
REPORT ON CORPORATE GOVERNANCE
ln compliancewith the requirements ol clause 49 ol the Listlng
Agreementwith the Stock Exchanges. your Company s!bmits
lhe Annual Repon on Corporate Governance
1. Company phllosophy on Code of Goveanance

We vrew Corpolate Governance in ils widesl sense.
almost iike trusteoship. Oorporate Governance is not
merely compliance and not simply creating checks and
balances, it is an ongoing measure of superior delivery ol
Company's objecl with a view to iranstate opporlunity into
reality

Your Company conlinues to follow procsdures and
practico in contormlty with the Code ot CorOorate
Governance as oullined in ciause 49 ol tho Llstrng
Agreement

2 Egard ol Directors
(a) Compositlon/Category

The strenglh ot the Board ot Directors as on 31st
March, 2013 is 10 (Ten). The cornpositron s grven
below :-
. One Promoter, Ex€cutive, Non-rndspendenl

Di.ector
. Three Promoters, Non-Executive. Non,

independent Directo.s
. OneNon,Executive, Non-independentDirectors
. Flve lndependent, Non-Executive Directors

The composition of the Board ot Directors, the number oJ
Direclorship on the Board and Board Commitlees ot other
Companies, 01 which the Oirectors are Members/Chairman
under Report is given as under

Sr

No
Nanre 01 oiector Calegory Inler'se Felatronshrps

bglween Direclors
No. ol olh€r

0irector-
shrps@

No. ol Board
Comminees (olhet

lhan J.K Cotlon)
in which$

urreclor wln
whom .elated

Seation Uhatrman Membet

DI Gaur Hari Singhanra
Chatman E Managing
Diectot

Promoter, Executtve.
Non lndependent

Shr Govind Hari

Shd Yadupali
Brolher
Son

5

Shri Yadupad Singhania

Vtce Chairnan
Promoter. Non.Executive.
Non lndep€ndenl

0r. Gaur Ha Father I
Shri Govrfd HaJr S nghanra Promoter, Non.EreculNe.

Non lndependenl
Dt Gaur Han Eroher

Shri Nidhipali Snghania Promoler, Non-Ereculrve.
Non Independent

0r K B. Agarwal Non-Execulive,
lndepend€nl

2 ?

6. 0r J. N. cupla Non.Execulive,
lndep€nden1

2

7 Shri K. C Aggarwal

Noninee ot AFL
Non Execulive,
ndependool

8. 0r Anrl Glpla
Nominee ol 81FF

Non'Erecr.llive,
lndepefdenl

3 2

I Shri Jagendra Swarup' Non'Execulive.
lndependenl

2 2

10. Shn Ashol Gupra" Non.Exec!live,
Nonlndependenl

2

11 Shri R K Saxena"' Non.Exec!tive,
ndependeFl

12. Shn Lall Mohan AgaMalf Non-Execulive.
lndependenl

#

@

$

Appoinied as Additional Director we.l 13th August 2012
Appoinled as Addrtionat Director w.e.l 25th Oclober, 2012
Ceased to be Director we l.28th lvay, 2012
Ceased to b6 Dfector w e L 12th Novemb€r, 2012

Excloding Private Limited companies and companies regisrered under section 25 of the companies Acl, 1956
Chairman/Membership oi Audit Commitlee and the Shar€holders' Grievance Commiftee alone has been considered.
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{b} An€ndance ot each di.ecto. st lhe Board Meetinga
snd ai the last Anhual Geaeaal Mgetlng
During the linancial year ended 31st March,2013, five
goard Meelings wer€ held on tho lollowing dates :-

a) z8th May, 2012

b) 13th August. 2012

c) 25th Octobef, 2012

d) 121h November, 2012

e) 13rh February, 2013

Attendance ol each dr.eclor al the Eoard Meelings and at the
last Annual General Me€lng was as under '

Dr. J. N. Gupta : lndepndenl.
(Charrman) Non-Ereculrvo Direclor

B K B Agaroal lndependent,

Non-Execul;ve Dlrector

Shri K C Aggarwal lndep€fdenl,

Non.Execulive Director

Shn Jagendra S*arup ndependenl

Non.Execuiive Okector

(b)

All lhese Direclors possess knowledge ot Corporale
Finance / Accounts/ Company law / Induslry. The
Secretary ol the Company Ls Secrelary ior Audil
Commitlee.

The €rms oi reterence ol Audil Commitlee cover the
maners speciJied lor Audil Committee under clause
49 ol lhe Lisling Agreemer]l as well as in Seclion 292
A ol lhe Companies Acl, 1956.

Meetings/Atiendance
Du.ing lhe linancial year ended 31sl [4arch,2013,
four meelings were held on z8lh May 2012, 13lh
Augusl2012, 1zlh November20l2and 13th February
2013.

The attendance al lhe Committee Meetinos was as
under i

c) The deialls ol number ol Equily Shares of the
Company held by Non-Executive Dlrectors ar! as
und6r:

4, RemunerationCommitlee
The Company is not payrng any r€m!rneralion lo
Execulrve and Non-Executive Directors excepl sitting
{ees lo Non-Executive Dlreclors Hence, the Company
has nol conslitulod any Bemuneraton Committee, whach
is also oprional as per Claose 49 ol the Listing Agreemenl
with Slock Exchanges.
Details ot Remuneratign to the Directors tor the year

Neme o,oi,ector \O O,V9€hgs aflendeo

Dr J.N C!pia 4

0r K B.Agarwal 4

Shri K.C.AqqaMal 1

Shr Jaqendra Swarup 2

Shri RK Saxena 1

e No Sixinq Fe6s was payable w e I 30.10 2007 oi appoinlm€o1 as

Managn! Diecff

3. Audit Committee
(6) Composillon ot the Commlttee and Bro6d Te.ms

oi R6lcrence

The Audil Commitee o{ the Company comprises oi the

tollowrng Drreclorsj

Sl Hame ot Dkeclor No. ol Eo.td Atlrndanc. :l
No. ll..tings the Lasl AGM

.tt.nd.d held on 13.0812

1. 0r Gaur Han Sinohania 4 Y6s

2. Shi Yadspali Sinqhania 3 No

3. Shn Govind Hari Sinahania 3 Ye6

4. Shl Nrdhioati Sinohanra I No

5. 0r. K.B.Agarwal 5 Yes

6. Dr J.\.Gupra 5 ves

7. Shn K.C.Aoaaoral 2 No

I 0r. Afll Gupla 5 Yes

9. Shr JaQ6odra S\rarlp 3

i0 Shr Ashol Gupta 2 -
11 Snr' R ( Saxena 1

12 Shr Lalil Mohan Aqarwal 3 Yes

Sl,No. ame ol Direcror No. ol Equity Shares held

1 Shn YaduoaD Sinaha.ia 4075000

2. Shri Govind Hai Sinohania 12326

3 Snn Nrdhrpalr Srngha'i?

4 Dr K.B.Aqarwal 5

5 Dr..N.Gu9'a

6. Shri K.C.Aggarwal

7. Dr Anrl Gupla

8 Shfi Jaaendra Swarup

9 Sl',r Ashoh Gupra

2



5. Shareholders' Grievance Comftitiee

(a) Composilio.

The Commiftee comprises ot Jollowing Drrectors

lndependenl.

Non-Executive Director

lndep€ndenl,

Non-Exec!trve Direclor

Non.hdepehdenl.

Non.Execulive D rector

Dr J.N Gupla

{Charmqn)

Shn Jagendra Swarup

Shn Ashok Glpla

The Secretary ol the Company is comphance ofircer

oi the Comminee
(b) Functions

lo revrew the stalus of shareholders'i lnveslors
grievances. red.essal mechanism and recommend
measures lo improve the level oi rnveslors' servtces.
The Company had feceived only one complaint
du|og the FinancialYear 2012 13 and no complainl
was pending as at lhe beginninq and al the end ol the

Financial Year 2012'13.
(c) Meetings/Attendance

Dt nng the linancial year ended 31st N4arch, 2013,
Iour meetings were held on 28lh May 2012, 13th
August 2012. 12lh November 2012 and 13lh
February 2013.

The atlendance at lhe Committee Meetinqs was as

under:

Extra Ordinary General Meeting
An Ertra Ordinary General Meeling ol the Company vr'as held
on 14lh Decenrber. 2012 ar 12 30 p m. at lhe Regislered Ot{ice
o{ lhe Company Following Special Besolulions were passed
al lhe meeting:-
1 Approval of Re-appointmenl ol Dr Gaur Hari Singhania

as ManaOing Director of the Company tor live years w.e.1

30rh Ocrobor.2012.
2. Appoinlmenr ol Shr Abhishek SinOhania as Chie{

E xeculive Ofiicer ol tfre Company w.e l. 1st January, 2013.

Further, no Special Fesolution was pul through poslal
ballot as required under lhe provisrons of Section 192A ol
the Companres Ac1, 1956 last year nor it is proposed lhis
year

7. Disclosures
(i) Thero was no signiticant vansaclion ol material nature

wlh the relaled parlres viz. Promoteas, Directors or the
lvanagemenl or their subsidiaaes or relalrves during the
year that has polential conllict wrth the interesl ol lhe
Company. Sullable disclosures as required by the
Accounling Standard (AS1B) have been made rn the
Annual Reporl.

(ii) There are no pecuniary relalionship or lransaclions ol
non.executiv€ direclors vis-a"vis lhe company that have
polenlial conilicl with the interesl ot the company al large.

(lii) No penallies or strictr.fes have been imposed on the
Company by SEBlor any Stock Exchangeor anystatulory
aulhorily on any rnatler relaled to capital markel during
lhe lasl lhree years

(iv) The Companv has compled wtlh the non_mandatory
requrreanenls ol clause 49 oi lhe Listing Agreemenl as
lar as possible.

(v) Disclosures reOarding appointmenl or reappointmenl of
Drreclors:
According lo ihe Articles 01 Associalion ol he Company,
two dtrectorsvi2. ShriYaduoali Srnqhanla and Shri Nidhipatr
Srnghania will retire by rolalron al th€ ensuing Annual
General Meetinq ol the Company and beinq eligible otfer
themselves lor re-appointment. Dr. K.B Agarwal was
appointed as Director ol ihe company in casua vacancy
and his ollice is going lo expire on tho date ol ensuing
Annual General Meeting. During the year Shrr Jagendra
Swarup and Shri Ashok Gupta were appoinled as
Addil onal Dreclors ol the Company uplo dale o{ ensuing
Annual Generai Meeling. Three notices in wriling have

beeo received hom members ol the Co.npany unde.
Seclion 257 ol the Companies Act, 1956. signitinO their
;nlenlion to propose Dr K.8 Agarwai, Shri Jagendra
Swarup and Shri Ashok Gupta as their candidates lor tho
D(eclors ol lhe Company.

PL..rrsuanl lo clause 49 ol lho Lislinq Agreement relaling lo
the Code of Corporate Governance, the partlculars of
lhe atoresard Drreclors are given below l

(a) ShriYadupati Singhania rs B.Tech lrorn llT Kanpur' He

is associated wrlh the Company as p.omoter Director
since lgB7. At pr€sent he !s Vice' Chairman ol the

Company. He has vast experience in Terlile and Cement
lndustry. He ls l''lanagrng Director and CEO ot J.K Cemenl

3

Name ol 0irecto. No ol Meetngs anended

DI J N GUpIA 4

Shfi Jagendra SvYarlp 2

Shn Ashok GupB 1

Shr n ( Saxena

Shn Lal Mohan Aqar,val 2

6. General Body Meellngs
Daies and lime o{ lasl three Annual Genoral fiieetings
h€ d are 0rven below

Financial

Year

Dal€ Tine

2009 10 27rh Sellenbor. 2010 2 00 pm Reqislorsd 0l1ce,
(amla Tower, Kanpu

2010.11 25il' Algusl. 2l1l 1.C0 pm Reg6leGd ollico.
Kam a Tower, KanPUr

2C'11-12 13r" Augusr 2Ci2 12 30 9m ReQrsleted ofire.
(anla Tower, KanPU!

Special Resolution patsed at the la:ll lhree AGM

Dale Shon panLcula6 ol Speoa Resolii',ror passed a{ iheAGM

27!h S6flmbe., 2010

25rlrAugu$,2011

lShAuousr 2!12

lncroase n bo..owng po{ers 01 lhe comp.ny

No Spe;nl Resoluion was passed

No Sp€o!l nesolulJon was passej
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Ltd and Jaykay Enlerprises Ltd. Ho is the Direclor oi
Employers Association ol Nonhern lndia, President ol
Kanpur Productivity Council and member ol the Board o{
Governors ol National Council lor Cemenl and Building
Matedal and Jodhpu( Chambet ot Comlnerce. He )s also
a membe. o{ the managing commiltee of Cement
Manulaclurers Association

(b) Shrl Nidhipatl Singhaoia is Master ot Commerce. He rs

associated wilh the company as promoter Direclor since
1987. He has wide experience in man made liber and
lell le rndustry

(c) Or, K, B. Agarwal is M. Com., LL.B., Ph.D., AICWA. FCS.
He has vasl experience in the {ields ol Finance, Accounls
and Capilal Market, He was Presrdent ol U.P Stock
Exchange Lld. and Merchants' Chamber of U.P He is Vice
Chairman& Director ol i,.4/s. Key Corp Ltd. l'le rs also on
the Board ol Direclors ot J-K. Cemenl Ltd. and Jaykay
Enlerprises Lrd

(d) Shri Jagendra Swarup is Senior Advocale. He has been
in practice lor over 35 years and has vasl oxperience io
lhe legal field snd panrcularly on matlers relating lo
Corporale Laws, Banking'and Taxalion. He is lhe legal
advisor 10 leading lndian Companios and Banks. He is
member ot varioLrs Associations and is holding importanl
posilions in various lields viz. protessional, politica,
commercial. educatronal and social. He has been a
member of Legislative Council ol U.P lor lhe last so many
consecutive terms.

(e) Shri Ashot Gupra rs 8.8[4 and FCA. He is Vice-Presrdenl
Financo & CFO of Jaykay Enlerprises Ltd. He has aboul
35 years ot gxperience in the fields ofFinance & Accounts.

8. Code of Condlct
The Board of Directors has ateady adopred lhe Code 01

Elhrcs & Business Conducl for the Directors and Senior
Managemgnl Personrrel. This Code is a comprehensive
code applicable to all Directors and members oJ the Senior
Management.
A copy of lh€ Code ol Conduct has been pul on the
Company! \/ebsite www.ikcotton-com.
The Code ot Conducl has b6en circulaled lo all the
members ol the Eoard and Senior Managernonl personnel
and cornpliance ol the same has been atlirmed by lhem.
Adeclaratron siqned by lhe Chairman & Managing Drrector
in lhis regard is given b6low:
"1, Dr. Gaur HariSinghania, Chairman, Managinq Director
ot Juggalal Kamlapat Conon Spg. & Wvg. Mills Co. Ltd.
hereby oonfirm thal th9 Company has obtained lrom all
the mombers ol the Board and Senior l,4anagement
Personnel ol the Company, atlirmation thal they have
complied with Code of Elhjcs and Business Conducl
hamed lor Directors and Senior Managemenl Personnel
in resp€ct ot th€ Financial Year 2012'13.'

& Gaur Hari Singhania
(Chatman 8 Managing Directot)

L Meang ot Communicallons
The Annuai, Hal, Ysarly and Ouarterly resulls are
submitled {o the Stock Exchanges in accordance with
Lisling Agreemenl and lhe same are published regularly

rn lhe newspapers. All vital rnlormalron relating to the
Company and rls pedormance. includrng quarterly resuhs
etc are also posled on lhe Cornpany's websile
www-jkcollon.com.

10. CEO/CFO Certilication
A Certi{icate io accordance wilh provision oiClaLtse 49(V)
ol lhe Lisring Agreement in respect 01 the Financial Year
2012-13 duly signed by the CEO and CFO has been
placed belore the Board in the meeting held on 4th July,
2013.

11. General Shareholders lnfolmation
a) Annual General Meeting

0ale /Iime Tuesday 13th August,2013 / 1200 Noon

Venue Ar the Fegislered ollce oi he Company.

Karnla ToYrer Kanpur

b) Flnancial Calendar
(1) Firsl ouade{ Besuils

(2) Second Ouarler Resu ls

- 0n or be'o.e

14th Augusl, 2013

- 0n or belore

{3) Third Olarcr ResLrlls

(.1) Resulls ol the year endrng

31sl March 2014

c) Date ol Book Closure :

slh Auglsl,2013 ro 13lh August, 2013
(8oth Days lnclusive)

d) Dlvldend payment date :
Not applicable (No divrdend is proposed)

.) Listlng lnformation

l4rh November,2013

0n or belore

l4th February, 2014

0n or b€lore

30lh May, 2014

'Ihe delails regarding paymenr ol lslinq lee lo lhe Slock
Exchanges is given below:
Sl flo Mo€ olSroct Exchange

I UP SlockErchange Lr!

2 DelhrSloclExcha.leLld

LislngF€e

paduplo

nl213
ntu3

SrockCode No

Jm!1
3114

f) Share Market Oata

SEBI has calegorized the Company's securities under
compulsory demat lrading on rollioO basis. However,
NSDL/CDSL have declined the Company's request lor
demalerialisalion of its shares on th€ ground that lts net
wonh v,/as negalive Hence, lhere has not bgen any
trading in Stock Exchange in the shares ol the Company
during ihe year.

g) Begistrar/Transfea Agent
M/s Jaykay Enlerprises Ltd. (Formerly J.K. Synthelics
Lld.), having Regislered Oflice at Kamla Tower, Kanpur
is Regisrrar/T.ansler Agent ol the Company. who provides
all services for Share registry in physical segment.

h) Share Transfer Systern

Share Transfer work ol physical segmenl s ahended to
by the Company's Regislrar & Transler Agents filhin lhe
prescribed penod under law and the Listing Agreemenls

.r



wllh Stock Exchanges. All share transler elc. are approved
by a commillee of Direclors which meets periodically.

i) Distribution of Shareholding as on 31st March,2013

j) Category wise Shareholding.Equity as on 31st
March, 2013

k) Dematerlallsation of Shares :

The Company ls a srck rndusvial Company within
th€ meaningofthe Sick lndustria Compani€s (Spscial

Provisions) Act, 1985. The Company had
approached the National securities Deposrtory Ltd.
{NSDL) and Cenlrai Doposilory Sorvices (lndia) Ltd.
(CDSL) for dematerialisation ol its equity shares.
However, NSDL and CDSL have declin€d the
Compa.y s .equesl on lhe ground thal ils nel worth
was negalive.

l) Pldnl Locatlon

Cotton Texlile Unil is situated at 84/50, Kalpi Road,
Kanpur and some ol lhe machlnes are installed al
J K. Manuiacturers premises al 84/29, Kapj Road
KanpLrr.

m) Address for Correspondence
J. K. Cottol Spg. & Wvg tvl,lls Co. Lld

Kamla Tower, Kanpun208001

Tele. No. (0512) 2371478-481

Far. (0512) 2399854

n) Transter ot unpald/uncliimcd amounts to
lnve6tor Education and Protaction Fund

During lhe year under revrew lhe Company has
translerreJ ? 1,7B,300 and I 14,08,881 lying in tho
unclaimed malured Debenture6 and Public Deposits
respectively to lhe lnveslor Eduaatlon and Protoction
Fund purslant lo Seclion 205C ol the Companies
Acl, 1956 read with th€ tnvoEtor Educalion and
Prolectron Fund (Awarenesg and Protection ol
lnveslors) Bules, 2001.

No. of Equily
Shares held

No. ot
Share

holders

lo ol
Share

holders

Nq, ot Shares

h eld
%ol
Share

holdin {

Uoro 500 7757 96 31 750191 318
501 lo 1000 117 2.24 136389 058

1001 to 2000 49 0 61 68662 0.29

2001 lo 3000 t9 0.24 46851 0.20

3001 to 4000 r0 0.12 35138 0.15

4001 lo 5000 3 004 13550 0.06

5001 ro 10000 13 0.16 89319 038

10001 and aboee 26 032 22431650 95.i6
'Iolat

8054 100 00 235?7750 I00.00

Calegory No.ol

Sha.e.
hcldors

%ol

Share.
holdefs

No.ol

Sha.os
hsld

%oi

Sh ate
hodn!

Promorers and Prorooler Gro!p 16 0.20 172341C 92 r4

Mulual FLrfdslUTl

Frnanoar l.slrul,ons/8anks 18 122 6239 003

005 99r42 aa2

Fll5

Bodres Ccrporale 94 1 17 4217 45 1.81

Lndivld!als 7916 98 29 1120214 4.13

0rhels 6 007 20100c

Tota 8054 i00.00 t3577750 100 c0

AUDITOR'S CERTIFICATE ON

lo. The [4embers ol

JUGGILAL KAMLAPAT COTTON SPINNING AND
WEAVING MILLS CON4PANY LIMITED.

We have examined the compliance ot conditioDs ol Corporate
Governance by JUGGILAL KAMLAPAT COTTON
SPINNiNG AND WEAVING l.{lLLS COMPANY LIMITED to.
the year ended 31sl March. 2013, as st'pulaled n Clause 49

ol the Lrsting Agreemenl ol the said Company with Stock
Exchanqe(s).

The compliance ol conditions oi Corporale Governance i9
the responsrbillly ol lhe management OLlr examinat on has

been limjled to a review oi lhe procedures and
rmpl€mentations thereol adopled by the Company for
snsuring lhe compliance with lhe condilions ol lhe Corporate
Governance as stipulal€d rn lhe sard clause. lt is neithe. an

audit nor an exgressron o{opanion on the tinancial slalemenls
o{ the Compa.y.

CORPORATE GOVERNANCE

n ouropinion and to the best ol our rntormalloo and accord;ng

10 lhe explanalions given to us and based on the
represontalions mad€ by lhe Diroctors and tho
irlanaoement, we certily lhal the Company has complied
wilh lhe conditions ot Corporalo Governancs as stipulaled
in the clause 49 ol the above mentroned Listing Agreem€nl.

We state lhat such comdiance is neithor an assurancs as
to the luture viability oi the company nor o, lhe eltici€nry or
etfecliveness with which the manag€meni has conducled
the atfairs of the Company.

For PL. TANOON & CO.,
Chaftercd Accounlanls.
Frrrn Reg- No.000186C

RAJENDRA GUPTA

Membership No. 073250
Place : Kanpur
Dare r 41h July, 2013

s


