I‘AXIS CAPITAL

DIRECTORS’ REPORT

DEAR MEMBERS,

The Directors are pleased to present the Thirteenth Annual Report on the business and
operations of the Company along with the Audited Financial Statements for the Financial

Year ended 31% March, 2019.

FINANCIAL PERFORMANCE:

During the year, the Company achieved a total income of Rs.243 crores.

The Financial Results of the Company for the year ended 31* March 2019 are given below:

Particulars 2018-2019 | 2017 - 2018
Amount in | Amount in
Rs. in | Rs. in
Crores Crores
Operating Income(A) 214.4 402.30
Interest Income on Fixed Deposits and Miscellaneous 28.6 30.4
Income (B)
Total Income (A)+(B) 243.0 432.7
Operating Expenses 147.0 219.7
Profit/(Loss) before Depreciation, provisions for tax
& Write Back/Off 4 =i
Depreciation 0.6 0.4
Less: Short /Excess Provision of earlier years Written 1.0 18
off/ Written Back - -
Provision for Tax 32.8 75.6
Profit / (Loss) After Tax 63.6 138.8
Balance carried to Balance Sheet 63.6 138.8

Axis Capital Limited (Erstwhile “Axis Securities and Sales Limited”)
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TRANSFER TO RESERVES

During the year under review, the Company did not transfer any amount to the Reserve.

BUSINESS OVERVIEW AND REVIEW OF OPERATIONS

OPERATIONS

Your Company is presently engaged in two lines of business, namely Investment Banking

and Institutional Equities.

Investment Banking

FY19 has been an eventful year with lots of ups and downs attributed to both local
and global factors. While the year started with a strong note there was a temporary
aberration in the second half of the year due to the IL&FS debacle and associated
NBFC crisis.

Volatility in the stock markets on account of several macro headwinds has been a
major contributor to inactivity in the primary markets. Fund raising on account of IPO
reduced to INR 19,438 cr (15 IPOs) in FY2019 from the highs of INR 81,553 cr (45
IPOs) in FY2018. Inspite of the muted primary market activity, Axis Capital's
Investment Banking division completed 34 transactions across Equity Capital
Markets (ECM) (22 transactions) and Advisory businesses (12 transactions). These
include IPOs, QIPs, OFS, Rights Issues, Buybacks, Open Offer, Blocks, M&A,
Private Equity and Structured Finance.

Axis Capital completed 22 ECM transactions during the year (versus 35 last year)
including 4 IPOs, 1 QIP, 6 OFS, 1 Preferential Issuances, 2 Rights, 4 Buybacks and
4 Blocks. We did the highest number of OFS transactions by any Investment Bank in
India. We also maintained our dominance in domestic ECM market with a fee market
share of ~11%. Some of the marquee completed transactions for the year include
IPOs of HDFC AMC, Chalet Hotels, REIT IPO of Embassy Office Parks, OFS Of
Endurance Technologies and multiple OFS' transactions from L&T group,
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Preferential Allotment in Inox Leisure, Rights Issue of Max Ventures and Industries,

and Buybacks of Redington and DB Corp.

Our marketing and regulatory teams did an outstanding job across deals. We outbid
competition on procurement across investor categories and were the no. 1
institutional procurer in almost all of our deals including IPOs and OF Ss. Given our
regulatory expertise and experience, we continued to be one of the preferred left

lead bankers.

During the year, we closed 2 Private Equity transactions. The transaction involves
stake sale in NSDL by Axis Bank and advisor to Northern Arc Capital for a composite

Private Equity transaction.

The M&A and advisory practice closed 10 transactions — notable among these were
Advisors to L&T for acquiring a significant minority stake in Mindtree and making an
open offer. Exclusive financial advisor to Kesoram Industries Ltd for demerger of its
tyre division, Advisor to GSK Consumer Healthcare Ltd for merger with Hindustan
Unilever Ltd, Advisor to UltraTech Cement for its acquisition of Century Textiles and
Industries Ltd's cement business. Axis Capital also closed its first deal in
collaboration with RW Baird and Co., Axis Capital's exclusive transaction partner -
Cox and Kings Ltd.’s divestment of its education business, HB Education Ltd. to
Midlothian Capital Partners.

During the year, the Structured Finance team worked on 2 new transactions,
unfortunately the closure of which has moved to FY2020 — and also unwound most

of our outstanding obligations.

Institutional Equities

FY19 was a year of significant volatility and in spite of such volatility Nifty rose by
nearly 15%. Once again FY19 was the year of the domestic mutual funds in the
indian Equity markets — they pumped in more than INR 90,000 crores. While the net
Fll flow in the cash equity markets during the entire year was a paltry INR 11 crores
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they have begun to aggressively invest from the very beginning of January ‘19. Since
the beginning of January Flls have pumped in >INR 48,000 crores while the MF net
investments has been a muted at less than INR 1,600 crs. In fact MFs were net
sellers in March 2019. Insurance companies have been net sellers during the entire

year.

 Institutional activity remained muted during the year — their total volumes was almost
stagnant during FY19. Against that the Company’s institutional volumes slipped by
4% and therefore the market share has slipped by ~7 bps, However as your
Company has extremely limited volumes in the low touch DMA business we estimate
our institutional revenue market share has moved up by ~17 bps.

e While volumes moved up commission rates continued to fall - this time particularly in
the FIl segment due to the adoption of MIFID Il rules by all the European and many
of the global accounts. And institutions continue to move an ever greater part of their
volumes through low touch low commission rate DMA. Axis Capital introduced the
DMA service in December 2018 and we now have 3 domestic institutions that have
taken up this offering. We expect more institutions to take up this offering in FY20.
During FY19 even the domestic institutions started paring down commission
rates. Net commission yields on the institutional equities both for the market and for
Axis Capital we estimate has fallen by about 20% from the previous year.

o During the year we helped in the successful closure of 22 ECM transactions during
the year including IPOs, QIPs, IPPs, Buybacks, Right Issues, OFS' and Preferential

Offers. In almost all of our ECM transactions we outsold competition. As a part of the
One Axis effort Axis Capital helped close the “Kerala Infrastructure Investment Fund
Board” Masala Bond Offering of US$310m

¢ In addition we have added more than 60 marquee institutional accounts (covering

more than 700 sub accounts) and they would help us garner greater volumes and

revenues next year
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DIVIDEND

For the financial year 2018-19, the Board of Directors had recommended a Dividend at
the rate of Rs.4.50/- (previous year Rs.16/-) per equity share of Rs. 10/- each,
absorbing a sum of Rs.33.08 Crores (previous year Rs.117.6 Crores) towards dividend
amount and Rs.6.8 Crores (previous year Rs.24.2 Crores) towards Dividend Distribution
Tax. The Dividend, if declared by the Members at the Annual General Meeting, shall be
the final dividend for the financial year 2018-19.

SUBSIDIARIES:

As on March 31, 2019, the Company has 01 subsidiary set up in the in United States of
America viz. Axis Capital USA LLC. The Subsidiary Company proposes to seek registration
as Broker Dealer after obtaining all the requisite Regulatory approvals. The Company has
applied to the Regulatory Authority seeking registration, which is awaited. The salient
features of the financial statement of Subsidiary Company for the year ended 31*March,
2019, is given in Form AOC-1 (Annexure ‘A’) which forms part of this Report.

Further, the Financial Statement of Axis Capital USA LLC is not required to be consolidated,
being Subsidiary Company incorporated outside India, as specified under Rule 6 of the

Companies (Accounts) Rules, 2014.

MATERIAL CHANGE AND COMMITMENT

Except as disclosed elsewhere in this report, no material changes and commitments which
could affect the Company’s financial position have occurred between the end of the financial

year of the Company and the date of this report.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return as provided under sub-
section (3) of Section — 92 of the Companies Act, 2013 in Form - MGT 9 is enclosed
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herewith as Annexure ‘B’. Copy of the Annual Return is also placed on the website of the

Company at www.axiscapital.co.in

" THE_DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING CONCERN
STATUS AND COMPANY’S OPERATIONS IN FUTURE.

In terms of the information required under Section 134 of the Companies Act, 2013 and
Rule 8 of the Companies (Accounts) Rules, 2014, it is to be noted that there is no
significant and material order passed by the Regulators or Courts or Tribunals impacting

the going concern status and Company’s operations in future.

STATEMENT INDICATING DEVELOPMENT AND IMPLEMENTATION OF A RISK
MANAGEMENT POLICY INCLUDING IDENTIFICATION THEREIN OF ELEMENTS OF
RISK

Risk Management is a key function in the Company. Real-time monitoring of overall
exposure of the Company is required from the point of view of Risk Control. In volatile
markets, robust Risk Management policies are must. The Company has adopted a
robust risk management framework and the same is subject to periodic review by the
Risk Management Committee of the Board, Group Level and at the Board of Directors

level.

STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS
WITH REFERENCE TO THE FINANCIAL STATEMENTS

The Company has an Internal Control System, commensurate with the size, scale and
complexity of its operations. Internal control systems comprising policies and procedures
are designed to ensure reliability of financial reporting, timely feedback on achievement
of operational and strategic goals, compliance with policies, procedure, applicable laws
and regulations, and that all assets and resources are acquired economically, used

efficiently and protected adequately.
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VIGIL MECHANISM/ WHISTLE BLOWER POLICY

The Company has adopted the code of conduct for employees and also directors for the
highest degree of transparency, integrity, accountability. Any actual or potential violation
of the Code would be a matter of serious concern for the Company.

The Company has also in place a Whistleblower Policy (‘the Policy’) which aims to set
up a mechanism that enables employees to report about actual or potential illegal and/or
unacceptable practices. The policy is designed to enable employees to raise concerns to
Whistleblower Committee without revealing his/her identity, if he/she chooses to do so
and to disclose information which the individual believes shows malpractice or

wrongdoing which could affect the business or reputation of the Company.

The Policy is to provide framework for an effective vigil mechanism and to provide
protection to employees or directors reporting genuine concerns. Employees of the
Company are encouraged to use guidance provided in the Policy for reporting all

allegations of suspected improper activities.

DIRECTORS

The Board of Directors, along with its Committees provide leadership and guidance to
the Company’s Management and directs, supervises and controls the activities of the
Company. The size of the Board of the Company commensurate with the its size and
business operations. In addition to the governance practices, the Board lays strong
emphasis on transparency, accountability and integrity. At present, the Board strength is
seven (7) Directors comprising of two (2) Executive Directors, two (2) Non-Executive
Directors, representing shareholders and three (3) Independent Non-Executive
Directors.




I‘AXISCAPITAL

e Composition of the Board of the Company:

Name of the Director(s)

Category

Mr. Amitabh Chaudhry

Additional Director- Chairman (Non- Executive)

Mr. Salil Pitale

Additional Director - Jt. MD & CEQO

Mr. Chirag Negandhi

Additional Director - Jt. MD & CEO

Prof. Samir Barua

Director (Independent)

Mr. Bahram Navroz Vakil

Director (Independent)

Ms. Sutapa Banerjee

Additional Director (Independent)

Mr. Rajiv Anand

Additional Director (Non- Executive)

During the year under review, there were following changes to the constitution of Board

of Directors of the Company:

Resignations from the Board

e Ms. Shikha Sharma, Chairperson resigned w.e.f 31.12.2018

e Mr. V. Srinivasan, Non-Executive Director resigned w.e.f 01.01.2019
e Mr. Manish Chokhani, Independent Director w.e.f 23.10.2018

e Mr. Dharmesh Mehta, MD & CEO of the Company w.e.f 04.12.2018.

Appointments as additional Director in the Board:

e Mr. Amitabh Chaudhry (DIN 00531120), MD& CEO of Axis Bank Ltd was appointed
as Additional Director (Non- Executive) w.e.f 17.01.2019 and has replaced Ms.
Shikha Sharma as Chairman of the Board. He holds the office up to the date of the

ensuing Annual General Meeting of the Company.

o Mr. Rajiv Anand (DIN 02541753), Executive Director of Axis Bank Ltd has been
appointed to replace Mr. V. Srinivasan. He was appointed as Additional Director
(Non- Executive) w.e.f 17.01.2019. He holds the office up to the date of the ensuing

Annual General Meeting of the Company.
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e Mr. Salil Pitale (DIN 07824218) and Mr. Chirag Negandhi (DIN 06988113) were
appointed as Additional Directors w.e.f 04.12.2018. Further, from the same date,
upon recommendation of the Nomination & Remuneration Committee, but subject to
approval of Members each of them were appointed as Whole-time Director to
replace Mr. Dharmesh Mehta and designated as Joint Managing director & Co-CEO,
for a period of 3 years. Mr. Pitale and Mr. Negandhi holds the office up to the date of
the ensuing Annual General Meeting of the Company.

e Ms. Sutapa Banerjee (DIN 02844650) has been appointed as Additional Director
w.e.f 17.01.2019 under category of Independent and Woman Director on the Board
for a period of 5 years, subject to approval of the Members. She holds the office up
to the date of the ensuing Annual General Meeting of the Company.

The Company has received a notice under Section 160 of the Act from a member proposing
the candidature of each of Mr. Amitabh Chaudhry, Mr. Rajiv Anand, Mr. Salil Pitale, Mr.
Chirag Negandhi and Ms. Sutapa Banerjee for appointing each of them as Director.

A brief profile and other details as required under the Act, Secretarial Standard- 2 of the
Directors proposed to be appointed is annexed to the notice convening AGM.

Director’s retiring by rotation- As on March 31, 2019, the Board consists of three (3)
Independent Directors, who are not liable to retire by rotation and two (2) Executive & two
(2) Non- Executive Directors who were appointed as additional directors during the months
of Dec. 2018 & Jan. 2019. Hence, at the forthcoming AGM, none of the Directors will require

to be liable to retire by rotation.

PARTICULARS OF MEETINGS

e Meetings of the Board of Directors:
The Board meets at least once in a quarter to consider among other businesses,
quarterly performance of the Company and financial results. To enable the Board to
discharge its responsibilities effectively and take informed decisions, necessary
information is made available to the Board including circulation of agenda and notes
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thereof as well as presentations on financials and other critical areas of operations of
the company. The Board is also kept informed of major events/items and approvals
are being taken wherever necessary. The Jt. Managing Directors & CEOs, at the
Board Meetings keeps the Board apprised of the overall performance of the
Company at such meetings. The Board also takes decisions by circular resolutions
which are noted by the Board at the subsequent meeting.

During the financial year 2018-19, the Company held 5 (five) meetings of the Board
of Directors as per Section 173 of Companies Act, 2013. These were held on April
13, 2018, May 16, 2018, July 13, 2018, October 22, 2018, & January 29, 2019. The
provisions of Companies Act, 2013 were adhered to while considering the time gap

between any two meetings.

Attendance of the directors during FY2019 is as under:

Name of the Category of Attendance at | Dates of Board meetings and attendance of the directors
Director Director the last AGM | April 13, | May 16, | July 13, Oct 22, Dec 04, Jan 28,
held on June 2018 2018 2018 2018 2018 2019
29, 2018

Ms. Shikha Non-Executive Present Present | Present | Present Present Present NA
Sharma”
Mr. V. Non-Executive Present Present | Present | Present Present Present NA
Srinivasan®
Mr. Manish Independent Not Present Present | Present | Present Present Present NA
Chokhani*
Mr. Dharmesh Executive Present Present | Present | Present Present Present NA
Mehta*
Mr. Amitabh Non-Executive NA NA NA NA NA NA NA
Chaudhry$
Mr. Salil Pitale$ Executive NA NA NA NA NA NA Present
Mr. Chirag Executive NA NA NA NA NA NA Present
Negandhi$
Prof. Samir Independent Present Present | Present | Present Present Present Present
Barua
Mr. Bahram Independent Present Present | Present | Present Present Present Present
Navroz Vakil
Ms. Sutapa Independent NA NA NA NA NA NA Present
Banerjee$
Mr. Rajiv Anand$ | Non-Executive NA NA NA NA NA NA Present

*_ Resigned, $- Additional Directors retiring at the forth-coming AGM
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e Meeting of Independent Directors:
A separate meeting of Independent Directors of the Company was held on March 15,
2019 without the presence of the Whole-time Directors, the Non-Executive Non-
Independent Directors, or any other Management Personnel to evaluate the
performance of the non-independent Directors, Board and that of the Chairman.

BOARD COMMITTEES

In accordance with the applicable provisions of the Act, the circular(s), notification(s) and
the Company’s internal corporate governance requirements, the Board has constituted
various Committees with specific terms of reference to focus on specific issues and

ensure expedient resolution on diverse matters.

These include the Audit Committee, Nomination and Remuneration Committee,
Corporate Social Responsibility Committee, and Risk Management Committee. The
matters pertaining to financial results and auditors report are taken care of by the Audit
Committee and those pertaining to nomination / remuneration of Key Executives and
Directors are within the realms of, Nomination and Remuneration Committee. The
Corporate Social Responsibility (CSR) Committee, focuses on compliance of CSR policy
and framework by the Company and monitors the expenditure to be incurred by the
Company. The Risk Management Committee manages the integrated risk and further
oversee the Risk Management function of the Company. Additionally, the Company has
also constituted an Internal Complaints Committee in terms of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition & Redressal) Act, 2013. The Committees
also take decisions by way of circular resolution which is noted by the respective

Committee at its next meeting.

The Company Secretary acts as the Secretary for all the aforementioned Committees.
The minutes of the meetings of all Committees along with summary of key
decision/discussion taken at each Committee, is placed before the Board for discussion /

noting /approval.
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The table below provides a snap shot of the Board and committee composition as on

March 31, 2019:

Board and committee composition as on March 31, 2019

Name Board Audit CSR committee Nomination and Risk Management
committee Remuneration committee
committee
Mr. Amitabh C
Chaudhry
Mr. Salil Pitale M
Mr. Chirag M
Negandhi
Prof. Samir Barua @
Mr. Bahram M M Cc M
Navroz Vakil
Ms. Sutapa M
Banerjee
Mr. Rajiv Anand M

C — Chairman/Chairperson, M — Member

i)

Audit Committee - The Audit Committee was constituted on April 14, 2014 and
last re-constituted on April 11, 2019. On account of the resignation of
Mr.Dharmesh Mehta in December, 2018, as on March 31, 2019, the Audit
Committee comprised of 2 members, of which both were independent directors.
During the financial year 2018-19, the committee held 3 (three) meetings. These

were held on April 13, 2018, October 22, 2018, & January 29, 2019.

Name of the Director | Dates of meetings and attendance by the members % of
April 13, 2018 October 22, January 28, attendance
2018 2019
Prof. Samir Barua Present Present Present 100%
Mr. Manish Chokani* Present Present NA 100%
Mr. Dharmesh Mehta™ Present Present NA 100%
Mr. Bahram Vakil$ NA NA Present 100%

* Resigned, $- Appointed w.e.f. [e]

Nomination and Remuneration Committee - The Nomination and
Remuneration Committee was constituted on April 14, 2014 and last re-
constituted on April 11, 2019. On account of the resignation of Mr.Dharmesh

Mehta, as on March 31, 2019, the Nomination and Remuneration Committee
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iii)

iv)

comprised of 2 members, of which 2 were independent directors. The Chairman
of the committee is an independent director. During the financial year 2018-19,
the committee held 2 meetings. These were held on 16.05.2018 & 04.12.2018

Name of the Dates of meetings and attendance % of attendance
Director by the members
May 16, 2018 Dec 04, 2018
Prof. Samir Barua Present Present 100%
Mr. Bahram Vakil Present Present 100%

Risk Management Committee - The Risk Management Committee of the
Company was constituted on April 14, 2014 and last re-constituted on April 11,
2019. As on March 31, 2019, the Risk Management committee comprised of 2
members. During the financial year 2018-19, no meeting of the committee was
held.

CSR Committee - The CSR Committee was constituted on April 14, 2014 and
last reconstituted on April 11, 2019. On account of the resignation of
Mr.Dharmesh Mehta as on March 31, 2019, the committee comprised of one
member, namely Mr. Bahram Vakil. During the financial year 2018-19, the

committee met on one occasion i.e.; on March 26, 2019.

Internal Complaints Committee- In terms of the Sexual Harassment of Women
at Workplace (Prevention, Prohibition & Redressal) Act, 2013, (“Sexual
Harassment Act”) the Board had constituted the Central Internal Complaints
Committee (CICC) on April 13, 2018. This committee shall also function as the
local committee until other Local Complaint Committees (LCC). Both the cicC
and the LCC shall be headed by a woman and not less than half of its members
shall be women. As per law mandate, the Company has empanelled an External
Member who is familiar with the issue of sexual harassment at work place. A
quorum of 50% of CICC Members is required, including the Presiding Officer to
be present for the proceedings to take place.

The terms of reference of the Internal Complaints Committee inter-alia includes:
(a) conducting an inquiry into complaints made by any aggrieved at the workplace;
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(b) arriving at a conclusion as to whether the allegation against whom the complaint
has been filed was proved or not; and

(c) take necessary actions to resolve the complaint(s).

The Board confirm that during the year under review, the Company did not

receive any sexual harassment complaints.

KEY MANAGERIAL PERSONNEL

Mr. Salil Pitale — Joint Managing Director & Co Chief Executive Officer, Mr. Chirag
Negandhi — Joint Managing Director & Co Chief Executive Officer, Mr. Natarajan
Mahadevan — Company Secretary & Compliance Officer and Mr. Neelesh Baheti- Chief
Financial Officer are the Key Managerial Personnel of the Company in terms of Section
203 of the Act.

A STATEMENT INDICATING THE MANNER IN WHICH FORMAL ANNUAL
EVALUATION HAS BEEN MADE BY THE BOARD OF DIRECTORS.

Pursuant to the provisions of the Companies Act, 2013, the Board has carried out annual
performance evaluation of its own performance and that of its committees and individual

Directors.

The Board adopted a formal evaluation mechanism for evaluating its performance as well as
that of its Committees and individual Directors, including the Chairman of the Board. The
exercise was carried out by feedback survey from each director covering Board functioning
such as composition of Board and its Committees, experience and competencies,
governance issues etc. Separate exercise was carried out to evaluate the performance of
individual directors including the Chairman of the Board who were evaluated on parameters

such as attendance, contribution at the meeting etc.
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STATEMENT ON DECLARATION BY INDEPENDENT DIRECTORS UNDER SECTION
149 (6)

All Independent Directors have confirmed to the Board that they meet the criteria of
independence as laid down under Section 149(6) of the Companies Act, 2013 and that they
qualify to be independent directors pursuant to the Rule 5 of the Companies (Appointment
and Qualification of Directors) Rules, 2014.

SHARE CAPITAL:

During the year, there was no change in the Authorized, Issued, Subscribed and Paid-up
Share Capital of the Company. There has been no change in the issued and paid up
capital after March 31, 2019 till the date of this report. The Company continues to remain
the wholly owned subsidiary of Axis Bank Limited, there is therefore no change in the
shareholding pattern of the Company during the year under review.

PUBLIC DEPOSITS

During the year under review, the Company has not accepted any deposit pursuant to
Section 73 and section 76 of the Companies Act, 2013 read with Companies
(Acceptance of Deposits) Rules, 2014.

PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION. FOREIGN EXCHANGE EARNINGS AND OUTFLOWS

Information as per Section 134(3)(m) of the Companies Act, 2013 relating to the
Conservation of Energy and Technology Absorption is not given since the Company is
not engaged in any manufacturing activity. There is no foreign technology involved/

absorbed.

During the year under review, the Company has earned Foreign Exchange of Rs. 30.24
Crores. The Company had incurred total expenditure in Foreign Exchange of Rs. 6.28
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Crores The capital contribution in Company’s Foreign Subsidiary Company viz. Axis
Capital USA LLC is Rs. 4.96 Crores March 31, 2019.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENT UNDER
SECTION 186

Information as per Section 134(3)(g) of the Companies Act, 2013, relating to the
Particulars of Loans, Guarantees or Investment under Section 186 is not applicable to
the Company as it has not made any loans, guarantees and investments covered under
Section 186 of the Act.

PARTICULARS OF CONTRACTS, OR ARRANGEMENTS WITH RELATED
PARTIES UNDER SUB-SECTION (1) OF SECTION 188

Information as per Section 134(3)(h) of the Companies Act, 2013 relating to the
particulars of contracts, or arrangements with related parties under Sub-Section (1) of
Section 188 is annexed as Annexure ‘C’ to this report in terms of the requirements. All
related party transactions that were entered into during the financial year were on an
arm'’s length basis and were in the ordinary course of business. There are no materially
significant related party transactions made by the Company with Promoters, Directors,
Key Managerial Personnel or other designated persons which may have a potential
conflict with the interest of the Company at large.

All Related Party Transactions are placed before the Audit Committee and also before
the Board for approval. Prior omnibus approval of the Audit Committee was obtained for
the transactions which are of a foreseen and repetitive nature. The transactions entered
into pursuant to the omnibus approval so granted are audited and a statement giving
details of all related party transactions is placed before the Audit Committee.

None of the Directors have any pecuniary relationship or transactions vis-a-vis the

Company.
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CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

CSR Policy has been framed in accordance with Section 135 of the Companies Act,
2013 and the rules framed thereunder. The CSR Policy of the Company, inter alia, lists
the activities that can be undertaken or supported by the Company for CSR, composition
and meetings of CSR Committee, details of existing charitable trusts within the Axis
Group, annual allocation for CSR activities, areas of CSR projects, criteria for selection
of CSR projects, modalities of execution/ implementation of CSR activities and the
monitoring mechanism of CSR activities/projects. The CSR policy is made available on
the Company’s website at www.axiscaputal.co.in

The Company has contributed Rs.3.79 Crores (being two (2) percent of the average net
profit of the Company in the immediately three preceding financial years calculated as
per Section 198 of the Act) towards CSR expenditure in the areas of Education,
Livelihood, Health, Water and Sanitation. These projects are in accordance with
Schedule VIl of the Companies Act, 2013. The details of Projects undertaken are
attached herewith as Annexure ‘D’ and forms part of this Report.

POLICY OF THE NOMINATION AND REMUNERATION COMMITTEE

The Company has a Nomination and Remuneration Policy formulated in compliance with
Section 178 of the Companies Act, 2013 read along with the applicable rules thereto as
amended from time to time. The policy shall apply to all Directors (Executive and Non-
Executive), Key Managerial Personnel and Senior Management. The Policy laid down
the roles of the Committee, criterion for appointment of Directors, Key Managerial
Personnel and Senior Management and parameters for determining the remuneration of
Directors, Key Managerial Personnel, Senior Management and other employees. The
details whereof are attached herewith as Annexure ‘E. The Nomination and
Remuneration policy is made available on the Company's website at

www.axiscaputal.co.in

In terms of Section 197 of the Companies Act, 2013 read with Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the disclosures
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with respect to the remuneration of Directors, Key Managerial Personnel and Employees
of the Company have been provided at Annexure G to this Report.

In terms of Section 197 of the Companies Act, 2013 read with Rule 5(2) and Rule 5(3) of
the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
the statement relating to particulars of employees of the Company is available for
inspection by the Members at the Registered Office of the Company during business
hours on working days. A copy of this statement may be obtained by the Members by
writing to the Company Secretary of the Company. The Board hereby confirm that the
remuneration paid to the Directors is as per the Remuneration Policy of the Company.

DIRECTORS’ RESPONSIBILITIES STATEMENT

Pursuant to sub-section (5) of Section 134 of the Companies Act, 2013, the Board of
Directors of the Company hereby state and confirm that:

i. The applicable accounting standards have been followed in the preparation of the
annual accounts and proper explanations have been furnished relating to material

departures.

ii. Accounting policies have been selected and applied consistently and reasonably,
and prudent judgments and estimates have been made so as to give a true and fair
view of the state of affairs of the Company and of the profit of the Company for the
year ended 31% March 2019.

ii. Proper and sufficient care has been taken for the maintenance of adequate
accounting records, in accordance with the provisions of the Companies Act, 2013
for safeguarding the assets of the Company and for preventing and detecting fraud

and other irregularities.

iv. The annual accounts of the Company have been prepared on a going concern

basis.
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v. Proper system has been devised to ensure compliance with the provisions of all
applicable laws and such systems are adequate and operating effectively.
COMPLIANCES

1. The Balance Sheet and Statement of Profit and Loss for the period under review

are revised as per the new format of Schedule Ill as notified by the Ministry of
Corporate Affairs.

2. The Company complies with the applicable Secretarial Standards issued by the

Institute of Company Secretaries of India.

AUDITORS

STATUTORY AUDITORS:

M/s. Haribhakti & Co. LLP, Chartered Accountants, Mumbai, FRN-103523W/
W100048, were appointed as the Statutory Auditors for a period of 5 years i.e.
from the conclusion of 11" Annual General Meeting till the conclusion of 16"
Annual General Meeting, subject to ratification by Members at every subsequent
Annual General Meeting held thereafter. The Board recommends ratification of
their appointment to the members of the Company. The resolution ratifying their
appointment will be placed before the shareholders at the ensuing Annual
General Meeting.

OBSERVATIONS OF STATUTORY AUDITORS

The observations/ qualifications/ disclaimers made by the Statutory Auditors in
their report for the financial year ended 31*March, 2019 read with the
explanatory notes therein are self-explanatory and therefore do not call for any
further explanation or comments from the Board under Section 134(3) of the
Companies Act, 2013.
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DETAILS OF FRAUDS REPORTED BY AUDITORS UNDER SECTION 143(12)
OF THE COMPANIES ACT, 2013:

During the year under review, there were no incidences of frauds reported by
Auditors.

SECRETARIAL AUDITOR

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The
Companies (Appointment and Remuneration of Managerial Personnel)
Rules,2014, the Company has appointed M/s Sandeep V. Walawalkar &
Associates (UIN- S2016MH375200), Company Secretary in Practice, to
undertake the Secretarial Audit of the Company for the financial year under
review. The Report of the Secretarial Audit Report is annexed herewith as

Annexure ‘F’.

OBSERVATIONS OF SECRETARIAL AUDIT REPORT

The observations/ qualifications/ disclaimers made by the Secretarial Auditor in
their report for the financial year ended 31%March, 2019 are self-explanatory and
therefore do not call for any further explanation or comments from the Board
under Section 134(3) of the Companies Act, 2013 (Annexure ‘F’ hereto)

INTERNAL AUDITOR

Pursuant to the provisions of Section 138 of the Companies Act, 2013 and the
Companies (Accounts) Rules, 2014, the Company has appointed M/s. S.K.
Kamdar., Chartered Accountants, (FRN: 104674W) to undertake the Internal
Audit of the Company for the financial year under review.
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MAINTENANCE OF COST RECORDS

The provisions of Section 148 (1) of the Act relating to maintenance of cost records are
not applicable to the Company during the year under review.

CORPORATE GOVERNANCE

The Company’s policy on Corporate Governance has been:

i To enhance the long term interest of its Shareholders, provide good management,
adopt prudent risk management techniques and comply with the applicable
regulatory requirements, thereby safeguarding the interest of its other stakeholders

such as customers, employees, creditors and vendors.
ii. To identify and recognize the Board of Directors and the Management of the
Company as the principal instruments through which good corporate governance

principles are articulated and implemented.

ii. To also identify and recognize accountability, transparency and equality of treatment

for all stakeholders, as central tenets of good corporate governance.

PREVENTION OF SEXUAL HARASSMENT

During the year under review, the Company had not received any complaint in respect of

Sexual Harassment.

The Company has complied with the provisions relating to the constitution of Internal
Complaints Committee under the Sexual Harassment of Women at the Workplace
(Prevention, Prohibition and Redressal) Act, 2013.
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FUTURE OUTLOOK

« While investor sentiment for Indian equities has picked up amid renewed hopes
for a second term for the ruling government, we expect the primary market for

equity issues to only gather pace after election results.

e The commission rates look set to slide down further with many global houses
having started unbundling research and execution. The execution only rates have
fallen significantly for many accounts. MIFID now forces us to focus sharper on
our research team and products. We have now added two senior and well rated
analysts to our research team. Their addition will add to our research votes
during the first half of the year and the impact on commissions will be apparent in
the second half of the year. In addition, the Institutional Equities will derive

benefits from our US Subsidiary for which the registration formalities are currently

ongoing. In addition, we will both contribute to and benefit from the One Axis
efforts. In tough times like these we will still aim for increased market share and
improved block volumes to do better during FY19-20.

ACKNOWLEDGEMENT

Your Directors would like to express their gratitude for all the guidance and co-operation
received from Axis Bank. Your Directors would like to place on record their gratitude and
thanks to the esteemed clients, Bankers, Auditors, Central, State and Local Government

Departments and Bodies for their continued support and co-operation.




I‘AXIS CAPITAL
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for their diligence and contribution.
For and on Behalf of the Board of Directors

.
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Form AOC-I

Annexure ‘A’

(Pursuant to first proviso to sub-section (3) of section 129 read with rule5 of

Companies (Accounts) Rules, 2014)

(Information in respect of each subsidiary/ Associate Companies/ Joint Venture Companies

to be presented with amounts in Rs)

Part “A”: Subsidiaries

Sr. Particulars Particulars
No.
1 Name of the subsidiary Axis Capital USA
LLC
2 The date since when subsidiary was acquired 02/08/2017
3 Reporting period for the subsidiary concerned, if April to March
different from the holding company’s reporting
period
4 Reporting currency and Exchange rate as on the usD
last date of the relevant Financial Year in the case
of foreign subsidiaries.
5 Share capital 7,05,000
6 Reserves and Surplus -1,70,490.82
7 Total Assets 5,95,035.15
8 Total Liabilities 5.05.035.15
9 Investments 5,50,297.70
10 Turnover Nil
i Profit before taxation -1,14,095.23
12 Provision for taxation Nil
13 Profit after taxation -1,14,095.23 -
14 Proposed Dividend Nil
15 % of shareholding 100%




I‘AXIS CAPITAL

Part “B”: Associates

(Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to
Associate Companies and Joint Ventures)

The Company does not have any Associate and Joint Venture Companies.

For and on Behalf of the Board of Directors

[

AMITABH CHAUDHRY
CHAIRMAN
DIN: 00531120 1

Place: Mumbai y
Date: ..M ay.0%,.29\1 "
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Annexure ‘B’

AXIS CAPITAL LIMITED

Form No. MGT-9
EXTRACT OF ANNUAL RETURN
As on the financial year ended on March 31, 2019

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12( 1) of the Companies

(Management and Administration) Rules, 2014]

|. REGISTRATION AND OTHER DETAILS:

S
No

Particulars

Details

)

Corporate Identification Number

U51900MH2005PLC157853

il

Registration Date

06/02/2005

i)

Name of the Company

Axis Capital Limited

iv)

Category / Sub-Category of the Company

Public company limited by shares and having
share capital

v)

Address of the Registered office and contact
details

Axis House, 8" Floor,

Wadia International Centre,

P.B. Marg, Worli, Mumbai — 400 025
Maharashtra, IN

Tel- 022- 4325 1199

Fax- 022-4325 3000

Email — natarajan.mahadevan@axiscap.in
Website — www.axiscap.in

vi)

Whether Shares are listed on Recognised
Stock Exchange

No

vii)

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

KARVY COMPUTERSHARE PVT. LTD.
17-24  Vithal Rao Nagar, Madhapur,
Hyderabad- 500 081

Telangana, IN

Tel- 040 — 4465 5265

Fax- 040 - 4465 5265

Email = ramchandra.v@karvy.com

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10 % or more of the total turnover of the company shall be

;t.a;;a;i.. Name and Description of main NIC Code of the % to total turnover of
products / services Product/ service the company

1 Merchant Banking 67110 52.04%

2 Stock Broking 67120 47.96%
Mutual Fund Advisory and Treasury 67190 0.00%

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
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S. | Name and Address CIN/GLN Holding/ % of shares | Applicable
No. | of the Company Subsidiary/ | held section
Associate
1 Axis Bank Limited L65110GJ1993PLC020769 | Holding 100* Section 2(46)
Add:
2 Axis Capital USA LLC | File No. 6499349 Subsidiary 100 Section 2(87)

*Including 60 shares (0.000008%) held by individuals as Nominee of Axis Bank Limited (Beneficial
ownership is with Axis Bank Limited)

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 %

Demat

Phys
ical

Total

% of
Total
Shares

Demat

Physi

cal

Total

% of
Total
Shares

Change
during
the year

A. Promoters

(1) Indian

a) Individual/HUF
b) Central Govt
c) State Gowt (s)
d) Bodies Corp.
e) Banks / Fl

f) Any
Other....
Sub-total (A) (1):-

(2) Foreign

a) NRlIs -
Individuals

b) Other —
Individuals

c¢) Bodies Corp.
d) Banks / Fl

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%

NIL

100%

73500000

73500000

NIL

73500000

NIL

NIL

NIL

NIL

73500000

73500000

NIL

73500000

100%

100%

NIL

100%

NIL

NIL

NIL

NIL

B. Public
Shareholding

1. Institutions

a) Mutual Funds
b) Banks / FI

c) Central Govt

d) State Govt(s)
€) Venture Capital
Funds
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Category of No. of Shares held at the beginning of No. of Shares held at the end of the year %
Shareholders the year Change
Demat Phys | Total % of Demat Physi | Total % of during
ical Total cal Total the year
Shares Shares

f) Insurance

Companies

g) Flls

h) Foreign Venture
Capital Funds

i) Others (specify)
Sub-total (B)(1):-

2. Non-Institutions
a) Bodies Corp.

i) Indian

iy Overseas

b) Individuals

i) Individual
shareholders
holding nominal
share capital
uptoRs. 1 lakh

i) 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)+
(B)(2)

C. Shares held by
Custodian for NIL NIL
GDRs & ADRs

Grand Total 73500000 73500000 NIL
(A+B+C)

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

**Being shares held by individuals as Nominee of Axis Bank Limited (Beneficial ownership of which is with Axis
Bank Limited.)
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ii) Shareholding of Promoters

S. | Sharehold | Shareholding at the beginning of the Shareholding at the end of the year
No | er’s Name year
No. of Shares | % of fotal %of No. of Shares % of %of % change
Shares of | Shares total Shares in share
the Pledge Shares Pledged / holding
company dl/ of the encumber during
encumb compan | ed tototal | the year
ered to y shares
total
shares
1 Axis Bank | 7,35,00,000* 100% NIL 7,35,00,000* 100% NIL NIL
Limited
Total 7,35,00,000 100% NIL 7,35,00,000 100% 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)

S. | Particulars | Shareholding at the beginning of Cumulative Shareholding during
No. the year the year
No. of shares % of No. of shares % of
total total
shares shares
of the of the
company company
At the *7,35,00,000 100 * 7,35,00,000 100
beginning of
the year
At the End of | *7,35,00,000 100 *7,35,00,000 100
the year

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

iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders
of GDRs and ADRs): NA

Note- 100% shares are held by Axis Bank Limited, the holding Company including 60 shares held by
individuals as Nominee of Axis Bank Limited (beneficial ownership of which is with Axis Bank.)
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v)Shareholding of Directors and Key Managerial Personnel:

Sr. | Name
No

Designation

Shareholding at the
beginning of the year

Cumulative Shareholding
during the year

No. of % of total No. of % of total shares
shares shares of the | shares | of the company
company

—_

At the Beginnin% of the year:

2 NIL
3 I
At the End of the year:
1
2 NIL
3
Note-+Decrease-in-Prometers-Sh ing-during

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

Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits
Indebtedness at the Nil Nil Nil Nil
beginning of the financial
year
i) Principal Amount
i) Interest due but not paid
iii) Interest accrued but not
due
Total (i+ii+iii) Nil Nil Nil Nil
Change in Indebtedness 19.46 Crores Nil Nil 19.46 Crores
during the financial year
1 Addition
71 Reduction
Net Change 19.46 Crores Nil Nil 19.46 Crores
Indebtedness at the
end of the financial year
i) Principal Amount 19.46 Crores Nil Nil 19.46 Crores
i) Interest due but not paid 0.08 Crores Nil Nil 0.08 Crores
iii) Interest accrued but not
due
Total (i+ii+iii) 19.54 Crores Nil Nil 19.54 Crores
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

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

St
No.

Particulars of Remuneration

Name of MD/WTD/Manager

Total Amount

Dharmesh
Mehta

Salil
Pitale

Chirag
Negandhi

(Rs. In Lacs)

1

Gross salary

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

152.42

30.19

31.42

214.03

(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

Stock Option

Sweat Equity

Commission as % of profit

(S 1R LY ]

Others, please specify
Variable Incentives

155.71
738.50

185.71
739.50

Total (A)

1047.63

30.19

31.42

1109.24

Ceiling as per the Act

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

B. Remuneration to other directors:

S.

no.

Particulars of
Remuneration

Name of Directors

Total
Amount
(Rs.)

Prof Samir
Barua

Mr. Bahram
Vakil

Ms. Sutapa
Banerjee

f\a‘lr. Manish
Chokani

1. Independent
Directors

[ Fee for attending

board / committee

meetings

1 Commission

71 Others, please
specify

5,50,000

Nil

Nil

5,00,000

Nil

Nil

Nil

50,000

Nil

3,50,000 14,50,000
Nil

Nil

Total (1)

5,50,000

5,00,000

50,000

3,950,000 14,50,000

2. Other Non-Executive
Directors

[ Fee for attending
board /

NONE

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

S.no.

Particulars of Remuneration

Key Managerial Personnel

Company CFO Total
Secretary (Rs)

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

92,40,000

8,118,057 17,358,087

(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

Stock Option

Sweat Equity

Commission as % of profit

o (N

Others

12,291,523

12,291,523

Total

21,531,523

8,118,057 29,649,580

VIl. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES (Under the Companies Act):

NONE

For and on Behalf of the Board of Directors

CHAIRMAN
DIN: 00531120

Place: Mumbai

Date: .1 8.7.02,..32)3
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FORM NO. AOC -2

ANNEXURE ‘C’

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the

Companies (Accounts) Rules, 2014.

Form for Disclosure of particulars of contracts/arrangements entered into by the company
with related parties referred to in sub section (1) of section 188 of the Companies Act, 2013

including certain arm’s length transaction under third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm’s length basis.

SL. No. Particulars Details
a) Name (s) of the related party & nature of relationship NIL
b) Nature of contracts/arrangements/transaction NIL
c) Duration of the contracts/arrangements/transaction NIL
d) Salient terms of the contracts or arrangements or NIL

transaction including the value, if any
e) Justification for entering into such contracts or NIL
arrangements or transactions’
f) Date of approval by the Board NIL
g) Amount paid as advances, if any NIL
h) Date on which the special resolution was passed in NIL
General meeting as required under first proviso to
section 188

2. Details of contracts or arrangements or transactions at Arm’s length basis.

SL. No.

Particulars

Details

a)

Name (s) of the related party & nature of relationship

Axis Bank  Limited
(Holding Company)

Axis Securities Limited
(Fellow Subsidiary
Company)

Axis Finance Limited
(Fellow Subsidiary
Company)

Axis Trustee Services
Limited (Fellow
Subsidiary Company)
Axis  Private  Equity
Limited (Fellow
Subsidiary Company)
Axis Capital USA LLC
(Subsidiary Company)
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SL. No. Particulars Details
b) Nature of contracts/arrangements/iransaction 1 to 6. Availing and
rendering services
c) Duration of the contracts/arrangements/transaction Continuous
Continuous

Non-recurring
Non-recurring
Non-recurring
6. Continuous

ok wN =

d) Salient terms of the contracts or arrangements or | Kindly refer to the Financial

transaction including the value, if any Statements
e) Date of approval by the Board Quarterly
f) Amount paid as advances, if any NIL

For and on Behalf of the Board of Directors

.............................

AMITABH CHAUDHRY
CHAIRMAN
DIN: 00531120

Place: Mumbai

Date: M&?OQJQO \9
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o

ANNEXURE ‘D’
ANNUAL REPORT ON CSR ACTIVITIES

(As prescribed under Section 135 of the Companies Act, 2013 and The Companies

(Corporate Social Responsibility Policy) Rules 2014)

A brief outline of the Company’s CSR policy, including overview of projects or
programs proposed to be undertaken and reference to the web-link to the CSR

policy and projects or programs:

Corporate Social Responsibility (CSR) is the Company’s contribution to social and
economic development of the local community in which we operate and to society at
large. Your Company is committed to spend a minimum of 2% of the average net
profits for the immediately preceding three financial years on CSR activities. The
Board of Directors of the Company through its CSR Committee will plan and monitor
the expenditure of CSR activities. Website of the Company to view policy: -

www.axiscap.in

The Composition of the CSR Committee as on 31 March, 2019 consists of Mr.
Bahram Vakil (Chairman). Pursuant of the reconstitution of the board, the committee
was reconstituted on April 11, 2019.

Average net profit of the Company for last three financial years: INR. 189.5 Crores/-

Prescribed CSR Expenditure (two per cent. of the amount as in item 3 above) 3.79

Crores

Details of CSR spent during the financial year.

(a) Total amount to be spent for the financial year (2018-19); INR. 3.79 Crores/-
(b) Amount unspent, if any; INR Nil

(c) Manner in which the amount spent during the financial year is detailed below.
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(1 | @ (©) (4) (5) (6) @) (8)
S. | CSR project | Sectorin Projects or Amount Amount spent on | Cumulative Amount
or activity which the programs (1) | outlay the projects or expenditure | spent: Direct
No | identified. project is Local area or | (budget) programs upto to the or through
covered other (2) project or | Subheads : (1) reporting implementing
Specify the program Direct period. agency
State and wise expenditure on
district projects or
where programs. (2)
projects or Overheads :
Programs
was
undertaken
1 Social Sustainable | Local Area Rs. 3.79 1.Rs.3.79Crores/- | Rs.3.79 Rs.3.79
Welfare Livelihood Crores/- Crores/- Croresl/-
Programs of 2. Over Heads:
Axis Bank eI
Foundation*®
TOTAL Rs. 3.79/-

* Give details of implementing agency: Axis Bank Foundation has been setup as a Public
Trust by Axis Bank as its CSR arm committed itself to undertake various socially relevant
endeavors with a special vision & mission to eradicate poverty, providing sustainable
livelihoods, education of the underprivileged, healthcare, sanitation, etc. (Social Welfare

Programmes).

il

In case the Company has failed to spend the two per cent, of the average net profit
of the last three financial years or any part thereof, the company shall provide the

reasons for not spending the amount in its Board report. — NA.

A responsibility statement of the CSR Committee that the implementation and
monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the

company.
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The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy,
is in compliance with CSR objectives and Policy of the Company.

o o | OIS

SALIL PITALE CHIRAG NEGANDHI BAHRAM

IL
JT. MD & CEO JT. MD & CEQ CHAIRMAN CSR COMMITTEE
DIN: DIN: DIN:

Place: Mumbai

Date: M&\lgz,;m \o'
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ANNEXURE ‘E’

NOMINATION & REMUNERATION POLICY

INTRODUCTION

In pursuance of the Company’s policy to consider human resources as its invaluable
assets, to pay equitable remuneration to all Directors, key managerial personnel and
employees of the company, to harmonize the aspirations of human resources consistent
with the goals of the company and in terms of the provisions of the Companies Act,
2013 and the Listing Agreement with the stock exchanges (as amended from time to
time), this policy on nomination and remuneration of Directors, Key Managerial
Personnel (KMP) and Senior Management has been formulated by the Nomination and
Remuneration/Compensation Committee (‘NRC”) and approved by the Board of Directors
of the Company.

CONSTITUTION OF COMMITTEE

The Board of Directors of the Company (the Board) constituted the committee to be
known as the Nomination and Remuneration/Compensation Committee consisting of three
or more non-executive directors out of which not less than one-half are independent
directors. The Chairman of the Committee is an Independent Director. However, the
chairperson of the company (whether executive or nonexecutive) may be appointed as a
member of the Nomination and Remuneration Committee but shall not chair such

Committee."

OBJECTIVE

The Nomination and Remuneration/Compensation Committee and this Policy shall be in
compliance with Section 178 of the Companies Act, 2013 read along with the applicable
rules thereto and Clause 49 under the Listing Agreement and Guidelines of Reserve Bank
of India. The objective of this policy is to lay down a framework in relation to
remuneration of directors, KMP, senior management personnel and other employees. The

Key Objectives of the Committee would be:
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1.2

1.2.

1.3.

1.4.

1:5-

1.6

=z

1.8,

19

To guide the Board in relation to appointment and removal of Directors, Key
Managerial Personnel and Senior Management.

Formulate the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board a policy relating to the

remuneration of Directors, key managerial personnel and other employees.
Formulation of criteria for evaluation of Independent Director and the Board.

To evaluate the performance of the members of the Board and provide necessary
report to the Board for further evaluation of the Board.

To recommend to the Board on Remuneration payable to the Directors, Key

Managerial Personnel and Senior Management.

To provide to Key Managerial Personnel and Senior Management reward linked
directly to their effort, performance, dedication and achievement relating to the

Company’s operations.

To retain, motivate and promote talent and to ensure long term sustainability of

talented managerial persons and create competitive advantage.

To develop a succession plan for the Board and to regularly review the plan.

To assist the Board in fulfilling responsibilities.

1.10 To Implement and monitor policies and processes regarding principles of

corporate governance.

APPLICABILITY

a) Directors (Executive and Non Executive)
b) KeyManagerial Personnel
c) Senior Management Personnel
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DEFINITIONS

“Act” means the Companies Act, 2013 and Rules framed there under, as amended from

time to time.

“Board” means Board of Directors of the Company.
“Directors” mean Directors of the Company.

“Key Managerial Personnel” means

i.  Managing Director, or Chief Executive Officer or Manager and in their
absence, a Whole-time Director,
ii.  Chief Financial Officer;
iii. Company Secretary; and
iv.  such other officer as may be prescribed.

“Senior Management” means Senior Management means the personnel of the company
who are members of its core management team excluding Board of Directors comprising
all members of management one level below the executive directors, including the

functional heads.

Unless the context otherwise requires, words and expressions used in this policy and not
defined herein but defined in the Companies Act, 2013 as may be amended from time to

time shall have the meaning respectively assigned to them therein.

POLICY FOR APPOINTMENT AND REMOVAL OF DIRECTOR, KMP AND SENIOR
MANAGEMENT

1. Appointment Criteria and Qualifications

a) The Committee shall identify and ascertain the integrity, qualification, expertise and
experience of the person for appointment as Director, KMP or at Senior
Management level and recommend to the Board his / her appointment.

b) A person should possess adequate qualification, expertise and experience for the
position he / she is considered for appointment. The Committee has discretion to
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decide whether qualification, expertise and experience possessed by a person

is sufficient / satisfactory for the concerned position.

¢) The Company shall not appoint or continue the employment of any person as

Whole-time Director who has attained the age of seventy years. Provided that the
term of the person holding this position may be extended beyond the age of seventy

years with the approval of shareholders by passing a special resolution based on the

explanatory statement annexed to the notice for such motion indicating the

justification for extension of appointment beyond seventy years.

2. Term / Tenure

a)

)

Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive
Chairman, Managing Director or Executive Director for a term not exceeding five
years at a time. No re-appointment shall be made earlier than one year before the

expiry of term.

Independent Director:

An Independent Director shall hold office for a term up to five consecutive years
on the Board of the Company and will be eligible for re-appointment on
passing of a special resolution by the Company and disclosure of such
appointment in the Board's report.

No Independent Director shall hold office for more than two consecutive terms
of upto maximum of 5 years each, but such Independent Director shall be
eligible for appointment after expiry of three years of ceasing to become an
Independent Director. Provided that an Independent Director shall not, during
the said period of three years, be appointed in or be associated with the
Company in any other capacity, either directly or indirectly.

At the time of appointment of Independent Director it should be ensured
that number of Boards on which such Independent Director serves is restricted
to seven listed companies as an Independent Director and three listed
companies as an Independent Director in case such person is serving as a
Whole-time Director of a listed company or such other number as may be
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prescribed under the Act.

3. Evaluation

The Committee shall carry out evaluation of performance of every Director, KMP and
Senior Management Personnel at regular interval (yearly).

. Removal

Due to reasons for any disqualification mentioned in the Act or under any other
applicable Act, rules and regulations there under, the Committee may recommend, to
the Board with reasons recorded in writing, removal of a Director, KMP or Senior
Management Personnel subject to the provisions and compliance of the said Act,

rules and regulations.

. Retirement

The Director, KMP and Senior Management Personnel shall retire as per the
applicable provisions of the Act and the prevailing policy of the Company. The Board
will have the discretion to retain the Director, KMP, Senior Management Personnel in
the same position/ remuneration or otherwise even after attaining the retirement age,

for the benefit of the Company.

POLICY FOR REMUNERATION TO DIRECTORS/KMP/SENIOR MANAGEMENT
PERSONNEL

1

Remuneration to Managing/Whole-time / Executive / Managing Director, KMP and

Senior Management Personnel:

The Remuneration/ Compensation/ Commission etc. to be paid to Director /
Managing Director etc. shall be governed as per provisions of the Companies
Act, 2013 and rules made there under or any other enactment for the time being in

force.
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2. Remuneration to Non- Executive / Independent Director:

The Non-Executive Independent Director may receive remuneration / compensation /
commission as per the provisions of Companies Act, 2013. The amount of sitting fees
shall be subject to ceiling/ limits as provided under Companies Act, 2013 and rules

made there under or any other enactment for the time being in force.

DUTIES IN RELATION TO NOMINATION MATTERS

The duties of the Committee in relation to nomination matters include:

o Ensuring that there is an appropriate induction in place for new Directors and
members of Senior Management and reviewing its effectiveness;

o Ensuring that on appointment to the Board, Non-Executive Directors receive a
formal letter of appointment in accordance with the Guidelines provided under the
Act;

« Identifying and recommending Directors who are to be put forward for retirement
by rotation

« Determining the appropriate size, diversity and composition of the Board;

« Developing a succession plan for the Board and Senior Management and
regularly reviewing the plan;

« Evaluating the performance of the Board members and Senior Management in the
context of the Company’s performance from business and compliance

perspective;

« Making recommendations to the Board concerning any matters relating to the
continuation in office of any Director at any time including the suspension or
termination of service of an Executive Director as an employee of the Company
subject to the provision of the law and their service contract.

o Delegating any of its powers to one or more of its members or the Secretary of
the Committee;

o Recommend any necessary changes to the Board; and

+ Considering any other matters, as may be requested by the Board.
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DUTIES IN RELATION TO REMUNERATION MATTERS

The duties of the Committee in relation to remuneration matters include:

Considering and determining the Remuneration Policy, based on the
performance and also bearing in mind that the remuneration is reasonable and
sufficient to attract retain and motivate members of the Board and such other
factors as the Committee shall deem appropriate all elements of the
remuneration of the members of the Board.

Approving the remuneration of the Senior Management including key
managerial personnel of the Company maintaining a balance between fixed
and incentive pay reflecting short and long term performance objectives
appropriate to the working of the Company.

Delegating any of its powers to one or more of its members or the Secretary of
the Committee.

Considering any other matters as may be requested by the Board.

REVIEW AND AMENDMENT

i.

il.

iii.

The NRC or the Board may review the Policy as and when it deems necessary.

The NRC may issue the guidelines, procedures, formats, reporting mechanism
and manual in supplement and better implementation to this Policy, if it
thinks necessary.

This Policy may be amended or substituted by the NRC or by the Board as and

when required and also by the Compliance Officer where there is any statutory

changes necessitating the change in the policy.
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ANNEXURE ‘F’

SECRETARIAL AUDIT REPORT




ﬂs SANDEEP V. WALAWALKAR & ASSOCIATES

Company Secretaries
To,

The Members,

Axis Capital Limited

CIN- U51900MH2005PLC157853

Axis House, Wadia International Centre,
P B Marg, Worli,

Mumbai 400025

Our Secretarial Audit Report of even date, for the financial year 2018-19 is to be read
along with this letter.

Management’s Responsibility

e The compliance of provisions of all laws, rules, regulations, standards applicable to Axis
Capital Limited (the ‘Company) is the responsibility of the management of the
Company.

e Maintenance of secretarial and other records of applicable laws is the responsibility of
the management of the Company.

Auditor’s Responsibility

o Our responsibility is to issue Secretarial Audit Report, based on the audit of the
relevant records maintained and fumished to us by the Company, along with
explanations where so required.

e We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of the secretarial and
other legal records, legal compliance mechanism and corporate conduct.

o The verification was done on test check basis to ensure that correct facts as reflected in
secretarial and other records were produced to us. We believe that the processes and
practices we followed, provides a reasonable basis for our opinion for the purpose of
issue of the Secretarial Audit Report.

o Wherever required, we have obtained the management representation about the
compliance of laws, rules and regulations and major events during the audit period.

Disclaimer

e We have not verified the correctness and appropriateness of financial records and
Books of Accounts of the Company.

e 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 Sandeep V. Walawalkar & Associates
Company Secretaries awalkas

Company
ecretaries

andeep V. Walawalkar
Proprietor

FCS-9646, C.P. No. 16135
Date- 26% April, 2019

Place: Mumbai
9/173, Ekprastha, Chaitanya Nagar, Vakola Bridge, Santacruz (East), Mumbai-400 055
Email — cssandeep@svwassociates.co.in / walawalkarsv@gmail.com, Tel Nos. - +91 98207 62923, 88504 53983



'}s SANDEEP V. WALAWALKAR & ASSOCIATES

Company Secretaries

Form No. MR-3
SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED March 31, 2019
[Pursuant to Section 204 (1) of the Companies Act, 2013 and Rule no. 9 of the Companies
{Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members,

Axis Capital Limited

CIN- US51900MH2005PLC157853

Axis House, Wadia |International Centre,
P B Marg, Worli,

Mumbai 400025

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’) for the year ended on 31%* March, 2019 (the ‘audit
period’). 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, minute 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 complied with the statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on March 31, 2018
according to the provisions of:

(i) The Companies Act, 2013 (the ‘Act’) and the Rules made thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made
thersunder;

(i)  The Depositories Act, 1996 and the Regulations and Bye-laws fra( - thetsunder;

9/173, Ekprastha, Chaitanya Nagar, Vakola Bridge, Santacruz (East), Mumbai-400 055
Email - cssandeep@svwassociates.co.in / walawalkarsv@gmail.com, Tel Nos. - +91 98207 62923, 88504 53983



(v)

(v)

(vi)

Continuing Sheet
i

Foreign Exchange Management Act, 1999 and the Rules and Regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct
Investment and External Commercial Borrowings [Applicable only to the extent of
Overseas Direct Investment for this financial year].

The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (“SEBI Act’):

(a) The Securities and Exchange Board of India {Prohibition of Insider Trading)
Regulations, 2015;

(b) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers} Regulations, 2011 [Not Applicable during the financial year
under review];

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 [Not Applicable as the Company is not
listed on any stock exchange(s) during the financial year under review];

{d) 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 [Not Applicable as the Company is not registered as Registrar to
Issue and Share Transfer Agent during the financial year under review];

(e) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [Not Applicable as the Company is not
listed on any stock exchange(s) during the financial year under review];

(i The Securities and Exchange Board of India {Issue and Listing of Debt
Securities) Regulations, 2008 [Not Applicable as the Company has not issued
and listed any debt securities during the financial year under review];

(g) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009 [Not Applicable as the Company is not listed on any stock
exchange(s) during the financial year under review];

{(h) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998 [Not Applicable as the Company is not listed on any stock
exchange(s) during the financial year under review];

The management has identified and confirmed the following laws as specifically._
applicable to the Company: 3

{a) SEBI (Stock Brokers and Sub-Brokers) Regulations, 1992, as amended;
(b) SEBI (Merchant Bankers) Regulations, 1992, as amended;
{c) Indian Stamp Act, 1899 and the State Stamp Acts, as amended
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We have also examined compliance with the applicable clauses of the Secretarial
Standards issued by the Institute of Company Secretaries of india (ICS).

During the period under review, the Company has complied with the provisions of the
Act, Rules, Regulations, Guidelines, Standards etc. mentioned above.

We further report that —

The Board of Directors of the Company is duly constituted with proper balance of
Executive Directors, Non-Executive Directors, Independent Directors and a Women
Director. The changes in the composition of the Board of Directors that took place during
the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and
detailed notes on agenda were sent at least seven days in advance, and where the same
were given at shorter notice than seven days, prior consent thereof were obtained and a
system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.

Decisions at the meetings of the Board of Directors of the Company and at Committees
were carried through on the basis of majority. There were no dissenting views by any
member of the Board of Directors during the year under review.

We further report that —

There are adequate systems and processes in the Company commensurate with the size
and operations of the Company to monitor and ensure compliance with the applicable

laws, rules, regulations and guidelines.

We further report that -

During the audit period, there were no specific events/actions having a major bearing on
Company’s affairs in pursuance of the above referred laws, rules, regulations, guidelines,
standards, etc.

deep V. Walawalkar
Proprietor
FCS-9646,C.P. Mo. 16135
Date- 26% April, 2019
Place: Mumbai
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