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Annual General Meeting

The 39th Annual General Meeting (the “Meeting”) of Bottlers Nepal (Terai) Limited (the “Company”)
for the Fiscal Year 2081/82 was convened under the chairpersonship of Mr. Narmadeshwar Narayan
Singh, Chairperson of the Board of Directors. The Meeting was held on Wednesday, Poush 23, 2082
(January 7, 2026) at Hotel Yak and Yeti, Durbarmarg, Kathmandu, from 11:30 A.M. to 2:00 P.M.

The discussions held and the proposals approved during the Meeting are as recorded below.
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Attendance
gyfeata
2.1. Attendance of the Members of the Board of Director(s)
Mr. Narmadeshwar Narayan Singh - Chairperson
Mr. Karan Vijaykumar Achpal - Director (Via Videoconference)
Mr. Sunil Lobo - Director (Via Videoconference)
Mr. Amar Baidya - Alternate Director (Via Videoconference)
Mr. Pramod Kumar Karki - Independent Director
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2.2. Attendance of Shareholders
Person/Authorized Representative/ through proxy: 166
Percentage of Shareholders Presented: 91.87%
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2.3. Attendance of the office-bearers

Mr. Ajay Chanbasappa Konale, Chief Executive Officer

Mr. Redwin A. Duay, Country Finance Director

Ms. Bishwa Prakash Poudel, Company Secretary/General Counsel
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Notice of 39" Annual General Meeting

Mr. Bishwa Prakash Poudel, Company Secretary, informed the Meeting that the notice convening the
39% Annual General Meeting was first published on December 17, 2025 (Poush 2, 2082) and a second
notice was published on December 23, 2025 (Poush 8, 2082) in Naya Patrika, a national daily
newspaper.

He further stated that the notice, together with the Company’s Annual Report, was dispatched via
courier to all shareholders at their respective addresses as recorded in the Company’s Shareholder
Register. The notice and Annual Report were also made available on the Company’s official website,

www.bnl.com.np.
In addition, he informed the Meeting that, for the first time, a QR code was published along with the

notice in the newspaper, enabling shareholders to conveniently download the digital version of the
Annual Report on their devices.
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Quorum

The Company Secretary confirmed that the quorum requirement for the Meeting was duly met. Atotal
of 166 shareholders, including proxies and authorized representatives, were present.

The shareholders present represented 1,111,721 shares, accounting.for 91.87% of the Company’s
total issued shares of 1,210,000.
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Agenda of the Meeting
SSHFFT Tl
5.1. Ordinary Agenda:
L9 T TR
5.1.1. To consider and approve the Director’s Report for the Fiscal Year 2081/82.
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5.2. Special Agenda:
43 frlw =
5.2.1. To approve the Audited Financial Statements : To consider and approve the Audited
Financial Statements of the Company comprising the Balance Sheet as at 32™ Ashad,
2082 (i.e. 16 July 2025), the Income Statement, the Profit and Loss Account, and the
Cash Flow Statement for the same period, together with the Auditors’ Report thereon.
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5.2.2. Toconsider and approve the appointment of Statutory Auditor and their remuneration
for Fiscal Year 2082/83 as per Section 111 of Companies Act, 2006 (2063).
(Proposed to appoint M/s PKF T.R. Upadhyay & Co. Chartered Accountant (Firm
Registration No. 06) (Ms. Sumitra Risal, Partner), as statutory Auditor for FY 2082-83
with a renumeration of NPR 683,000/- (In words Six Lakhs Eighty Three Thousand Only).
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5.3. Miscellaneous.
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Meeting begins

ATFET T
The shareholders present confirmed that the 39* Annual General Meeting of the Company was duly
convened in accordance with the provisions of the Companies Act, 2063 (2006) and the Articles of
Association of the Company.
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The Company Secretary informed the Meeting that, in accordance with Section 74 of the Companies
Act, 2063 and Article 13(c) of the Company’s Articles of Association, Mr. Naramdeshwar Narayan Singh,
Chairperson of the Board of Directors, chairs the 39" Annual General Meeting of the Company.
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Mr. Narmadeshwar Narayan Singh, Chairperson, having confirmed that the requisite quorum was
present, called the Meeting to order.
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The Chairperson welcomed all the distinguished shareholders, guests and employees to the 39™ Annual
General Meeting of the Company. He thanked all the shareholders for their active participation in this
39" Annual General Meeting of the Company.
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7. Chairperson’s Speech

o AT A
Mr. Singh read out his speech as mentioned in 39t Annual Report and reflected upon the Company’s
satisfactory performance despite the global and domestic economic crisis and other challenges during
the year 2081/82. He briefed the Company's overall performance and activities in FY 2081/82 and
introduced the Board Members to the Shareholders.
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Thereafter the Chairperson requested the Company Secretary to take up the Agenda Item(s).
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8. Discussion and Decision
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Company Secretary Mr. Bishwa Prakash Poudel requested the shareholders present, in person, to put
forward any queries and suggestions on the Annual Report.and the proposed agenda item(s).
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Thereafter, shareholder Mr. Lava Raj Joshi addressed the Board of Directors and raised the
following matters:

He began by thanking the Board and Company Secretary for providing him the opportunity to
speak. He expressed concern over the non-declaration of dividends for the current fiscal year and
requested the Board to assure shareholders of dividend distribution in the coming year. He
observed that the increasing migration of youth abroad has contributed to reduced domestic
consumption and suggested that the Company adopt youth-focused marketing strategies to
address this trend. He also offered suggestions on cost minimization and advised the Company
to further improve the working environment for employees through increased use of technology,
enhanced customer engagement, and the promotion of internal harmony. Additionally, he
encouraged fellow shareholders to support the Company in strengthening the market presence
of its products. He concluded by thanking and congratulating the Company and expressing his
best wishes for its continued success.
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Thereafter, shareholder Mr. Om Prakash Kushwaha addressed the Board of Directors and
presented his queries and suggestions.

He began by thanking the Company Secretary for providing him the opportunity to speak. He
informed the Meeting of various issues concerning the distributor network and highlighted
concerns related to the performance of sales officers and the allocation of coolers to retail
outlets. He further raised issues regarding the distribution channel and the implementation of
sales schemes. Mr. Kushwaha also expressed dissatisfaction over the non-receipt of dividends for
the current year and requested the Board to address and resolve the matters he had raised.
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® Thereafter, shareholder/representative Ms. Rupa Rai expressed the following queries and
suggestions:
She began by commending the Board for its efforts and sought clarification regarding the
Company’s distribution strategy, specifically questioning why the focus appeared to be directed
more toward the mountain regions rather than the Terai (where the demand is more), and
requested an explanation of the rationale behind this approach. She further inquired about the
potential financial impact of the Company’s contingent liabilities, particularly those relating to tax
disputes and the effects of youth migration and asked how the Company plans to address these
challenges. Ms. Rai also sought clarification on whether future cost increases would be passed
on to consumers and what strategies the Company is considering sustaining long-term growth.
In addition, she requested an explanation regarding the primary drivers of the gross margin
improvement reflected in the Company’s latest quarterly report. Finally, she raised concerns
about the frequent changes in the Board and senior management, seeking clarification on the
underlying reasons for such transitions.
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e Thereafter, Shareholder Mr. Krishna Bikram Poudel raised the following queries/suggestions.
He thanked the Board and the Company Secretary for the opportunity to speak. He raised
concerns regarding the non-distribution of dividend. He suggested that active engagement is
important. He concluded by expressing his appreciation for the Company’s efforts and wishing
for its continued growth and success.
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e Thereafter, Shareholder Mr. Indra Krishna Shrestha'raiseq‘t‘henfollowir;g queries/suggestions.
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He commended the Company for its operations and requested that the Chairman clarify publicly
that the Company’s products, including Coca-Cola, are of high quality. He expressed concerns
about Board attendance at the 39" AGM and suggested that consideration be given to more cost-
effective venues. He also highlighted that while directors enjoy several facilities and allowances,
shareholders receive limited returns or no return and suggested incorporating shareholder
photographs in the Annual Report. He concluded by wishing the AGM success and continued
growth for the Company.
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* Thereafter, Shareholder Ms. Neerupama Gupta raised the following queries/suggestions:
She acknowledged the positive growth in BNTL's fourth-quarter financial indicators, while noting
that shareholders have not yet benefited from dividends. She requested clarity on why dividends
are unpredictable and suggested that a stable dividend policy be established. She also requested
the Board consider issuing bonus shares and expressed hope for a double-digit dividend in the
upcoming year, reflecting shareholders’ confidence in the Company’s continued performance.
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* Thereafter, Shareholder Mr. Nitesh Kumar Agarwal raised the following queries/suggestions:

He expressed satisfaction that the 39" AGM is successfully being conducted at the Yak & Yeti
Hotel with a large number of shareholders in attendance. He also provided constructive criticism,
noting concern over declining company ratios and the downward trend in performance, and
inquired what measures the Board and management are actively taking to reverse this trend. He
expressed appreciation for receiving the Annual Report by courier and email and appreciated
that the company is focusing on youth. He Furter suggested that the Company focus on cost-
saving measures going forward.
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Lastly, Shareholder Mr. Laxman Bahadur Shrestha submitted written queries regarding the
potential impact of the Gen Z protests on the Company and requested the Board to clarify the
same.

T, VAR S MEH AETGY A fAfgd TYARTR FFIAHT Gen Z ATeaTewiehl TRl
JHAEE TREHO HET THHAT |

Board of Directors’/Management response to the questions raised by the Shareholders:

TREAEEIRT ISTEUHT TYAEEHT oue® YAl /ATl Sard

Upon the request of the Chairperson, Mr. Ajay Chanbasappa Konale, Chief Executive Officer,
firstly, thanked all the shareholders for their questions and mentioned that he has noted all the
guestions of shareholders and will try to address all the queries.
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Regarding the queries on non-declaration of dividend, the Chairperson explained that there were
two primary reasons. Firstly, the Company undertook a planned and well-considered tax
assessment and settlement, under which a significant amount, approximately NPR 70 Crore, was
utilized. Secondly, the Company is in the process of planning and investing in new product
launches to remain competitive in the market. He clarified that these decisions were made with
a long-term perspective focused on sustainable growth. He further assured the shareholders that
if the Company’s performance improves and the overall economic environment remains
supportive, the Board may consider dividend distribution in the years to come.
FRUEE THHN T AT | Thedll, FFAEE AAEg T4 ERTEE #T g qdqr e
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Addressing concerns related to youth migration and declining consumption, the Chairperson
stated that migration is a broader national issue beyond the control of the Company. However,
he emphasized that Bottlers Nepal continues to generate employment opportunities within the
country and provides competitive remuneration. He further noted that launching attractive and
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innovative new products targeted at younger consumers is one of the key strategies being
adopted to strengthen market presence.

Regarding cost optimization and the selection of Hotel Yak & Yeti as the AGM venue, the
Chairperson acknowledged the shareholders’ concerns and stated that the suggestion was well
noted. He assured the Meeting that the Company would consider alternative venues in the future
and continue to focus on minimizing operational and administrative costs, while taking
shareholders’ feedback into account.
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® Thereafter, Mr. Ajay Chanbasappa Konale, Chief Executive Officer, responded to the queries
relating to the allocation of refrigerators and coolers. He clarified that the Company allocates
such assets strictly based on business performance and sales volume generated by the outlets.
He emphasized that there is no favouritism, and that coolers are provided as a business
investment where returns are commercially viable. The Chairperson further reiterated that
coolers are provided only where sales performance justifies the investment, in line with the
Company’s established policy.
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e Regarding the concerns about the implementation of schemes by distributors, Mr. Konale
informed the Meeting that the Company deploys an adequate number of trained sales personnel
and operates a Distribution Management System, which provides visibility on margins passed by
distributors to retailers. He stated that the Company remains confident that schemes are being
implemented appropriately. The CEQ of the Company, Mr. Konale added that the Company is
continuously improving its systems, including the development of software tools, to further
strengthen monitoring and distribution efficiency.

AfergTd  foRT FH= afv=res T T Distribution Management System  HTH
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¢ Regarding the query on the quality of Coca-Cola products, the Chairperson, Mr. Naramadeshwor
Singh, informed the Meeting that the Company operates under global standards prescribed by
The Coca-Cola Company, Atlanta, and that the formula, which is a trade secret, is uniform
worldwide. He stated that the Company conducts rigorous quality testing prior to releasing
products into the market to ensure standard quality.
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e Regarding the concerns raised about declining financial ratios, Mr. Redwin A. Duay, Chief
Financial Officer, informed the Meeting that the Company has been operating under certain
financial pressures; however, management remains focused on maximizing and sustaining
profitability. He highlighted that Company incurred a significant tax payment during the vyear,
which impacted financial ratios and informed that the current quarter has shown improvement,
with expectations of sustaining performance.
forefrr eraTe® Wew MU wvaedl STrarA e i afuse o Yefae v g Sowerd
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* Regarding the focus on mountain regions over the Terai, the Chairperson clarified that the
Company’s Terai plant was established in 1986 and expansion decisions are based on cost
efficiency, valuation, and regional suitability to enhance profitability. The Company will continue
to evaluate regions and expand where commercially viable.

FEIATH] AT | 985S AT TATIAT UGS AR TREY ey fHores anma aam,
ETEEh! HTmIY qeATe T4 SAAEIIE WU FYUTH CATTHT oy T S e |

® Regarding tax settlement and contingent liabilities, Mr. Bishwa Prakash Poudel, Legal Head and
Company Secretary, clarified that the tax settlement was made towards the principal amount
only and that for now no contingent or additional tax liability remains for the company.
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* Regarding queries on competition and plans to address competitive products in the market, Mr.
Ajay Chanbasappa Konale, Chief Executive Officer, informed the Meeting that the Company is the
leading non-alcoholic ready-to-drink beverage company with a diverse and strong product
portfolio, extending beyond carbonated beverages. He stated that as and when appropriate
brands are identified and deemed suitable for the Nepalese market, the Company will introduce
such products. He clarified that the Company’s intention to leverage its full portfolio is strong,
and the timing will be determined based on market readiness. In this context, the Chairperson,
Mr. Singh further informed the Meeting that unauthorized cross-border infiltration of products
from India has also created price-based competition, as such products enter the market without
payment of customs and excise duties. He stated that the Company has already brought this
matter to the attention of the Government.
mﬁwﬁwammmﬁmﬁ@rqu@a
FIART ATET N AT TAGIA PR FSHATE AAHE TRISTHAT | Foqy R-Farar
TANI-T9T (non—alcoholic ready—to—drink) 7 weTd & efy @@ © FEREE I7
TRTERT A AT TG FEOAET A qar Feen Seae SEwTeRT e ® | gty Sure
AU GIERTAT I T4 g8 I29T BA T IAH GHT TAET A i @y we
mlwmmaﬁmwawamwmmﬁmm
WWWWWWMP&WWMWWW
FFIAT FTHILH] SATATHIOT TRTSHBH SHE T |

* Regarding the query on the strong first-quarter performance, Mr. Konale confirmed that the
quarter had performed well due to multiple factors, including effective packaging strategy,
improved promotional planning, better in-market brand execution, and enhanced secondary
sales momentum. He also stated that the festive season contributed positively to the improved
performance.
uferell STt eI FHTEIET TR SR S B 9w At s
T T QT T qAEFT wFe i, e deer qew, TARAT FT7E Tl
WHWWWWWWWWWWIW& T-FeHaH
A 9 ST SR FERTeS ATETT ey T qIET |

* Regarding concerns on the frequent change in Board members and management, the
Chairperson clarified that Directors operate within defined tenures and many are associated with
multiple businesses, including overseas assignments. Similarly, changes in management occur as
part of normal organizational and group-level movements, including personnei from The Coca-
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Cola Company. He emphasized that such changes are not unusually frequent, and periodic
transitions are a normal and necessary aspect of corporate governance.

FAE AATT TAT ARIAITTH AR IR g7 el IATETaT aonesas) qoareses
frfeera riwree @i s g7 T aera fafaer wraarg qar fagatfea RremEmeaT ofy
AAG G AAHTY AT | I, AT TEHT g7 IRacves ai JeanTa qar aagerda
TATATIWER] ATAI GPRAT S=ITT g7 T, F@AT The Coca—Cola Company T SH=IeT
T G FoaTewes U THIE g T GAHAT | SETer TR TRAETES STATATRT T
IR g T A satuafs g7 afvades Fuite quETaT @raias 99T AEvas IR
HUH! Jeoi@ AT |

The Company Secretary, further informed that Board and the Management have tried their best to
address all the concerns raised by the Shareholders, and in case of any further queries, concerns and
suggestion, he requested the shareholders to directly send those to the Management, who will address
with the management team.

FEAT A=A TRIAEES e WUH G (ANTEEEEE deues Gt 7 e areE R
W T A MNCH T A FH 99 (A, Aol QR ATHT FEEE AT R
TG T ITH (e T Al F TS |

Thereafter, the Company Secretary requested to take up the agenda one by one,
WMWWWMWWWWHWWWWJ

8.1

c9

To consider and approve Directors’ Report of the Company for the Fiscal Year 2081/82.
Company Secretary Mr. Poudel tabled the Directors’ Report of the Company for the Fiscal Year
2081/82 before the Shareholders and requested to propose and second the Resolution as an
“Ordinary Resolution”. Mr. Poudel requested if any present shareholders were willing to put
forward any queries and suggestions to place them before the Board.

i T 05916 B gouEF qPARTH TRTATT TR W

PP o A NEAS FouArerd AHIAEr THATE AfAF A 059153 TIAHF AR
mwwmwmmlmwﬁmmwm@m
HoATE  Fo=Tere WA THET e F9gH T AT g7 dird qHA T |

Thereafter, Shareholder Mr. Lava Raj Joshi proposed the following Resolution as Ordinary
Resolution.
maﬂ%,ﬁumaﬁwmﬁmﬂﬁrwmmmﬁaﬁ'm&aﬂﬁwnﬁwﬁl

Mr. Shyam Sundar Shah Rauniyar, another Shareholder, seconded the same.
SR 4 YA R W AR I FEArEers qaT T 9 |

“RESOLVED THAT the shareholders of the Company do hereby receive, consider and adopt the
Director’s Report of the Company, for the Fiscal Year 2081/82.”
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8.2.

“TergrEEa FEAF qMIF TG 30sqI6] FT FSAAF ACTE G T T, 6w
fa=ame fawet w8 wiva 7 forr wfear

The Resolution was then put to vote and was passed unanimously.

TEATTHT TATLS A ART AT 7 & FAGEATl q0iea T |

To approve the Audited Financial Statements comprising of Balance Sheet as of 32" Ashad 2082
(i.e. 16 July 2025}, Income Statement as of 32" Ashad, 2082, Profit & Loss Account and Cash
Flow Statement for the same period and Auditors’ Report thereon.

5.} R06R IR R A G AT, AT f4==0r, A6 A4 A qur 792 yarg faaeor

Aferpr srETRrEer Ao fadrr fraor 7 fEmadeEer i e T

Company Secretary Mr. Bishwa Prakash Poudel presented the Audited Financial Statements
comprising of Balance Sheet as of 32™ Ashad, 2082, Income Statement as of 32" Ashad, 2082,
Profit & Loss Account and Cash Flow Statement for the same period and Auditors’ Report thereon
for adoption of Shareholders. He thereafter requested the shareholders to propose and second
the Resolution as a “Special Resolution” in compliance with Article 15 (b) (5) of Article of
Association of the Company.

FEA wiea o favawerer e wwer el fEren, swme 33, 083 S R
AT, AT 0815 F A fqawor, 9T fafq g qrar Jea feae 7 798 yare faawor
afeerepr sraeterer Afvuan fafr faarer 7 craTadieEEel Aidaed SeRuEE AT I T |
TAIYATS Feter FFAF! FRIATEET T Y (@) (4) THAH I TETEAE B9 g
FYHT Y T AT FALT T ARG AT |

Thereafter, Shareholder Mr. Lava Raj Joshi, proposed the following Resolution as Special
Resolution.

TEtE , FEeAr ff wEs e ar faiy gerEers a9 SR T

Mr. Shyam Sundar Shah Rauniyar, Shareholder, seconded the same.
STATEHT 21 AW Y=Y WE AR 96 JErees G T |

“RESOLVED THAT the Audited Financial Statements comprising of Balance Sheet as of 32" Ashad
2082, Income Stafement for the Fiscal Year 2081/82, Profit & Loss Account and Cash Flow
Statement for the same period along with the Auditors’ Report thereon, be and is hereby
received, considered and adopted by the Company."

et e, e 33, 053 TEHET FACANFE ARG, AT 059157 B AT faaw, GiE
fefaraere AreT A feama T we gaE faawwr afeddr  srarafier wuwr fasie frae ¢
@ IEH qiqaed SAReFEEd W T ¥ 97 99 farertawet qie w0y g afEr

The Resolution was then put to vote and was passed unanimously.

YEATEHT AL IR SAReile®de A HE AT T SAddgl O geaeae Qi
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8.3.

To consider & approve the appointment of Statutory Auditor and their remuneration for Fiscal
Year 2082/83, as per Section 111 of Companies Act, 2006 (2063).

Company Secretary Mr. Poudel informed the Shareholders that on recommendation the Board
of Directors of the Company, upon recommendation from the Audit Committee has proposed
M/s PKF TR Upadhya, (Firm Registration No. 6) to be appointed as Statutory Auditor for F/Y
2082/83 with the Audit fee of NPR 6,83,000/- (Six Hundred Eighty-Three Thousand Only)
(excluding out-of-pocket expenses) (inclusive of applicable taxes, excluding VAT). He, thereafter,
requested the shareholders to propose and second the Resolution as a “Special Resolution” in
compliance with Article 15 (b) (5) of Article of Association.

©.3 FHEI U, R0%3 FT IET 99 TR e a9 05353 @ ST T srrrdrerr qifie

fawiiv swivm fEmdees feer T 7 feer aitafe IR g T8 @ T
FEATR @ aRker iufaer 2 frdow foam saren e # (wE e 7. o%) (@i
TesTTer, 9Téa) A1E snfider a9 2059153 1 S T4 ¥ §,53,000 /- (FHT & G A1 AT
TR A1) et afead werrer d@maiadsd AT orEr qfveor T fraeh T T T
ST 1 Greerel SaREewars faqsmar | AaTesna Sefer Heaien FaHTEeiE g 4 @)©)
THINTH Ieh AT (4919 TEATaeT FTA7 G971 T 97 G T A0 T |

Mr. Poudel requested the shareholders to propose and second the Resolution as a “Special
Resolution” in compliance with Article 15(b)(5) of Article of Association.

A ST FFIAR TATEET THT (@)Y THITTH I TEATEETE 9T geEdrad Sn aer
T AT FHLET T AIE THAAT |

Mr. Lav Raj Joshi, Shareholder, proposed the following Resolution as Ordinary Resolution.

SEREAT A A Sefer 79 fae yeaEers o T g T |

Shyam Sundar Shah Rauniyar, Shareholder, seconded the same.

STRET ) A G e AR I TEAAAE qHAT T |

“RESOLVED THAT RESOLVED THAT M/s PKF TR Upadhya & Co., (Firm Registration No. 6) (Ms.
Sumitra Rijal, Partner) be and is hereby appointed as the Statutory Auditors of the Company for
FY 2082/83 at a Statutory Audit Fee of of NPR 683,000/- (In words Six Lakhs Eighty Three
Thousand Only) (excluding out of pocket expenses) (inclusive of all applicable taxes, except
VAT).”

(o fu. .0 fo. o oen uve F (wH e 7 o) (o gieer e, andEw) @1E e,
ROGRIGY B W FFIAIH F@TARAFH FIHT Fgfeh T ¥ o qifesfae & §,53,000/- (
FERUT & B W@ A g9 W) (@ @9 aed) (TR0 Y GiEd d¥ VITE aTee) S@Taiearr
Yokl [YAT YITF T+ forg wfear 17

The Resolution was then put to vote and was approved unanimously:

TAIYEN TS ITR AT eeepl 7 AT AT T A7 FAGeaiaer qiee Tiear |
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8.5 Miscellaneous
There was no other agenda to be discussed.

.y fafy
BIFAE AT 7T B T A |

Vote of thanks & Closure of Meeting.
Since there were no other agenda to be discussed, the Meeting concluded with a Vote of thanks to

everyone by the Chair.
SRIATE AT ASHH FAI |
AR FHHAT GARe Bl AT AT FHF TeqTd AHUHS TALERT TGS v (68 g fados
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Narmadeshwar Narayan Singh Bishwa Prakash Poudel
TR AN fag fayayerrer qrae
Chairperson Company Secretary
ey FEHT Fiee
Date: Date: 04 F&L 2025
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