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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 8.01. Other Events.
On August 3, 2018, the Company notified Nokomis Capital, L.L.C and certain related persons (collectively, the “Nokomis
Group”) that the Nominating and Governance Committee of the Board of Directors of the Company (the “Board”) had voted to
nominate Randy Ortiz as a Class III director of the Company at its 2018 Annual Meeting of Stockholders (the “2018 Annual Meeting”).
The taking of this action resulted in the extension of the “Restricted Period” under the Company’s letter agreement, dated August 24,
2017, with the Nokomis Group (the "Agreement"). The “Restricted Period” now expires on the date that is 15 days prior to the deadline
for nominations for the Company’s 2019 Annual Meeting of Stockholders. During the “Restricted Period,” the Nokomis Group is
subject to customary standstill restrictions that provide, among other things, that the Nokomis Group will not engage in or in any way
participate in a solicitation of proxies with respect to the Company.
The foregoing summary of the Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the
full text of the Agreement, which was previously filed as Exhibit 10.41 and incorporated herein by reference.
A copy of the press release issued by the Company regarding the Agreement is attached as Exhibit 99.1 and incorporated herein
by reference.
A copy of the letter dated August 3, 2018 from the Company regarding Mr. Ortiz’s renomination is attached hereto as
Exhibit 99.2 and incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
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Settlement Agreement dated August 24, 2017 by and among Telenav, Inc. and Nokomis Capital, LLC and its affiliates.*
Press Release, issued by Telenav, Inc. on August 24, 2017.*

99.2

Letter dated as of August 3, 2018 from Telenav, Inc. to Nokomis Capital, L.L.C. and certain other parties.

*Previously filed.
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other parties.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this amendment to the
report to be signed on its behalf by the undersigned hereunto duly authorized.

TELENAV, INC.
Date: August 3, 2018

By:

/s/ Lily M. Toy

Name:
Title:

Lily M. Toy
General Counsel and Secretary

August 3, 2018
Via Electronic Mail and Overnight Delivery
Nokomis Capital, L.L.C.
2305 Cedar Springs Road, Suite 420
Dallas, TX 75201
Attn: Brett Hendrickson
Wes Cummins
Gentlemen:
This letter is intended to provide notice of certain actions as contemplated by that certain letter agreement (the “Agreement”) between
Telenav, Inc. (the “Company”), on the one hand, and Nokomis Capital, L.L.C. (“Nokomis”) and each of the other related persons set
forth on the signature pages to this Agreement (collectively with Nokomis, the “Nokomis Group”), on the other hand, dated
August 24, 2017. The Nokomis Group and its Affiliates (as defined in the Agreement) and Associates (as defined in the Agreement)
are collectively referred to as the “Investors.” Other terms set forth herein but not defined shall have the definitions set forth in the
Agreement.
Pursuant to Section 3 of the Agreement, the Company hereby notifies the Investors that on July 31, 2018, the Nominating and
Governance Committee of the Board nominated Randy Ortiz as a Class III Director for election at the 2018 Annual Meeting. As set
forth in Section 3 of the Agreement, the Company confirms that as a result of the action of the Nominating and Governance
Committee: (a) the Board and all applicable committees of the Board will take all action necessary to include Mr. Ortiz on the
Company’s slate of nominees standing for election at the 2018 Annual Meeting and the Company will recommend and solicit proxies
for the election of Mr. Ortiz at the 2018 Annual Meeting in the same manner as for the other nominees nominated by the Board at the
2018 Annual Meeting; and (b) the Restricted Period shall terminate at 11:59 p.m., Pacific time, on the day that is 15 days prior to the
deadline for the submission of director nominations in respect of the 2019 Annual Meeting of Stockholders.
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Please let us know if you have questions regarding the foregoing.
Very truly yours,
TELENAV, INC.
By:

/s/ HP Jin

Name: HP Jin
Title: Chief Executive Officer
cc: Aneliya Crawford, Schulte Roth & Zabel LLP
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