





ShriR.C. Mishra, is concerned and interested, in the resolution.

Further, no other Directors or Key Managerial Personnel or their relatives have any concern or interest, financial or
otherwise, in passing of the said Resolution, except to the extent of their shareholding in the Company.

The Board recommends the resolution given at Sr. No. 5 of this notice for your approval as an Ordinary Resolution.
Item No. 6

The following statement sets out the material facts relating to the special business mentioned in item No. 6 of the
accompanying Notice:

The Company is a notified public financial institution under the provisions of the Companies Act, 2013 and a
systemically important non-deposit taking Non-Banking Financial Company classified as an Infrastructure Finance
Company by the Reserve Bank of India. The Company is engaged in providing financial assistance to Power Utilities for
meeting financing and development requirements of the power sector. To meet its fund requirement, PFC has been
raising the funds by way of issuance of bonds, term loans from Banks/FIs and ECBs etc.

The main constituents of the Company's borrowings are generally in the form of Public/Private Placement of Long/Short
Term Taxable bond/Tax free bond/Infrastructure Bonds/Zero Coupon Bonds/Subordinated bond/other bonds, ECB by
way of Syndicated Loan/Line of Credit, Long-term, Medium term and Short term loans (including commercial paper).
The provisions of Section 42 of the Companies Act, 2013 read with Rule 14 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 as amended mandate the Company to seek approval of shareholders by means of
a Special Resolution for raising funds through private placement of debentures/bonds.

In terms of above applicable provisions, the shareholders had accorded approval in last AGM held on September 11,
2018 for raising of funds through private placement of bonds/debentures to the extent of ¥ 65,000 crore during the
period of one year from the date of AGM (i.e. September 11, 2018 to September 10, 2019).

The Board of Directors in their Meeting held on July 30, 2019 has subject to the approval of shareholders, accorded
approval for raising of funds by way of private placement of bonds/debentures/notes/debt securities in India and/or
outside India to the extent of ¥ 70,000 crore during the period of one year from the date of current AGM.

The Board of Directors has also sought approval from the shareholders that the Board (including any committee duly
constituted by the Board of Directors or any authority as approved by the Board of Directors) be authorized for raising of
funds by way of private placement of bonds/debentures/notes/debt securities in India and/ or outside India to the extent
ofX 70,000 crore during the period of one year from the date of current AGM.

Further, the Board of Directors has also sought approval from the shareholders that the Board (including any committee
duly constituted by the Board of Directors or any authority as approved by the Board of Directors) be authorized to make
offer(s) or invitation(s) to subscribe to private placement of secured/unsecured, redeemable, nonconvertible, taxable/
tax free, senior/subordinated bonds/debentures/notes/debt securities ("Bonds") in India and/or outside India to the
extent of X 70,000 crore during the period of one year from the date of current AGM and to do all such acts, deeds and
things as may be deemed necessary in respect of issue of bonds including but not limited to the face value, issue price,
issue size, timing, amount, security, coupon/interest rate, yield, listing, allotment and other terms and conditions of
issue bonds as they may, in their absolute discretion deem necessary.

The Board further recommends the Resolution given at Sr. No.6 of this notice for your approval as Special Resolution.

The Directors or Key Managerial Personnel or their relatives do not have any concern or interest, financial or otherwise,
in passing of the said Special Resolution, except to the extent of their shareholding in the Company.




DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT
AT 33“ AGM UNDER ITEM NO. 2,4 and 5

Shri R. S. Dhillon

Shri N. B. Gupta

Shri R.C. Mishra

Date of Birth
and Age

13.05.1963/56

11.06.1960/59

24.11.1952/66

Qualification

B. E. (Electrical)- Thapar
Institute of Engineering and
Technology, Patiala M. Tech
(Power Systems) Indian
Institute of Technology (IIT),
Delhi.

Member of the Institute of
Chartered Accountants of India.

M.Sc. from University of
Allahabad and M.B.A
from University of Ljubljana,
Slovenia.

Retired IAS of 1978 batch.

Date of
Appointment

12.06.2019

18.08.2017

11.07.2019

Terms and
Conditions of
Appointment

Appointed as Director (Projects)
by President of India through
Ministry of Power till the date
of his superannuation or until
further orders, whichever is
the earlier.

Appointed as Director (Finance)
by President of India through
Ministry of Power till the date
of his superannuation or until
further orders, whichever is
the earlier.

Appointed as Non Official
Independent Director by the
President of India through
Ministry of Power for a period of
three years or until further
orders, whichever is the earlier.

Remuneration

As per standard terms
of appointment issued by
President of India through
Ministry of Power.

As per standard terms
of appointment issued by
President of India through
Ministry of Power.

Nil

Expertise in
Functional
Areas

He has more than 34 years of
experience in various areas of
power sector. An Electrical
Engineer with post-graduation
in Power Systems from IIT
Delhi, he had worked with
Bharat Heavy Electricals Ltd.
and Central Electricity
Authority prior to joining PFC. In
PFC, he has worked in various
capacities for over 25 years,
handling Project Appraisal,
Business Development,
Stressed Assets Revival and
Monitoring of projects. Before
his appointment to the post of
Director (Projects), he has
been working as Executive
Directorin PFC.

He has more than 32 years of
experience in power sector and
has served in various capacities
in organizations like NHPC,
Power Grid Corporation of India
Ltd. and Power Finance
Corporation Limited. He carries
with him rich experience in the
fields of Fund Management,
International Finance, Internal
Audit, Accounts finalization,
Lending Policies, Resource
Mobilization etc. He joined PFC
in September,2005 and before
his appointment to the post of
Director (Finance), he has been
working as Executive Director
(Finance)in PFC.

Shri R.C. Mishra joined the
Indian Administrative Service
(IAS) in 1978. During his Long
administrative career spanning
around 4 decades, he held
several important positions
in various Public Enterprises/
Institutions, State Government
of Manipur and the
Govermment of India including
Additional Secretary, Ministry of
Urban Development, Govt. of
India, Executive Director,
Broadcasting Corporation
of India (Prasar Bharati),
Joint Secretary Ministry of
Information and Broadcasting,
Govt. of India, Secretary
Finance, Govt. of Manipur,
Secretary Power Govt. of
Manipur etc.

His last assignment before
superannuation in November
2012 was as Chief Provident
Fund Commissioner and CEO




Shri R. S. Dhillon

Shri N. B. Gupta

Shri R.C. Mishra

of Employees Provident Fund
Organization. After retirement
from IAS, he worked as Member
and Acting Chairman, Appellate
Authority for Industrial and
Financial Reconstruction
(AAIFR) under the Department
of Financial Services, Ministry of
Finance, Govt. of India.

Number of NA 13/13 NA
Meetings of
the Board held
during the year
and number
of Board
Meetings
attended
Relationship Nil Nil Nil
with any other
Director,
Manager and
other KMP of
the Company
Number of 27050 24584 Nil
shares held in
the company
Directorship in |* Jammu & Kashmir State » PFC Consulting Limited Nil
other Power Development « Coastal Tamil Nadu Power
companies Corporation Limited Limited
* Power Equity Capital « Cheyyur Infra Limited
Advisors Private Limited

* Deoghar Mega Power Limited

» Bihar Mega Power Limited

* Chhattisgarh Surguja Power

Limited
» Tatiya Andhra Mega Power
Limited

Chairman/ Power Finance Corporation |Power Finance Corporation Nil
Membership | Limited Limited
of * Member, Audit Committee, * Member, Stakeholders
committees® * Member, Stakeholders Relationship and
across all Relationship and Shareholder/Investor'
public Shareholder'/ Investor' Grievance Committee
companies Grievance Committee

* Does not include Chairmanship/Membership in Board Committees other than Audit Committee and Shareholders’
Grievance Committee




POWER FINANCE CORPORATION LIMITED
CIN: L65910DL1986G01024862
Regd. Office: 'Urjanidhi’, 1, Barakhamba Lane, Connaught Place, New Delhi -110001
Tel: +91 11 23456000, Fax: +91 11 23412545, Email id: investorsgrievance@pfcindia.com
Website: www.pfcindia.com

ATTENDANCE SLIP

PLEASE BRING THIS ATTENDANCE SLIP TO THE MEETING HALL AND
HAND IT OVER AT THE ENTRANCE

I/We hereby record my/our presence at the 33 Annual General Meeting of the Company being held on Tuesday, the
August 27,2019 at 11:00 AM at Talkatora Indoor Stadium, Talkatora Garden, Delhi 110004.

Serial No :

Name and Registered Address of the
Soleffirstnamed Member

Name(s) of the Joint Member(s), if any
Regd Folio No./DP ID /ClientID No.
Number of shares held

Name of the Proxy / Representative

Signature of the Member / Proxy /
Authorized Representative

NAME OF THE HOLDER FOLIO/DPID/CLIENT ID NO. NO. OF SHARES

FOR ATTENTION OF MEMBERS
Members may please note the electronic voting particulars are set out below for the purpose of e-voting in terms of
section 108 of the Companies Act, 2013, read with Rule 20 of the Companies (Management and Administration) Rules,
2014. Detailed instructions for e-voting are given in the Annual General Meeting notice.
ELECTRONIC VOTING PARTICULARS
EVEN (E-Voting Event Number) USER ID PASSWORD / PIN

Note: Please follow the e-voting instructions mentioned in the Notice.




POWER FINANCE CORPORATION LIMITED
CIN: L65910DL1986G01024862
Regd. Office: 'Urjanidhi', 1, Barakhamba Lane, Connaught Place, New Delhi -110001
Tel: +91 11 23456000, Fax: +91 11 23412545, Email id: investorsgrievance@pfcindia.com
Website: www.pfcindia.com

Proxy Form

(Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014)

N T LR oy TNV 1= oo 1Ty ) PSP UR PRSPPI
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I/We, being the member(s) of Power Finance Corporation Limited holding..............ccccoeeiiiiiiiinenn. shares of the company, hereby appoint:

To NAME! s EmMailID: .o
AAAIESS: .. Signature: | | ,or failing him/her

2 -1 1= SRR EMailID: ..ot
AQAIESS: ..ttt Signature: | | ,or failing him/her

3. NAME: EmailID: ..o
AQAIESS: ..t Signature:

as myj/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 33 Annual General meeting of the Company being held on
Tuesday, the August 27, 2019 at 11.00 a.m. at Talkatora Indoor Stadium, Talkatora Garden, Delhi 110004 and at any adjournment thereof in
respect of resolutions for following businesses :

S. No. Resolution For LCETE
Ordinary Business
1. Toreceive, consider and adopt the audited financial statements including consolidated

financial statements of the Company for the financial year ended March 31,2019, the
Reports of the Board of Directors and Auditors thereon.

2 To appoint a Director in place of Shri Naveen Bhushan Gupta (DIN: 0053074 1), who
retires by rotation and being eligible, offers himself for re-appointment.

3 To fix the remuneration of the Statutory Auditors

Special Business

4. To appoint Shri Ravinder Singh Dhillon (DIN: 00278074), as Director of the Company

5. To appoint Shri R.C. Mishra (DIN: 02469982), as Director of the Company

6. To raise funds upto ¥ 70,000 crore through issue of Bonds/Debentures/notes/
debt securities on Private Placement basis in India and/or outside India

Signedthis.............dayof........... 2019
Signature of shareholder Signature of Proxy holder(s) | (Affix Revenue Stamp of appropriate value)
NOTES:

1. This form of Proxy in order to be effective should be duly completed and stamped and deposited at the Registered Office of the Company,
not later than 48 hours before the commencement of the Annual General Meeting.

2. Interms of Clause 6.4.1 of Secretarial Standard — 2 on General Meetings, the Proxy-holder shall prove his identity at the time of attending
the Meeting.
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