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Date : 27.03.2024 

To, 
The Debenture Holders, 
Power Finance Corporation Limited (“Issuer”) 

Subject: No Objection Certificate for ceding first pari-passu charge by way of hypothecation of present & future 
receivable of Power Finance Corporation Ltd (PFC) excluding the receivables on which specific charge has 
already been created, for raising funds during the Financial years 2024-25 & FY 2025-26, through issue of Secured 
Capital Gain Bonds on Private Placement basis and Public Issue of Bonds/NCDs of Rs.25,000 Crores. 

This is with reference to the listed, secured, non-convertible debentures (“NCDs”) issued by Power Finance 
Corporation Limited (“Issuer”) from time to time under various Debenture Trust Deeds (collectively referred to 
as “Existing DTD”) wherein we would like to inform the Debenture holder/s (“Existing Debenture Holder/s”) 
as per the latest BENPOS for the respective NCD issuances. 

In relation to the above, we have been requested by the Issuer vide letter dated February 28, 2024 regarding NOC 
for ceding pari passu charge by way of hypothecation of present and future receivable of Power Finance 
Corporation Limited, excluding the receivables on which specific charge has already been created, for raising 
funds during the Financial years 2024-25 & FY 2025-26, through issue of Secured Capital Gain Bonds on Private 
Placement basis and Public Issue of Bonds/NCDs of  Rs. 25,000 Crores., over the same ‘Security’ which has been 
provided to the Existing Debenture Holders under the Existing DTD. 

In this connection, we refer to relevant provision of Existing DTDs (Debenture Trust cum Hypothecation Deed - 
Future Borrowing) as reproduced below, 

“Future Borrowing : The Company shall be entitled at any time in the future during the term of the Bonds or 
thereafter to borrow or raise loans or create encumbrances or avail of financial assistance in any form, and also 
to issue promissory notes or bonds or any other securities in any form, manner, ranking and denomination 
whatsoever and to any eligible persons whatsoever and to change its capital structure including through the issue 
of shares of any class, on such terms and conditions as the Company may deem appropriate, without requiring 
the consent of, or intimation to, the Bondholders or the Bond Trustee in this connection, subject to the security 
cover for the Bonds being 100% of the principal outstanding on the Bonds at all points of time maintained during 
the tenor of the Bonds.” 

Accordingly, please note that the Issuer has obtained and submitted to us a Chartered Accountant Certificate (as 
attached), which indicates that there would be no dilution of Security below the Security Cover stipulated under 
the Existing DTD and that the Issuer has maintained and will continue to maintain the stipulated security cover 
under Existing DTD to secure the existing outstanding NCDs. 

In light of the above, considering the stipulated Security Cover as stated under the Existing DTDs is maintained, 
there is no specific requirement for Vistra to obtain ‘consent’ from the Existing Debenture Holders under the 
Existing DTDs, prior to providing the No Objection Certificate for ceding first pari-passu charge by way of 
hypothecation of present & future receivable of Power Finance Corporation Ltd (PFC) excluding the receivables 
on which specific charge has already been created, for raising funds during the Financial years 2024-25 & FY 
2025-26, through issue of Secured Capital Gain Bonds on Private Placement basis and Public Issue of 
Bonds/NCDs of Rs.25,000 Crores. 

Kindly note that this is for your information and records. 

In case of any additional information required, please feel free to enquire us. We will assist you with the same and 
facilitate the response to your queries from the Issuer.   

Thanks & Regards 

Vistra ITCL (India) Limited | Trust Operations 












