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Annual General Meeting

The 35" Annual General Meeting (the "Meeting") of Bottlers Nepal (Terai) Limited (the "Company") for
the Fiscal Year 2020/21 (2077/078 B.S) was held under the Chairpersonship of Ms. Shukla Wassan, the
Chairperson of Board of Directors of the Company, on Wednesday, Paush 28, 2078 (12" January, 2022)
at Hotel Radisson, Lazimpat, Kathmandu physically and virtually through Video Conference (MS teams)
at 11:00 AM. to 12:30 P.M in compliance with notification of Home Ministry dated Poush 26, 2078
(10th January, 2022) and by following all the government prescribed safety measures.

Discussions and approved proposals of this Meeting are recorded as follows.
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Attendance
Sufeafa
2.1.  Attendance of Director(s)
Ms. Shukla Wassan
Mr. Mohamed Amin Ghoneim
Mr. Melvin Tan Chun Pin
Mr. Surendra Silwal
Mr. Gunjan Dhawan
Mr. Neeraj Rimal
Mr. Pramod Kumar Karki
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2.2 Attendance of Shareholders
Person/Authorized Representative/ through proxy (through physical presence): 28
Person/Authorized Representative/ through proxy (through video conference): 7
Percentage of Shareholders Presented: 91.24%
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2.3 Attendance of the office-bearers
Mr. Pradip Pandey, Chief Executive Officer

Ms. Pratima Burma, Company Secretary
Mr. Rajeev Tandon, Country Finance Manager

3 ﬂwfama?ratrﬁwﬁr

Notice of 35" Annual General Meeting

W ot e qrmer T e

Ms. Pratima Burma, Company Secretary informed that the notice for convening 35% Annual General
Meeting of the Company was first published on 19% December, 2021 (Paush 4, 2078) and the 2™ notice
was published on 26th December, 2021  (Paush 11, 2078) in  Arthik Abhiyan, a National Daily
Newspaper. Notice along with the Annual Report of the Company was sent through courier to the
shareholders at their respective addresses as recorded in Company’s Shareholder Register. She further
informed that the notice along with Annual Report was also published in official website
www.bnl.com.np. and information of the same was also sent through SMS in the registered mobile
number of Shareholders.
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Total shareholders including proxy and authorized representative present: 35

Total number of shares: 1,104,088 (Representing 91.24% of the Company’s total shares of 1,210,000)
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Agenda of the Meeting
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5.1. Agenda:
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541
219

5.1,

L9.%

5.1.2.

9.3

5.1.4.
1.9.¥

To adopt the Director’s Report for the Fiscal Year 2077/78.
ATIEF T 099195 I FarerF ArATTEr giTaed qrieg W |

To adopt the Audited Financial Statements comprising of Balance Sheet as of 31
Ashad, 2078, Income Statement for the Fiscal Year 2077/78, Profit & Loss Account
and Cash flow Statement for the same period and Auditors’ Report thereon.
R0VS AR 39 T FHF! T, 1.9 309018s F1 ATz, Gy fafrr
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fercirer feraeor ¥ @i gfaae @

To consider and approve the appointment of Statutory Auditor and their
remuneration for the Fiscal Year 2078/79 as per Section 111 of the Companies Act,
2006 (2063) and as recommended by Audit Committee.
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To consider and approve appointment of independent Director.
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5.2, Miscellaneous:

$.} fafae:
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The Shareholders present confirmed that 35 Annual General Meeting of the Company was convened in
compliance with the provisions of the Companies Act 2063(2006) and Articles of Association of the
Company.

Jeifgd HEATHT SERaEeH Jufeafa T gar AT 3y, Y At aERw qaE FwE o 053
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The Company Secretary informed the meeting in pursuance to Section 74 of the Companies Act, 2063

read with Article 13(c) of Articles of Association of the Compa ny, Ms. Shukla Wassan, Chairperson of the
Board, shall chair the 35th Annual General Meeting of the Company.
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Ms. Shukla Wassan, Chairperson, after ascertaining the requisite quorum being present, called the
Meeting to order.

AAA A AT AT TSHDN ATAYTF TUGYF GEAT TA TUH AAET T FzF wrET AR
FRATET ITE F@Teal |

The Chairperson welcomed all the distinguished shareholders, guests and employees to the 35" Annual
General Meeting of the Company and introduced the Members of the Board present through video
conference. She thanked all the shareholders for participating in this 35t Annual General Meeting of the
Company.

TAATA FFU STAATEe, AATEE T FHAEEEATE FEHIHT 39, G itGF ATaRoT FHRT @ T
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Chairperson’s Speech
Ms. Wassan read out her speech as mentioned in 35th Annual Report and informed that COVID-19 was still
casting a dark shadow since the year 2076/77. On behalf of the Board, she informed that their thoughts
goes out to all those who have suffered from the effects of this terrible pandemic. She also thanked all the
front-line workers — including those in our business — who have worked tirelessly to help keep others safe
and our economy moving forward. She briefed about the Company's overall performance and activities in
the FY 2076/77.
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Thereafter the Chairperson requested the Company Secretary to take up the Agenda Item(s).
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Discussion and Decision

FARA 9T AU

8.1.
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To adopt Directors’ Report of the Company for the Fiscal Year 2077/78.
e A R09sIss FT F=TEF FEAEr ghTEHET wIeT T

Ms. Burma tabled the Directors’ Report of the Company for the Fiscal Year 2077/78 before the
Shareholders and requested Shareholders to propose and second the Resolution as an “Ordinary
Resolution”. Ms. Burma, then informed that, the Company had requested the Shareholders to
forward any queries, recommendation and suggestions in writing. She then placed the Questions
received from the Shareholders. She further requested if any present shareholders were willing to
put forward any queries and suggestions to place them before the Board.

#1 Fuie Ferersh affadt aware anfdE a7 30099 wuEE wARET WEET e TRiE
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Shareholder Arpan Khanal raised the following queries/questions:

a. Can you give more clarity on the Capital Gain Tax Issue of sale of stake in BNL by Coca Cola
Southwest Asia Limited and possibly impact of the financial condition of BNT (subsidiary)?

b. BNT had taken a loan from its parent of Rs. 500 million in FY 2076, which has now increased to
Rs 700 million. We are paying 2% premium on this loan vs loan from SCB Nepal. Why did we take
this loan from parent when we could have availed loan from any financial institution of the country
? When do we expect to pay this loan back?

¢. Lastly, can you tell us little more about the sales and growth plans that the Company has for days
to come?

SIRGAT AT GATT SETART [T TIHES
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8.1.2

8.1.3
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Shareholder, Pratik Gurung firstly thanked and appreciated the Bottlers Nepal Team for sending
out the AGM report to Pokhara as he had never received any report from any other listed
companies. Secondly, he inquired on the current sales update and how does this quarter look like
as marriages, parties and other functions have increased significantly. He further raised queries in
relation to the expected revenue growth for this year. He informed that he had noticed that
acquisition of PPE (Property, Plant and Equipment) was significantly lower than previous year and
inquired if they should expect it to continue in similar range. He added that Gross Profit Ratio has
increased compared to last year and whether they should expect it to increase more, or will it
remain steady at around 30%? He further inquired on economics behind 175 ml RGB bottle and
what were the trade-off between margins and logistics. He further showed concerns that there
may be logistic hassle with increasing oil prices and higher freight charges. He also further inquired
on current capacity and utilization and if any addition, would be required in near future. Lastly, he
inquired on plans to diversify from soft drinks and water, as people were growing more health
conscious and focusing on less sugary drinks.

TGAT TA® TS ¢
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Shareholder, Snowball Capital raised the following queries:

a. What were the contingent liabilities to the shareholders of BNT due to the sale of BNL promoter
shares? This relates to the case of outstanding CGT.

6
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b. What were the Capacity Utilization of new plant and sales status?

¢. What was the royalty that BNT needs to pay in order to sell in BNL's territory? Why is the product
transfer fee (pg 70, 30.2 Other Related Party Transactions and Balance) paid to BNL more than
it received from BNL despite selling lesser in proportion to product transfer fees paid? If the
fees paid to BNL is more, then it is unfair to us (the BNT shareholders). Please clarify this.

d. In the West, people were getting health conscious and reducing consumption of Coke . What
were the trends in Nepal?’ Is Coke or carbonated beverage consumption forecasted to grow? If
50, by how much?

e. Canyou provide us more clarity on the economics/financials of BNTL selling in BNL's territory?
The fee is 12 percent but since BNT’s net profit margin is 10 percent or less, is BNTL actually
making any money from sales to BNL territory? If so, how much? Can you shed some light on
the margins and expenses associated with the said sales?

F) BNLMW'WWWBNTLW@WWWWW%M?W
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Shareholder, Ashok Sharma : firstly congratulated for winning the Best Presented Annual Report

Award. He raised a concern regarding the Class-Z Classification of the Company and that the
Company should try to obtain Class A classification and that, due to low paid- up capital, the
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Company was not able to fulfill Class A classification and requested to increased paid up capital of
the Company so that the Company can have more brand ambassador. He further informed that
ever since he has become a shareholder of the Company, he has great love for the brand, and that
he does not drink any other product other than the Company product and also suggest the same
in gatherings and parties. He informed that there were around 4.8 MM demat shareholder and
requested Management to shed their view on share market and requested for good dividend
strategy. He further inquired on why the land and building were not shown separately in annual
report.

¥, s9% oA wawa. Best Presented Annual Report Award wra s
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Shareholder, Aasma Panta inquired on ASSP (Affordable Small Serve Packs) sale & distribution.
STATEHT, ATEAT GrAel T Q.. f fafs faaeorany dradg w2 |

Management response to the questions raised by the Shareholders:

Chairperson appreciated the queries, comments/recommendation and valuable inputs made by
the Shareholders. She thereafter requested Mr. Pradip Pandey, Chief Executive Officer to address

the queries received from the Shareholders.
A G, feoquiy/ famiier qur SoReeed dguen RTaula SEAT WAl | EgeETT
FALE TAFAT |

Upon the request of the Chairperson, Mr. Pradip Pandey, Chief Executive Officer firstly, thanked all
the shareholders for their questions.

HATPT ANIH, THE FAFE] Afdagd, 0 YE9 GULSTS GAYTH GIAHT AT TARIHES
gegEe <k AT |
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In response to queries raised by Mr. Arpan Pradhan

4T YIS TS TAAEEH! TATHH]

In relation to Capital gain tax, he informed that their Company was a law-abiding Company and has
been/ will be following all local laws. The investigation was still in process and the management
were furnishing all the information as required by the authorities and he will not be able to
comment anything further on this. In relation to loan obtained from parent company, he informed
that there was no interest premium charged by parent company. Interest on loan is calculated in
accordance with applicable bank rates and due date of payment of term loan to SCB is October
2023. In relation to sale and growth plan, he informed that due to COVID-19, the situation was very
volatile and that the Management has been geared up for an encouraging performance in the
upcoming year as well and hoping to see similar growth alike of this year.

AT BIAGHH] TAAT TRAEHT AR [GT0aT | AT b WETaad! T awaread Hargane
AT TN SAAFEL FTH T ATCH ¥ A9 ¥ 9 Gqar & Afeet adreq war | dfees
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ARIT @] T ANMET FTHT O JABATF FTAGPITEAF] TARAT TH 79 90 T 35 g7
T TRRT AFFET TRIST 54T |

In response to queries raised by Mr. Pratik Gurung
ot Tiie [ ISUH TAEeH! TaTHHT

In relation to the sales update, he had already addressed as above and informed that Q2, 2078/79
will be published soon and the details can be obtained from there. In relation to PPE acquisition,
this year, the Management were planning to add more coolers. In relation to gross profit ratio, it
was going to be very difficult and challenging situation due to increase in resin cost and energy
price hike. However, Management would continue to work toward maintaining same growth alike
last year. In relation to 175 ml RGB, he informed that Company had introduced this pack in the
market, at affordable pricing, to increase transaction/volume and to increase its customer base.
The freight charge was almost similar to that of RGB 250 ml, however, since this pack size was
manufactured in Kathmandu plant, the freight charge may slightly increase due to stock transfer
to Bharatpur. He informed that the new line could manufacture 250 ml pack size with 766 BPM
capacity and 500 ml pack size with 600 BPM capacity. He informed that in Bharatpur, there’s a RGB
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Plant with 350 BPM capacity line, PET Line with 300 BPM capacity line and ASSP line with 766 BPM
capacity (250ml)/600 BPM Capacity (500 ml).
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In response to queries raised by Snowball Capital
i Fiaw AR ISTH TATEH TAEHT

Mr. Pandey informed that few of the queries had already been responded to earlier and hence
did not repeat them. He then, mentioned that in relation to the queries relating to the royalty paid
by BNTL, clarified that no royalty was paid by BNTL. He further clarified that a product transfer
fee was payable by each of the entity to the other as and when there was any sale made in their
respective territories. He also mentioned that the company's gross margin was in the range of
more than 30%

AT avEASe we TR Wi o e g, O SErew S | T A,
BNT zr1 faver Tl avaeedl gevees avama, Iae) a7 a8 798 IeaT aer=Ro
ATH B 7 FFAIH] A AOAT 30 GRAITAPT FTALTHT Tl AAFT Fag 7 |

In relation to queries raised by Ashok Sharma
A A A TSCHT IYAEER TATEHT

The Chairperson thanked Mr. Sharma for his feedback and that his requested was noted. She also
appreciated and thanked him for being a great brand ambassador of the Company..
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In relation to queries raised by Aasma Panta
=T AT T ISICHT TEEwR! ARt

Mr. Pandey informed that the ASSP numeric distribution had increased from 17% in last year to
70% during peak season this year. Last year, it was impacted due to COVID-19.

T AU 4@ FiATAH] FAAAT AF a9 G Frsrwr vo gfqoram ASSP #1 numeric distribution =@#r
ST QU STAHNET &C | T a0 FITSH FRO FATGT TTHT {997 |

Thereafter, Mr. Ashok Sharma, Shareholder, proposed the following Resolution as Ordinary
Resolution.

I A, TAREAT AT AF A I FEAAAT AR TEAAATS T T GG TAAT |

Mr. Chandra Das Tuladhar, Shareholder, seconded the same.
TARIAT =g I qAERA I GXAqATs qHIT T AT |

“RESOLVED THAT the shareholders of the Company do hereby receive, consider and adopt the
Director’s Report of the Company, for the Fiscal Year 2077/78.”

“SraEed HEATR! ANGF a0 309919 F1 G=ATdd JHIqH] Iddsd I W, =R T
aifee i 1

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

YRATAHT AAAYHTT T AT AT 7 FT FEFEAT qIiee AT |

To Adopt the Audited Financial Statements including the Financial Statements of the Company
comprising of Balance Sheet as of 31% Ashad, 2078, Income Statement for the Fiscal Year 2077/78,
Profit & Loss Account and Cash flow Statement for the same period and Auditors’ Report thereon;

3095 FQR 3\ T GEAF] ATEEE, 91T 209995 ®1 A1 fqaw @ fafaw awre wuar A
Ao e qar w9E gate faaer |feasr s@radrEer gl A fqawer 7 saradaeer wfaag
e T |

Ms. Burma presented the Audited Financial Statements of the Company comprising of Balance
Sheet as of 31st Ashad 2078, Income Statement for the Fiscal Year 2077/78, Profit & Loss Account
and, Cash Flow Statement for the same period along with Auditors’ Report thereon for adoption of
Shareholders. She thereafter, requested the shareholders to propose and second the Resolution

%
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as a “Ordinary Resolution” in compliance with Article 15(b)(5) of Article of Association of the
Company.

WvaﬁWWﬁmmeWnﬁanawmﬁmﬁwﬁm
mﬂx(aux)aﬁrﬁﬂwwmﬁaﬁmmmwwnﬁamwéﬁﬁaﬂirarmqu%
|

Mr. Ashok Sharma, Shareholder proposed the following Resolution as Ordinary Resolution.
Mr. Chandra Das Tuladhar, Shareholder, seconded the same.
YPREHT A AT AR I GRS FHAT T i |

“RESOLVED THAT the Audited Financial Statements comprising of Balance Sheet as of 31t Ashad
2078, Income Statement for the Fiscal Year 2077/78, 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."

“fadfrr faae, e 39, 3095 THET FEIHIG] ATGAI, 1.9 200000 FT A AR, a8y
fafrererar FT e feamE T e A e ateaw a@rgieer quer fadr faae v
qumﬁ'ﬁwﬁmﬁmwﬁ:wmwmwﬁmnﬁﬁu”

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

TEATFHT AILHTT A FWT AT T |/ GEGeAATT 1R 1T |

To consider & approve the appointment of Statutory Auditor and their remuneration for Fiscal
Year 2078/79 as per Section 111 of Companies Act, 2006 (2063) and as recommended by Audit
Committee;

&% FEC A, R0%3 BT IWT 99 TEIOAH A0GF A0 2095198 FT SF@aRET T @I

T

Ms. Burma informed the Shareholders that on recommendation of Audit Committee, the Board of
Directors of your Company had proposed the appointment of M/s CSC & Company, (Firm
Registration No. 57) (Mr. Bikesh Madhikarmi, Partner) as the Statutory Auditors of the Company
for the Fiscal Year 2078/79 at a Statutory Audit Fee of NPR 400,000 (Four Hundred Thousands
Only) (excluding out of pocket expenses) (inclusive of applicable taxes excluding VAT).

mﬁrﬁré@mﬁwwaﬁmmﬁ{mmﬁrmmtﬁrﬁ@m# y9) (T
faseer wfgere UIHER) AE AMF TT 2096198, F AT FHEEE Jatve Sademn T

s
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TS 7.% ¥,00,000 (W7 AT AT (@A @9 awE) (AU FX [fgq T T EE) faen
T Feehifee e Sy o awier Sraeadeears e |

Ms. Burma requested the shareholders to propose and second the Resolution as a “Ordinary
Resolution” in compliance with Article 15(b)(5) of Article of Association. She also invited the
shareholders to provide queries/comments/ suggestions.

ﬁraﬁﬁmﬁzﬁrﬁumﬁzﬁrmwmwaﬁmﬁmwwmmw
T qAT FALT T A T |
Shareholder Lav Raj Joshi and Shareholder Damaru Ballav Ghimire raised below queries and

cancerns:

a. He requested that the AGM should be held during September/October and arrangement
should be made to be received the dividend before Dashain.

b. He further requested that the Annual Report should be drafted in Nepali language as well/
sﬁ?aﬁrwwmﬁ?ﬁmﬁrmmwhﬁﬁéﬁmaﬁﬁwmmﬁm|

F) A AR FAT TE T AT WG G O T v a8 At e T yav faerse
o

@) A G Turedt o A FEhEr T o G e W wEr

In relation to queries raised by Lav Raj Joshi and Damodar Ghimire

Y T 50 ST T TR RS Seeer WEes! sare

Mr. Pandey informed that their recommendation were taken note of. In relation to drafting of
Annual report in Nepali language, the same shall be drafted and be placed in the Company’s
website.

ﬁmwmwmﬁvmmﬁﬁmmﬁmmﬂ
eIl

Mr. Lav Raj Joshi, Shareholder, proposed the following Resolution as Ordinary Resolution.
AT AT A TN el I S TR J&AETE qied T g&arg T |

Mr. Shiva Prasad Poudel, Shareholder seconded the same.

TR A1 R W G I A qAd T 9

“RESOLVED THAT M/s CSC & Company, (Firm Registration No. 57) (Mr. Bikesh Madhikarmi,
Partner) be and is hereby appointed as the Statutory Auditors of the Company, for F/Y 2078/79 at
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c.¥

a Statutory Audit Fee of NPR 400,000/- (Four Hundred Thausand Only) (excluding out of pocket
expenses) (inclusive of all applicable taxes, except VAT).”

“fr fa.uafa. g FFAT TS UHgTerd (WH Taeerd o 49 (off fager afueedl, |rdeEr)
AT AT, 309c /98, TGT T T FFIATH] AGIIISTERDT €A, %, ¥,00,000|-(HEEHT FR ATE
HA) (AT @ dTadh) (A0 & Aied a7 W dedk) MRS Afed MIeh T qred Trear |7

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

YEATIHT AAIATA A HOET AT T AT FAGFAATeT qiied Tt |

To consider and approve appointment of independent Director.
@A GATAFF! (AFfHaT Fehe T IR T |

Ms. Burma informed the Shareholders that the Board of Directors in their meeting dated 30th
November 2021 has reviewed 4 potential candidate for the appointment as an Independent
Director, current Director Mr. Pramod Kumar Karki, Kishore Kumar Maharjan, Dr. Sanjay Sharma
and Mr. Tilak Ram Sharma and requested the meeting to nominate one independent Director of
the Company for a further period of 4 (four) years.

oft srafer gemerss gtataer fafa 9y wfaw 3095 @1 THHN SFEET (AT ATEAR A GETEAHR
IHEARH AT T GATSTAF! AN BT FAT W= JHIE FAT Plobiepl Q1 7 fpeiie FHTT
HeESi, 1. Gwog YTHT T iereh 79 90T FHT ¢ TATHT ATH GATE TLH §TT q6Tee Hell  TATA1g
AETHT ¢ AP FIUFTAR! AT A ATl FUF (G & g T 747 |
Ms. Burma requested the shareholders to propose and second the Resolution as “Ordinary
Resolution”. She also invited the shareholders to give comments/ suggestions, if any.

AT qHIE IEATAATE HTIRVT YEATaeR] FYAT F&Ad T qHIA TRIGA AT TLAAT | g

Shareholder Lav Raj Joshi requested that Mr. Karki should push for declaring dividend next year
and proposed the following Resolution as Ordinary Resolution:

AT T A AT 27 FIboger AFI a9 ATA SGUT T9 98 T A0 T 941 T Feh
TR GEAFATS TR T F&AE AT |

Ms. Shiva Prasad Poudel, Shareholder, seconded the same.
FraegAr 27 fora gaTE qrees ST SRdEdrs aRYT T AT |
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g.4

“RESOLVED THAT pursuant to Section 87 and other applicable provision of the Companies Act,
2006 (2063), the consent of the Shareholders, be and is hereby accorded for re-appointment of
Mr. Pramod Kumar Karki as Independent Director of the Company for a term of 4 years.

“FAL TR TR0 59 T AT ITAH AT AT 2 GHE FAR FHEE T FEEE @qe
HATHFR! AT ¥ (SR) TN FraFTere AT G-Frafem T Feyofer wificar 1

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

YT AqUYET e 9T AT T 9 gawnde miive wivdr

Miscellaneous

fafae

There was no other agenda to be discussed.

SEReThl AR AT F T AEH |

Vote of thanks & Closure of Meeting.

. HVIATE 9T ASFR QAT |

Since there were no other agenda to be discussed, the Meeting concluded with a vote of thanks to the

Chair.

TATHT A7 Tl G THUH AT G7aa1E [68 T Py syt |

e &

r

Shukla Wassan Pratima Burma

{FT aTEq AT

Chairperson Company Secretary

T FHAT giag

Date: 27 Feh 2022 Date: A9 Fep , 2022
fafer - 43 ¥”I Jov T fafe - 19 Mqéh ,207%
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