[Name of the Company : AXIS BANK LIMITED

FOR THE QUARTER ENDED 30TH JUNE, 2015

|
QUARTERLY COMPLIANCE REPORT AS PER CLAUSE 49 OF THE LISTING AGREEMENT RELATING TO CORPORATE GOVERNANCE

Particulars

Clause of Listing

Compllance Status

Remarks

Agreement

[Yes/No/NA)

flT. Board of Dlrectors

49 (1)

{A} Composifion of Board

25 IA]

Yes

The Board has an oplimum combingtion of executive and non-executive directors. It has 13 Directors,
comprising of 10 Non - Executive Directors, out of which 7 cre independent Directors meeting the criteria
laid in Clause 49 1| B of the Listing Agreement and 3 woman directors, Dr. Sanjiv tMisra has been appointed
as Non-Executive Chairman of the Bank w.e.f. 08/03/2013.

{B) Independeni Directors

49 (1 8)

Since Ihe Chalman of the Board is related to the promoler of the Bank, more than one-half of he Board
comprises of Independent Olrectors, who have alfirmed to have met the criteria as presciped under
Clause 49 It B of the Listing Agreemenl, The whole lime/ independent directors are alse I compliance
with the Remits refoting lo number of directorships in fisied companies. The tenure of the independent
directors is line with this clause and a format letter of appeintment hos been issued by the Bank pursuant
i the approval of their appointment by way of postal ballot in respect of which nofice has beenissued
on 14th Janueary, 2015 and results had been declared on 10th March, 2013, The Bank has laid the criteria
for performance evaluation of independent direciors details of which have been disclosed in the
Anrnual Repert. A separate meeting of the Independent directors of the Bank was held on st March
2015. The Bank has take approptiate measures to frain/ familiorse its Independent Directors on ifs business
and financials. Detalls of the above have been made in the Annual Report,

{C) Non-Executive Directors’ compensation &
disclosures

A9(1C)

Yes

Remuneralion payable fo directors s subject fo the relevant provisions of the Banking Regulation Act,
1949, the Companies Acl, 2013 and Rules made thereunder, and subject 1o the approval of the
shareholders and the RBI, details thereof have been disclosed in the Annuol Report.

(D) Other provisions as lo Board and Committees

45 {1D)

Yes

During the year 2014-15, the Board met 7 imes and the gap between meefings did not exceed the
prescribed perod. The directors are in compliance with the lirnits with regard to membership/
chaimanships in committees thereof. the Board has reviewed compliace reporls of all kaws as opplicable
to the Bark. Mo independent director resigned from the services of the Bank. The Board has adequate
succession plans in place for appointment to Board/ Senjor Managemenis.

(E} Code of Conduct

49 [(ILE)

Yes

The Cede(s) of conducl for the Board of Directors and for the senior management have been displayed
on the Bank's website. Affirmalions in respect of complicnce wilh the codes as on 31/03/2015 has been
obtained from all Directars and Senicr Management Pesonnel. The Annual Reporl of the Bank for the
year 2014-15 contained & declaration to this effect signed by Managing Direcior & CEO.

{F] Whistle Blower Policy

45 1R

Yes

The Bank has formutaled a Whisileblower Policy and Vigil Mechanism which is in compliance with the
relevant provisions of Section 177 of the Companies Act, 2013 and revised Clause 49 (If){F] of the Listing
Agreement. The Policy provides an opportunily 1o address serious concerns ansing from imegularities,
malpractices ond other misdemeanors committed by the Bank's personnel by approaching a Committee
set-up for the purpose (known as the Whistieblower Commitiee]. In case, Senior Managemeni commils
an offence. the Policy enables the Bank's staff to report the concerns directly to the Audit Committee of
the Board.

1il, Audif Commifee

49 Iy

(A} Qualified & independent Aucit Commiltes

49 (I A)

Yes

The Audi Cormmitiee of the Board of Ihe Bank comprises of 3 Independent Directors and | Non Execufive
Director. ’

(B} Meeting of Audlt Commitiee

43 {II'B)

During the FY 2014-15, 11 meetings of the Audif Committee were held on 4th April 2014, 25th April 2014,
24th June 2014, 22nd July 2014, 5th August 201 4, 23rd September 2014, 17th QOclober 2014, 215t November
2014, 23rd December 2014, 15th January 2015 and 20th March 2013

{C} Powers of Audit Committee

49 (M C)

The terms of reterence of the Audil Cammittee which has been approved by the Board of its meeting
held on 14th January, 2015 is in line with the provisions of ihis Clause and alse See. 177 of the Companies
Act, 2013 and Rutes made thereunder.

{D] Role of Audit Committee

4% (11 D)

Yes

Same a5 above

{E} Review of Information by Audit Commitiee

49 {ITE)

Yes

The information required to be offered for review in terms of this clause has been provided o the Audit
Committes. Detalls of which have been disclosed in the Annuct Repert.

'V Nomination and Remuneration Committee

42 {(1v)

Yes

The Nomination & Remuneration Commh-t;e comprises of 4 non-execulive directors cut of which 3 are
independent Directors, The terms of reference cf the Committee is in line with the provisions of Clause 4%
IV of the Listing Agreement read with Sec. 178 of the Companies Act, 2013 and Rules made thereunder.
The Chalrman of the Committee was present ot the 20th AGM fo answer shareholder queries. Detalls of
which have been disclosed in the Annual Report.

V. Subsidiary Companles

a5 (V)

Yes

The Bank does not have any material subsidiary company. The audit commitlee has reviewed the
financicl statements of its unlisted subsidiary companies and the investmenis made by them. The Minules
of the meetings of the subsiciary companies have been placed af the Board meefing of the Bank, During
the year 2014-15, there were no signilicant lransactions entered into by the unlisted subsidiary companies
of the Bank. The Bank has formulated a policy for determing material subsidiaries and the same has been
disclosed fo the Stock Exchanges and in the Annucl Report for the FY 2014-15.

V1. RIsk Management

49 (Vi)

Yes

The Bank has adequate fisk management mechanism, The Boord has delegoled lhe powers to monitor
and raview keys risks cssociated with the business of the Bank fo the Risk Menagement Commitiee
constituted in terms of this Clause.







