772 India
Financial Services Limited

Date : 17" October, 2016

To
Manager Manager
Listing Department Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Dalal Street, Exchange Plaza, C-1, Block G,
Mumbai- 400001 Bandra- Kurla Complex, Bandra (East),
Scrip Code : 533344 Mumbeai- 51
Scrip Code : PFS

Sub: Intimation of Notice of Postal Ballot

Dear Sirs,

Please find enclosed herewith a copy of Notice of Postal Ballot along with Postal Ballot Form for issue of
Equity Shares and Bonds on Preferential/Private Placement basis.

We request you to kindly upload the Notice and Postal Ballot Form on your website.

The Postal Ballot Notice and Form are also available on the website of the Company at
www.ptcfinancial.com.

Thanking you

Yours faithfully,

For PTC Indi?:i&c—ij Services Limited
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Vishal Goyal) V\Zﬁ\y
Company Secretary & Compliance Office
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PTC India Financial Services Ltd. (CIN: L65999DL2006PLC153373)
(A subsidiary of PTC India Limited)
Registered Office: 7th Floor, Telephone Exchange Building, 8 Bhikaji Cama Place, New Delhi - 110 066, India
Board: +91 11 26737300 / 26737400 Fax: 26737373 / 26737374, Website: www. ptcfinancial.com, E-mail: info@ptcfinancial.com




CIN: L85999DL2006PLC 153373
Registered Office : 7th Floor, Telephone Exchange Building,
8 Bhikaji Cama Place, New Delhi - 110 086.
e Tel: +91 11 26737300 / 26737400 Fax: 011-26737373 / 26737374
Website: www. picfinancial.com E-mail: info@ptcfinancial.com

POSTAL BALLOT NOTICE
NOTICE PURSUANT TO SECTION 110 OF THE COMPANIES ACT, 2013 AND RULE 22 OF THE COMPANIES
(MANAGEMENT AND ADMINISTRATION) RULES, 2014 RELATING TO PASSING OF THE RESOLUTION
THROUGH POSTAL BALLOT READ WITH REGULATION 44 OF THE SECURITIES AND EXCHANGE BOARD
OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS} REGULATIONS, 2015 INCLUDING
ANY STATUTORY MODIFICATIONS OR AMENDMENTS THEREOF (“LISTING REGULATIONS”).

To,
The Members,

Notice is hereby given, pursuant to Section 110 of the Companies Act, 2013 (‘Companies Act’), and all other
applicable provisions, if any, read with Rule 22 of the Companies (Management and Administration) Rules, 2014
and other applicable rules framed under the Companies Act (including any statutory modification or re-enactment
thereoffor the time being in force) to the members of PTC India Financial Services Limited ('Company') to consider
and if found fit, to pass the following resolutions as special resolutions through a postal ballot ('Postal Ballot') or,
alternatively, through the electronic voting (e-voting) facility offered by the Company in this regard.

The Resolutions and Explanatory Statement setting out the material facts pertaining to the said Resolutions
{pursuant to Section 102 of the Companies Act and the Rules made thereunder) and a postal baliot form (Postal
Ballot Form') along with details regarding electronic voting are enclosed with this Notice for your consideration.

Df PTC India Financial Services Limited

Also enclosed is a self-addressed, postage prepaid envelope for your use. As per the provisions of the Companies
(Management and Administration) Rules, 2014, the Board of Directors of the Company has appointed Mr. Ashish
Kapoor, Practicing Company Secretary (Membership No. F- 8002, CP No. 7504} as the scrutinizer (‘Scrutinizer’) for
conducting Postal Ballot process (including remote e-voting) in a fair and transparentmanner.

The members holding Equity Shares of the Company may vote either by way of Postal Ballot or by way of remote e-
voting. Members are requested to carefully read the instructions forming part of this Notice and return the Postal
Ballot Form (no other form is permitted) duly completed in self-addressed, business reply envelope so as to reach
the Scrutinizer not later than the close of working hours at 05.00 P.M. on Sunday, November 13, 2016. Postal Ballot
Forms received after this date will be treated as if the reply from the concerned member has notbeen received.

Members may note that as required under Regulation 44 of Listing Regulations and Section 108 of the Companies
Act read with all applicable rules under the Companies Act, the Company has engaged the services of Karvy
Computershare Private Limited (KCPL) to provide e-voting facility to the members of the Company. Accordingly, the
Company is providing an e-voting facility as an alternate, which would enable the members to cast vote
electronically instead of dispatching the Postal Ballot Form. Please read and follow the instructions on e-voting
enumerated in the notes to this Notice.

Only members entitled to attend and vote at a general meeting of the company are entitled to fill in the Postal Ballot
Form and send itto the Scrutinizer or vote under the e-voting facility offered by the Company, and any other recipient
of the Notice who has no voting rights should treat the Notice as an intimation only.

Kindly note that while exercising the vote, members holding equity shares ofthe Company can opt for only one of the
two modes of voting i.e. either through Postal Ballot Formor E-voting. If you are opting for e-voting, then do not vote
through Postal Ballot Form and vice versa. In casea Member vote s through e-voting facility as well as sends his/her
vote through physical form, the vote cast through e-voting shall only be considered and the voting through physical
form shall not be considered by the Scrutinizer.

The Scrutinizer will submit his report to the Chairman of the Company or, in his absence, to any other designated
Director of the Company after completion of scrutiny of the Postal Ballot Forms and e-voting results received. The
result of voting by the Postal Ballot will be announced at 02:00 PM. on Tuesday, November 15, 2016, at the
Registered Office of the Company. Additionally, the result will be communicated to the National Stock Exchange of
India Limited (NSE’) and BSE Limited ('BSE') where the equity shares of the Company are listed. The results of the
Postal Ballot will also be displayed on the Company's website and on the website of KCPL
(www.karvycomputershare.com). The date of declaration of the results of the Postal Ballot shall be the date on
which the Resolution would be deemed to have been passed, if approved by the requisite majority by the public
shareholders of the Company.

ITEM NO: 1 ISSUANCE OF EQUITY SHARES ON PREFERENTIAL BASIS TO THE PERSON BELONGING TO
PROMOTER GROUP




TO CONSIDER AND, IF THOUGHT FIT, TO PASS WITH OR WITHOUT MODIFICATION(S) THE FOLLOWING
RESOLUTIONAS ASPECIAL RESOLUTION:

RESOLVED THAT pursuant to the provisions of Section 42, 62 and other applicable provisions, if any, of the
Companies Act, 2013 (“Companies Act”) read with Rule 14 of Companies (Prospectus and Allotment of Securities)
Rules, 2014 and other relevant rules made there under (including any statutory medification(s) thereto or re-
enactment thereof for the time being in force), enabling provisions of Memorandum of Association and Articles of
Association of the Company, provisions of the Listing Agreement entered into by the Company with the Stock
Exchange(s) where the shares of the Company are listed {"Stock Exchange(s)”), and in accordance with the
guidelines, rules and regulations of the Securities and Exchange Board of India (*SEBI"), including the SEBI (Issue
of Capital And Disclosure Requirements) Regulations, 2008 (*SEBI ICDR Regulations”), SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015, SEBI (Substantial Acquisitions and Takeovers) Regulations,
2011 and subject to the approvals, consents, permissions and/ or sanctions, as may be required from the
Government of India, SEBI, Stock Exchange(s) and any other relevant statutory, governmental authorities or
departments, institutions or bodies and subject to such terms, conditions, alterations, corrections, changes,
variations and/or, modifications, if any, as may be prescribed by any one or more or all of them in granting such
approvals, consents, permissions and / or sanctions and which may be agreed by the Board of Directors of the
Company (hereinafter referred to as the "Board” which terms shall be deemed to include any committee duly
constituted by the Board or any committee, which the Board may hereatfter constitute, to exercise one or more of its
powers, including the powers conferred by this resolution), the consent of the members be and is hereby accorded
to the Board to create, offer, issue and allot upto 8,02,00,000 Equity Shares (Eight Crore Two Lacs) of face value of
Rs.10/- (Rupees Ten only) each fully paid up at an issue price as may be determined as on the Relevant Date in
accordance with the provisions of Chapter Vil of SEBI (ICDR) Regulations te the person belonging to Promoter
Category (“Proposed Aliottee”).

RESOLVED FURTHER THAT the Relevant Date, as per the SEBI ICDR Regulations, as amended till date, for the
determination of minimum issue price of the Equity Shares is Friday, Octeber 14, 2016, i.e. 30 days prior to the date
of declaration of results of Postal Ballot process.

RESOLVED FURTHER THAT aforesaid issue of Equity Shares shall be subject to the following terms and
conditions:

a) TheProposedAllotiee of Equity Shares shall be required to bring in 100% of the consideration, on or before the
date of allotment thereof.

b) The consideration for allotment of Equity Shares shall be paid to the Company from the bank account of the
Proposed Allottee;

¢} The Equity Shares to be allotted to the Proposed Allcttee shall be under lock in for such period as may be
prescribed under Chapter Vil of the SEBI {CDR Regulations;

d) The Equity Shares so allotted to the Proposed Allottee under this resolution shall not be sold, transferred,
hypothecated or encumbered in any manner during the period of lock-in provided under SEB! ICDR
Regulations except to the extent and in the manner permitted there under;

e) Allotment shall only be made in dematerialized form.

RESOLVED FURTHER THAT the equity shares proposed to be allotted shall rank pari-passu in all the respect
including as to dividend with the existing equity shares of the Company of face value of Rs. 10/- each.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized
on behalf ofthe Company to take all such actionsand do all such deeds, matters and things as it may, in its absolute
discretion, deem necessary, desirable or expedient to the issue or allotment of aforesaid shares and listing thereof
with the Stock Exchanges as appropriate, to decide and approve the other terms and conditions of the issue of the
aforesaid equity shares, to vary, modify or alter any of the terms and conditions, and to resolve and settle all
questions and difficulties thatmay arise in the proposed issue, offer and allotment, utilization ofissue proceeds and
to do all such acts, deeds and things in connection therewith and incidental thereto as the Board at its absolute
discretion deem fit, without being required to seek any further consent or approval of the Members or otherwise to
the end and intent that they shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein
conferred tc any other Directors/ Officers of the Company(as it may consider appropriate) to give effect to the
aforesaid resolution.

ITEMNO: 2ISSUANCE OF BONDS ON PRIVATE PLACEMENT BASIS.




TO CONSIDER AND, IF THOUGHT FIT, TO PASS WITH OR WITHOUT MODIFICATION(S) THE FOLLOWING
RESOLUTIONAS ASPECIAL RESOLUTION:

RESOLVED THAT pursuant to Section 42 and 71 and all other applicable provisions of the Companies Act, 2013
read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014, as may be amended, from time to time, subject to the provisions of Foreign Exchange
Management Act, 1999 and rules and regulations framed there under and subject to other applicable rules,
regulations and guidelines of Securities and Exchange Board of India (SEBI) and enabling provisions of the
Memorandum and Articles of Association of the Company and the Listing Agreements entered into between the
Company and the Stock Exchanges, where the shares of the Company are listed and subject to requisite approvals,
consents, permissions and/or sanctions if any, of SEB, the Stock Exchanges and other appropriate authorities,
including Reserve Bank of India, as may be required and subject to such conditions as may be prescribed by any of
them while granting any such approvals, consents, permissions, and/ or sanctions and which may be agreed to by
the Board of Directors ofthe Company (hereinafter referred to as the ' Board' which term shall be deemed to include
any Committee which the Board may have constituted or hereinafter constitute to exercise its powers including the
powers conferred hereunder), the consent of the Company be and is hereby given to the Board for making offer(s) or
Invitation(s) to subscribe to secured or unsecured redeemable Non-Convertible Securities including but not limited
to Non-Convertible Debentures (NCDs), Bonds and Commercial Papers (CPs) to Financial Institutions, Mutual
Funds, Banks, Bodies Corporate or any other persons etc., whether Indian or foreign, on private placement basis, in
one or more tranches/series, on such terms and conditions as it may consider proper, up to an amount, the
aggregate outstanding of which should not exceed, atany giventime, Rs. 15,000 crores.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorised to negotiate and decide upon the terms and conditions of issuance of Bonds, NCDs, finalise and execute
all deeds, documents and writings as may be necessary, desirable or expedient, settle any question, difficulty or
doubt that may arise in this regard, do all such acts, deeds, matters and things including but not limited to delegating
of its one or more powers to any Committee of Directors or MD & CEO or Whole-time Director(s) or any other officer
ofthe Company orany other person”.

By Order of the Board of Directors,

For PTC India Financial Services Limited
Sd/-

(Vishal Goyal)

Company Secretary

M.No. A19124

Place: New Delhi
Date: October 10, 2016
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NOTES FOR MEMBER'S ATTENTION

i.  An explanatory statement as required under Section 102 of the Companies Act, 2013 in respect of the
business specified above is annexed hereto.

ii. The Notice of postal ballot has been sent to all the members of the Company whose names appear on the
Register of Members / List of beneficial owners from National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) as at the close of business hours on Friday, September 30,
2016 (Cut-off date). The Notice of postal ballot is being sent to members in electronic form to the email
addresses registered with their Depository Participant (in case of electronic shareholding) / the Company's
Registrar and Share Transfer Agents (in case of physical shareholding). For members whose email IDs are not
registered, physical copies of the Notice of postal ballot are being sent by permitted mode along with postage
prepaid self-addressed Business Reply Envelope.

ii. Onlyamember whoisentitiedto vote is entitled to exercise his/her vote through postal ballot. Amember cannot
exercise his vote by proxy on postal ballot.

iv. Thepostal ballotnotice has been placed on www.ptcfinancial.com and will remain on such website until the last
date of receipt of the postal ballot from members.

v.  Voting period will commence from 10.00 a.m. on Saturday, October 15,2016 and end on 5.00 p.m. on Sunday,
November 13, 2016. (inclusive of both the days).




vi. Aresolution which is assented to by the requisite majority of the members by means of postal ballot shall be
deemed to have been duly passed at a general meeting of the members convened in thatbehalf.

vii. The date of dispatch will be announced through advertisementin newspapers.

viii. The voting rights of members shall be in proportion to their share of the paid up equity share capital of the
Company as on Friday, September 30, 2016.

ix. The postage will be borne and paid by the Company, however envelopes containing postal ballots, if sent by
courier or by Registered Post at the expense of the members will also be accepted. Itis, however, clarified that
members desiring to exercise their vote from outside of India will have to arrange for postage from the country
where the ballot papers are dispatched to the Scrutinizer.

x. The date of declaration of result of the postal ballot shall be deemed to be the date of the general meeting and
the date of passing of the proposed resolution(s).

xi. Theshareholders are requested to exercise their voting rights by using the attached postal ballot Form only. No
otherform is permitted. Also attached is a self-addressed, business reply envelope.

xii. Mr. Ashish Kapoor, Practicing Company Secretary has been appointed as the Scrutinizer to scrutinize the e-
voting process in a fair and transparent manner.

xiii. As per Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies (Management and
Administration) Rules, 2014, notice of postal ballot may be served on the members through electronic means.
Members who have registered their e-mail IDs with depositories or with the Company are being sent this Notice
of postal ballot by e-mail and the members who have not registered their e-mail IDs will receive Notice of postal
ballot along with physical form through post/courier. Members who have received Notice of postal ballot by e-
mail and who wish to vote through physical Form may indicate their option to receive the physical form from the
Company by sending an email at compliance officer@ptcfinancial.com or evoting@karvy.com or alternatively
download the Form from the Company's website www.ptcfinancial.com

xiv. Voting Through Electronic Means

The Company has entered into an arrangement with M/s. Karvy Computershare Private Limited for facilitating
remote e-voting for Postal Ballot.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
ItemNo. 1
Purpose of the allotment

With a view to augment funds to meet the short-term and leng-term working capital requirements of the existing
business operations and at the same time, to support its future growth plans, the Board of Directors of the Company
in their meeting held on Friday, September 30, 2016 has considered and approved the propesal of raising fundsona
private placement basis to the person belonging to the Promoter Category subject to receipt of necessary approvals
from shareholders and Stock Exchanges where the shares of the Company are listed.

The details of the issue and other particulars as required in terms of Regulation 73 of the SEB1 ICDR Regulations,
2009 and other applicable laws in relation to the proposed Special Resolution as set out at ltem No. 1 are given
hereunder:

A. Object ofthe Preferential Issue of Equity Shares:

The object of the issue is to finance the shortterm and long term working capital requirement of the business on
one hand and to support the future growth plans of the Company, on the other.

B. Intention of the Promoters, Directors or Key Managerial Personnel to Subscribe to the Proposed
Preferential Issue:

None of the directors or key managerial personnel intends to subscribe to any shares pursuant to this
preferential issue of Equity Shares.

However, to meet the object of the issue, PTC India Limited (the Holding Company), an entity belenging to the
Promoter Category has shown its intent to subscribe 8,02,00,000 Equity Shares ofthe Company.

C. Shareholding Pattern of the Company Before and After the Preferential Issue of Equity Shares:

The shareholding pattern of the Company giving the position as on 30th September 2016 and after considering
the proposed preferential issue of Equity Shares is provided hereunder:




Name of Pre issue Shareholding Structure No. of Post issue Shareholding
shareholders Equity Structured#
Shares to
be allotted
No of % of Share No of % of
Shares shares aliotted Shares shares
held held

Promoter &
Promoter Group
(1) Indian 0 0.00 - 0 0.00
(a) Individuals 0 0.00 - 0 0.00
HUF
(b) Central Govt. 0 0.00 - o 0.00
/State
Govt.
{c) Bodies 337250001 60.00 80200000 417450001 64.99
Corporate
{d) Financial 0 0.00 - 1] 0.00
Institutions
/Banks
Sub Total {AX1) 337250001 60.00 - 417450001 64.99
(2) Foreign 0 0.00 - 0 0.00
(a) Individuals 0 0.00 - 0 0.00
(NRlIs/
Foreign
Individuals)
(b) Bodies 0 0.00 - 0 0.00
Corporate
(c ) Institutions 0 0.00 - o 0.00
Sub Total (A)2) (1] 0.00 - (1] 0.00
Total 337250001 60.00 417450001 64.99
shareholding of
Promoter &
Promoter Group
(A) =(A)(1) +
(A)2)
Non Promoters’ Shareholding
B1) Institutions
Mutual Funds/ 941848 0.17 - 941848 0.15
Foreign Portfolio 56198508 10.00 - 56198508 8.75
Investors
Financial 689978 0.12 - 689978 0.11
Institutions/
Banks
Insurance 14857595 2.64 - 14857595 2.31
Companies
Sub Total B1 72687929 12,93 - 72687929 11.32
B2) Central 0 0.00 - 0 0.00
Government/
State
Government(s)/
President of India




B3) Non-

Institutions

Individual share 82460357 14.67 - 82460357 12.84
capital upto Rs. 2

Lacs

Individual share 38752766 6.89 - 38752766 6.03
capital in excess

of Rs. 2 Lacs

NBFCs registerad 167750 0.03 - 167750 0.03
with RBI

Any Other 30764532 5.47 - 30764532 4.79
(specify)

Bodies Corporate 20842053 3N - 20842053 3.24
Clearing 1593896 0.28 - 1593896 0.25
Members

Foreign 8322182 1.48 - 8322182 1.30
Individuals or

NRI

Trusts 6401 0.00 - 6401 0.00
Sub Total B3 152145405 27.07 - 152145405 23.69
Total Public 224833334 40.00 - 224833334 35.01
Shareholding

B=B1+B2+B3

TOTAL (A+B) 562083335 160.00 80200000 642283335 100.00

# The post shareholding structure may change depending upon any other corporate action in between.
D. Proposed time within which the Preferential Issue shall be completed:

Interms of Regulation 74{1) of the SEBI ICDR Regulations, preferential allotment to proposed allottee pursuant
to the special resolution will be completed within a period of 15 (fifteen) days from the date of passing of
resolution as setoutatltemNo. 1.

Provided that where the allotment is pending on account of pendency of any application for approval or
permission by any regulatory authority, if applicable, the allotment would be completed within 15 (fifteen) days
from the date of such approval or within such further period as may be prescribed or allowed by SEBI, stock
exchange(s) or other concerned authorities.

Identity of the Proposed Allottee(s) and the Percentage of Post Preferential Issue Capital that may be
held by them:

Name of the Category Pre issue Shareholding No. of Post isue
Proposed Allottee Structure Equity Shareholding
shares to Structure#
be allotted
No of % of Share No of % of
Shares shares allotted Shares shares
held held
PTC India Limited Promoter | 337250001 60.00 80200000 | 417450001 64.99

# The post shareholding structure may change depending upon any other corporate action in
between.

The identity of the natural persons who are the ultimate beneficial owners of the Equity Shares
proposed to be allotted and/or who ultimately control the proposed allottees is as follows:

Name of proposed allottee Details of Ultimate B eneficial Owners

PTC India Limited

Not applicable as the proposed allottee is a Listed
Company.




Consequential Changes in the Voting Rights and Change in Management:

As a result of the proposed preferential issue of Equity Shares, there will be no change in the control
or management ofthe Company. However, voting rights wilt change in tandem with the shareholding
pattem.

. Lock-in Period:

a) TheEquity Shares to be allotted on a preferential basis to Promoter Group of the Company, shall
be subject to 'lock-in' for a period of three years from the date of trading approval for such Equity
Shares in accordance with Regulation 78(1) of the SEBI ICDR Regulations.

b) The entire pre-preferentiat allotment shareholding of the proposed allottee shall be locked-in
from the Relevant Date up to a period of six months from the date of trading approval as per
Regulation 78(6) of the SEBIICDR Regulations.

Issue Price and Relevant Date:

The Relevant Date on the basis of which the price of the issue of Equity shares has been calculated is
Friday, October 14, 2016 i.e. 30 days prior to the date of declaration through Postal Batlot Process.

Itis proposed to issue Equity Shares at an issue price as may be detemined on Relevant Date in
compliance with the provisions of Chapter Vil of SEBI ICDR Regulations, whichever is higher.

Re-computation ofIssue Price:
The Board of Directors ofthe Company undertake that:

Since the Company's Equity Shares are frequently traded, therefore, there is no need for the
Company to re-compute the price of Equity Shares in terms of the provisions of the SEBI ICDR
Regulations.

Auditor’'s Certificate:

The certificate from M/s. Deloitte Haskins and Sells., Chartered Accountants, being the Statutory
Auditors of the Company certifying that the preferential issue is being made in accordance with the
requirements of Chapter VIl of the SEBI ICDR Regulations shall be available for inspection at the
registered office ofthe Company up to the date of declaration of results.

. Disclosure with regard to the names of issuer, its promoter or any of its directors not
appearing in the list of willful defaulter asissued by RBIL.

Neither the Company's name nor any of its promoters’ or directors' name is appearing in the list of wilful
defaulters categorised by any bank or financial institution or consortium thereof except Mr. Surender Kumar
Tuteja, an Independent Director of the Company whose name is appearing in the list of wilful defaulter by a
Bank by virtue of his directorship (i.e. as anindependent director) in SVILMines Limited.

However, RBI vide its Master Circular No.CID.BC.57/20.16.003/2014-15 dated July 1, 2014 on willful
defaulters, has advised banks and other agencies to exclude the non-promoter/non-whole time directors
(being Nominee and Independent directors) from the list of Wilful Defaulters except in the rarest
circumstances which has also been specified in the afores aid RBI Master Circular.

Nevertheless, in compliance ofthe provisions of Regulation 73 of the SEB1 ICDR Regulations, following details
are being informed:

(a) Name ofthe bank declaring the entity as a wilful defaulter: Union Bank of india

(b) Theyearin which the entity is declared as a wilful defaulter: Financial year 2013-14
(¢) Outstanding amountwhen the entity is declared as awilful defaulter: Rs. 18.70 crores
(d) Name ofthe party declared as a wilful defaulter: SVIL Mines Limited

(e) Steps taken, if any, for the removal from the list of wilful defauiters: Mr. Surender Kumar Tuteja informed
to the Company that as per RBI Master Circular No.CID.BC.57/20.16.003/2014-15 dated July 1,2014 on
wilful defaulters, his name should not be classified as wilful defaulters by the bank as he was merely an
independent director on the Board of SVIL Mines Limited and resigned on 27" July, 2012 while SVIL
Mines Limited has made payment default only after his resignation date. On the basis of the above
mentioned RBI Circular, the said Director has already made application to RBI for removing his name
fromthe list of wilful defaulters.




Nature of Concern or Interest of Promoter/ Directors/ Key Managerial Personnel:

PTC india Limited being the Promoter of the Company and proposed allottee to the Preferential Issue are
interested in the Resolution as setoutatitem No. 1.

Section 62 of the Companies Act provides inter alia, that when itis proposed to increase the issued capital of a
Company by allotment of further shares, etc., such further shares shall be offered to the existing shareholders
of the Company in the manner laid down in the Section unless the shareholders in general meeting
decide otherwise by passing a special resolution. Therefore, consent of the shareholders by way of
special resolution is being sought pursuant to the provisions of Sections 42 and 62 and all other
applicable provisions of the Companies Act read with SEBI ICDR Regulations.

The members are, therefore, requested to accord their approval authorizing the Board of Directors
for proceeding with the proposed private placement and / or preferential issue as set out in the
resolutionat temNo. 1.

None of the Directors or Key Managerial Personnel or their relatives is in any way concerned or
interestedin the above referred Resolution exceptto the extent of their shareholding.

itemNo.2

Given the Company's future growth plans the Board considers it necessary to augment the long term
resources of the Company through issuance of Non-Convertible Securities , including but not Limited to
Non-Convertible Debentures (NCDs) , Bonds and Commercial Papers (CPs) which has better
acceptability in the market and is very competitive. In view of the same, the Board of Directors has, inits
meeting held on 30" September, 2016, considered and approved, subject to the approval of
shareholders, issuance of secured/ unsecured redeemable Non-Convertible Securities including but not
Limited to Non-Convertible Debentures (NCDs), Bonds and Commercial Papers (CPs) in one or more
franches/series, up to an amount, the aggregate outstanding of which, at any given time, should not
exceed Rs. 15,000 crores, on private placement basis. The Non-Convertible Securities o be issued, from
fime to time, in terms of the said Resolution will be within the overall borrowing limits as may be approved
by shareholders, from time to time, under Section 180(1)c) of the Companies Act, 2013.In terms of
Section 42 and 71 of the Companies Act, 2013 read with Companies (Prospectus and Allotment of
Securities) Rules, 2014 and Companies (Share Capital and Debentures) Rules, 2014 any offer or
invitation for subscription of Non-Convertible Securities to be issued by the Company on private
placement basis requires prior approval of Shareholders by way of special resolution. Approvatl of the
shareholders of the Company will be valid for one year for all the offers orinvitations for Non-Convertible
Securities to be made during the said year.

The pricing of Non-Convertible Securiies will depend primarily upon the then prevailing market
conditions and regulatory scenario. The pricing for each of the issuance would be approved by the Board
of Directors or any of its Committee duly authorised in this regard.

None of the Directors or key Managerial Personnel and/or their relatives are in any way, financial or
otherwise, interested or concemed in this resolution. The Board of Directors believes that the proposed
offer will be in the best interest of the Company and recommends the resolution for the consideration and
approval of the shareholders.

By Order of the Board of Directors,

For PTC India Financial Services Limited
Sd/-

{Vishal Goyal)

Company Secretary

M.No. A19124

Place: New Delhi
Date: October 10, 20116
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POSTAL BALLOT FORM

Sequence No.

1. Name(s) and Registered Address
of the sole / first named Member

2. Name(s) of Joint-Holder(s),
if any

3. Registered Folio No./
DP ID No./ Client 1D No.”
{*Applicable 1o Members holding
Shares in dematerialized form)

4. Number of Equity Share(s) held

5. 1MWe hereby exercise my / our vote in respect of the under mentioned resolutions to be passed
through Postal Ballot as stated in the Notice dated October 10, 2016 ofthe Company by sendingmy /
our assent or dissentto the said Resolution by placing the tick () mark in the appropriate box below:

Il We assent |V We dissent|1/We do not want
Resolution Description to the to the to want to vote
No. P Resolutions | Resolutions (to the Resolution
(For) (Against) {Abstain)
1. Preferential Allotment of Equity Shares to
the person belonging to Promoter
Category
2. Issuance of Bonds on Private Placement
Basis.
Place :
Date Signature of the Shareholder

(must be as per specimen signature registered with the Company)
Note : Last Date of receiving Postal Ballot Forms by the Scrutinizer: Sunday, November 13, 2016




INSTRUCTIONS

Pursuant to provisions of Section 110 and ather applicable provisions, if any, of the Companies Act, 2013, read with Rule 22 of the Companies

(Management and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof for the time being in force), assent or

dissent ofthe sharehalders in respact afthe resolutions contained inthe Notice of Postal Batiot dated Monday, October 10, 2016 is being sought through

postal ballot process. The sharehoider(s) can optonly one mode of voting, i.e. either by e-voting or physical mode. If you are opting for e-voting, then do
not vote by physical postat ballot also and vice versa. However, in case sharehoiders cast their vole by physical baltot and e-voting, then voting done
through e-voting will prevail and vating done through physical balotwil betreated as invalid.

Voting in Physicalform:

1. A memberfeneficial owner desiring 1o exercise voie by posial ballot may complete this Postal Ballot Form and send it 1o the Scrutinizer inthe

attachedself-addressed business reply envelope. Pastage will be borne and paid by the comparny. However, envelopes containing postal balots, if

sent by courier orin person at the expensesofthe registered membed beneficial ownerwill also beacoepied.

The seff-addressed envelope bears the address of the Scrutinizer appointed by the Board of Directors of the Company.

This form should be completed and signed by the member/heneficial awner. Incaseof joint holding, this form should be completed and signed (as

per the specimensignature registered withthe Company, in event the shares are in the physical formand as per the specimen signature fumished

by National Securities Depository Limited (NSDL) Central Depository Services (India) Limited (CDSL), in respect of shares held in dematerialized
form) by the first named memben/beneficial ownerand in his absence, by the next named member/beneficial owner. There will be ane postal ballot
form for every Folio/Client ID irespective ofthe number of joint holders.

Please nofe thatpostal ballotshall notbe signed by the proxy.

Assent ar dissentto the proposed resolution may be recorded by placing atick mark{}in the appropriaie column. The assentordissent received in

anyotherform shall notbe conside red valid.

The voting rights of shareholders shall be in praportion to their shares of the paid up equity share capital of the Company as on Friday, September

30, 2016 (cut-offdate/record date).

7. Duly completed postal ballot form should reach the Scrutinizer not later than close of business hours at 5.00 p.m. on Sunday, November 13, 2016.
All postal baliot forms received after this date will be strictly treated as ifthe reply from the memberibeneficial owner has not been received.

8. The results of the voting by postal ballot will be announced by the Ghainman of the Gompany or in his absence, any person authorized by him, an
Tuesday, November15, 2016 at02.00p.m.

9. Incaseofshares heid by Corporates and Institutional Shareholders {companies, trusts, societies efc.) the duly completed postal ballot form should
be accompanied by a certified true copy of Board ResolutionfAuthority, authorizing the signatory toexecuie andsignthe postal ballot form, with the
specimen signature of the authorized signatory duly attested. Further, where the form has been signed by a representative of the President of India
or Governorof State, certified copyofthe nominationshould accompanythe postal ballotform.

10. Members/beneficial owners are requesied not 1o send any other paper along with the postal ballot form in the enclosed self-addressed envelope,
other than the resolutionfauthority mentioned above, as the envelope will be senttothe Scrutinizer andany extraneous paper found inthe envelape
would not be considered and would be destroyed by the Scrutinizer. Membersfbeneficial owners are also requested not 1o write anything on the
postal ballot form except giving theirasse nt ordissent and affixing their signatures.

11. In case a member is desirous of printed postal ballot form or a duplicate thereof he or she may send an email at
complianceofficer@ptcfinandial.com or evating@katvy.comorwrite toMr. Ravi Shankar Shukla, Karvy Computershare Pvt Ltd. The Registrarand
Share Transfer AgentCompany shal forward the same along with the business reply to the member. However, the duly filled in and signed
duplicate pastal ballotform should neach the Scrutinizer not later than the date spedified in Point No. 7 above.

12. Postal hallot form received by fax will be rejected as if reply from the shareholder has not been received unless the original postal ballot form is
received within prescribed time period.

13. The Scrutinizer's decisionon the validity of a postat ballot will be final

14. Incomplete, unsigned, incorrect, defaced, torn, mutiated, overwritten postal ballot forms or postal baliot forms defective inany manner are liable to
be rejected.

15. Members are requestedtofill in the postat ballot form inindelible ink and not inanyerasablewritngmode.

S

S ok

'Veting through electronic means:

I. - The Company has enfered into an amangement with M/s. Karvy Computershare Private Limited for faciitating remote e-voting for Postal Ballot.
The instructions for remote e-voting are asunder:
{a) Incase cfMembers receiving ane-mallfrom Mis. Karvy Computers hare Private Limited:

i) Launchan iniemet browserandopen htips:/fevoting. .COm

i) Shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cut-off date i.e. business hours of
Friday, September 30, 2016 maycasttheir vote electronically.

iil) Enter the login credentials i.e. User ID and password, provided in the email received from Mfs. Karvy Computershare Private Limited.
However, if you are aiready registered with Karvy fore-voting, youcan use yourexisting User ID and password for casting yourvote.

iv) After entering the above details click on- LOGIN.

v) Passwond change menu will appear. Change the Password with a new Password of your choice. The new password shall comprise
minimum 8 charackers with at least one upper case {A-2), one lower case (a-z), onenumeric (0-9) and a spedial character (@#.3.etc.) The
sysiem will also prompt you o update your contact details like mobile number, email ID, efc. on first login. You may also enter a secret
question and answer of your choice 1 retrieve your passwond in case you forget it. It is strongly recommended that you do not share your
password with any other person and that you take uimost care tokeep your password confidential. Afer changing the password, you need
tologin again with the new credentials.

vi) On sucoessful login, the system will prompt youto select the E-Voting Event.

vii) Select' EVENT" of PTC India Finandial Services Limited POSTAL BALLOT and dick on Submit.

viiijNowyouare ready fore-voting as'Ballot Form’ page opens.

ix) Castyourvote by selectingappropriate option and click on"Submif . Click on ‘OK'when prompted.

x) Uponconfirmation, the message Vote castsuccesstully' will be displayed.

xi) Onceyouhave confirmed yourvote on the resolution, youcannot modify your vote.

xii) The Portal will remain open forvating from: 10.00 A M_on Saturday, October 15, 201610 5.00 P.M. on Sunday, November13,2016.

xiii)Institutional shareholders (i.e. other than individuals, HUF, NR, etc.) are required to send scanned copy {PDFIUPG Format) of the relevant
Board Resolution/Authority Letter, along with attested specimen signature of the duty authorised signatory(ies )who are authorized 1o vote,
to the Scrutinizer by an e-mail at ashishkapoorandassociates@gmail.com They may also upload the same in the e-voting module in their
login. The scanned image of the above mentioned documents should be in the naming format*Corporate Name EVENT NO."

(b) Incaseof Members receiving Postal baliot Form by post and opting for voting through Electronic means:
i) Initial passwordis provided as below/at the bottom of the Postal Ballot Form.

EVEN (Electro nic Voting Event Number) USERID PASSWORD / PIN

ii) Pleasefoilowal steps from Sr. No. (aXi) 1o Sr. No. {a){xi) mentioned abowve, tocast vote.

Il.  in case of any queries, you may refer to the 'Frequently Asked Questions' (FAQs) and “e-voting user manual’ available in downloads section of the
e-voting website of M/s. Karvy Computershare Privaie Limited hitps ffevoting. karvy.com.

lll. The voting rights shall be as per the number of equity shares held by the Member(s) as on Friday, September 30, 2016, being the cut-off date.
Membersareeligible to cast vote electronically only if they are holding shares as onthat date.

IV. The resuits declared alongwith the report of the scrutinizer shalk be placed on the nofice board at the Registered Office and Corporate Office of the
Company and also an the website of the Company i.e. www.picfinandal.com immediately after the declaration of result by the Chairman or any
person authorised by him and at the website of e-voting agency viz. M/s. Karvy Computershare Private Limited at https:/fevoting. karvy.com and
shall also be immediately forwarded 1o the BSE Limited and National Stock Exchange of India Limited.

IV. If you have forgotien your password, you can reset your password by using “Forgot Passwond™ aption available on hitps./fevating.kany.com or

contact M/s. Karvy Computershare Private Limited at toli free no. 1800-3454001 or email at evoting.karvy.com. In case of any other
queries/grievances connected with voting by electronic means, please refer to the Frequently Asked Questions (*FAQs”) and remofe e-voting
manual available at hitps:flevoting. karvy.com under help section or write a mail 1o evoting@karvy.com or write to Mr. Ravi Shankar Shukia, Karvy
Computershare Pvt. Ltd. , Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad 500 032 ;Telephone:
040-67162222 Fax: 040-23001153 Toll Free no.: 1800-345-1n case of joint holders attending the meeting, only such joint holder who is higher in
the order of names, wil be entitied tovote at the Meeting.
Members may utilize the facility extended by the Registrarand Transfer Agent for redressal of queries. Members may visit hitp/fkarisma.karvy.com
and click on Members oplion for query registration fhrough free identity registration process. The SEBI has mandated submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in demat form are, therefore, requested to submit PAN
details i the Depaository Participant with whom they are maintaining their demat accounts. Members hoiding shares in physical form can submit
their PAN details 1o M/s. Karvy Computershare Private Limited.
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