
cocHrN MTNERALS AND RUTITE rrMtTED (10070 E.o.U.)
***THREESTAR

Regd. Office: PB.No.73, VllU224. Market
EXPORT HOUSE
Road, Alwaye-683 101, Kerala, lndia

@

m
IAEL

isl i::t;iit

.€)
\:--,/ffi
qr&

JLtg.*'1
lHi-?",'r"l.-.

rw
-&i.

fl

Office : 0484 - 2626789 (6 Lines)
Factory : 0484 - 2532186, 2532207
Web : www.cmrlindia.com

otot ctcuFu/ 2024/&9 A

Mr. Yogindunath S

4 1281, Kuruplavu Road,
Mattanchery Town, Ernakulam,
Kochi - 682 002.

E-mail : cmrlexim@cmrlindia.com,
info@cmrlindia.com

CIN: 124299 KL 1 989 P1C005452
luly 22,2024

LETTER OF APPOINTMENT

Dear Mr. Yogindunath,

I am writing to confirm our decision to appoint you on the Board of Directors of
Cochin Minerals and Rutile Limited with effect from J]uly 22,2024, This letter of
appointment sets out the terms and conditions covering your appointment which are

as follows:

l. Appoiotment

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

fu1y,2024, Your appointment shall be confirmed as lndependent Director ofthe
Board subiect to the approval of shareholders through general meeting/postal

ballot.

1.2 Your appointment is in compliance with the provisions of Section 161(l) of
Companies Act, 2013, your first term ofappointment shall be upto l$ly 21,2027,

subject to the approval ofshareholders through general meeting/postal ballot.

1.3 The 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 liberty to disengage Non

Executive lndcpendent Directors earlier subject to compliance of relevant

provisions ofthe Companies Act. 2013.

2. Committees

The Board ofDirectors (Board) may. iI it deems fit, invite you for being appointed

on one or more existing Board Committees or any such Committee that is set up in

r, the future. Your appointment on such Committee(s) will be subject to the

l) applicable regulations.

ffi@tffi
From Nature With Nature Towards Nature

5
CD(J
(")
J

AN ISO9001:2015AND ISO 45001:2018 COMPANY GSTIN:32AABCC'19500120 AMODEL ECO-FRIENDLY COMPANY

I@



COCHIN MINERALS AND RUTILE LTD. (1OO% E. O. U.)

3. Time commitment

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

view to the Board's discussions and to help or provide the Board with effective leadership

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

ensuring high standards of financial probity and corporate govemance The Board meets

at least-S tii.res in a year. The Audit Committee meets at least 4 times in a year' Besides'

there are other Committee meetings like Nomination and Remuneration Committee'

Stakeholders' Relationship Commitiee and Corporate Social Responsibility Committee

meetings which are ordinarily convened at least once in a year. You will be expected to

attend 
-Board, 

Board Committees to which you may be appointed and Shareholders

meetings and to devote such time to your duties, as appropriate for you to-discharge your

duties ;ffectively. Ordinarily, all meetings are held in Rogistered Office at Aluva

Meetings may be called on electronic mode also at the discretion ofthe Chairman of the

Board.

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

meet the expectations from your role to the satisfaction ofthe Board

4. Duties

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

the Compades Act,20l3 and the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as amended from time to time. There are certain duties Prescribed for

allbirectors, both Executive and Non-Executive, which are fiduciary in nature and are as

under:

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

and familiarity with the company;

Seek appropriate clarification or amplification of infomation and, where necessary, take

and foilow appropriate professional advice and opinion ofoutside experts at the expense

ofthe company;

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

committees of which you are/going to be a member:

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

are/going 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 that these are addressed by the Board and, to the extent that they are not resolved,

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

-=-J) keep yourself well informed about the company and the extemal environment in which it
:.-P)!!r;- operatesr
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(8) Not to unfairly obstuct the functioning ofan otherwise proper Board or a committee of
the Board;

(9) Pay suffrcient attention and ensure that adequate deliberations are held before approving
related party transactions and ensure yourcelf that the same are in the interest of the

company;

(10) Ascertain and ensure that the company has an adequate and functional vigil mechanism

and to ensure that the interests of a person who uses such mechanism arc not
prejudicially affected on account ofsuch use;

(1 1) Report concems about unethical behaviour, actual or suspected fraud or violation of the

company's code ofconduct or ethics policy;

(12) act within their authority, assist in protecting the legitimate interests ofthe
Company, shareholders and its employeesl

(13)Not disclose confidential information, including commercial secrets, technologies,

advertising and sales promotion plans, unpublished price sensitive infomation, unless

such disclosure is expressly approved by the Board or required by law.

(14) not to indulge or promote insider trading or any other unethical or illegal acts or
activities including but not limited to sharing or providing access to any unpublished
price sensitive information pertaining to the company;

(15) always act in the best interest of the company, its employees, shareholders, the

community and the protection ofenvironment.

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

5. Role and functions:

Your roles and funQtions are to:

(1) help in bringing an independent judgment to bear on the Board's deliberations especially

oI1 issues of strategy, performance, risk management, resources, key appointments and

standards ofconduct:

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

(3) scrutinize the performance of management in meeting agreed goals and objectives and

monitor the reporting of performance;

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

the systems ofrisk management are robust and defensible;

re =f5) safeguard the intercsts ofall stakeholders, pa(icularly the minority shareholders;

w
t=
4\\
\YOJ oF)



cocHrN MINERALS AND RUTTLE LrD. (100% E. O. U.)

(6) balance the conflicting

(7) determine appropriate
personnel and senior
necessary recommend
senior management;

interest of the stakeholders:

levels of remuneration of executive
management and have a p me role
removal of executive directors, key

directors, key managerial
in appointing and where
managerial personnel and

(8) moderate and arbitrate in the interest ofthe company as a whole, in situations ofconflict
between management and shareholder's interest.

(9) desist from achieving or attempting to achieve any undue gain or advantage either to
himselfor your relatives, partners or associates.

6, Code of business ethics

6.1 Honesty, integrity and diligence are the fundamental aspects qualifying every act on the
part ofthe board and senior management. You should act in good faith for and on behalf
of the company and adopt the highest standards of personal ethics, integdty,
confidentiality and discipline in dealing with all matters relating to the Company.

6.2 Any confidential information obtained during the course ofyour duty should not be used
for personal aggrandizement or financial gain to selfor to a third party.

6.3 You shall not engage in any business, which is detrimental to the interests of the
Company. You shall maintain the confidentiality of all material and non-public
information about the company or its business and must always act in the best interests
of the Company and irs srakeholders.

6.4 You shall not accept any gifts, benefits in cash or in kind or other personal favours from
the customers or from those seeking any business from the company and shall conduct
the activities outside the Company in such manner as not to adversely affect the image
or reputation ofthe Company.

6.5 you shall not associate with other similar company registered under Companies Act
either as a Director or in any managerial or advisory capacity, (not including statutory
compliance and audit) without the prior approval of the Board. Futher you shall not
associate with any other company or entity which association may have direct or indirect
interest that conflicts or possibly may conflict, with the interest ofthe company

6.6 You must obey existing local, state, national, and intemational laws unless there is a
compelling ethical basis not ro do so.

6.7 You shall strive to achieve the highest quality, effectiveness and dignity in your work
and must accept social responsibilities for your acts.

of Conduct. and shall be accountable to the Board
for vour actions/violations/defaults-
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7. Status of Appointment

7.1 You will not be an employee ofthe Company and this letter shall not constitute a contract

ofemp)oyment. This letter ofappointment is provided to you in terms ofSection 149 read
with Schedule IV of the Companies Act, 2013. You will be paid such remuneration by
way of sitting fees for meetings of the Board and its Committees as may be decided by
the Board and approved by the Shareholders from time to time. Further, you will also be
paid remuneration by way of commission as may be approved by the Board and the
Shareholders from time to time.

7.2 The sitting fees presently paid to the Non-Executive Independent Director is Rs.

1,00,000L per meeting of the Board and Audit Committee Meeting respectively and Rs.

50,000/- per meeting for other committees meeting

8. Reimbursement of Expenses

ln addition to the remuneration described in paragraph 7, the Company will, for the period
of your appointment, reimburse you for travel, hotel and other incidental expenses
incuned by you in the performance ofyour role and duties as director ofthe Company.

9. Conflict of Interest

9.1 It is accepted and acknowledged that you may have business interests other than those
of the Company. As a condition to your appointme[t, you are required to declare any
such directorships, appointments and interests to the Board in *,riting in the prescribed
form (Form DIR 8 and FoIm MBP-I) at the time ofyour appointment and from time
to time, in future.

9.2 In the event that your circumstances seem likely to change and might give rise to a
conflict of interest or, when applicable, circumstances that might lead the Boad to
revise its judgment that you are independent, this should be disclosed to both the

Chairman and the Company Secrctary, at the earliest.

10. Confideotiality

All information acquired during your appointment is confidential to CMRL and should
not be released, either during your appointment or following termination (by whatever
means) to third parties without prior clearance lrom the Chairmaniboard, unless required
by law or by the rules of any stock exchange or regulatory body. On reasonable request,
you shall surrender any documents and other materials made available to you by CMRL.

Your attention is also drawn to the requirements under the applicable insider trading
regulations which concern the disclosure ofprice sensitive information and dealing in the
securities of the Company. Consequently you should avoid making any statements or
perlorming any transactions that might risk a breach of these reqllirements without prior

@._"e 

from the chairman or the secretarv.
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11. Evaluation

The Company has adopted a policy on Board Evaluation. The policy provides for
evaluation ofthe Board, the Committees ofthe Board and individual Directors, including
the Chairman of the Board. As per the Policy, the Company will carry out an evaluation
of the performance of the Board as a whole, Board Committees and Directors on an
annual basis. Your continuation as Independent Director and re appointrnent for further
term on the Board shall subject to the outcome oftho yearly evaluation process.

12. Liabilities

The independent directors are also exposed, like other directors, to civil/criminal
liabilities as a consequence of breach of statutory/legal provisions by the company,
especially the Companies Act 2013 and the SEBI Act. However, Section 149(12) ofthe
Companies Act 2013 provides that an indepcndent director shall be held liable only in
respect of such act of omission or commission by a company which occurs with his
knowledge, att butable through board processes and with his knowledge or connivance
or where he has not acted diligently.

13. Indcmnity

You are granted an indemnity from the Company in respect of liabilities incurred as a
result ofyour oflice, to the extent permitted by law including the Act.

14. Independent Professional Advice

There may be occasions when you consider that you need professional advice in
furtherance of your duties as a Director and it will be approp ate for you to consult
independent advisers at the Company's expense. The Company will reimburse the full
cost ofexpenditure incuned in accordance with the Company's policy.

15. Disclosure of Interest

The Company must include in its Annual Accounts a note of any material interest that a
Dircctor may have in any transaction or arangement that the Company has entered into.
Such interest should be disclosed no later than when the transaction or.urangement
comes up at a Board meeting so that the minutes may record your interest appropriately
and our records are updated. A general notice that you are interested in any contracts with
a particular person, firm or company is acceptable.

16. Termination

16.1 You may resign from your position at any time and should you wish to do so, you are

requested to serve a rgasonable w tten notice on the Board.

Continuation of your appointment is contingent on your getting rc-elected by the
shareholders in accordance with provisions of Companies Act, 2013 and the Articles of

\
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Association of the Company, from time to time in force. You will
compensation ifthe shareholders do not re-elect you at any time.

16.3 Your appointment may also be teminated in accordance with the

Articles ofAssociation ofthe Company from time to time in force.

fofCochin Minerals and Rulile Limited.

Kartha
Director.

7 6326

not be entitled to

provisions of the

17. Governing Law

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

applicable Indian Law and your engagement shall be subject to the juiisdiction of the

Indian courts-

We arc eager to have you on Board as an integml part of the groMh of the Company We

request you to confirm and acknowledge your appointment as Independent and Non

Executive Director by signing a copy ofthis letter.

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

Minerals and Rutile Limited as per lhe terms sel out above

, r'-Mz-la^nP''\,9,/
Yogindunath S

DIN:02905727

Yours faithfully,
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