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Tata Sons: Directors vote against the controlling
shareholder

In possibly a first, a set of directors have taken decisions that are not supported by
the company’s controlling shareholder. These choices run counter to the intent of Tata
Sons’ Articles of Association and contravene the Group’s stated policies. Irrespective
of the merits and legality of these decisions, they change the structure of a 100+ year
old group - all this in a few hours and in one board meeting. It is unclear how the
board expects these decisions to survive a shareholder vote.

Source: rediff.com

It isunfortunate that the battle at Tata Trusts has found its way to the boardroom of Tata
Sons'. Tata Sons’ board made two critical decisions at its 17 September 2026 board
meeting: first, to reappoint N Chandrasekharan (Chandra) for a third term, and second,
to “initiate steps to comply with the applicable RBI Guidelines” - effectively
communicating that it is open to listing Tata Sons.

Both decisions were made without the support of Noel Tata, who is the Chairperson of
Tata Trusts that control 66% of Tata Sons’ equity and voting rights. Tata Trusts have

T Tata Investment Corporation, a part of the Tata Group, is one of IliAS’ shareholders.
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board nomination rights, quorum rights, and veto rights that have been embedded into
Tata Sons’ Articles of Association (AoA)2. Therefore, any decision made without the
support of Tata Trusts would not work, independent of its merits and legality.

The rationale for Chandra’s re-election to a third term remains unclear, particularly after
his public announcement that he would not seek it. In about two years, he will reach the
Tata Group’'s mandatory retirement age (65 years) for executive directors. By
reappointing him for a third term, the board of the Group’s apex company has effectively
disregarded its own policies, sending a troubling signal across the organization: that
policies can be conveniently ignored.

The rationale for rushing this move remains unclear. A more pragmatic course would
have been to extend Chandra’s term only until the Trusts resolved their issues with the
Charity Commissioner and established a Selection Committee, as required under Tata
Sons’ Articles of Association?, to identify his successor. That would have implied an
extension of six months to a year, rather than a full five-year term. Equally puzzling is
Chandra’s acceptance of the extended tenure, given his earlier voluntary and unsolicited
public announcement that he would not continue for a third consecutive term.

The board’s second move was to initiate steps toward complying with RBI guidelines.
RBI had rejected Tata Sons’ attempt to surrender its CIC registration, which means the
company may eventually be compelled to list on stock exchanges — despite its
long-standing position against listing. Notably, both Venu Srinivasan and Chandra have
served on RBI's Central Board of Directors, yet their past association does not appear to
have advanced Tata Sons’ concerns with the regulator. Noel Tata highlighted yesterday
in his statement, “The very same RBI Scale Based Regulations that require an Upper
Layer-NBFC to mandatorily list also expressly provide that an Upper Layer-NBFC can
move out of the enhanced regulatory framework if the movement is on account of
voluntary strategic move to readjust operations as per a Board approved policy.” Against
this backdrop, it remains unclear whether the board fully explored all possible
alternatives during its brief deliberations.

The board took both these decisions despite Noel Tata opposing them. Venu Srinivasan
and Noel Tata are nominees of Tata Sons. Media reports suggest that Venu Srinivasan
supported Chandra’s reappointment while Noel Tata opposed it. Noel Tata is the
Chairperson of the Tata Trusts and therefore, his view should carry more weight. On the
other hand, media reports suggest that Sir Dorabji Tata Trust (SDTT) had barred Venu
Srinivasan from voting in the September 17" board meeting - and therefore, the validity
of his vote is called into question. We are not arguing who is right, just that despite both
Tata Trust nominees not forming consensus, the board took decisions that may not carry

2Source: Supreme Court judgement in the case of Tata Consultancy Services Limited vs Cyrus Investments Pvt Ltd
on 26 March 2021
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if voted on, rather than having them deferred till consensus between the two Tata Trust
nominees was reached.

Tata Sons’ board has violated the basic governance principle of shareholder supremacy.
The mutiny of the board against the controlling shareholder is possibly a first, and not
the right precedent for corporate India. Will corporate India now have a set of
independent directors making decisions that the promoter does not agree with?

Both decisions taken by the board will eventually need shareholder approval to go
through. With Noel Tata clearly opposing both these decisions, they are unlikely to get
shareholder support, irrespective of whether the decisions have merit or not. That being
the case, the decisions are a limited “win"” for the board.

Independent of the merits and legality of the decisions taken, Tata Sons’ board has
shown poor judgment in the choices made at its 17 September 2026 board meeting. Its
actions appear rushed, undermining the principle of thoughtful deliberation. In doing
so, the board has disregarded the intent of Tata Sons’ Articles of Association — legal
opinions notwithstanding — and strayed from the Group’s own policies. For an
institution that has long prided itself on doing what is right, even at a cost, this marks a
troubling lapse and a dismal performance by its leadership.
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Disclaimer

This document has been published by Institutional Investor Advisory Services India Limited (IiAS). The information
contained herein is solely derived from publicly available data, but we do not represent that it is accurate or complete and
it should not be relied on as such. TiAS shall not be in any way responsible for any loss or damage that may arise to any
person from any inadvertent error in the information contained in this report. This document is provided for assistance
only and is not intended to be and must not be taken as the basis for any voting or investment decision and/or construed
as legal opinion/advice. The user assumes the entire risk of any use made of this information. Each recipient of this
document should make such investigation as it deems necessary to arrive at an independent evaluation of information
referred to in this document (including the merits and risks involved) and exercise due diligence while using this report.
The discussions or views expressed may not be suitable for all investors. The information given in this document is as of
the date of this report and there can be no assurance that future results or events will be consistent with this information.
This information is subject to change without any prior notice. IiAS reserves the right to make modifications and
alterations to this document as may be required from time to time; however, TiAS is under no obligation to update or keep
the information current. Nevertheless, LiAS would be happy to provide any information in response to specific queries. No
copyright infringement is intended in the preparation of this document. Neither LIAS nor any of its affiliates, group
companies, directors, employees, agents or representatives shall be liable for any damages whether direct, indirect,
special or consequential including lost revenue or lost profits that may arise from or in connection with the use of this
information. This report may cover listed companies (the ‘subject companies’); TiAS may hold a nominal number of shares
in some of the subject companies to the extent disclosed on its website and/or these companies might have subscribed
to LiAS' services or might be shareholders of liAS. TiAS and its research analyst(s) do not have any financial interest in any
of the subject companies except to the extent disclosed on its website.

Confidentiality

This information is strictly confidential and is being furnished to you solely for your information. This information should
not be reproduced or redistributed or passed on directly orindirectly in any form toany other person or published, copied,
in whole or in part, for any purpose without the written permission of IiAS. This report is not directed or intended for
distribution to, or use by, any person or entity who is a citizen or resident of or located in any locality, state, country or
other jurisdiction, where such distribution, publication, availability or use would be contrary to law, regulation or which
would subject TiAS to any registration or licensing requirements within such jurisdiction. The distribution of this document
in certain jurisdictions may be restricted by law, and persons in whose possession this document comes, should inform
themselves about and observe, any such restrictions. The information provided in these reports remains, unless otherwise
stated, the copyright of TiAS. All layout, design, original artwork, concepts and other Intellectual Properties, remains the
property and copyright of liAS and may not be used in any form or for any purpose whatsoever by any party without the
express written permission of the copyright holders.

Other Disclosures

TIAS is a SEBI registered entity (proxy advisor registration number: INH000000024) dedicated to providing participants in
the Indian market with independent opinions, research and data on corporate governance issues as well as voting
recommendations on shareholder resolutions of 1000+ listed Indian companies (https://www.iiasadvisory.com/iias-
coverage-list). Our products and services include voting advisory reports, standardized services under the Indian
Corporate Governance Scorecard, and databases ( and ). There are no
significant or material orders passed against the company by any of the Regulators or Courts/Tribunals.

Kotak Mahindra Bank Limited holds equity in TiAS.

This article is a commentary on general trends and developments in the securities market.
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About

Institutional Investor Advisory Services India Limited (IiAS) is an advisory firm that
provides capital markets with independent opinions, data, and analysis on governance
and ESG, including voting recommendations and ESG ratings in India, through its wholly
owned subsidiary IIAS Sustain.

IiAS offers voting recommendations on shareholder resolutions for over 1,300 listed
companies, covering over 96% of the country’s market capitalization. The company
operates two proprietary platforms: SMART, which enables tracking and reporting of
stewardship activities, and ADRIAN, a comprehensive database of shareholder
resolutions and institutional voting data.

TiAS has collaborated with the International Finance Corporation (IFC) and BSE Limited,
with support from the Government of Japan, and developed the India Corporate
Governance Scorecard - a benchmarking tool that offers granular governance scores
and peer comparisons to help investors and companies evaluate governance practices.

liAS has expanded its ESG offerings through its wholly owned subsidiary, IiAS
Sustainability Solutions Private Limited (IiAS Sustain), to focus on ESG. IiAS Sustain
has published ESG Ratings on over 500 companies, issued Second Party Opinions for
green bond issuances, and works closely with hedge funds, alternative investment funds
(AIFs), and private equity firms to support ESG integration. LiAS is a signatory to the
United Nations Principles for Responsible Investment (UN PRI).

liAS is backed by a strong shareholder base that includes Aditya Birla Sun Life AMC, Axis
Bank, Fitch Group, HDFC Investments, ICICI Prudential Life Insurance, Kotak Mahindra
Bank, RBL Bank, Tata Investment Corporation, UTI AMC, and Yes Bank.

TiAS is registered with SEBI as a Research Analyst (Proxy Advisory) (Registration No.
INH000000024)

TiAS Sustain is registered with SEBI as a Category II ESG Ratings Provider (Registration
Category-11/0006)

iiasadvisory.com iiasadrian.com iiassustain.com
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