
J . K. cotton Ltd.
Formerly : Juggilal Kamlapat Cotlon Spinning & Weaving Mills Co Ltd.

CIN: 117111 UP'1924P1C000275

. Website:www.jkcotton.com

Phone : 0512 - 2371478 to 81

Fax :0512-2332665
E-mail : .ikcm.ho@jkcotton.com

Registered Office & Head Office :

Kamla Tower, Kanpur - 208 001 (U.P)lNDlA

l21h August, 2014

Shri Krishna Behari Agarwal
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Dear Sir.

In accordance with the requirements of the Companies Act, 2013 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, responsib ilities and
tiability 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.

Yours sincerely

ForJKCottonLimited
(Formerly Juggilal Kamlapat Cotton Spinning & Weaving NIills Co. Lt,J.)

@,p4^"
(Yadupati Singhania)
Vice-Chairman

[DIN:00050364]

Mill Office : Lala Kamlapat Road, Jarib Chowki, KanpLr - 2OBOjz
Phones : 0512-3067382-83. Fax : 05'12-3067384

E-mail : jkcm.mo@jkcotton.com . marketing@jkcotton.com
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We are pleased to confirm your appointment as an Independent , Non Executive Director ofthe J.K. Cotton

Limited, as per the provision ofthe Companies Act,2013 with elfect from 30th September,2014 1setout
below the terms ofyour appointment:

I. TERM OF OFFICE:

Your appointment shall be placed for approval by the Shareholders in ensuing Annual General Meeting. You

shall not be liable to retire by rotation as per the relevant provisions ofthe Companies Act, 2013 and Listing

agreement.

Your appointment is subject to the provisions ofCompanies Act,2013 regarding appointment, fees, expenses,

retirement, disqualification and removal ofDirectors. You may cease to hold office as a Director.

You may at any time resign by written notice. It is desirable that you give tlte Chairtnan reasonable

forervarning of your intention to resign or to not seek re-appointment where that is possible so that JKCL can

plan for succession of skills and experience on the Board; and you may be required to vacate office for any

reason pursuant 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.

Your performance as an lndependent Director rvill be reviewed during your tcrrLuc rrith the Company in

accordance with processes agreed by the Board from time to lime. You agree to palllcipate irt such reviews.

2. COMMITMENTS:

A) Independent Director:

You will be expected to devote such time as is necessary for the proper perfolruurrie of;uut' ,.luties and as an

Independent Director you will be involved in a number of Board and Cotnruittcc trlcciirrgs cach year. You
should srrive to attend all the scheduled Quarterly Board Meetings, General Meetings, Committee Meetings

and other Meetings.

As an Independent Director you should strive to hold and present in at least one Meeting in a year without the
presence ofNon-lndependent Direclors and members of Management with the sole objective:

(a) To review lhe performance ofthe Chairman ofthe Company, taking into !.eouril li,c rr$rs ol'Managing
Director and Non-Executive D jrectorc;

(b) Assess the quality, quantity and timeliness of flow of information between the Conpany Managemenl

and the Board that is necessary for the Board to effectively and reasonably perfolnt tlteir dLrties.

By accepting this appointment, you have confirmed that you are able to allocrtc sLrllicicot lilllc 10 meet the
expectations of your role.

B) The Company:

o The Company shall provide you with adequate notice ofthe datcs of propos.'il lloard Meeting,
General Meeting and Meetings of Commiltees. As per the provision ol llr.' Corrrprnies Act, 2013

the Company is expected to give you an advance notice of minimurr i rl. r't L', -'r1 l3oard and

Committee Meetings. A Meeting of the Board may be called at shorter r)oLice to trausact urgent
business subject to the condition that at least one lndependent Director, shall be present at the
Meeting and in case of absence of lndependent Directors from such a Meetinq of the Board, decisions
taken at such a Meeting shall be circulated to all the Directors and shall be final only on ratification
thereof by at least one Independent Director. The notice of the Boaril/ Cor":rir..: ).lcctirrgs will be
provided along with the agenda of the Board/ Committee Meetings.



o The Company will train its Board Members in the business model of the Cotnprtrv rs rlcll as the risk

p."nfa 
"i:,ft" 

Urriness parameters ofthe Company and their responsibilitics rs l)ircclor:'

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

rJJ"?r"* applicable on the company by allowing them to visit the seminars helcl in these respect.

. company shall establish an effective whistle Blower Mechanism so that th' I)ir"cto|s crn raise their

concerns.

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

.TheCompanyshallensurethatthelndePendentDireclorsareawareoflIreil:1.llll1.....i..lll:iot'ts.

3. CODE OF CONDUCT, FUNCTIONS AND DUTIES:

You will be expected to perfonrr your duties, whether statutory, fiduciarr, ol Cornll],]ll ll'r,.. faithfullY,

efficiently and diligently io a standard commensurate with both the functi.rts of 1't'Lt' role, knowledge,

.tiil, *a'.*p.ri"n.J you *itt have all the usual duties ofan lndependent Director ttnclL'r' Corrrnanies Act'

iO-i: "ra 
applicable Listing Agreement of the Delh.i Stock Exchallrr l. ' " I ' I'. Stock

exchange Limited, including atte-naance at Board Meetings, the Annual ccnc|rl l.l:.rir1r. Nleetings of

irJ"p.ri-a"" pir.*rs, Meetiigs with lnvestors and Shareholders and other Boarcl e'cnts strclr rs site visits,

i"g"irr". *iirt tr"r, uitoitionui duti., as may be agreed with the. Board' a:ril rr|iclt rr: ' r'clate to the

business of the company o, uny'-oih.i me.b., oI the Group. You rvill 1,. r.'. rLir, .r -'r'r'e ort such

Committees as the Board ruy,.iu.t', including but not iimited to r\r''l'L' 'rnd ' i"0lioiition and

Remuneration and/or stakeholders'netaiionstrip arid/or cSR and/or Risl: " rrirl'. 1 "'f rrriltee of

Directors and/ or Sub-committee of Dit""torr.'ln addition, you will bc ' , .1 I r' rrplrropriate

preparation and travel time ahead of each Meeting'

As a Director of J. K. Cotton Limited, you will have legal duties and oblig 'rr' rrr: .' rr:r|'t:ries Act'

2013. It is expected that you *iii tu'iitiutize yourseli with the- releranr ur r'' ir i' r()lcs and

LrponriUifi i"r'u. prescribei in SctreOute IV ofthe Companies Act' 2013 rcrt'l r " r ' lrr i! 'l'Lli! Listing

Agreement.

YoumayaftendtheBoardorConrmitteeMeetingthloughvideocolferencin.gol(i]]..,li,Vi5tlIlmeans
*bj.;;il illicable provisions of the Companies Act' 2013' You mal r rt'iirr' I ' r"; 'rrlrr'rrt as may

be intrusted by the Company and/or its Board'

4. LIABILITY:

As an Independent Director you will be liable only in respect ofsuch acts o1' ' r' 'i ' I I

Co.p-y *ni"n nua occuned with your knowledge, attributes through D., i': i

consint or where you have not acted diligently'

5. TECHNOLOGY:

BeingaDirector'youmaymakeuseofvideo,telephone,electronicntail.lt'1.,r.,|1.'"tecl,t'r'ogvrvhich
p.*ir 

"..rt 
pitJ"ior to co.municate with every othir Director, or any co rr | ' r' ' lrrrologies

ior the purpose of calling and holding Director's Meetings'

,, rrri.'ion by o

. r r.i uith your



6. CONFLICf OF INTEREST:

By accepting this appointment, you will be deemed to have confirmed thur lrrv o,h. i,,,.ition Iou hold
including your Directorships in other organizations, shall not give rise lo any corr llii . (,r'ii :-resr irr relalion
to your appointment as an Independent Director ofthe Company. You shoukl becorr.: r ., r -, of rrnl conflict
or potential conflict during your appointment; you are expected to notify the ConrprLlrl. Srrr'.-rrr'1.
As an Independent Director, you shall not engage in any activities that are not expccrcrl lronr Iou as an
Independent Director.

7. DISCLOSURES:

You shall be required to submit certain information in the prescribecl lirrus,,1
Company Secretary shall be the coordinating officer lor this matter.
You are required to disclose to the Company, your interests and any r)rlrl:.'rs 1-.r.:
which may be subject to legal professional privilege) which affect your indcl,endurcc.
During your tenure as an Independent Director, you are required to give a dcclrr :i,.rr
that you meet the criteria of Independence every financial year as provi. i.l r :.1
Companies Act, 2013.

8. DIRECTORS' FEES:

The Company shall reimburse you all traveling, hotel, and other incl(1.:"ri! , rs i

reasonably incurred by you in performance ofduties as per provisions of rlr.. , r ..

conjunction with the Company's rules and policies.

As an lndependent Director you shall not be entitled to any stock option rr,l ;l r ll fo. r.

pension scheme.

9. REVIEW:

The performance of individual Directors, the whole Board and its Cornnrir',.,, ls c' r .

the inlerim, there are any matters which cause you concern about your rolr 1.,,u slt,)ul(
the undersigned, lndependent Director as soon as you can.

10. CODE FOR INDEPENDENT DIRECTORS, CODE OF CONDUCT FO IT !)III I1' :

CODE OF CONDUCT FOR PREVENTION OF INSIDER TRADINC I'O:I I,'II"-,
INCLUDING DIRECTORS:

You are required to abide by the Code for Independent Directors, Coile ,, r , lr ' :

Code ofConduct for Prevention of lnsider Trad ing for Employees, includir,r -.t.,i r.,
Company's website.

II. INDUCTION & TRAINING:

Wherever possible, Directors will be encouraged to attend specirLl rr ., r,.
pro-fessional bodies to ensure that the Directors are refreshed and eqLr:p,. i.'
highest standards and performance possible. You should feel free to req :,.ir
you require, at any time.

' " .l 2criodicity.

, r ilr,:J matters

r r 1-r -.rclib.'d format
,:r l-i9 ol'the

You shall be paid a sitting fee as decided by the Board from time to time lo:. r lr,'r 'i r el.lr )'iccrin-: of Board
as well as the Committee Meetings attended by you, as per the provisiorr r " :c r l - r, ,. ,'olrpanies
Act, 2013 and the Articles ofAssociation ofthe Company.

Besides, at the discretion ofthe Board you may be paid commission rvirhirr llrc linri, I ..:.'r Lr..l by the
Companies Act, 2013 for Non-Executive Directors.

r'.l l. artcl
I ll

'- l hI Irt.'

r r:rL lrllr,. If, in
.c Lrss thern with

I !I: ,\ND
. r.::i.

'. o.5 tnd
- .)il

i .r' \,arlous, ole in the
' rt ,rr rrhich
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12. INDDMNITY A}ID INSURA}ICE PRO}ISION FOR DIRECTORS AND OFFICERS INSURANCE:

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

I3. CONFIDENTIALITY AND ACCESS TO COMPANY RECORDS:

Under Company Iaw, Directors have a right of access to Company's docurnerts aud records,
including financial records.

Any confidential information which may come to your knowledge in the perlorurance of your
duties as a Director of the Company must not be divulged, except so far as:

a) May be necessary in connection with the proper performance of your duties to the Company;

b) The Company may from time to time authorize you to disclose such information as may be
required by you with the condition that you will take all reasonable precautiors as may be
necessary to maintain the secrecy and confidentiality of all confidcntial info:nrlion 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
enclosed 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 availabie.

Yours sincerely
For J,K. Cotton Limited
(Formerly Juggilal Kamlapar Cotton Spinning & weavrng Mills Co Lld.)

&t,'orh*
Yadupati(inghania
IDIN: 000503641

I have read and agree to the

Executive Director

' <,<= z:= z=._ ^!Krishna Beha ri Agarwal

IDIN:003399341

Date: l2th August, 2014

PIace: Kanpur

above terms regarding my appointment as art lndcperrclcr:, rt.rrt


