National Bank for Financing Infrastructure and Development

Notice of the Fifth Annual General Meeting

NOTICE is hereby given that the Fifth Annual General Meeting (AGM) of the
Member/Shareholder of National Bank for Financing Infrastructure and Development
(the “Institution”) will be held on Tuesday, July 07, 2026 at 11:30 a.m. IST, through Video
Conferencing/Other Audio Visual Means (VC/OAVM) to transact the following business:

1. To receive, consider and adopt the audited financial statements for the financial year
ended March 31, 2026 together with the Reports of the Board of Directors on the
working and activities of the Institution and Auditors thereon.

To consider and, if thought fit, to pass, with or without modification, the following
Resolution:

RESOLVED THAT the audited financial statements of National Bank for Financing
Infrastructure and Development (the “Institution”) for the financial year ended
on March 31, 2026 together with the Reports of the Board of Directors on the working and
activities of the Institution and Auditors thereon, be and are hereby adopted.

2. Continuation of Statutory Auditor of the Institution

To consider and, if thought fit, to pass, with or without modification, the following
Resolution:

RESOLVED THAT pursuant to the provisions of Section 26 (1) of the National Bank for
Financing Infrastructure and Development Act, 2021 (the ‘Act’) read with the applicable
Rules and Regulations made thereunder, the Reserve Bank of India (RBI) Guidelines for
Appointment of Statutory Central Auditors (SCAs)/Statutory Auditors (SAs) of Commercial
Banks (excluding RRBs), UCBs and NBFCs (including Housing Finance Companies) dated
April 27,2021, RBI circular on ‘Remuneration payable to the Statutory Central and Branch
Auditors of Public Sector Banks’ dated March 1, 2023, and any other applicable laws
(including any statutory modification(s), amendment(s) or re-enactment(s) thereof for the
time being in force), earlier approval of the Shareholder on June 18, 2024 and based on the
recommendations of the Audit Committee and the Board of Directors, approval of the
Shareholder be and is hereby accorded for the continuation of M/s. CNK & Associates LLP,
Chartered Accountants (Firm Registration No. 101961W/W-100036) as Statutory Auditor
of National Bank for Financing Infrastructure and Development (the “Institution”) for FY
2026-27 upon terms and conditions pertaining to appointment as per RBI directions, till
C&AG Panel of Audit Firms eligible for appointment as Statutory Auditors (SAs) is released
by RBI for FY 2026-27, at a remuneration in addition to the out-of-pocket expenses, outlays
and taxes as applicable to be determined by the Board of Directors or the Audit Committee
of the Board of the Institution.




RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution,
the Board of Directors (including any other person(s) authorised by the Board of Directors
or the Audit Committee in this regard), of the Institution be and is hereby authorised on
behalf of the Institution to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary or desirable for such purpose and with power on behalf of the
Institution to settle all questions, difficulties or doubts that may arise in regard to
implementation of the resolution including but not limited to determination of roles,
responsibilities/ scope of work of the Statutory Auditor and other permissible assignments,
if any, in line with the relevant, prevailing statutory/ regulatory provisions and negotiating,
finalising, amending, signing, delivering, executing, the terms of appointment including any
contracts or documents in this regard, without being required to seek any further consent or
approval of the Shareholder of the Institution.

. Appointment of M/s Alwyn Jay & Co, Company Secretaries as Secretarial Auditor of

the Institution for a period of five years (from FY 2026-27 till FY 2030-31).

To consider and, if thought fit, to pass, with or without modification, the following
Resolution:

RESOLVED THAT pursuant to Regulation 62M read with Regulation 24A of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the relevant circulars issued by SEBI (including any statutory
modification or re-enactment(s) thereof for the time being in force) and other applicable
laws, if any, approval of the Shareholder be and is hereby accorded for appointment of M/s
Alwyn Jay & Co, Company Secretaries (Firm Registration No: P2010MH021500) as
Secretarial Auditor of the Institution for a period of five consecutive financial years
commencing from FY 2026-27 till FY 2030-31.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution,
the Board of Directors (including any other person(s) authorised by the Board of Directors
or the Audit Committee in this regard), of the Institution be and is hereby authorised on
behalf of the Institution to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary or desirable for such purpose.

. Nomination of Ms. Shalini Pandit (DIN: 07780142) as Government Nominee Director

To consider and, if thought fit, to pass, with or without modification, the following
Resolution:

RESOLVED THAT in accordance with the provisions of Section 6(1)(d) of the National
Bank for Financing Infrastructure and Development Act, 2021 (the ‘Act’) read with the
applicable Rules and Regulations made thereunder, Regulation 62D(3) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification or re-enactment(s) thereof for the time being in
force) and as per the Order of the Government of India vide Department of Financial

2




Services (DFS), Ministry of Finance letter no. eF. No. 6/2(x)/ 2022-BO.I dated May 13,
2026, approval of the Shareholder be and is hereby accorded for the appointment of
Ms. Shalini Pandit (DIN: 07780142) as Director nominated by the Central Government on
the Board of Directors of National Bank for Financing Infrastructure and Development with
effect from May 13, 2026 and until further orders of the Government of India.

By Order of the Board

Rajkiran Rai G.
Managing Director
DIN: 07427647
Date: June 09, 2026
Place: Mumbai

Office Address:

The Capital, A Wing, 15" Floor - 1503,
G Block, Bandra Kurla Complex,
Bandra (East), Mumbai - 400051

Tel: +91-22-4104 2000



tel:022%204104%202000

NOTES:

1.

The relevant Explanatory Statement in respect of items set out in the Notice is annexed
hereto.

As per the provisions of the National Bank for Financing Infrastructure and Development
Act, 2021 and Rules / Regulations made thereunder, and as guided by the relevant
circular(s) issued by the Ministry of Corporate Affairs (‘MCA’) regarding convening of
AGM from time to time, the said AGM of the Institution will be held through Video
Conferencing/Other Audio-Visual Means (VC/OAVM), without the requirements of
presence of physical attendance of the Member/Participants at a common venue.
Accordingly, facility for appointment of proxy by the Member is not available for the
ensuing AGM and hence no Proxy Form and Attendance Slip are annexed with this Notice.

The Notice of the AGM and Annual Report for FY 2025-26 is being sent through electronic
mode to the Member/Participants.

Further, pursuant to the provisions of the SEBI LODR Regulations, a copy of the Annual
Report for FY 2025-26 is being sent through electronic mode to all those holders of debt
securities, whose e-mail addresses are registered in the records with the Depositories or
Registrar and Share Transfer Agent (“RTA”) and which have been made available to the
Institution. Further, physical copy of the Annual Report will be provided on request.

The aforesaid Annual Report and AGM Notice shall also be available on the website of the
Institution at https://nabfid.org/investors and also on the websites of BSE and NSE.

Member/Shareholder is requested to send the relevant authorization for authorizing their
representative to attend and vote at the said AGM through email to the Company Secretary
at swati.lahiri@nabfid.org.

Member attending the AGM through VC/OAVM will be counted for the purpose of
reckoning the quorum.

Instructions for Member/Participants for attending the AGM through VC/OAVM are given
below:

1. Member/ Participants will receive an email for joining the meeting through Microsoft
Teams with date and time of the meeting.

ii. The email will contain a link to Join Microsoft Teams Meeting. Member/Participants
can click on the said link. The Member/Participants can attend the meeting through VC
from their computer/laptop/ tablet/mobile. It is advisable to download the Microsoft
Teams application on your system/device and keep it ready.

e In case, you have Microsoft Teams application on your system/device, it will
direct you to Microsoft Teams application to connect to the meeting. Thereafter,
click “Join Now” tab to join the meeting.



https://nabfid.org/investors

iii.

1v.

¢ In case, you do not have/do not wish to configure Microsoft Teams application
on your system/device, you may join through web page instead. Kindly click on
“Join Now” on the web. Thereafter, a new web page will open, wherein you
need to write your name and click on “Join Now” tab and wait therein, the
Organizer will accept and allow you to join the meeting.

Members/Participants are requested to join the meeting at least 15 minutes in advance
to ensure testing and that there are no logistic issues.

Member/Participants who need assistance before or during the AGM, can write to the
Company Secretary at swati.lahiri@nabfid.org.



mailto:swati.lahiri@nabfid.org

EXPLANATORY STATEMENT

For Item No. 2

In terms of the provisions of Section 26(1) of the National Bank for Financing Infrastructure and
Development Act, 2021 (the ‘Act’), the accounts of the Institution shall be audited by auditors
duly qualified to act as auditors under sub-section (1) of section 141 of the Companies Act, 2013,
who shall be appointed by the Institution in general meeting of the shareholders out of the panel
of auditors approved by the Reserve Bank for such term and on such remuneration as the Reserve
Bank may fix.

The Shareholder on June 18, 2024 had approved the appointment of M/s. CNK & Associates
LLP, Chartered Accountants (Firm Registration No. 101961W/W 100036) as Statutory Auditor
of the Institution from conclusion of Third Annual General Meeting until the conclusion of Sixth
Annual General Meeting at audit remuneration, fees for other reports/certifications, out of pocket
expenses and taxes as applicable (as may be determined by the Board of Directors or the Audit
Committee of the Board of the Institution from time to time.) Further, in case the name of the
Statutory Auditor is not in the list of Comptroller and Auditor General of India (C&AG) for next
two years, as may be forwarded by Reserve Bank of India (RBI) or in case there is any adverse
report against the Statutory Auditor, the Institution may seek fresh approval from the Shareholder
for the appointment of any other firm as Statutory Auditor of the Institution. The said Statutory
Auditor was in the list of C&AG panel of audit firms eligible to be considered for the appointment
as Statutory Auditor for FY 2025-26. Further, the Shareholder at it Extra-ordinary General
Meeting held on January 20, 2026 had approved the re-appointment of M/s CNK & Associates
LLP, as Statutory Auditor of the Institution for financial year 2025-26.

As the C&AG panel of eligible audit firms for the relevant FY 2026-27 is yet to be released by
RBI, based on the recommendations of the Audit Committee at its meeting held on June 09, 2026
and the Board of Directors at its meeting held on June 09, 2026, the Shareholder is requested to
approve the continuation of M/s. CNK & Associates LLP, as Statutory Auditor of the Institution
for FY 2026-27 upon terms and conditions pertaining to appointment as per RBI directions, till
C&AG Panel of Audit Firms eligible for appointment as Statutory Auditors (SAs) is released by
RBI for FY 2026-27, at a remuneration in addition to the out- of-pocket expenses, outlays and
taxes (as applicable to be determined by the Board of Directors or the Audit Committee of the
Board of the Institution). Further approval in this regard will be sought from Shareholder, after
receipt of requisite panel from RBI.

A brief profile of M/s CNK & Associates LLP, Chartered Accountants is given below:

The firm was established in the year 1936 and is located in Mumbai with branches across India.
The firm has ~ 37 partners and 750 + CAs and Other Technical Staff, who have been in the
profession with vast experience in Banking and Financial services. The Partners of the firm have
worked closely with the regulators including SEBI, ICAI, Accounting Standards Board, IRDA,
1IA and Income Tax Authorities; and have held leadership positions in professional associations
such as the Bombay Chartered Accountants’ Society, Indian Merchants’ Chambers, and
Chamber of Income Tax Consultants.




The firm has primarily been Statutory Auditors across the Industry with listed and unlisted
companies ranging across sectors including Banking & Non-banking, Insurance, Information
Technology amongst others.

In addition to being Statutory Auditors, the firm has also done Transaction Advisory, Internal
re-structuring, mergers/demergers, slump sale, buy-back and capital reduction advisory and
implementation, Advisory in Corporate & Allied Laws including SEBI, NBFC Regulations,
Partnerships/LLP's, Insurance Laws — advisory, compliance and representation, Corporate
Finance - Project Appraisal, Financial Feasibility Studies Financial Valuations & Due
Diligence.

The firm has been associated as Statutory Auditor with multiple Banking Institutions including
RBI, amongst other public and private sector banking institutions.

The Board recommends the passing of the Resolution at Item No. 2 of the accompanying Notice.

None of the Directors/KMP of the Institution including their relatives are, in any way, concerned
or interested in the Resolution at Item No. 2.

For Item No. 3

In terms of Regulation 62M read with Regulation 24A of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR
Regulations”), effective from January 22, 2026, on the basis of recommendation of board of
directors, a listed entity shall appoint or re-appoint secretarial auditor with the approval of its
shareholders in its Annual General Meeting.

Accordingly, on the recommendation of the Audit Committee and the Board of Directors in
meetings held on June 09, 2026, it is proposed to appoint the existing Secretarial Auditor namely
M/s Alwyn Jay & Co., Company Secretaries (Firm Registration No: P2010MH021500), as the
Secretarial Auditor of the Institution, for a period of five years commencing from FY 2026-27 to
FY 2030-31. M/s Alwyn Jay & Co. is eligible for appointment for the said term and they have
not incurred any disqualification from being appointed as such.

M/s Alwyn Jay & Co. are a peer reviewed firm with track record of 15 years. They are based out
of Mumbai, and it is noted that they have been associated as secretarial auditors with reputed
organizations in the industry. They have also provided their consent and eligibility for the
aforesaid appointment.

The professional fee of M/s Alwyn Jay & Co. for the aforesaid assignment shall be Rs.1,50,000/-
for FY 2026-27, and thereafter annual increase of 10% for the remaining years upto FY 2030-
31, plus applicable GST and reimbursement of out-of-pocket expenses.

None of the Directors/KMP of the Institution including their relatives are, in any way, concerned
or interested in the Resolution at Item No. 3.




For Item No. 4

National Bank for Financing Infrastructure and Development (the Institution) has listed its Debt
Securities on the Stock Exchanges (i.e. NSE and BSE) and accordingly, the provisions of the
Securities and Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 (SEBI LODR Regulations) pertaining to High Value Debt Listed Entity
(HVDLE) are applicable to the Institution.

Pursuant to notification eF. No. 6/2(x)/2022-BO.I dated May 13, 2026 issued by the Department
of Financial Services (DFS), Ministry of Finance, Government of India, in exercise of the powers
conferred by clause (d) of sub-section (1) of Section 6 of the National Bank for Financing
Infrastructure and Development Act, 2021, the Central Government has nominated Ms. Shalini
Pandit (DIN 07780142), Joint Secretary, DFS, as Director on the Board of the Institution, with
immediate effect and until further orders, vice Ms. Manasa Gangotri Kata (DIN: 11020392).

In terms of Regulation 62D(3), approval of the Shareholder is required for the appointment of
Ms. Shalini Pandit, as Director nominated by the Central Government on the Board of the
Institution, in accordance with the provisions of SEBI LODR Regulations.

Ms. Shalini Pandit is not disqualified from being appointed as a Director in terms of Section 10
of the Act. Further, Ms. Shalini Pandit is not debarred from being appointed as a Director by the
Securities and Exchange Board of India/MCA or any other authority.

The requisite details of Ms. Shalini Pandit are provided below:

Name of Director Ms. Shalini Pandit
DIN 07780142

Date of Birth September 11, 1974
Age 51

Effective Date of Nomination May 13, 2026

Qualification e Graduate (Botany), Delhi University
e M.Sc. in Wildlife Science from the Wildlife
Institute of India, Dehradun.

Experience (including expertise | Ms. Shalini Pandit is an Indian Administrative
in specific functional area) /| Service (IAS) officer of the 2001 batch of the Odisha
Brief Resume cadre presently serving as Joint Secretary in the
Department of Financial Services, Ministry of
Finance, Government of India.




Ms. Pandit has held several key positions in the
Odisha government prior to moving to her assignment
with the Government of India. She has served as
Secretary for School & Mass Education Department,
Health & Family Welfare Department, Mission
Shakti Department and Odia Language, Literature &
Culture Department, Odisha.

She has also served as Mission Director, National
Health Mission, Labour Commissioner, Odisha, and
District Collector of several districts. Her work in
bringing reforms to the education sector and
leadership in the health sector during the Covid-19
pandemic was widely appreciated.

Ms. Shalini Pandit graduated in Botany from Miranda
House College, University of Delhi and completed
her M.Sc. in Wildlife Science from the Wildlife
Institute of India, Dehradun.

Committees as on May 31, 2026

Other Directorships as on |1. Canara Bank
May 31, 2026 2. Rourkela Smart City Ltd.
Chairmanship/Membership of | 1. Member - Audit Committee - Canara Bank

during the year (FY 2025-26)

Relationship with other | None
Directors, Managers and other

Key Managerial Personnel of the

Institution

No. of Board meetings attended | Not applicable

Terms and conditions of
appointment or reappointment
including remuneration

As per the National Bank for Financing Infrastructure
and Development Act, 2021 read with Rules and
Regulations made thereunder and nomination as per
the order of the Government of India vide Ministry of
Finance letter no. eF. No. 6/2(x)/ 2022-BO.I dated
May 13, 2026.

The Board of Directors recommends passing of the Resolution placed at Item No. 4 of the

Notice.




None of the Directors/KMP of the Institution including their relatives except Ms. Shalini Pandit,

in respect of her nomination are, in any way, concerned or interested in the Resolution at Item
No. 4.

By Order of the Board

Rajkiran Rai G.
Managing Director
DIN: 07427647
Date: June 09, 2026
Place: Mumbai

Office Address:

The Capital, A Wing, 15" Floor - 1503,
G Block, Bandra Kurla Complex,
Bandra (East), Mumbai - 400051

Tel: +91-22-4104 2000
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