fund 
Trustee Limited 

U66020MH2009PLC189325 Associate 
Company 

- Sec.2(6) 

9  Axis Bank U.K. 
Limited  

7554558 Associate 
Company 

- Sec. 2(6) 
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total 
Equity)  
 
i) Category-wise Share Holding 
 

Category of 
Shareholders  

No. of Shares held at the beginning 
of the year  

No. of Shares held at the end of the 
year  

% 
Cha
nge 
dur
ing 
the 
yea
r  

 Demat Phy
sica
l  

Total  % of 
Tota
l 
Shar
es  

Demat Phy
sica
l  

Total  % of 
Total 
Share
s  

 

 
A. Promoters  
 
(1) Indian  
a) 
Individual/HU
F  
b) Central Govt 
c) State Govt (s)  
d) Bodies Corp.  
e) Banks / FI  
f) Any  
 
Other….  
 
Sub-total (A) 
(1):-  
 
(2) Foreign  
a) NRIs - 
Individuals  
b) Other – 
Individuals  
c) Bodies Corp.  
d) Banks / FI  
e) Any Other….  
Sub-total (A) 
(2):-  
Total 
shareholding 
of Promoter (A) 
= (A)(1)+(A)(2)  

 
 
 
 
 
 
 
 
 
 
*73500000 
 
 
 
*73500000 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
*73500000 
 
 
        

 
 
 
 
 
 
 
 
 
 
Nil 
 
 
 
 
NIL 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
NIL 
 
 

 
 
 
 
 
 
 
 
 
 
*73500000 
 
 
 
*73500000 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
*73500000 
 

 
 
 
 
 
 
 
 
 
 
100
% 
 
 
 
100
% 
 
 
 
 
 
 
 
 
 
 
 
N.A. 
 
100
% 

 
 
 
 
 
 
 
 
 
 
*73500000 
 
 
 
*73500000 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
*73500000 
 

 
 
 
 
 
 
 
 
 
 
Nil 
 
 
 
 
NIL 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
NIL 
 

 
 
 
 
 
 
 
 
 
 
*73500000 
 
 
 
*73500000 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
*73500000 
 

 
 
 
 
 
 
 
 
 
 
100% 
 
 
 
 
100% 
 
 
 
 
 
 
 
 
 
 
 
 
N.A 
 
100% 

 
 
 
 
 
 
 
 
 
 
NIL 
 
 
 
 
NIL 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
NIL 
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B. Public 
Shareholding  
1. Institutions 
a) Mutual 
Funds  
b) Banks / FI  
c) Central Govt 
d) State Govt(s)  
e) Venture 
Capital Funds  
f) Insurance 
Companies  
g) FIIs  
h) Foreign 
Venture Capital 
Funds  
i) Others 
(specify)  
Sub-total 
(B)(1):-  
 
2. Non-
Institutions  
a) Bodies Corp.  
i) Indian  
ii) Overseas  
b) Individuals  
i) Individual 
shareholders 
holding 
nominal share 
capital uptoRs. 
1 lakh  
ii) Individual  
shareholders  
holding  
nominal share  
capital in  
excess of Rs 1  
lakh  
c) Others  
(specify)  
Sub-total 
(B)(2):-  
 
Total Public 
Shareholding 
(B)=(B)(1)+  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
N.A. 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
N.A. 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
NIL 
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(B)(2)    
 

 
 
 

C. Shares held 
by  
Custodian for 
GDRs & ADRs  
 

   

Grand Total 
(A+B+C)  
 

*73500000 shares 100%  

 
*Including 60 shares held by individuals as Nominee of Axis Bank Limited(Beneficial 
ownership of which is with Axis Bank Limited.) 

 
ii) Shareholding of Promoters  
 

Sl 
No 

Shareholder’
s Name  

Shareholding at the beginning of 
the year  

Shareholding at the end of the year  

  No. of 
Shares  

% of total 
Shares of 
the 
company 

%of 
Shares 
Pledge
d / 
encum
bered 
to total 
shares  

No. of Shares  % of 
total 
Shares 
of the 
compan
y  

%of 
Shares 
Pledged / 
encumber
ed to total 
shares  

% change 
in share 
holding 
during 
the year  
 

1 Axis Bank 
Limited 

*73500000 100% Nil *73500000 100% Nil nil 

 Total *73500000 100% Nil *73500000 100% Nil nil 
*Including 60 shares held by individuals as Nominee of Axis Bank Limited(Beneficial 
ownership of which is with Axis Bank Limited.) 

 
iii) Change in Promoters’ Shareholding (please specify, if there is no change)  
 
Sl. No. Particulars Shareholding at the 

beginning of the year  
Cumulative 
Shareholding during 
the year  

  No. of 
shares  

% of total 
shares of 
the 
company  

No. of 
shares  

% of total 
shares of 
the 
company  

 At the beginning of the year  73500000 100% 73500000 100% 
1 Allotment during the Year - - 
 At the End of the year  

 
73500000 73500000 

Note-Date wise Increase / Decrease in Promoters Share holding during the yearspecifying  the 
reasons for increase / decrease (e.g.Allotment/transfer / bonus/ sweat equity etc): 
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iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and 
Holders of GDRs and ADRs): NA 
 
v)Shareholding of Directors and Key Managerial Personnel: 
 
 

Sr. 
No 

Name Designation Shareholding at the 
beginning of the year  

Cumulative 
Shareholding during the 
year  

   No. of 
shares  

% of total 
shares of the 
company  

No. of 
shares  

% of total 
shares of the 
company  

 At the Beginning of the year:     
 Increase/ 

decrease in 
Share Capital 

 NIL NIL NIL NIL 

 At the End of the year  
 

    

 
V. INDEBTEDNESS 
 
Indebtedness of the Company including interest outstanding/accrued but not due for 
payment 

 Secured Loans  
excluding  
deposits  
 

Unsecured  
Loans  

Deposits  Total  
Indebtedness  

Indebtedness at the 
beginning of the 
financial year  
i) Principal Amount  
ii) Interest due but not 
paid  
iii) Interest accrued but 
not due  

Nil Nil  Nil  nil 

Total (i+ii+iii)      
Change in Indebtedness 
during the financial year  
� Addition  
� Reduction  

      

Net Change      
Indebtedness at the  
end of the financial year  
i) Principal Amount  
ii) Interest due but not 
paid  
iii) Interest accrued but 
not due  

Nil Nil Nil Nil 
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 

 

Sl.No.  Particulars of Remuneration Name of 
MD  

Whole Time 
Director  

Total Amount 
(Rs. In Lacs) 

  Nilesh Shah  Dharmesh 
Mehta  

 

1 Gross salary  
(a) Salary as per provisions 
contained in section 17(1) of the 
Income-tax Act, 1961  

138.36 
 

 
254.08 
  392.44 

(b) Value of perquisites u/s 
17(2) Income-tax Act, 1961 

0.99 
 
 

  0.99 

(c) Profits in lieu of salary 
under section 17(3) Income-
tax Act, 1961 

   

2 Stock Option  0    

3 Sweat Equity      

4 Commission  as % of profit      

5 Others, please specify  
Variable Incentives 

Included in 
1 above - 
Part of 17 
(1) above  

Included in 1 
above - Part of 
17 (1) above  

 

 Total (A)  139.35 254.08 392.44 
 Ceiling as per the Act  

*10% of the net profit calculated as 
per Section 198 

  1702.31 

     
 

B. Remuneration to other directors: 

Sl.  
no.  

Particulars of Remuneration  Name of Directors  Total 
Amount  
(Rs. In 
Lacs) 
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1. Independent Directors  
 
 
 
 
� Fee for attending board / 
committee meetings  
 
 
 
� Commission  
 
� Others, please specify  

 
Prof Samir Barua 
Mr. Jagdish Master 
Mr. BehramVakil 
Mr. Manish Chokhani 

 
1.4 
1.2 
0.4 
0.8 

 Total (1)   3.8 
  

2. Other Non-Executive 
Directors  
 
� Fee for attending board /  
 

Nil Nil 

 

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN 
MD/MANAGER/WTD 

Sl.no. Particulars of Remuneration Key Managerial Personnel 
 

  Company 
Secretary 

CFO  Total  
(Rs. In 
Lacs) 

1 * Gross salary  
(a) Salary as per provisions contained in 
section 17(1) of the Income-tax Act, 1961  

87.39 53.52 * 140.91 

(b) Value of perquisites u/s 17(2) 
Income-tax Act, 1961  

   

(c) Profits in lieu of salary under section 
17(3) Income-tax Act, 1961 

   

2 Stock Option       

3 Sweat Equity       

4 Commission as % of profit       

5 Others       

 Total  87.39  53.52  140.91 

 Payment basis  
 *Note: Indicates Remuneration for the whole FY though appointed as KMP w.e.f. 

19.01.2015 

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES(Under the Companies 

Act): NIL. 



:til
Jayshree S. Joshi

B. Com- (Hons.), LL-B., F.C.S.
PROPRIETRESS

PtloNE 2262 2341 -2-3
E-MAIL : jayshreedagli@gmail.com

suyashri@vsnl.com

Date: 21st April, 2015.

To,
The Members,
Axis Capital Limited
Mumbai

Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record ls the responsibility of the management of the

company. Our responsibllity is to express an opinion on these secretarial records

based on our aud it.

R

We have followed the audit practices and processes as were appropriate to obtain

reasonable assurance about the correctness of the contents of the Secretarial

records. The verification was done on test basis to ensure that correct facts are

reflected in secretarial records. We believe that the processes and practices, we

Followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of financial records and

Book of Accounts of the company.

Wherever required, we have obtained the Management representation about the
compliance of laws, rules and regulations and happening of events etc.

The compliance of provisions of corporate and other applicable laws, rules,

regulation, standards is the responsibility of management. Our examination was

limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of
the company nor of the efficacy or effectiveness with which the management has

conducted the affairs of the company.

For JAYSHREE DAGLI & ASSOCIATES
CoMPANY rr.*.rll,-j, 

^ \

2.

3.

4.

{^s-[::".:,
F,C.S.1451 C,P.4A7

hv,
COIVIPANY SECRETARIES

PS: Attached hereto is our Secretarial Audit Report (Form No. MR-3) of Even Date'

JAYSHREE DAGLI & ASSOCIATES



Jayshree S. Joshi
B. Com. (Hons.), LL.B., F.C.S.
PROPRIETRESS

PHONE | 22622341 -2-3
E-i.rAlL : jayshreedagli@gmait.com

suyashri@vsnl.com

Form No. MR_3 col\4pANy SECRETARIES

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31't MATCh, 2015

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.g of the Companies
(Appointment and Remuneration Managerial Personnel) Rules, 20141

To,
The Members,
Axis Capital Limited
Mumbai

We have conducted the Secretarial Audit of the compliance of applicable statutory
provisions and the adherence to good corporate practices by Axis Capital Limited
(hereinafter called the company). Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conducts /statutory
compliances and expressing our opinion thereon.

Based on our verification of the Company's books, papers, minutes books, forms and
returns Filed and other records maintained by the Company and also the information
provided by the Company, its officers, agents and authorized representatives during the
conduct of secretarial audit, We hereby report that in our opinion. the Company has,
during the audit period covering the financial year ended on 31st March, 2015 complied
with the statutory provisions listed hereunder and also that the Company has proper
Board-processes and compliance-mecha n ism in place to the extent, in the manner and
subject to the reporting made hereinafter:

We have examined the books, papers, minutes books, forms and returns filed and other
records maintained by Axis Capital Limited ("the Company") for the financial year
ended on 315t March, 2015 according to the provlsions of:

A) (1) The Companies Act, 2013 (the Act) & the rules made there under and The
Companies Act, 1956 to the extent applicable;

(2) The Securities Contracts (Regulation) Act, 1956 CSCRA) and the rules made
there u nder;

(3) The Depositories Act, 1996 and the Regulations and Bye-laws framed there
under;

(4) Foreign Exchange Management Act, 1999 and the rules and regulations made
there under to the extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings;

(5) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act. 1992 ('SEBI Act'):-

(i) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;

.+i[.

hv,

6.m Contd...2

JAYSHREE DAGLI & ASSOCIATES



Jayshree S. Joshi
B. Com. (Hons.), LL.B., F.C.S.
PROPRIETRESS U' PHONE | 2262 2341 -2-3

E-MAIL : jayshreedagli@gmail.com
suyashri@vsnl.com

(6) (i) SEBI (stock Brokers and Sub Brokers) Regulations, 1992;
(ii) SEBI (Merchant Bankers) Regulations, 1992;

B) During the period under review provisions of the following Regulations
enumerated in the prescribed format of Form MR-3) were not applicable to
Company:

The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regu lations, 2011;
The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

(iii) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) cuidelines, 1999; and The Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations 2014;

(iv) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regu lations 2009;

(v) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations,2008;

(vi) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client;

(vii) The Securities and Exchange Board of India (Buyback of Securities) Regulations
1998,

(viii) Listing Agreement (The Company being an UNLISTED Company.)(ix) Secretarial Standards issued by the Institute of Company Secretaries of india yet
to be notified and hence not to be considered / not required to be certified.

During the period under review the Company has generally complied with the provisions
of the Acts. Rules, Regulations, Guidelines, Standards, etc. as mentioned herein above
subject to the following observations

1) Pursuant to Section 149 of the Companies Act, 2013 and relevant Rules framed
there under, the Company was required to obtain approval of the members for
appointment of Independent Directors before 31st N,farch 2015. The Board of
Directors of the Company though appointed Directors in the category of
Independent Directors, their appointment was not approved by the lyembers
within the statutory time period.

2) The Stamp duty falling under the purview of the State of Goa on relevant
documents w.r.t Broking business of the Company was not paid.

3) Accounts of the Company for the year ended 31.03,2014. did not incorporate
Accounts of its Foreign Subsidiary Company. Directors' Report on the Accounts
and Operations of the Company for the financial year ended 31.03.2014, did not
contain the required statement for non attaching the said Accounts, Further it
also did not contain the statement as required under Section 212 of the
Companies Act, 1956.

(as
the

(i)

( ii)

COIVIPANY SECREIARIES

Contd...3
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E-l,4AlL : jayshreedagli@gmail.com

suyashri@vsnl.comB. Com. (Hons.), LL.B., F.C.S.
PROPRIETRESS

We further rePort that

The Board of Directors of the company is duly constituted with proper balance of
Executive Directors & Non-Executive Directors except that the approval of Members was

not obtained for appointment of Independent Directors pursuant to the provisions of
companies Act, 2013. The changes in the composition of the Board of Directors that took
place during tl-re year under review were carriec out in compliance with the provisions of
the relevant Act.

Adequate notice had been given to all directors to schedule the Board Meetings, agenda

and detailed notes on agenda were sent at least seven days in advance and that a

system exists for seeking and obtaining fufther information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting'

unanimous decisions were carried through as there was no case of dissent of any

Director in respect of any decision and was accordingly captured and recorded as part of
the minutes.

We further report that there are adequate systems and processes in place in the
company commLnsurate with the size and operations of the company to monitor and

ensure compliance with applicable laws, rules, regulations and guidelines as mentioned
herein above

we further report that during the audit period the company has specific events /
actions as detailed in Annexure I to this Report having a major bearing on the
Company's affairs in pursuance of the above referred laws, rules, regulations, guidelines,

standards, etc. referred to herein above.

Place : Mumbai
Date : 21st April, 2015.

For JAYSHREE DAGLI & ASSOCIATES

JAYSHREE S. JOSHI
F,C.S.1451 C.P.4A7

COIVIPANY SECREIARIES

JAYSHREE DAGLI & ASSOCIATES
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Annexure-I

Table Showino Specific Events and Actions for FY 2014-15

COI\,IPANY SECRETARIES

Sr.No. Name of the Event Date of
Board

Resolution

Date of
General
Meetino

Resolution

1 Approval to Appointment/ change in
designation of and payment of remuneration to
Mr. Nilesh Shah as Managing Director &
Designate him as Managing Director & CEO

w.e.f 15.11.2013 for remaining period of his
term i.e. uoto 31.03.2016.

04.08.2014

2 Approval to Appointment of and payment of
remuneration to l4r. Dharmesh Mehta as Whole
time Director w,e.f 15.11.2013.

04.08.2014

3 Resignation of Nilesh Dhirajlal Shah w.e.f
L2/t/2015.

Noted at BM
held on

19.01.2015

4 Revision in the l"lanagerial Remuneration to Mr.
Dharmesh Mehta, Whole Time Director of the
ComDanv w.e.f 01.10.2014.

19.01.2015

5 Appointment of Mr. Bhavesh Rupani as
w.e.f 19.01.2015 under the provisions of
Companies Act, 2013.

cFo
the

19.01.2015

Place : Mumbai
Date :21't April, 2015.

For JAYSHREE DAGLI & ASSOCIATES
COMPANY SECRETARIES4\\ i ( .l'.S''-.-'- ('L(Sr-t"' - \

'trvsnnre s. JosHr
F.C.S.1451 C,P.4A7

JAYSHREE DAGLI & ASSOCIATES










































































