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LETTER OF APPOINTMENT FOR INDEPENDENT DIRECTORS

Dated” August 1, 2017

Mr. 5. S. Kohli

151 Floor, H-35,
Green Park, Enlasia
New Delhi - 110016

Dear Mr. Kohti,

We thank you for your confirmation to IDFC Limited ("Company”) that you meet the criteria of
independence as envisaged in Section 149(6) of the Companies Act, 2013. Pyrsuant to the said
confirmation, we have the pleasure in confirming your re-appointment on the Board as an
Independent Directar (*ID) of the Company for the second term as per the provisions of the
Companies Act,2013 (“the Act™).

This ketter sets out the terms and conditions covering your appointment

Appointment

The shareholders at the 20" Annual General Meeting (“AGM”} of the Company held on July 28, 2017
confirmed your appointment as 1D for 3 period of two (2} consecutive years to hold office from the
conclusion of 20" {Twentieth) AGM held for FY2017 tifl the conclusion of 22 (Twenty Second) AGM
of the Company to be held for FY 2019. Being an ID, your appointment is subject to the provisions of
the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’], as amended from time to time. Accordingly, the Company has adopted
the provisions with respect to appointment, maximum permissible Directorships that one can hold
and tenure of Independent Directors which are consistent with the Companies Act, 2013 and the

Listing Regulations.

You will not be kable o retire by rotation. Your appointment may be terminated in accordance with
the provisions of the Articles of Associstion of the Company from time 1o time in force.

Committees
Currently, you have been nominated to serve as a Member/Chairman of the following Committees:
Sr.No. | Name of the Committee Position
1 | stakeholders Rela-tioﬁihi;; &:mmmee Member
{2 CSR Committee L g ' Member
3 Risk Management Committee Member
4 ; Investment Committee ; ot s Member

The Board may change the terms of reference of the Committee or may reconstitute the
composition of any/all committees, from time to time.

The Board of Directors may, if it deems fit, invite you for being appointed on one or more existing
Board Committees or any such Committee(s) that is set up in the future.
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Your 2ppointrment on such Committee(s) will be subject to the applicable laws, rules and regulations.

There may be a separate meeting of IDs with the Auditors of the Company without the attendance
of 00n IDs and members of the Management.

You shall serve on the Committee with the same difigence and commitment as a representative of
the Board to ensure its working and proper functioning not only in accordance with law, but in
keeping with the expectations of the external stakeholders. Your membership to the Board
Committee shall co-exist with your term as Independent Director and shall automatically come to an
end at the cessation of your term or revocation of this offer, whichever Is earlier.

Time Commitment

As a Non-Executive Director you are requested to endeavor to bring objectivity and independence of
view to the Board’s discussions and decision making and also to help the Board in taking effective
and Informed decisions in relation to the Company’s strategy, plannmg, performance 2ppraisal, risk
Management, governance, etc. and also in ensuring highest standards of financial integrity and
Corporate governance.

The Board meets atleast four times in a year. The Committee Meetings shall be held at such intervals
as may be required. You are requested to attend Meetings of the Board and Committees on which
You are a Member or you may be appointed as Member. You are also requested to attend General
Meetings, meet occasionally with major sharehoiders, management, staff and professional advisers
and to devote such time to your duties, as appropriate for you to discharge your duties effectively
and independently. Ordinarily, all meetings are held in Mumbal, except for the AGM, which is held at
Chennai.

By accepting this appointment, you confirm that you would be able to aliucate sufficlent time as is
prudent and necessary for the proper performance of the role, duties and responsibilities as an ID.

Bole and Dyties

Independent Directors have the same general legal responsibilities to the company as any other
Director. The Board as a whale is collectively responsible for the success of the Company. The Board:

* Sets the Company’s values and standards and ensure that its obligations to its shareholders and
others are understood and met.

¢ Provides entrepreneurial leadership to the Company within a framework of prudent and
etfective controls which enable risk to be assessed and managed;

* Sets the Company's strategic aims, ensures that the necessary financial and human resources are
in place for the Company to meet its objectives, and reviews management performance.

Your role and duties will be those as defined under the Companies Act, 2013 and the Listing
Regulations, as may be amended from time to time. Same is provided in the Code for independent
Directors annexed to this letter of appointment and marked as Annexure 1,

Familiarisation and Continuing Education

The Company shall, wherever required, support 1Ds to continually update their skills and knowledge
and improve their familiarity with the Company and its business, growth plans, the pecullarities of
the industry in which the Company operates, its goals and expectations and long term plans and
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