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Date:July 18,2019

Dear Mrs. S. Gopinath,

Sub: Appointment as Independent Director

We thank you for your confirmation to Tata Elxsi Limited (the "Company") that you meet the

"independence" criteria as envisaged in Section 149(6) of the Companies Act,2013 (the "Act") read

with Regulation l6(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015 (the "Regulation") and also for your consent to hold office as a director of the Company.

Pursuant to your confirmation, we are pleased to confirm that upon the recommendation of the

Nomination and Remuneration Committee, the Board and the shareholders, vide Special resolution, have

approved your re-appointment for the second term as an Independent Director on the Board of the

Company.

This letter sets out the terms of your appointment as an Independent Director. Your relationship with

the Company will be that of an office-holder and not one of contract for employment in the Company.

The terms of your appointment, as set out in this letter, are subject to the extant provisions of the

(i) applicable laws, including the Act and Regulation (as amended from time to time) and (ii) Articles of

Association of the Company ("AOA").

L Appointment

Your appointment will be for a term from July 18, 2019 up to June 19,2024 unless terminated earlier as per

the provisions of this letter or applicable laws("Term").

As an Independent Director you will not be liable to retire by rotation

As per the Board's current assessment, you will continue to be the Chairperson/member of the following

Committees:

. Audit Committee, Chairperson

. Nomination and Remuneration Committee, Chairperson

. Corporate Social Responsibility Committee, Member

The mandates of the aforesaid Committees are provided as Annexure. The Board may reconstitute the

composition of anylall Committees, from time to time, and any such change shall be promptly

communicated to you. In such an event, you may also be required to serve on other Committees of the

Board.

v
(U
(I.)
l-
L)

O')
C'-
AJ
qJ

C
O)
C
OJ

TATA ELXSI

Registered Office Tata Elxsi Limited ITPB Road Whitefield Bangalore 560 048 lndia

Tel +91 80 2297 9123 Fax +91 802841 1474

www.tataelxsi.com

lctN-185 I I oXAr 989P1C009968)

Page 1 of7



2. Role, duties and responsibilities

A. As member of the Board you along with the other Directors will be collectively responsible fbr

meeting the objectives of the Board which include:

Requirements under the Companies Act,2013,

Responsibilities of the Board" as outlined in the SEBI Listing Obligations and Disclosure

Requirements, Regulations. 201 5.

Accountability under the Director' s Responsibility Statement.

Overseeing the maintellance of. high standards of Tata values and ethical conduct of

business,

Overseeing the Company's contribrrtion to enhancing the quality of life of cornmunities"

Reviewing the TBEM (Tata Business Excellence Model) findings and monitoring the action

plan,

Protecting and enhancing tlie Tata lrrand.

Overseeing adherence to ihe terms of reference of the z\udit (lommittee Clharier adopted by

the Cornpany, as amended frorn tirne to tinrr:

B. You shall abide by the 'Code fbr lndeper,dent Directors'as outlinerl in Sclredule IV to section

149(8) of the 2013 Act, and duties o1'directors as provided in the 2013 Act (.including Section

166) and SEBI (t,isting Obligations and Disclosure ltequirements) Regulations.20l5. For your'

ready ref'erence. the relevant provisions have been extracted and an.ached to this letter as

Annexure A.

3. Time Commitment

Considering the nature of the role crf, a direct,rr, it is dif}'icuit for a compan,v to lay down specific

parameters on time cornrnitment. You agree to devc'te sucir time as is pnrdent anrl necessary' fi:rr the

proper performance of your role, duties and responsibilities as an Inciependent Director.

4. Remuneration

As an Independent Director;vou shall be paid sitting f'ees for attending 1he meetings of the Boa.rd

and the Committees clf which you are a rnemher.

The sitting fees payable to you are as foiJows:

. Board - Rs. 15,000/ meeting

. Audit Committee - Rs.15,000/ meeting

. Nomination and Remuneration Committee .. Rs. 15.000 l'meeiing

. Corporate Social Responsibility Comrnittec'-, Rs. 15.000 /meeting

In addition to the sitting fbes, prof-rt ref ated cornr:rissiorl inalr also be payable to you. [n

determining the amount of this oon-:.rrrissicl;-;. the Nornino-iit'n anci Remrrneration Cornmittee may
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consider various factors as disclosed in the remuneration policy tbrming part of the Board's report.

An indicative list of the factors that mav be considered are as follows:

. Attendance at Board meetings,

. Attendance at Board Committee meetings,

. Chairmanship of the Board,

. Chairmanship of Board Committees,

. Contribution at Board and Committec rneetings,

. Guidance and support provided to senior management of the Clompan), outside of Board

meetings,

. Industry practices,

. Perfonnance evaluation, and

. Perfomance of the Cornpany.

Further, the Company may pay or reimburse to you such lair and reasonable expenditure. as may have

been incurred by you u,hile perforrning your role as an indeperrdent Director of the Company. This

could include reimbursement of expenditure incured by you for attending Boardl Committee

meetings , Annual General Meetings, Extraordinary General Meetings, court convenetl meetings.

meetings with shareholders / creditors / management , site visits, induction and training (organized

by the Company for Directors) and in obtaining. sut-''jecr to prior consultation with the Board,

professional advice from independent advisors in the fumherance of ycur duties as an Independent

Director.

5. Insurance

The Company will take an appropriate Directors'arrd Officcrs' Lirrbility Insurance policy and pay

the premitrms for the same. It is intended to maintain such insurance cover for the Term of your

appointment, subject to the terms of such polic.y- in tbrce tiom tinre to time. A cooy of the policy

rlocument will be supplied on request.

6. Tata Code ofConduct

As an lndependent Director of the Company, you agree to comply rvith the Tata Code of Conduct for

Non-Executive Directors (NEDs). For your reference, the Code of Conduct for Non- Executive

Directors is outlined below:

Non-Executive Directors of a C.ompany r,vi11 always ac:t in the interesl of the Cornpany and ensure

that an1' other business or personal association rryirich they may harc, does not involve any conflict

of interest with the operations of the Compan3,and his/ her roie therein.

Non-Executive Directors rvill oonrply with all applicable iau's and regulations of all the relevant

regulatory and other authorities as may be applicable to such Directors in their individual

capacities,
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a Non-Executive Directors will safeguard the confidentiality of all information received by them

by virtue of their position.

a

Unless specifically authorized by the Company, you shall not disclose company and business

information to public constituencies such as the nredia, the financial comrnunity, employees,

shareholders, agents, franchisees, dealers, distributors and importers.

Your obligation of confidentiality shall survive termination or cessatiorr of 1'our directorship with the

Company.

We would also like to draw your attention to the applicability of both, Securities and Exchange Board

of India (Prohibition of Insider Trading) Regulations, 2015 and the Tata Code of Conduct on

Prevention of Insider Trading Polic,y and the Code' of Corporate Disclosure Practices, prohibiting

disclosure or use of unpublished price sensitive infornration.

Additionally. you shall not participate in any business activity which might iinpede the application of

your independent judgment in the best interest of thE i'ompany.

7. Training and Development

The Cornpany shall, if required, conduct training programs fiom time to tirne as deemed fit, for its

lndependent Directors which may include any or all of the following:

Board roles and responsibilities, whilst seeking to build working ielationship among the Board

members,

Companv's vision, strategic direction, core values. ethics and corporate governancc practices,

Familiarization with financial I matters, nranag(,ment team and business operations,

Meetings with stakeholders, visits to business locations and meetings with senior and rnicldle

management.

The Company shall, as may be required, support Directors to continually update their skills and

knowledge and improve their familiarity w,ith the company and its business. 'Ihe Company rvill

fund/arrange for training on all matters which are comrnon to the whole Board.

8. Performance Appraisal / Evaluation Process

As a member of the Board, your perfbrmance as rveil as the perfornrance of the entire Board and its

Committees shall be evaluatecl annually. Evaluation of each director shall be done by all the other

directors. The criteria for evaluation shall he determined by the Nomination and Renruneratir:ri

Committee arrd disclosed in the Clor.npanv's Annual Report. However, the actual evaluation process

shall remain confidential and shall be a construstive nrechanism to improve the effectivenes s of the

Page I of 7

All Directors are required to sign a confirmation of acceptance of'the Tata Code of Conduct for NEDs

on annual basis.



a

Board / Committee. An indicative list of factors that rnay be evaluated as part of this exercise are

Participation and contribution by adirector.

Commitment (including guidanr:e provided to senior nlanagefirent outside of Board / Committee

meetings), I

Effective deployment of knowlcdge and expefiise,

Effective management of relationship with stakeholders.

Integritv and maintenance of confidentiality,

Independence ofbehavior and judgment, and

Impact and influence.

9. Disclosures, other directorships and business interests

During the Term, youagree to prornptly notifu the Cornpanv of any change in yourdirectorships,

and provide such other disclosures ancl infornration as may be required under the applicable laws.

Yclu also agree that upon trecoming a,*'are of'any potential conflict of interest with your position

as Independent Director of the Cornpanl,, you sl-rall promptly disclose the same to the Chainnan

and the Company Secretar,v. By signing this letter, 1'ou hereby oonfirm thal as on date of this letter,

you have no such conflict of interest issues with yotrr existing direclorships.

During your Term, you agree to promptll' provide a declaration under Scction 149(i) of the Act,

and Regulation 25(8) of SEBI LODR confinning that.vou meet the criteria of indopendence as provided in

Section 149(6) of the 2013 Act and Regulation 16(lXb) of SEBI LODR and that vou are not aware of any

circumstance or situation, which exist or may be reasonably anticipated, that could impair or impact your

ability to discharge your duties with an objective independentiudgment and without any external influence.

This declaration shall be submitted at the first meeting of the Board in every financial .vgar or upon any

change in circumstances rvhich may affect ,,-orrr status as an Independcrnt Director.

10. Changes of personal details

During the Term, you shall proml'rtly intinrate the Company Seoretary and the Registrar of

Companies in the prescribed manrler, c.f any change in address or otlrer contact and personal

details provided to the Company.

11. Termination

Your directorship on the Board of the Comparr.l, sliall tetrnirrate or,-ease in accordance with the

prevailing law. Apart from the grounds of tenninalion as specified in the Ar:t. your directorship

may be terminated for violation o1'any provision E.:f the Tata Codu of Conduct as applicable tc,

Non- Executive Directors.

You may resign from the directorship of the C)crrrpany by giving a notice in r.vriting to the

Company stating the reas:ons tbr resignation. The resignation shali take effect irom the date on
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which the notice is received by the Company or the date, if any, specified by you in the notice,

whichever is later.

If at any stage during the'['erm, there is a change that rnay affect yTour status as an Independent

Director as envisaged in Section 149(6) of the 2013 Act read with the rules framed thereunder or

Regulation l6(1xb) cf Reguiation, you agreo to prornptly subrnit your resignation to the Company

with effect from the date of such change.

12. Cooperation

In the event of any claim or litigation against the Company. based upon any alleged conduct, act or

omission on your part during your Term, you agree to render all reasonable assistance and cooperation

to the Company and provide such information and docunrents as are necessary and reasonably

requested by the Company or its counsel.

13. Miscellaneous

This letter represents the entire understanding and constitutes the *,hole agreement, in relation to

your appointment and supersedes any previous agreement tretween yourself and the Ccmpany with

respect thereto and, without prejudice to the generality of the fbregoing, e.xcludes any warranty.

condition or clther undertakrng inrp lied at law or by custom.

No waiver or rnodification of this letter shall be valid unless made in writing and signed by you

and the Compan;,.

This letter along with your detailed profile shall be disclosed <-rn the website of the Cornpany anci

the relevant stock exchange.

14. Acceptance of Appointment

We are confident that the Board and the Company rvill continue tr-r benefit immenscly itom vour

rich experience and we are happy to have you as an integral part of the growth of our Company if
these terms of appointment are acceptable to you, please confirrrr your acceptattce by signrng and

retuming the enclosed copy of this letter.

We thank you for your continued support and cornmitment to the Company

Yours Sincerely,

For Tata Elxsi Lirnited

N.G. Subramaniam

Chairman
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