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Sub: Qutcome of Board Meeting held on June 28, 2026

Decar Sir/ Madam,

[n continuation to our letter dated Junc 23, 2026 and pursuant to Regulation 30 and Regulation
51 of the SEBI (Listing Obligations and Disclosurc Requirements) Regulations, 201 5 (“Listing
Regulations™) and othcr applicable circulars, rules and/or regulations of Sccuritics Exchange
Board of India (“SEBI™), this is to inform that the Board of Dircctors of the Comipany
(“Board™) at its mccting held on Junc 28, 2026, alter considering the recommendation of the
Audit Commiticc and Comimnittiee of Independent Dircctors, has mter alia considered and
approved the schemc of merger by absorption amongst Power Finance Corporation Limited
(“PFC"Transferee Company” /the Company™) and REC Limited (“REC"/Transferor
Company™) and their respective sharcholders and creditors pursuant to Sections 230 to 232
and other applicablc provisions of the Companics Act, 2013, and the rules made thereunder
(“*Companics Act™), Scction 2(6) and other applicable provisions of the Income Tax Act, 2025,
the rclevant provisions of the Listing Regulations and other applicable laws, regulations and
guidclines (“*Schemc”).

The Scheme, tnter-alia, provides for the merger by absorption of REC into PFC with cffect
from the Appointed Date (as defined under the Scheme) on a going concern basis and the
consequent: (I) dissolution of REC without being wound up; and (11) issuance of Considcration
Shares (as dcfined under the Scheme) to the Eligible Sharcholders (as defined under the
Scheme) of REC, as on the Record Date (as defined under the Scheme), in accordance with the
share exchange ratio, i.c., 88 cquity sharcs of PFC of INR 10/- each fully paid up for cvery 100
cquity shares of REC of INR 10/- cach fully paid up and various other matters conscquential
or otherwisc integrally connected therewith in the manner sct out in the Scheme.

The Scheme shall be subject to the necessary regulatory and other approvals, as may be

required. W
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::::hcrli the Sche:\c shall be filed with BSE Limited (“BSE”) and National Stock Exchange of
Em:: 'm'.l.Cd ( NS‘_E ') (“NSE” and “BSE” shall be collectively referred as “Stock
anges”) for obtaining their ‘No Objection Letter’ in terms of the provisions of Regulation
37 and 59A of the Listing Regulations.

Th

wc;gc;:)cpy ;.:Jf ISchcmc as approved by the Board of the Company would be available on the
of the Company at www pfcindia.co.in post submitting the same with the Stock

Exchanges.

Th isi i ' .
Cir:u?::cr ;’;clqzmsuc dcllalls as required under the Listing Regulations and other applicable
Sifciiarsio :BI arc given in Annexure I hereto, Further, a copy of press release in his regard
is given at Annexure II.

The Board meeting commenced at 8:30 PM and concluded at 9:10 PM.
Kindly take the above on records.

Thanking you.

Yours faithfully,
For Power Finance Corporation Ltd.

Manish o
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Kumar
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Manish Kumar Agarwal

Company Secretary & Compliance Officer
mk_agarwal@pfcindia.com




ANNEXURE1

would fall within related
party transactions? If ycs,
whether the same is done
at arms’ length

Sr. :
No. Particulars Details
1. |Name of entity(ies) | (i) Transferee Company: Power Finance Corporation |
forming part of the Limited (“PFC.-'Compﬂny“}: |
amalgamation/merger, ~ InINRCrores \
details in brief such as ~Net worth for Turnover for
size, turnover efc. FY 2025-26 FY 2025-26
Standalone 102532 58,504
Consolidmed | L7341 | L1344
(i) Transferor Company: REC Limited (“REC”):
In INR Crores \
: Net worth for Turnover for
Particulars | v 2925.26 | FY2025-26
Standalone 84290
SEEY| - Consolidated 85,054 .
2. | Whether the transaction | REC and PFC are both public sector companics, and

PEC holds 52.63% of the share capital of REC (on 2
fully diluted basis).

As per Regulation 23(5)(a) of Listing Regulations, the l
provisions of sub-regulations  (2), (3) and (4) of

Regulation 23 of Listing Regulations shall not be

applicable on (ransaction between public sector

companies. Therefore, no approval under Regulation 23

of Listing Regulations is required for the proposed

Scheme and Merger.

Further, in terms of General Circular No. 30/2014 dated
July 17, 2014 issued by the Ministry of Corporate
Affairs, transactions arising out of compromnscs,
arrangements and amalgamations dealt with Emd::r
specific provisions of the Companies Act, 2013, will r_mt
attract the requirements of section 188 of the Companics
Act, 2013, Therefore, the proposed merger shall not
attract the requirements of Section 188 of the Companics
Act, 2013.

The share exchange ratio for the proposed merger has
been determined based on the joint valuation report |
dated June 28, 2026, issued by independent valuers, ie.,
M/s. Ernst & Young Merchant Banking Services LLP
and M/s. RBSA Valuation Advisors LLP, supported by
the fairness opinion dated Junc 28, 2026 submitted by
independent SEBI registered merchant bankers, i.¢. SBI
Capital Markets Limited.
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entity(ies)

"Area of business of the

Power Finance Corporation Limited (PFC), a Schedule-
A Maharatna CPSE under the Ministry of Power, is
India’s largest govcmmcnt-owncd NBFC. Since its
inception in 1986, Company has been a key enabler of
the country’s power sector growth, offering a range of
financing solutions tailored to generation, transmission,
and distribution needs - as well as emerging arcas such
as renewable energy and sustainable infrastructure. PFC
also finances to the Non-Power Infrastructure sector
such as Roads & Highways, Railways, Airports, Ports
ctc. It also serves as the nodal agency for key
government programmes such as the Revamped
Distribution Sector Scheme (RDSS), Ultra Mega Power
Projects (UMPPs), and the Integrated Power
Development Scheme (IPDS). The Company also act as
the Bid Process Coordinator for Independent
Transmission Projects (ITPs), further reinforcing its role
in sectoral reform. PFC remains at forefront of financing
India’s evolving power and infrastructure landscape,
supporting both established and emerging technologies.

REC Limited, a Schedule-A Maharatna Central Public
Scctor Enterprise, under the administrative control of the
Ministry of Power, Government of India, is a leading
infrastructure  financing Non-Banking ~ Financial
Company (NBFC), engaged in providing financial
assistance across the power sector value chain—
including generation, transmission, and distribution—as
well as emerging areas such as rencwable energy and
sustainable infrastructure. REC also finances to the
Non-Power Infrastructure sector such as Roads &
Highways, Railways, Airports, Ports etc. It also serves
as nodal agency for government programs such as
Revamped Distribution Sector Scheme and national |
program implementation agency for PM Surya Ghar |
Muft Bijli Yojana. \

|

Rationale
amalgamation/merger

for

The merger of REC into PFC will have multiple benefits ‘
including: .

a) The merged entity would emerge as the
Government’s  principal institution  for
implementing power sector reforms and flagship |

programmes, serving as the primary vehicle for |
translating national policy objectives into |
measurable sectoral outcomes. By leveraging its |
enhanced  scale, financial strength, and

institutional capabilities, the merged entity |

would maximise the effectiveness, reach, and




b)

c)

d)

impact of Government initiatives, thereby
accelerating the development and transformation
of the power sector.

As India moves towards the ambitious goal of
Viksit Bharat 2047, the power sector will require
substantial capital investment. Ona consolidated
basis, the merged entity is expected to benefit
from improved balance sheet strength, stronger
capital base, and higher operational cfficiencies,
enabling large-scale funding and improved credit
flow across the power sector value chain.

The merged entity would serve as 2 key financier
of India's energy transition and strategic
infrastructure buildout, supporting generation,
transmission, distribution, renewable energy, and
next-generation technologies such as green
hydrogen, energy storage, small modular nuclear
reactors, and grid modernization. Combining
greater scale, technical expertise, and sector
knowledge, it would be better equipped to
deploy capital and capture opportunitics arising
from these emerging growth areas.

With enhanced scale, diversified exposure, and
deeper sector expertise, the merged entity would
strengthen market confidence by improving
project bankability, enabling more effective risk
sharing, accessing longer-tenor capital, and
structuring complex infrastructure financings
with greater resilience and stability.

The merger will strengthen the balance sheet,
improve borrowing capacity and financial
flexibility. By combining credit lines, improving
credit metrics, and expanding capital access
channels, the merged entity can support morc
competitive pricing for ~customers, easing
funding constraints for critical infrastructure and |
enabling a greater credit flow across the power |

sector and the broader economy.

The merged entity would become the primary
vehicle for implementing 2 majority of
government schemes for the power sector and
would maximize sector benefits through these |

programs. |

In case of cash
consideration —amount or

Share exchange ratio : |

There is no cash consideration as per the Scheme.



otherwise share exchange
ratio

The Share Exchange Ratio for the Proposed Merger of
REC into PFC shall be 88 equity shares of PFC of INR
10/= cach fully paid up for every 100 cquity shares of
REC of INR 10/- cach fully paid up.

Brief details of change in

Upon the Scheme becoming effective, PFC will issue

shareholding pattern (if | cquity shares (in the share exchange ratio as mentioned

any) of the listed entity

above) to the sharcholders of REC a5 on the Record Date

(as defined under the Scheme). The equity shares of
REC will be cancelled as per the Scheme.
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Approval of Merger scheme by Board of Directors of PFC and REC

28-06-2026 - The Board of Directors of Power Finance Corporation Limited (PFC) and REC Limited (REC)
today approved the Scheme of Merger (Scheme) for merger of REC (Transferor Company) into PFC
(Transferee Company) and thelr respective shareholders and creditors, under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013. The merger of REC into PFC shall create a
financing entity with an aggregate loan book of over INR 11 lakh crore.

The Scheme is conditional upon and subject to, inter alia: receipt of all requisite approvals and
consents required under applicable law including, approvals from the respective shareholders and
creditors of both the companies, and all relevant regulatory and governmental authorities; and the
Merged Entity continuing to qualify as a ‘Government Company’ under the Companies Act, 2013 and
the Government of India continuing to retain majority voting rights and control in the merged entity
(directly or indirectly).

Pursuant to the Scheme and valuation report, the Share Exchange Ratio for the Proposed Merger of
REC Into PFC shall be 88 equity shares of PFC of INR 10/- each fully paid up for every 100 equity shares
of REC of INR 10/- each fully paid up to be issued to the shareholders of REC as existing on a record
date to be determined by the Boards of PFC and REC (as may be applicable) at a future date.

Advisors

Deloitte Touche Tohmatsu India LLP is acting as Transaction and Tax Advisor and Cyril Amarchand
Mangaldas as the Legal Advisor, to both PFC and REC. Further, RBSA Valuation Advisors LLP was
appointed by PFC and Ernst & Young Merchant Banking Services LLP was appointed by REC, for
providing joint valuation reports. SBI Capital Markets was appointed by PFC and Nuvama Wealth
Management was appointed by REC, for providing their respective fairness opinions on the joint
valuation reports.
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