
J. K. COTTON LIMITED

REPORT ON CORPORATE GOVERNANCE 2 Board oI Directors

ln compliance wilh the requkemenls ol clause 49 of lhe Listrng (a) composltior/category

Agreomentwith lhe Slock Excrranges, yourCompany suomit! The skenglh ol lhe Board oI Dircclors as on 31st

ttr-e Annuat Heport on corporate 
-Governa; * ' -: -- 

f;t"llil,-'0" 
is 10 (Ten) The composilion is given

'1. Company philosophy on Code ol Governance . One promoter, Executive, Non-independent
We view Corporate Governance in its widesl sense, Director
almost like lrusteeship. Corporate Governance is not . Three Promoters, Non'Executive, Non_

merely compliance and not simply creating checks and independent Di.ectors
balances, it is an ongoing measure of superior delivery ol . One Non-Execulive, Non-independent Director

Company's object with a viow to translate opporlunity inlo . Five lndependent, Non-Execuliv€ Oircctors
reality The comoosition of lhe Board ol Directors' the number of
Your Company continles lo follow procedures and Direclorship on lhe Board and Board Committees ol other
praclice in confoamily wilh the Code of Corporale companres, of which tf,e Direclors are l\4embers/Chairman
Governance as outlined in clause 49 of the Lisling under Beoorl is qiven as under:_

@ Excluding Private Limiled Companies and Companies registered under seclion 25 of the Companies Acl' 1956

$ Chairman/Membe.ship of Audit Committoe and the Shareholders' Grievance Commitlee alone has been considerod

(b) Anendance of each directo. at the Board Meeti.gs and at the last Annual General Meeting

Durang the financial year ended 31st March,2014, seven Board l\4eetings were held on the following dales t
a) 21st May,20'13
b) 4th July, 20'13

c) 1sth August,2013
d) 1oth Seplember,2013
e) 6th November,2013
f) 3rd December, 2013
g) 12th February, 2014

sr.
No.

Name of Directoa Category lnte.-se Relationships
between Directors

No. of other
Dkeclor'
ships@

No. of Board
Commiitees (Other

than J.K. Coton)

Direcior witi
rhom related

Relalion Chairman I\,lember

Dr. Gaur Hari Singhania

Chaiman & Managing

Dheclor

Promoter, Executive,
Non lndependent

Sh Govind Ha

Shii Yadupali

Brolher
Son

5

2. Sh Yadugati Singhania

Vice Chaiman
Promoler, Non-Execotive,
Non lndeoendent

Dr. Gaur Hari Father I

3. Sh Govind Hari Singhania Promoter. Noi-Executive,
Non lndepe.dent

Dr. Gaur Hari Brclher 1

4. Shri Nidhipati Singhania Promoler, Non-Executive,
Noa lndependent

5. Dr. K. 8. AqaMal Non-Execulive,
lndeDendent

3 2 2

6. 0r. J. N. Gupta Non-Executive,
lndependenl

2

7. Sh K. C. AggaMal
Nomin€o of AFL

Non-Execotive.
lndependent

0 Dr. Anil Gupta

Nominee of BIFR

Non-Executive,
lndependent

3 2

9. Sh Jagendra Swarup Non-Execulive,
lndependent

3

10. Shri Ashok Gupta Non"Executive,
Non-lndependent

2



Atlendanco of each director at lhe Board llleetings and at the (b) Meetlngs/Attendance
lasl Annual General lvleetang was as under I

Sl Na e of Dlrocior No. of Bord Attendanca at

No. Meeti[gr the !a3t AG[l
ail.nded held on 13.0t.13

1. Dr. Gaur Hali Sinqhania 6 Yes

2. Shri Yaduoati Sinqhania 7 Yes

3. Shri Govind Hari Sinqhania 3 No

4. Shri NidhiDati Sinqhania 1 Yes

5. Dr. K.B.Aqarwal 6 Yes

6 Dr J.N.Gupta 7 Yes

7. Shri K.C.Aooarwal 1 No

8. Dr. An'l GuDta 7 Y€s

L Shri Jaqondra Swarup 5 Yes

10. Sh Ashok GUDE 7 Yes

c) The details o[ number ol Equity Shares ol the
Company held by Non-Executlve Directo.s are as
undea:

3. Audit Committee
(a) Composition o, the Committee and Broad Terms

ot Reference

The Audit Committee ol the Company comp.ises ot the
following Direclors:

Dr. J. N. Gupta : lndependent,

(Chairman) Non-Executive oirector
Dr. K. B. AgaMal : lndependent,

Non'Executive Director

Shi K. C. Aggarwal : lndependent,

Non'Executive Directot

Shi Jagendra Swarup : lndependenl,

All these Directors possess knowledge of Corporate
Finance / Accounts/ Company law / lndustry. The
Secretary ol the Company is Secrelary for Audil
Committee.

The terms of refe.ence of Audit Committee cover lhe
matlers specified for Audit Commillee under clause
49 of ths Listing Agreement as wellas in Section 292
A ol the Companies Act, 1956.

During the linancial year ended 31sl [,4arch,2014,
four meetings wore held on 21st May,2013, 13th
Augusl, 2013, 6th November, 2013 and 'l2th
February, 2014.

The atlendance at the Comm;ttee lvleetings was as
under:

Name of Director No. of Meetings attended

Dr. J N.Gupta 4

Dr K.B AqaMal 4

Shri K.C.Aqqarwal 0

Sh Jagendrc Swarup

4. RemuneratlonCommlttee
The Company is not paying any remuneration to
Execulive and Non-Executive Direclors except sitting
fees to Non-Execulive Dkectors. Hence, the Company
has nol constituted any Remuneration Committee, which
is also optional as per Clause 49 ol lhe Lisling Agreoment
with Slock Exchanges.

Oetails oI Bemuneration to the Directoas for the year
ended 31st March, 2014

@ No Silling Fees wes payable w.e.i 30.10.2007 on appointment as

Man4im Dircchr

5. Shareholders' Gdevance Committee
(a) Composition

The Committee comprises of lollowing Direclors :

0r. J.N. Gupta i lndependent,

(Chaiman) Non'Execulive Director

Shri Jagendra Swarup : lndependent
Non-Executive Director

Shri Ashok Gupta : Nonl.dependenl,
Non-Ex€cutive 0ireclor

The Secrelary of the Company is compliance offic€r
of ihe Committee.

(b) Functions
To review lhe status ot shaaeholders'/ lnvestors'

L

Sl.No. Name of Director No. of Equity Shares held

1. Shri Yadupali Sinqhania 4075000

2. Shri Govind Hari Sinqhania 12326

3. Shri Nidhioati Sinohania

4. 0r. K.B.Aqarwal 5

5. DL J.N.Guota

6. Sh K.C.Aqqarwal

7. Dr. Anil GuDta

8. Shri Jaqendra Swaruo

9. Shri Ashok Gupta

Sl. Name of Direclo.

No.

Salary Benelits Sitting

Fee

Total

1. Dr. Gaur Hai Singhania @

2. Shri Yadupati Singhania 35500 35500

3. Sh Govind Ha Sinqhania 15000 15000

4. Sh Nidhipati Singhania 5000 5000

5. 0r. K. B. Agarwal 31300 34300

6. 0r. J. N. Gupta 43000 43000

7. Shd K. C. AggaMal 5000 5000

L Dr. AnilGupta 35000 35000

9. Shri Jag€ndra Swarup 31000 31000

10. Shri Ashok G'rpta 39500 39500



J. K. COTTON LIMITED

gievances, redressal mechanism and recommend
measures lo improvo lfle levd of inveslors' Servicos.
The Company had received only one complaint
during the FinancialYear 2013-'14 and no complaint
was pending as at the beginning and at the end oflhe
Financia! Year 2013-14.

(c) Meetlngs/Attendance
During the financial year onded 3'lst March, 2014,
four meelings were held on 21st May, 2013, 13th
August, 20'13, 6th Novembe., 20'13 and 12th
February, 2014.

The allendance at tho Commiliee lvleetings was as
under:

Name of Di.ector No. of Meetings attended

Dr. J. N. Gupta 4

Sh Jagendra Swarup 3

Shi Ashok Gupta 4

6. General Body Meetings
Dates and time ol lasl three Annual ceneral Meelings

POSTAL BALLOT
Pursuanl to Section 1924 of the Companies Act, 1956 read
withlheCompanies(Passingof theResolulion byPostalBallot)
Rules, 2011, consent of lhe shareholders was soughl by
Postal Ballot lor Alteration in Objecls Clause of lhe
lllemorandum of Association of the Company and
Commencemenl ol New Business.

The Notice dalod 3rd Oecembe( 2013 eontaining the Special
Resolutions togother with Explanaiory Statemeot and Poslal
Ballot Forms was dispatched to all tho Sharehold€rs of the
Company whose name(s) appoarod on the Register of
Members as on 27th December, 2013. The lastdate ofdispalch
of notice was 4lh January, 2014. The last dale for receipt of
duly completed Postal Ballot lorms hom lhe Shareholders
was 6th February, 2014.The Company had appoinled l\4r.
Adost' Tandon, FCS, practicing Company Secrelary, as lhe
Scrutanizer for conducting the Postal Ballot in a ,air and
transparenl manner. After completion gf lhe scruliny of lhe
Ballot papers, the Scrutinizer has made out a report and

submitled the same on '1llh Feb.uary, 2014 wilh lhe Chairmah
of tho Company. On the ba6is of said report of the Scrutinizor,
the Chairman of the Company had declared lhe result of the
Postal Ballot on 14th February, 2014 at 12t3O p.m. at the
Begistered Ofijce of the Company.

Special Resolutions passed by Postal Ballot :.
a) Special Resolulion to alter by way of addition of new sub

clauses in the Objects Clause of the Memorandum of
Association of the Company in tsrms of seclion 17 and
other applicable provisions of lhe Companies Act, 1956;

b) Spscial Resolulion to commence and cary on all or any
olthe businesses and activities in terms of Section '149(2A)

ot lhe Companies Act, 1956, as menlion in item no (a)
above ol the proposed alleralions by way of addition o{
new sub clauses in the Objocts clauses of the
Memorandum ol Association of the Company.

7. Disclgsures
(i) There was no significant lransaclion o, material nalure

wilh the related parties viz. Promoters, Directors or
the Management or their subsidiaries or relalives
during the year that has polential conflicl with the
interesl of the Company. Suitabte disclosures as
requir€d by lhe Accounting Standard (AS18) have
been made in the Annual Report.

(ii) There are no pecuniary relationship or transactions
of non-executive direclors vis-a-vis the Company
lhat have potential contlict wilh the inleresl of the
Company at large.

(iii) No penallies or slrictures have been imposed on the
Company by SEBI or any Slock Exchange or any
statutory authority on any matter related 1o capital
markol during the lasl three years.

(iv) The Company has complied wilh the non-mandatory
requirements of Clause 49 of the Lisling Agreement
as far as possible.

(v) Disclosu.es regarding appointment or reappointment
ot Direclors:

According to the Articles of Association of the Company, two
direclors v:2. Shri Govind Hari Singhania and Shri Yadupati
Singhania will retire by rotalion atthe ensuing AnnualGeneral
Meeling and being eligible, olfers ihemselvos for re-
appointmenl. lndependent Director viz. Dr. J. N. Gupta, Dr. K.
B. Agarual and Shri Jagendra Swarup are liable to retire by
rotalion in ensuing Annual General N4eeling of lhe Company
aod being eligible, ofiers themsolves for re'appoinlment.Three
notices in writing havg boen receaved from members of the
Company s,gnifying lheir intention to propose Dr J. N. Gupla,
Dr.K. B.Agarwaland ShriJagendra Swarup as their candidates
tor the lndependent Darector of the Company for fivo
consecutive years.

Pursuant lo clause 49 of lhe Listing Agreement relating to the
Code of Corporate Governance, lhe particulars ot lhe
aloresaid Directors are given below :

(a) Shrl Govind Hari Singhania is Bachelor of Ads. He is
associaled wilh the company as Promoler Director sinco
1958. He has wide exporience jn man-made fibro and
textile lnduslry. He isVice Chairman in Jaykay Enterprises

3

held aro qaven below i

Financlal Det6 TlmE Place

2010-11 25Ur August 20l1 1.00 pm Registered Oifce,
Kamla Toller, Kanpur

2011.12 13lh Augusl 2012 12.30 pm Registered Offrce,

Kamla Towei KanDUr

2012.13 l3lh Augusl, 2013 12.00 pm Reg slercd Oflice,

Special Resolulion passed at the laat three AGM

Dale Shon oanicllars of So€oal Resolution oassed atlheAGM

25hAWUsl,2011

13fiAugust m12

13fiAugust m13

No Special Resolulion was passed

No Speoal Resolution was p6s€d

Speaial Resolullon was passed

a) Chanoe ofname 01*€ ComDanv



(b)

(c)

(d)

(e)

Ltd. Ho is Chairman, Governing Body of J.K. Education
Foundation and Chairman, Governing Sody of Si.
Padampal Singhania l\4.E. Foundation. As on 31.3.2014,
he held 12326 nos of Equily Share of the Company.

Shri Yadupati Singhania is B.Tech lrom llT, Kanpur. He
is associaled with the Company as Promoter Direclor
since 1987. At p.esent he is Vice- Chairman of the
Company. He has vast experience in Texlile and Cemenl
lndustry. He is Managing Director and CEOofJ.K.Ceme.l
Ltd. and Jaykay Enterprises Ltd. He is the Director o,
Employers Association oJ Northern lndia & President of
Kanpur Productivily Council. As on 31.3.2014, he held
4075000 nos of Equily Sha.e of the Company.

Dr. J. N. Gupta is M.Com., Ph.D, C.A.l.l.B, D.l.F. He has
vasl expeience in Finance, Banking and Capital Market.
He is Chief Execulive Officer of Jagran Education
Foundation and a member ol tho Board of Diroctors of ii/
s Jaiprakash Power Ventures Ltd. and [4/s RSPL. As on
31.3.2014, he does not hold any Equily Share ot the
Company.

O.. K, B. Agarwal is NI. Com., LL.B., Ph.D., AICWA, FCS.
He has vasi experienco in the fields of Finance, Accounts
and Capital Market. He was President of U.P Stock
Exchange Ltd. and Merchants' Chamber of U.P He isVice
Chairman & Direclor of M/s. Key Corp Ltd. He is also on
th€ Board ol Directors of J.K. Cement Ltd. and Jaykay
Enterprises Lid. As on 31.3.2014, he held 5 nos of Equity
Share ol the Company.

Shri Jagendra Swa,up is an Advocate. He has been in
praclice for over 37 yoars and has vast experience in the
legalfiold and particularly on matters relaling to Corporate
Laws, Banking and Taxation. He is lhe legal advisor lo
leading lndian Companies and Banks. He is holding
membership of various Associations and also holding
imporlant positions in various fields viz. profossional,
political, commercial, educatio.aland social. He has been
a member of Legislative Council of U.P Jor about four
decades conseculively. He has been a Direclor of Jaykay
Enterp ses Lld. since 2001. Ho is also a Di.ector in the
Board of J.K. Cement Lld. and Frost lnternatiooal Ltd. As
on 31.3.2014, he does not hold any Equity share of lhe
Company.

Code ot Cqnduct
The Board of Direclors has already adopted lhe Code ol
Elhics & Business Conduct lor lhe Directors and Senior
Management Personnel. This Code is a comprehensave
code applicable to all Directors and members of the Senior
Managemenl.

A copy of the Code of Conduct has been put on the
Companys website wvrw.lkcotlon.com.
The Code ol Conducl has been circulated to all the
membersofthe Board and Senior Managemenl personnel
and compliance of the same has been affirmed by lhem.
Adeclaration signed bylheChairman & l\4anaging Diroctor
in lhis reqard is given belowl

"1, Dr Gaur HariSinghania, Chairman, Managing Director
of J.K. Cotton Ltd. (Formerly Juggalal Kamlapat Cotton

Spg. & Wvg. [4ills Co. Ltd.) hereby confirm that the
Company has obtained from allthe members ofthe Board
and Senior Managemenl Personnel of the Company,
affirmalion that lhey have complied wilh Code of Elhics
and Business Conduct framed lor Dkectors and Senior
Managemenl Personnel in respecl ol the Financial Year
2013-14;

Dr Gaur Hari Singhania
(Chaiman & Managing Dhectot)

9, Means ol Communicatiors
The Annual, Hall Yearly and Ouarlerly resulls are
submitted to the Slock Exchanges in accordance with
Lisling Agreement and the same are published regularly
in the newspapers. All vital info.maiion relating to the
Company and its performance, including quarterly results
etc. are also posted on the Company's website
www.ikcotton.com.

10. CEO/CFO Certilication
A Cerlificate in accordance wilh provision olClause 49(V)
of the Listing Agreement in respect of lhe Financial Year
2013"14 duly signed by the CEO and CFO has been
placed before the Board in the meeting held on 29th l,4ay,

2014.
11. General Shareholders lntormation
a) Annual General [,leeting

Date /Tim€ Tuesday, 12th August, 2014 / 12.00 Noon

Venue : At the Registered Offce ol lhe Company,

Kamla Tower, Kanpur

- 0r or belore

14th August,2014

- 0n or before

14th November,2014
(3) third Quader Resulls

(4) Results of the year ending

31st t,larch,2014

c) Oate ot Eook Closure :

4th August, 2014 to 12lh August, 2014
(Both Days lnclusive)

d) Dlvldend payment date :

Not applicable {No dividend is proposed)

e) Listing lnlormation
The details rogarding paymenl ol lisling fee to the Slock
Exchanges is given below:
SlIo Name ol Stock Elchange

I U.P Sio.i( Exchange Lld

2 Delhislock Exchanoe Lld.

l) Share Maiket Oata

SEBI has categorized the Company's securities under

4

b) Financial Calendar

{1) First Ouarter Resulls

{2) Second Quader Resulls

0n or before

14lh February,2015
0n or before

30th tutay, 2015

Lisling Fse Slock Code No.

Paid upto

xyu14 J0m11

Ntl14 314



s)

h)

J. K. COTTON LIMITED

compul5ory demat trading on rolling basis. However,
NSDUCDSL have doclined the Company's request tor
dematerialisalion ol its shares on the ground that its net
wo h was negalive. Hence, there has not beea any
trading in Stock Exchange in lhe shares of lhe Company
during the year.

Registrar/Transler Agent
M/s Jaykay Entemrises Ltd. having Registered Office at
Kamla Tower, Kanpur is Registrar/Transfer Agent of the
Company, who provides all services for Share registry in
physical segment.

Share Transler System

Share Transter work of physical segment is allended to
by the Company's Registrar & Transfer Agonts within the
proscribed period under law and the Listing Agreements
walh Slock Exchanges. Allshare lransfer etc. are approved
by a commitlee of Diroclors, which meels poriodically.

Oistribution ol Shareholding as on 3tst March, 2014

l) Cstegory wise Shareholdlng-Equity as on 31st
lutarch, 2014

Dematerlalisation ol Shares :

The Company is a sick induslrial Company wilhin the
meaning of lhe Sick industrial Companies (Special
Provisions) Acl, 1985. Ths Company had approached
the Naiionat Securilies Depository Ltd. (NSDL) and
Central Depository Services (lndia) Ltd. (CDSL) for
dematerialisation ol its equiiy shares. However, NSDL
and CDSL have declined the Company's roquest on lhe
ground thal its net worlh was negative.
Plant Location
Company's Textile Unit is situated at 84/50, Kalpi Road,
Kanpur and some ol the machines are installed at J.K.
Manulacturers promises at 84/29, Kalpi Road, Kanpur.

m) Address lor Correspondence
J. K. Cotton Limited
Formerly Juggilal Kamlapat Conon Spg. &Wvg. l/ills Co.
Ltd.
KamlaTower, Kanpur.20800'l

Tele. No. (0512) 2371478-481 . Fax. (0512) 2332665

k)

Categoay !{o.of

Sharo.
ho!do13

Y! of

Sharo-
holders

No.of

Sharoa
held

%of
Share
holdin{

Pomotsrs and Promoler Grcup 16 0.20 2172X410 92.14

Mutual Funds/llIl

Financial lnstilutions/Banks 18 0.22 623S 0.03

lnsurance Companies 4 0.05 9S142 0.42

Flls

Bodies Corporale 93 1.16 4 4014 5 '1.86

lndividuals 7914 98.30 1107814 470

Olherc 6 0.07 201000 08s

Tolal 8051 100.00 23577750 100.00

No, of Equity
Shares h€ld

No. of
Share

holders

%ol
Share

holde16

No. of Shares
held

%ol
Share

holdinc

Upto 500 96.32 749976 3.18

501 to 1000 177 2.20 136389 0.s8

1001 to 2000 50 0.62 70662 0.30

2001 to 3000. l9 0.24 46851 0.20

3001 to 4000 10 0.12 3s1s3 0.15

4001 lo 5000 3 0.04 13550 0.06

5001 to 10000 11 0.14 74919 0.32

10001 and above 26 0.32 22450250 95.21

Total 8051 100.00 23577750 100.u0

AUDITOB'S CERTIFICATE ON

To, The l\4ombers ol
J, K, COTTON LIMITED

{Fomerly Juggild Kamlapal Collon Spinning & W€aving [4ills Co. Lld.)

We have examinedthe complianco of conditions of Corporate

Govornance by J. K. COTTON LIMITED for lho year ended

31st March,20'14, as stipulaied in Clause 49 of the Listang

Agreement of th€ said Company wiih Stock Exchange(s).

The compliance of conditions of Corporale Govemance is

lhe responsibility of the management. Our examinalion has

been limited to a review of the procedures and
implemenlations lhereol, adopted by the Company lor
ensuring lho compliance wilh the conditio.s of lhe Corporale

Governance as stipulated in lhe saad clause. ll is neither an

audil nor an expression olopinion on the financial statements

of the Company.

CORPORATE GOVERNANCE

ln ouropinion andlothe besl of our inlormation and according

to the explanations givon to us and basod on the
represontations made by the Diroctors and the
Management, we cerlily that the Company has complied
wilh the conditions of Corporate Govemance as stipulaled
in the clause 49 of the above mentioned Listing Agreement.

We stale that such compliance is neither an assurance as

to the lulure viabil,ty ot lhe company nor of the efficiency or
etfecliveness with which the managemenl has conducled
the affairs of lhe Company.

For PL. TANDON & CO.,
Chadered Accountants
Firm Reg. No. 000186C

RAJENDBA GIJPTA

Membership No. 073250
Place : Kanpur
Date : 29.05.2014
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