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LET'I'Ell Ol' APPOIN'IMENT

Dear Mr. Vinod Kamath.

I am writing to confirm our decision to appoint you on the Board of Directors
Cochin Minerals and Rutile Limited with effect from July 22,2024. This letter
appointment sets out the telms arrd conditions covering your appointment which are
as follows:

l. Appointment

1.1 You have been appointed as Non-executive Independent Director on the Board of
Directors of Cochin Minerals and Rutile Limited (CMRL) with effect from 22nd

July,2024. Your appointment shall be confirmed as Independent Director of the
Board subject to the approval of shareholders through general meeting/postal
ballot.

t.2

1.3

Your appointment is in compliance with the provisions of Section 161(l) of
Companies Act, 2013, your filst term ofappointment shall be upto ltiy 21.2027,
subject to the approval ofshareholders through general meeting/postal ballot.

'Ihe Company has adopted the provisions with respect to appointment and tenure
of Independent Directors which is consistent with the Companies Act, 2013 and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
Accordingly, the Independent Directors will serve for not more than two terms
on the Board of the Company. The Company is at libeny to disengage Non
Executive Independent Directors earlier subject to compliance of relevant
provisions of the Companics Act, 2013.

2. Committees

The Board of Directors (Board) may, if it deems fit, invite you for being appointed
on one or more existing Board Committees or any such Commiftee that is set up in
the future. Your appointment on such Committee(s) will be subject to the
applicable regulations.
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3. Time commitment

3.1 As a Non-Executive Director you are expected to bring objectivity and independence of
" ' 

"i"* 
i"ifr. g""o's discussioni and to heip or provide the Board wirh effective leadarshiP

in relation to the Company's strategy, performance, and risk management as well as

"*urirg 
lrigf, standards of financial lioUity unO corporate govemance. The Board meets

"i-i"".i'S 
,ii* l" 

" 
year. The Audit Committee meers at least 4 times in a year' Besides'

it"r" u," ott", Committee meetings like Nomination and Remuneration Committee'

it"[.n"ra"rJ Reiationship Commiiee and Corporale Social Responsibility Committee

.""iing. *r,i"r, are ordinarily convened at least once in a year' You will be expected to

utt""J 
"gouta, Board Committees to which you may be appointed and Shareholders

meetings and'to devote such time to your duties, as appropriate for you totischarge your

Ir,i., ifi.oiray. ordinarily, all meetings are held in Registered oflice at Aluva'

U""tings .uy U" 
"utted 

on eiectronic modi also at the discretion of the Chairman of the

Board.

3.2 By accepting this appointment, you confirm that you are able to allocate sufficient time to

,."t tt 
" ",,pi""tuti*i 

from your role to the satisfaction ofthe Board'

4. Duties

Your duties are those, normally required for a Non-Executive Independent Director under

trre 
-ompanies lct, zbt f una tltt" sbel (Llsting obligations and Disclosure Requircments)

ii"grf"iii"t, ZOrs, * amended from time to time There are certain duties prescribed for

uii'oir""torr, tott'g*ecutive and Non-Executive, which are fiduciary in natue and are as

under:

(1) undertake appropriate induction and regularly update and refresh your skills' knowledge

and familiarity with the comPanY;

(2) Seek appropriate clarification or amplification of information and, where necessary' take
' ' 

ana foitow app.opriate professional idvice and opinion of outside expets at the expense

ofthe company;

(3) Strive to attend all meetings of the Board of Directors and of the Board

committees of which you arelgoing to be a member:

(4) participate constructively and actively in the committees of the Board in which you

arelgoing to be chairpersons or members;

(5) strive to attend the general meetings ofthe company;

(6) Where you have concems about the running of the company or a proposed action'

ensure tiat these are addressed by the Board and, to the extent that they are not resolved'

insist that your concems are recorded in the minutes of the Board meeting;

(7) keep yourself well informed about the company and the extemal environment in which it
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(8) Not to unfairly obstruct the functioning of an otherwise proper

the Board;

1a1 Pay.ufficient attention and ensure thar adequate deliberations
' ' 

,"[,"a pan) lransactions and ensure yourself that the same

companyi

Board or a committee of

are held before aPProving

are in the interest of the

and functional vigil mechanism

uses such mechanism are notrl0r Ascenain and ensure that the comPanv has an adequate

and ro ensure that the tnterests_ of a person uho

prqrai"l"ffl um""t"O on account ofsuch usel

rll r ReDon concems aboul unethical behaviour' actual or suspected l'raud or

' ' ' ' .o-ip""y t."0" o[conduct or elhics policy:

ll2!actwilhintheirauthority.assisrinprotectingthelegitimateinterestsofthe' -' 
io^puny. tttartt'olders and its employees:

r I J ) Nor disclose confidenrial intbrmarion. including . 
commercial,.::::t;:;. *t*o'ott""

advertisina and sales promolron pf""' 
' 

'"p'Ufitftia 
price sensitive information' unless

.r.r,r'a1r.i""t*" lt *oressly approred b1 thi Board or required by law

(14) not to indulge or promote.insider trading or any other unethical or illegal acts or

acrivities including Uu' not "'uti''o:i*ing 
or iroriding access to any unpublished

p.i"" t."tirir" i,f""*ation pertaining td the company;

(15) alwaYs act in the best interest of the company' its employees' shareholders' the

'"o..rnity 
und the proteclion ofenvironment'

(16) Not to assign your office as Director and any assignments so made shall be void'

5. Role and functions:

Your roles and functions are to:

{ I I herp in brinsins a"'d'Ti.9ll::*T;l';:"tffJ;l"li:"::i*.: tlT[ilil:T: xll
on issues of strategy' Perlorman(

shndards of conduct;

(2) bring an objective view in the evaluation ofthe performance ofboard and management;

(3)sclutinizethepelfolmanceotmanagemeotinmeetingagreedgoalsandobjectivesand
monitor the repofling of perlormance:

violation of the

(4) satisfy themselves on the integrity ol financial information and that financial controls and

' " ,i" ..Jri.,n, oi.i,k management are robust and defensible:

(5) safeguard the interests ofall Stakeholders' particularly the minority Shareholders:

a^Y/

//.a-lt
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(6) balance the conflicting interest ofthe stakeholders!

(7) determine appropriate levels of remuneration of ex€cutive directors' key managerial

oersonnel and ,"nio' *un'gt"'i'u;'t'uut n p'i" role in- aplointing and where

necessarv recommend *'";;';i:;';i'e directors' key managerial personnel and

senior management;

rl\ modemle and arbitrate in the interest of the company as a whole' in situations of conflict

'- i"*"an ,unu*"*ent and shareholder's interesl'

(9)desistfromachievtngorattemptingtoachieveanyunduegainoradvantageeitherto
himrelfor 1ou' relatives' panners or associales'

6. Code of business ethics

6.1 Honesty. integrity and ditrgence are the fundamenlal aspects qualill ing er ery act on the

oart of lhe board and *",", ;;;;;;;;,'"ou .t.oula a"r in good faith for and on behalf

:i'';:';;;;;;ta"pi'*"'iieit''slndardsor-personarethicsintegritY'
""ria."ii"fi,y ""4 

aiscipline'in dealiniwith all matters relating to the Company'

6.2 Any confidential information obtained du ng the course ofyour duty should not be used

- - 
i"l'p"..*ur ugg*ndizement or financial gain to selfor to a third party'

6.3 You shall not engage in any business' uhich is detrimental to the interests of the

company. You shall mai;;in""rhe 
';;nf,ialniiarity of all material and non-public

information about the 
""'p'"y 

ot lit U"i"ess and must always act in the best interests

ofthe Company and its stakeholders'

6.4 You shall not accept any gifts' benefits in cash or in^kind or other personal favours from

the customers or ft"n1 thJ ;ii;;;; iutin"tt rtonr the company and shall conduct

the activities outside the c;;;;;; i;;"h ;;*er as not to adlerselv affect the imase

or reputation of the ComPanY'

6.5 You shall not associate with other similar compafly registered, under Companies Act

either as a Director * t" 
""v '"""g"ii"f 

or advisory capacity' (not including statutory

compliance una uuaitl *itr'J'r"i." "p'i"t 
"ppro*r 

oi thi Board- Further you shall not

associate with any oth"t "o''f""y """"iity 
*hich association may have direct or indirect

inlercst that conflicts ot poitiUtl'*uy 
"onhi"t' 

with lhe interest of the company

6 6 You must obey gxisting local' state' national' and intemational laws unless there is a

compelling ethical basis not to do so'

6.1 You shall strive to achieve the highest quality, effectiveness and dignity in your work

and must accept social responsibilities for your acts'

You shall always abide by the Code of Conduct' and shall be accountable to the Board

for rour actions/violations/defaults'
6.8
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?. Status of APPointment

7.1 You will nor be an employee ofthe Company and this letter shall not-constilute a contract

" #"-,";;;; i;' : (,,.'-" t ff:'ltill,r', T*jj l f*:n::l :ffi*l:f !i
XliffliHf [".'t'5:.?ili$i#';;;;;dil commitiee-s as ma; be decided b,

rheBoard and approved by the sha;h'0il;;s"f;'i ti'nt io tirn" Funher'-you will also be

oaid remuneration ul *uy ol ""r",i'iJrio'"";;"; 
; approved by the Board and the

hhareholders from time to time

?.2 The sitting fees presently paid to the Non-Executive Independent-Director is Rs'

I .00.000/- Der meeting of the o*ti'JLlriii cltmitt"e M"eiing t"sp"ctivelv and Rs

sb.obo ' *l *""ii"g i"r other committees meeling

8. Reimbursement of ExPenses

ln addition to the remuneration described in paragraph 7'-the Comlany will' for tho pcriod

of your appointment. reimburse ;; il i;;; hotel and other incidental expenses

incuned by you in lhe ptnott-tt'o'ilo" 'ole 
and duties as director ofthe Company'

9. Conflict of Interest

q.l It is accepted and ackno\rledged lhat you ma) have business interests other than those

of the companv A' u 
"ono't'oi 

i"'yJ" "ppii*rnt't' 'o1 
1e 

rlguire! to declare any

such directorships, apo"'t't'll l"i i"i"tJtit io irl" e"u'a in wriring' in the prescribed

form (Form DrR 8 and F"* Mi;:i)'il;;iiln. oi your uppoint ent and from time to

time. in future'

9.2 tn the event that your circumstances seem Iikely to change and'mlght give rise to a

conllict of interest or' **" "#ii""ui"' "i*urniun"tt 
tt'-ut might lead the Boad to

revise its iudsment 'h^ )"' 
Ir:''i";;;;dt* 

-rr'it 
tt'oura be disclosed to both lhe

ir,.i*"" l^a?" c"mpany secretar)' at the earliest'

10, ConfidertialitY

AII information acquired during vour appointment is confidential to CMRL and should

not be released, either during y";#i;;;;;i or following lermination (bv whatever

means) to third partie' *i'n"* ptiit Jfit-"" ft"t tftt Cftuitrnurlltoard' unless required

il,t*"1il,,'iJ",r.'"l1l1,:*:.m+;::::ll*xilllif [[T:ll'JffiH:-
vou shall sunender any documel

Your attention is also drawn to tne reoulellfls ll*:::13'"',',""1t11iX':iil'fll:Your attention is also drawn " "' '?:i';;;;;;;;i1," inro*ution una dealins in the

regulations whichroncern :n::::"1:::1,,, vou shourd avoid making anv 
'raemintt.o'

re,,ularrons whrcn (or,..', ,,,. ",". ""-';, iou stoutd avoid making any staremenls.or
:elurities ol' rhe Compan; Consequel 

,'-,.'^ ,--^^u ^r rhe<e reouiremenls wrrnout prtorsecxrities of the companv Lons(quc';ii;;Ie;;-;f;".e 
requir;ments without prior

performing an1 transactions th":,''i5ll-^,^..,
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11. Evaluation

The Company has adopted a policY on Board Evaluation The policy provides for

evaluation ofthe Boa,a. tlt comm'tt'ees ofihe Board and individual Directors' including

the chairman of the eou,a. e, p., ,t" roriiy, tr," co.p-y will carry.out.an evaluation

;i,il;;;i;;-.; of rhe Boaid as a whoie' Board committees and Directors on an

annual basis. Your continuatton ut'f"itpt"Jt't oi"ttor and re appointmenl for funher

i:H ";;;ilfu;ll 'ub.it"t 
to tht o'rconle of the vearlv evaluation process'

12. Liabilities

Ihe independent directors are :]:l"r'"Xilll;,,if^:;li'r,il",;'H: #,i'J'XfiIii:
Iiabilities as a consequence ot brei

J;J;i,, ;;. .;il; +:, ,l.l 1*,*:.;e;:n:i,.::mi ','J[:il'ilili::,!'l;
Comoanies Acl 2013 Provides lhat

;.:::,f ;.*h l"i "i ".i"l"n "';;;i!;;; ;v a companv *hl'l *"" 
-:i:l^l]:

i'"",ii"]la*. 
"i 

,'iliJt" it"ougt' uou'd processes and uith his knowledge or connrvance

or wherele has not acted diligently

13. lndemnitY

YouaregrantedanindemnityflomtheCompanyin.respect.of]iabilitiesincunedasa
,*rfi"i y"r. 

"rn"",,o 
the extent pemitted by law including the Act'

14. lndependent Professional Advicc

There maY be occasions when yoti consider that you need professional advice in

funherance of your duries * . D,i;,;;';;-i, *itt t. upprooriur., to, .vou to consult

indeoendent advisers at ttte t otpun':t "*ptnse 
The Comiany will reimburse the full

i;::H:##*,.1;J""0 in utto'aun" "ith 
the Companv's policv

15. Disclosure of Interest

The Company must include in its Annual Accounts a note of any material interest that a

Director may have in any *an*arn o?u"u-nt.menr rhar rhe comp.any-has entered into

Such inleresl should be disclosed-"" ft[t t"n^ when the lransaction-or zurangement

comes up at a Board meeting so tiui'tt'" rninuttt may record )our'interest appropriately

and our records are upoutto e gtnoi'*ii"" tr'"i y"ti '" t"tl'sted in any contacts with

i'purti"rru, p","on, r* or company is acceptable'

16, Termination

16.r You may resign from ,::l-n::'::it,l:"":l,l:T:fl*'*;l: '* 
*'*

requested to serve a reasonable w

lb.2 Conlinuation of your appointment is contingent * y"': 9"*ll
'" - lr"t.r,"ra.t. r",ccordance oith provisions olcompanies AcL' 2u lJ

to do so, You are

re-elected bY the

and the Afiicles of
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Association of the Company' fiom time to time in force You will not be entitled to

;#;:"*; tffi ;#h"iiers do not re-elect vou at anv time'

16.3 Your appointment may also be terminated in accordance- with.the provisions of the

'" - 
oniaf.J l,f errociation ofthe Company from time lo time rn lorce'

17, Governing Law

The tems of appointment is govemed by and will be interpreted in accordance with the

applicable Indian Law and vour #;#;; ti"irJt't'tj""t to the jurisdiction of the

Indian courts.

We are eaPer to har e you on Board as an integral part of rhe grou'th of-the Company We

reouest vou to confirm 
""d ""kffiilgt';;;; 

'uppoint";t as lndependent and Non

i.-'".ril-i. oit 
""t 

uv signing a copy of this lener'

Yours faithfullY,
ofCochin Minerals and Rutile Limited'

I consent to accept my appointment as Independent and Non-Executive Director of Cochin

i^'r"*i"it 
""a 

ni,il; Lr;ired as per the t'rms ser out above'

V Vinod Kamath
DIN:10700232


