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l2e August, 2014

Shri Jagannath Gupta
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Dear Sir.

In accordance with the requirements ofthe Companies Act,20l3 and recent amendments by SEBI to the
Listing Agreement, we are pleased to issue this formal appointment letter to you. This letter sets out
the terms of your appointment and your roles, duties, responsibilities and liability as an Independent
Director on the Board of J. K. Cotton Limited.

Kindly retum the duplicate copy ofthis letter, and the Terms ofAppointment enclosed herewith, duly signed
by you in confirmation.

Yn""s sincerely

ForJKCottonLimited
(Folnerly Juggilal Kamlapat Colton Spinning & weaving Mills Co. Ltd.)

{trigl,ead.*
(YrrdLrpati Singhania)
Vic ' Chairman

[DIN:00050364]

Mill Office : Lala Kamlapat Road, Jarib Chowki, Kanpur _ 20g012
Phones : 0512-3067382-83. Fax : 0512-3067384

E-mail : jkcm.mo@.ikcotton.com . marketing@jkcotton.com



I

We are pleased to confirm your appointment as an Independent 'Non 
Executive Director ofthe J'K Cotton

ii.n"ii 
^ 

pL.,fr" provision ofthi Companies Act,20i3 with effect from 30th September,20l4. I set out

below the terms ofyour appointment:

I. TERM OF OFFICE:

YourappointmentshallbeplacedforapprovalbytheShareholdersinensuingAnnualGenera].Meeting.You
shall not be liable to retire uy ,otution-;S.p!, tt e relevant provisions of the companies Act, 2013 and Listing

agreement.

YoulappointmentissubjecttotheprovisionsofCompaniesAct,20l3regaldingappointment,fees'expenses,
*ii".L'rt, disqualificatiln and removal ofDirectors You may cease to hold office as a Director'

You may at any time resign by written notice lt is desirable that you give the Chairman reasonable

forewaming of your intention to ,.,ig; o' to not seek re-appointment where that is possible so that JKCL can

olan for succession of skills and 
"*p-"ii"n"" 

on the Board; and you may be required to vacate office for any

iea.on pursuunt to any ofthe provisions ofthe Companies Act' 2013; or

you may be removed as a Director or otherwise required to vacate office under any applicable law and under

the Article ofAssociation ofthe Company.

YoutperformanceasanlndependentDirectorwillbereviewedduringyourtenr]lewiththe.Companyin
ua""rairaa *irf] proa.rr", ugr".d ty the Board from time to time You agree to participate in such reviews'

2. COMMITIVIENTS:

A) Independent Direclor:

you will be expected to devote such time as is necessary for the proper performance of your duties and as an

f"O.p""a* pi."",or you will U. i.roir.a in a numbei of Boaid and Committee Meetings each year. You

should strive to attend all the sctreiuled Quarterly Board Meetings, General Meetings, Committee Meetings

and other Meetings.

AsanlndependentDirectolyoushouldstrivetoholdandpresentinatleastoneMeetinginayealwithoutthe
;;;;;;Ii;;-;dep"nd"ni Dire"tors and members of Management with the sole objective:

(a) To review the performance of the Chairman of the Company' taking into account the views of Managing

Director and Non-Executive Directors;

(b) Assess the quality, quantity and timeliness of flow of information between the Company Management

)n'a'ti" soura thut is necessary for the Board to effectively and reasonably perform their duties'

By accepting this appointment, you have confirmed that you are able to allocate sufficient time to meet the

expectations of Your role.

B) The CompanY:

o The Company shall provide you with adequate notice.of the dates of proposed Board Meeting'

General Meeting uno N'r""iing, if Committees As per the provision of-the Companies Act' 2013

,fr.'6".prny is-expected to fiutyou an advance notice o.f minimum 7 days of every Board and

committee irteeting.. a lueeiing of the Board may be called at shorter notice to transact ufgent

business subject to tir" conaiilon that at least one Independent Director. shall be present at the

Meeting and in case ot absence oiina.p"no.nt Directors .lrorn 
such a Meeting of the Board. decisions

taken at such a Meeting ,t uti ue 
"l."rtutea 

to all the Directors and shall be final only on ratification

tfr"i.of ty at least one'independent Director. The notice-of the Board/ Committee Meetings will be

prouia.O utong *ith the agenda ofthe Board/ Committee Meetings'



.TheCompanywilltlainitsBoardMembersinthebusinessmodeloftheCompanyaswellastherisk
p."ni" 

"iin.'urti"ess 
parameters ofthe Company and their responsibilities as Directors'

. Company shall ensure that Director is updated about latest. happening in the Industry and in the

nJJoi ru* applicable on the company by allowing them to visit the seminars held in these respect.

.CompanyshallestablishaneffectiveWhistleBlowerMechanismsothattheDilectorscanraisetheir
concerns.

.ItShallbetheresponsibilityoftheCompanytoprovidethetndependentDilectorswithalltheinformation
and documents, they validly require to fulfill their functions'

.TheCompanyshallensurethatthelndependentDirectolsaleawareoftheirstatutoryobligations.

3. CODD OF CONDUCT, FUNCTIONS AND DUTIES:

Youwillbeexpectedtoperformyourduties,whetherstatutory'fiduciaryorcommonlaw'.faithfully'
.ff,.i"ntty and diligently io u st-lurd commensurate with both the functions of your role, knowledge,

,tiit, uni"*p"ri*.J yo, *itt have all the usual duties ofan tndependent Director under Companies Act'

z6'i: 
"ra 

applicable I_isting ,a.gieement of the Delhi stock Exchange Limited and U.,P..Stock

"*"t 
ung" Limited, including-atteidance at Board Meetings, the Annual General Meeting, Meetings of

inJ"p.'n?nt oir..,ors, Meetiigs with Investors and Shareholders and other Board events such as site visits'

i"g"ir,"t *iir, t*r1 udditionui drti", as may be agreed with the. Board' and which may relate to the

business ofthe Company or any other member oithe Croup You will be required to serve on such

CommitteesastheBoardmayrequest,includingbutnotlimitedtoAudit'and/orNominationand
Remuneration and/or Stakeholders Relaiionship and/or CSn and/or Risk Management Committee of

Directorsand/orSub.CommitteeofDirectors..Inaddition,youwillbeexpectedtodevoteappropriate
preparation and travel time ahead ofeach Meeting'

As a Director of J. K. Cotton Limited, you will have legal duties and obligations under Companies Act'

2013. It is expected that yo, *iit iurniliurlr. yor.r.li with the_ relevant Directors' Duties, roles and

,*p"rriUifl i"r'* pres,ibei in S.1,"art" lv ofthe Companies Act,20t3 read with Clause 49 ofthe Listing

Agreement.

YoumayattendtheBoardorCommitteeMeetingthroughvideocolferencingorotheraudiovisualmeans
*U,"it il1n. 

"pplicable 
provisions ofthe Com,anies Act' 2013' You may undertake assignment as may

be intrusted by the Company and/or its Board'

4. LIABILITY:

AsanlndependentDirectolyouwillbeliableonlyinrespectofsuchactsofomissionorcommissionbya
C"r"p"ry i"irf"l had occurred with your knowledge, atiributes through Board processes' and with your

consent or where you have not acted diligently.

5. TECHNOLOCY:

Being a Director, you may make use of video, telephone, electronic mail' any other technology which

permits each Director to communicate with every other Director, oI any combination of these technologies

ior the purpose ofcalling and holding Director's Meetings'



6. CONFLICT OF INTEREST:

By accepting this appointment, you will be deemed to have confirmed that any other position you hold

including your Directorships in other organizations, shall not give rise to any conflicts of interest in relation

to your appointment as an Independent Director ofthe Company. You should become aware ofany conflict

or potential conflict during your appointment; you are expected to notiry the Company Secretary.

As an Independent Director, you shall not engage in any activities that are not expected from you as an

lndependent Director.

7. DISCLOSURES:

You shall be required to submit certain inlormation in the prescribed forms on a defined periodicity.

Company Secretary shall be the coordinating officer for this matter.

You are required to disclose to the Company, your interests and any matters (excluding those matters

which may be subject to legal professional privilege) which affect your independence.

During your tenure as an lndependent Director, you are required to give a declaration in prescribed format

that you meet the criteria of lndependence every financial year as provided under Section 149 of the

Comparies Act, 2013.

8. DIRECTORS' FEES:

You shall be paid a sitting fee as decided by the Board ftom lime to time for attending each Meeting of Board

as well as the Committee Meetings attended by you, as per the provision of Section 197 of the Companies

Act, 2013 and the Articles ofAssociation ofthe Company.

Besides, at the discretion of the Board you may be paid commission within the limit prescribed by the

Companies Act, 201 3 for Non-Executive Directors.

The Company shall reimburse you all traveling, hotel, and other incidental expenses properly and

reasonably incurred by you in performance ofduties as per provisions ofthe Companies Act, 2013 in

conjunction with the Company's rules and policies.

As an Independent Director you shall not be entitled to any stock option and shall not be covered by any

pension scheme.

9. REVIEW:

The performance of individual Directors, the whole Board and its Committees is evaluated annually. lf, in

the interim, there are any matters which cause you concern about your role you should discuss them with

the undersigned, lndependent Director as soon as you can.

IO. CODE FOR INDEPENDENT DIRXCTORS, CODE OF CONDUCT FOR DIRECTORS AND
CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADING FOR EMPLOYEES,
INCLUDING DIRECTORS:

You are reouired to abide bv the Code lor lndependent Directors, Code ol Conduct for Directors and
Code olCoiduct for Prevention of lnsider Tradin! for Employees. including Directors. available on
Company's website.

II. INDUCTION & TRAINING:

Wherever possible, Directors will be encouraged to atiend special training courses .by .various
orofessionai bodies to ensure that the Directors ale refreshed and equipped to perform their role in the
highest standards and performance possible. You should feel free to requesf any further information which
you require, at any trme.



I

12. INDEMNITY AND INSURANCE PROVISION FOR DIRECTORS AIID OFFICERS INSURANCE:

The company may obtain a Directors'& officers'liability lnsurance Policy for you. Details of
the same wiil be provided by the Company Secretary as and when such policy is taken by the

Company.

13. CONFIDENTIALITY AND ACCESS TO COMPANY RECORDS:

under company law, Directors have a right of access to company's documents and records,

including ltnancial records.

Any confidential information which may come to your knowledge in the performance of your

dutles as a Director of the Company must not be divulged' except so far as:

a) May be necessary in connection with the proper performance ofyour duties to the company;

b) The Company may from time to time authorize you to disclose such information as may be

required 6y you with the condition that you will take all reasonable precautions as may be

na"".ru.y io maintain the secrecy and confidentiality of all confidential information of the

Company; or

c) You may be required by law to disclose.

Kindly confirm your agreement to the terms set out above by signing the endorsement on the

encloied copy of this. Please return the copy to me at the above address. ln returning this

letter duly signed, you agree that the Company may make this letter publicly available.

Yours sincerely
For J.K. Cotton Limited
(Formerly Juggilal Kamlapat Cotton Spinning & Weaving Mills Co Ltd')

,4Srg,loro
Yadupati Singhania

IDIN:000s03641

I have read and agree to the above terms regarding my appointment as an Independent, non

cutive Director

Date: l2'h August, 2014

Place: Kanpur

JadCndath Gubta

[DIN:003979521


