
















































































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

Date: 12'~ April, 2018 

7-01 
The Members, 
Axis Capital Limited 
Mumbai 

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

suyashri@vsnl.com 

COMPANY SECRETARIES 

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

1. Maintenance of secretarial records is the responsibility of the management of the 
Company. Our responsibility is to  express an opinion on these secretarial records 
based on our audit. 

2. 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 check 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. 

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

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

5. 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 check 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 SECRETA IES/ 

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

SECRETARIAL AUDIT REPORT 

FOR THE FINANCIAL YEAR ENDED 3lSt March, 2018 

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies 
(Appointment and Remuneration Managerial Personnel) Rules, 201 41 

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, 2018 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: 

(A) 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 3lSt March, 2018, according to  the provisions of: 

(1) The Companies Act, 2013 (the Act) & the  rules made thereunder; 

(2) The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made 
thereunder; 

(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 Act1):- 

(i) The Securities and Exchange Board of India (Prohibition of Insider Trading) 
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(ii) The Securities and Exchange Board o f  India (Registrars to an Issue and 
Share Transfer Agents) Regulations, 1993 regarding the Companies Act 
and dealing with client; 

(6) Based on the nature of  business activities of  the Company, the following 
specific Acts / Laws / Rules / Regulations are applicable to  the Company: 

(i) SEBI (Stock Brokers and Sub-Brokers) Regulations, 1992 as amended; 
(ii) SEBI (Merchant Bankers) Regulations, 1992. 
(iii) Labour Laws, to the extent applicable. 

(B) We have also examined compliance with the Secretarial Standards for Board 
Meetings (SS - 1) and for General Meetings (SS - 2). 

It may please be noted that, the compliance of applicable financial laws including Direct 
and Indirect Tax Laws; maintenance of Financial Records and Books of  Accounts etc. by 
the Company has not been reviewed by us for the purpose of  this Audit since the same 
has been subject matter of review by the Statutory Auditors and / or  other designated 
professionals. Further, we have also relied upon the certificates / reports, as the case 
may be, issued by the Statutory Auditors and / or  other designated professionals, 
wherever applicable. 

During the year under review the Company has complied with the provisions of the Acts, 
Rules, Regulations, Guidelines, Standards, etc. as mentioned above except / other than 
the points / issues enumerated in Annexure - I attached herewith. 

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

(i) The Securities and Exchange Board of India (Substantial Acquisition of Shares 
and Takeovers) Regulations, 2011; 

(ii) 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) Guidelines, 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) 
Regulations 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 (Buyback of  Securities) Regulations 
1998. 

(vii) SEBI (Listing Obligations and disclosure Requirements) Regulations, 2015 [The 
Company being an UNLISTED Company.] 
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We further report that 

The Board of Directors of the Company is duly constituted with proper balance of 
Executive Directors & Non-Executive Directors pursuant to the provisions of Companies 
Act, 2013. There was no change in the composition of the Board of Directors during the 
year under review. 

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 further 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 commensurate 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 had specific events / 
actions as detailed in Annexure - I1 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: 1 2 ~ ~  April, 2018. 

For JAYSHREE DAGLI & ASSOCIATES p 
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ANNEXURE - I 

(1) The Stamp duty falling under the purview of the State of Bihar, Chandigarh, 
Punjab and Uttarakhand on relevant documents w.r.t. Broking business of the 
Company was not paid. 

(2) The Company has received an Order on 31st March, 2016, from SEBI, being the 
SEBI ADJUDICATION ORDER NO. AK/AO- 8-12/2016 dated 31.03.2016 levying 
Penalty of Rs.1.00 Crore on the Company as one of the Book Running Lead 
Managers - BRLMs (Joint & several liability with other BRLMs) w.r.t. an Issue of 
Securities by a Client Company during the FY 2010-11. The Company filed an 
Appeal on 19th May, 2016 with Securities Appellant Tribunal (SAT) in respect 
thereof. The said Appeal is still pending for final disposal with SAT. 

(3) It was observed that in Directors' Report dated 10.05.2017, the dates of 
meetings of Board and Committee were not givenlmentioned. 

Place : Mumbai 
Date: 1 2 ~ ~ ~ p r i 1 ,  2018. 

For JAYSHREE DAGLI & ASSOCIATES 
COMPANY SECRETARIES 
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Annexure-I1 

Table Showina S~ecific Events and Actions for FY 2017-18 

Place : Murr~bai 
Date: 1 2 ~ ~ ~ p r i l ,  2018. 

Sr.No. 

1. 

For JAYSHREE DAGLI & ASSOCIATES 

F.C.S.1451 C.P.487 

Office No. 5, 1st Floor. Rajabahadur Compound, Bldg. No. 5, 43 - Tamarind Lane, Fort, Mumbai 400 023. 
(Opp. Allahabad Bank. Bombay Samachar Marg). 

Particulars of the Event 

Approval of Members for Re-appointment 
of Mr. Dharmesh Mehta as Managing 
Director for further period of 5 years w.e.f. 
15.11.2016. 

Dateof 
Board 

Resolution 

Date of 
General 
Meetinq 

Resolution 

23.06.2017 
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