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Corporate Governance is to enhance the long-term economic value of the Company, sustainable return to its stakeholders 

i.e. the society at large by adopting best corporate practices in fair and transparent manner by aligning interest of the 

Company with that of its shareholders/other key stakeholders.

Corporate Governance is not merely compliance and not simply creating checks and balances, it is an ongoing measure of 

superior delivery of Company’s objects with a view to translate opportunities into reality. 

concerned, your Company is in full compliance with the norms and disclosures that have to be made.

BOARD OF DIRECTORS

i) Composition of the Board

In compliance with the corporate governance norms prescribed in Clause 49 of the listing agreement in terms 

Independent Directors on the Board are experienced, competent and highly reputed persons from their respective 

strategic direction and value in the decision making process of the Board of Directors.

As on 31st March, 2010 the composition of the Board of Directors is given herein below:

w One Promoter, Non-Executive, Non Independent Director

w One Promoter, Executive, Non Independent Director

w One Non-Executive, Non Independent Directors

w Seven Non Executive, Independent Directors

ii) Attendance of each Director at the Board Meetings and last Annual General Meeting

Name of Director No. of Board Meetings attended Attendance at last AGM

Dr. Gaur Hari Singhania 3 No

Shri Yadupati Singhania 3 No

Shri Ashok Sharma 5 Yes

Shri A. Karati 4 Yes

Shri J.P. Bajpai 5 Yes

Shri J.N. Godbole 4 Yes

Dr.K.B.Agarwal 4 Yes

Shri K.N. Khandelwal 5 Yes

3 No

Shri Suparas Bhandari 4 Yes

REPORT ON CORPORATE GOVERNANCE
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iii)

members / Chairman is given as under: 

Sl.
No.

Name of Director Category Relationship
Interse

Directors

No. of other 
Directorships 

@

No. of Board Committees 
(Other than J.K. Cement 

Ltd.) in which**
Chairman Member

1 Dr. Gaur Hari Singhania, 
Chairman

Promoter, 
Non Executive, 
Non
Independent

Related to 
Shri Yadupati 
Singhania

5 - -

2 Shri Yadupati Singhania, 
Managing Director & CEO

Promoter, 
Executive,
Non
Independent

Related to 
Dr. Gaur Hari 
Singhania

9 - -

3 Shri Ashok Sharma Non-Executive, 
Independent

- 2 - 1

4 Shri Achintya Karati Non-Executive, 
Independent

- 7 - 3

5 Shri J.P. Bajpai Non-Executive, 
Independent

- 3 - -

6 Shri J.N.Godbole Non-Executive, 
Independent

- 10 1 6

7 Dr.K.B.Agarwal Non-Executive, 
Independent

- 2 2 -

Shri K.N. Khandelwal Non-Executive, 
Non
Independent

- 4 - 1

9 Non-Executive, 
Independent

- 6 - -

10 Shri Suparas Bhandari Non-Executive, 
Independent

- 1 1 -

@ Directorships on all public limited companies, whether listed or not, has been included and all other 

companies including private limited companies, foreign companies and companies under section 25 of the 

Companies Act has been excluded. 

** Chairmanship/ Membership of the Audit Committee and the Shareholders’ Grievance Committee has been 

considered. 

iv) Non-Executive Directors’ compensation and disclosures

attending Board/Committee meetings, Commission were paid during the year details of which are given separately 

in this report. No transaction have been made with Non-Executive and Independent Directors vis-à-vis your 

Company.

v) Other provisions as to Board and Committees

Directors are professionals, have expertise in their respective functional areas and bring a wide range of skills and 

experience to the Board and their foresight helps in decision making process.
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to any information with your Company. Members 

of the Board have complete freedom to express 

their views on agenda items and discussions at 

Board level are taken after due deliberations and 

and exercises appropriate control to ensure that 

stakeholder’s aspirations and societal expectations.

includes:

w Key elements of Annual Budgets.

w Business plans and progress thereof.

w

performance.

w

board level, including appointment or removal 

Secretary.

w Delegation of powers to the Management.

w Show cause, demand, prosecution notices and 

penalty notices which are materially important.

w

to and by the Company or substantial non 

payment for goods sold by the Company.

w

property.

w

w Sale/purchase or material nature of 

investments, assets which is not in normal 

course of business.

w Any issue which involves possible public or 

product liability claims of substantial nature 

including any judgement or order which may 

have passed stricture on the conduct of the 

Company or taken an adverse view regarding 

another enterprise that can have negative 

implications on the Company.

w Review of compliance of all laws applicable to 

and steps taken by the Company to rectify 

instances of non compliances, if any.

w Minutes of Meetings of Audit Committee and 

other Committees of Board.

AUDIT COMMITTEE

i) Broad Terms of Reference

terms of reference and addresses larger issues and 

examines those facts that could be of vital concerns 

Committee constituted by the Board in terms of Section 

292A of the Companies Act, 1956 and the Corporate 

Governance Code as prescribed under clause 49 of the 

and other relevant matters. In particular, these include.

2. Recommending to the Board, the appointment, 

audit fees.

3. Approval of payment to statutory auditors for any 

other services rendered by them.

statements before submission to the Board for 

approval with particular reference to:

Directors’ Responsibility Statement to be 

included in the Board’s report in terms of 

Act, 1956.

b. Changes if any, in accounting policies and 

practices and reasons for the same.

c. Major accounting entries involving estimates 

based on the exercise of judgment by 

STATUTORY SECTION
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management.

e. Compliance with listing and other legal 

f. Disclosure of any related party transactions,

Board for approval

6. Reviewing with the statutory and internal auditors 

taken for strengthening the areas of weaknesses in 

internal controls.

7. Reviewing reporting structure, coverage and 

by the internal auditors into matters where there 

is suspected fraud or irregularity or a failure of 

internal control systems of a material nature and 

reporting the matter to the board.

10. Discussion with statutory auditors before the audit 

commences, about the nature and scope of audit as 

well as post audit discussion to ascertain any area 

of concern.

the payment to the depositors, debenture holders 

weaknesses issued by the statutory auditors.

13. Carrying out any other function as is mentioned in 

the terms of reference of the Audit Committee.

ii) Composition of the Committee

As on 31.03.2010, the following Directors were the 

members of the Audit Committee:

(i) Shri Ashok Sharma (Chairman)

Independent, Non Executive Director

(ii) Shri A. Karati

Independent, Non Executive Director

(iii) Dr. K. B. Agarwal

Independent, Non Executive Director

(iv) Shri K.N. Khandelwal 

Non Independent, Non Executive Director

(v) Shri R.K. Lohia

Independent, Non Executive Director

All these Directors possess knowledge of Corporate 

the meetings and Shri Shambhu Singh, Company 

Secretary acts as Secretary of the Committee. 

meetings as special invitees. 

iii) Meetings and Attendance

meetings were held on 

under:

Name of Director
No. of 

Meetings
attended

Shri Ashok Sharma 5

Shri A. Karati 4

Dr. K. B. Agarwal 3

Shri K.N. Khandelwal 5

3

REMUNERATION COMMITTEE

i) Broad Terms of Reference

remuneration package of Managing Director and 

Non-executive Chairman of the Company.

executive Directors of the Company.
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ii) Composition of the Committee

Remuneration Committee of the Company as on 31.03.2010 comprised of:

i) Shri Raj Kumar Lohia (Chairman) 

Independent, Non Executive Director

ii) Shri A.Karati

Independent, Non Executive Director

iii) Shri J.P. Bajpai

Independent, Non Executive Director

iv) Shri Suparas Bhandari

Independent, Non Executive Director

Shri Shambhu Singh, Company Secretary acts as Secretary of the Committee.

Sl. No Name of Director Meeting attended

1 No

2 Shri A.Karati Yes

3 Shri J.P. Bajpai Yes

4 Shri Suparas Bhandari Yes

necessary powers and authorities to ensure appropriate disclosure on remuneration to the Managing Director including 

under

Sl. No Name of Directors No. of Equity Shares Held

1 Dr Gaur Hari Singhania 1041973

2 Shri Ashok Sharma 640

3 Shri Achintya Karati 640

4 Shri J. P. Bajpai 100

5 Dr. K. B. Agarwal 13710

6 Shri K.N. Khandelwal 3421

STATUTORY SECTION
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(v) Details of Remuneration to the Directors for the year ended 31st March, 2010

Sl. No Name of Director Salary Commission Sitting Fee Total

1 Dr. Gaur Hari Singhania -- -- 5000000
2 Shri Yadupati Singhania @ 9600000 70000000 -- 96400000
3 Shri Ashok Sharma -- -- 600000
4 Shri A. Karati -- -- 600000 145000 745000
5 Shri J.P. Bajpai -- -- 600000
6 Shri J.N.Godbole -- -- 600000 70000 670000
7. Dr.K.B.Agarwal -- -- 600000 260000

Shri K.N. Khandelwal -- -- 600000 355000 955000
9 -- -- 600000 140000 740000

10 Shri Suparas Bhandari -- -- 600000 75000 675000

@ Appointment of Managing Director & CEO is for a period of 5 years w.e.f. 01/04/2007 upto 31/03/2012.

SHAREHOLDERS’ GRIEVANCE COMMITTEE

i) Composition

Independent, Non Executive Director.

Independent, Non Executive Director 

Non Independent, Non Executive Director.

Independent, Non Executive Director.

(ii) Shri Shambhu Singh, Company Secretary acts as Secretary of the Committee.

(iii) Functions 

non-receipts of shares, non-receipt of dividend declared, annual reports and to ensure expeditious share transfer 

were redressed and there was no complaint pending as at 31.03.2010. 

(v) Meeting and Attendance

Sl. No Name of Director No. of Meetings attended

1 Shri J.P. Bajpai 4

2 Dr. K.B.Agarwal 3

3 Shri K.N. Khandelwal 4

4 2

CEO/CFO CERTIFICATION

for the year ended 31.03.2010.
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GENERAL BODY MEETINGS

Financial
Year

Date Time Place

2006 - 07 25th August, 
2007

12.00 Noon Auditorium of 
the Merchants 
Chamber of 
U.P., Kanpur

12.00 Noon -do-

31st July, 2009 12.00 Noon -do-

No Special resolution was passed in the last three Annual 

General Meetings of the Company.

the Company through postal ballot, in any of the aforesaid 

be dealt/ passed by the Company through postal ballot in 

the ensuing Annual General Meeting. 

shareholders.

DISCLOSURES

the related parties viz. Promoters, Directors or the 

made in the Annual Report.

Company by Stock Exchange or SEBI or any statutory 

authority on any matter related to capital markets 

during last three years.

to the extent detailed above. 

DISCLOSURES REGARDING APPOINTMENT OR RE-

APPOINTMENT OF DIRECTORS:

According to the Articles of Association of the Company three 

Achintya Karati will be retiring by rotation at the ensuing 

Annual General Meeting of the Company and being eligible 

offer themselves for re-election. Given below are the brief 

resumes of the aforesaid Directors pursuant to clause 49 of 

the listing Agreement:

Shri K. N. Khandelwal is a B.Com degree holder from 

Agra University and a Chartered Accountant. He has 

been a Director since February, 2004. Among other 

key positions in the Company. He has been on the Boards of 

bodies of various educational and social institutions and 

Shares of the Company. 

Shri Raj Kumar Lohia holds a Bachelor of Arts degree in 

Economics from Kanpur University. He has been a Director 

of the Company since September, 2004. He has close to 25 

leading industrialist, he serves as Director on the Board of 

including the Excellence Award 2005 for contribution in 

Shri Achintya Karati

from University of Calcutta. He has vast experience in the 

in diverse areas of commercial, legal and secretarial 

matters. He retired as Country Head, Govt. and Institutional 

STATUTORY SECTION
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CODE OF CONDUCT

Ethics & Business Conduct for the Directors and Senior 

code applicable to all Executives as well as Non-executive 
Directors, and members of the Senior Management. A copy 
of the Code has been put on the Company’s website 
www.jkcement.com.

Board and Senior Management Personnel and compliance 

signed by the Managing Director & CEO in this regard is 
given below:

Board and Senior Management personnel of the Company, 

and business conduct framed for Directors and Senior 

2009-10.

Yadupati Singhania

MEANS OF COMMUNICATIONS

Agreement and the same are normally published in 

Management Discussion and Analysis forms part of Annual 
Report, which is posted to the Shareholders of the Company.

All vital information relating to the Company and its 

simultaneously posted on Company’s website 
www.jkcement.com and on the Electronic Data Information 

DETAILS OF SHARES LYING IN THE ESCROW ACCOUNT OF
THE REGISTRAR & SHARE TRANSFER AGENT
As per SEBI Circular dated April 24, 2009 bearing reference 

Escrow Account which are yet to be credited to the investors 
who were allotted shares in the IPO. Accordingly, it is 

reported that as on 31.03.201

PREVENTION OF INSIDER TRADING.
In accordance with the Securities and Exchange Board 

a comprehensive code of conduct for prevention and 
regulation of trading in the Company’s share by insiders is 
in vogue. 

GENERAL SHAREHOLDERS INFORMATION

i) Annual General Meeting
: Saturday the 31st July, 2010 at 12:00 Noon.

Venue :

ii) Financial Calendar

First Quarter Results - By the end of July, 2010

Second Quarter Results - Within 45 days from the 

close of 

Quarter Ending 

September, 2010

Within 45 days from the 

close of

Quarter Ending 

December, 2010

Results for the year 

ending 31.3.2011 

Within 60 days from the 

close of

Quarter Ending 

March, 2011

iii) Date of Book Closure

iv) Dividend payment date

declared/paid an interim dividend of Rs. 2.50 per share 

share. Hence the total dividend for the year 2009-10 

be payable on or after 31st July, 2010.

v) Listing on Stock Exchanges 

duly and timely paid to both the Stock Exchanges for 

2009-10.
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vi) Stock Code

BSE 532644

NSE

ISIN NUMBER

vii) Market Price Data

Month BSE NSE

High Low Sensex
High

Sensex
Low

High Low Nifty
High

Nifty
Low

April, 2009 61.50 39.20 11,492.10 9,546.29 39.50 3,517.25 2,965.70

May, 2009 94.75 59.55 14,930.54 11,621.30 93.50 4,509.40

June, 2009 119.15 90.00 15,600.30 14,016.95 92.00 4,693.20 4,143.25

July, 2009 125.50 95.25 13,219.99 127.90 4,669.75

August, 2009 127.00 95.70 16,002.46 124.25 102.50 4,743.75 4,353.45

September, 2009 115.10 17,142.52 15,356.72 115.50 4,576.60

October, 2009 146.70 116.30 17,493.17 115.05

November,.2009 136.75 15,330.56 136.00

December, 2009 156.45 135.00 17,530.94 156.50 135.15 4,943.95

January, 2010 17,790.33 135.65 4,766.00

February, 2010 201.50 130.05 16,669.25 15,651.99 201.70 132.95 4,992.00 4,675.40

March, 2010 195.00 175.00 17,793.01 194.70 172.95 5,329.55 4,935.35

viii) Registrar / Share Transfer Agent

email: jkshr@jkcement.com; rc.srivastava@jkcement.com; investorservices@jkcement.com

ix) Share Transfer System

x) Distribution of Shareholding as on 31.3.2010

No. of Equity 
Share held

No. of 
Shareholders

% of 
Shareholders

No. of Shares held % of Shareholding

102930 5.70
1142 1.09 1.21

339 0.32 512929 0.73
124 0.12 314044 0.45

65 0.06 233712 0.33
63 0.06 0.43

0.97
10001 AND ABOVE 154 0.15 63056595

104906 100.00 69927250 100.00

STATUTORY SECTION
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xi) Category of Shareholders as on 31st March 2010

Category No. of 
Share holders

% of 
Share holders

No. of 
Shares held

% of 
Share holding

Promoters and Promoter group 50 00.05 45676330 65.32
20 00.02

Financial Institutions / Banks 105 00.10 11399 00.02
Insurance Companies 4 00.00 2147627 03.07
Foreign Institutional Investors 43 00.04 11.72
Bodies Corporate 993 00.95 2931307 04.19
Individuals 11.23
Others 123 00.12 00.37

104906 100.00 69927250 100.00

xii) Dematerialisation of Shares

till 31.03.2010.

xiii) The Company has not issued any GDRs/ADRs/warrants or any convertible instruments.

xiv) Plant Location

Company has following plants

Plant Location

Grey Cement Plants Kailash Nagar, Nimbahera, Dist. Chittorgarh, Rajasthan
Mangrol, Dist. Chittorgarh, Rajasthan
Gotan, Dist. Nagaur, Rajasthan
Muddapur, Dist: Bagalkot, Karnataka

White Cement Plant Gotan, Dist. Nagaur, Rajasthan
Bamania, Shambhupura, Dist. Chittorgarh, Rajasthan
Kailash Nagar, Nimbahera, Dist. Chittorgarh, Rajasthan
Gotan, Dist. Nagaur, Rajasthan
Muddapur, Dist: Bagalkot, Karnataka

Waste Heat Recovery Power Plant Kailash Nagar, Nimbahera, Dist. Chittorgarh, Rajasthan

Mr. Shambhu Singh

Company Secretary,

Email: shambhu.singh@jkcement.com

Website: www.jkcement.com
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AUDITORS’ CERTIFICATE

limited to the procedures and implementations thereof, adopted by the Company for ensuring the compliance of the 

Company. 

In our opinion and to the best of our information and according to the explanations given to us and the representations 

made by the Directors and the Management, we certify that the Company has complied with the conditions of Corporate 

or effectiveness with which the management has conducted the affairs of the Company.

For P.L. TANDON & CO.,

Place: Kanpur.

Date : 29th May, 2010

(A.K. AGARWAL)
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