Bottlers Nepal Limited FrzeH quTe fafare

Minutes of the 43" Annual General Meeting ¥3 At qIfF A T ATEZ
Held on 12* January, 2022 AT 92 s, 3033
Hotel Radisson, Lazimpat EEd ATEH, e

Bottlers Nepal Limited
Minutes of the 43" Annual General Meeting (Fiscal Year 2020/21 (2077/78 B.S))
Company Registration No: 140

Hewd AT fafwee
¥3 ot aiffe amame @ @i 7§ 030179 (R0LSSE fr. %))
FHAT q4al 7 9¥0

1, Annual General Meeting

The 43™ Annual General Meeting (the "Meeting") of Bottlers Nepal Limited (the "Company") for
the Fiscal Year 2020/2021 (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 4:00 P.M. to 5:00 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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2 Attendance
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2.1.  Attendance of Director(s)
Ms. Shukla Wassan
Mr. Mohamed Amin Ghoneim
Mr. Pradip Pandey
Mr. Melvin Tan Chun Pin
Mr. Narmadeshwar Narayan Singh
Mr. Surendra Silwal
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2.2 Attendance of Shareholders
Person/Authorized Representative/ through proxy (through physical presence): 6
Person/Authorized Representative/ through proxy (through video conference): 0
Percentage of Shareholders Present: 76.6%
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2.3 Attendance of the office-bearers
Ms. Pratima Burma, Company Secretary
Mr. Rajeev Tandon, Country Finance Manager
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3. Notice of 43" Annual General Meeting
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Ms. Pratima Burma, Company Secretary informed that the notice for convening 43™ 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 our
official website www.bnl.com.np and the information of the same was also sent through SMS in
the registered mobile number of Shareholders.
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4, Quorum
Total shareholders including proxy and authorized representative present: 6

Total number of shares: 1,493,000 (Representing 76.61% of the Company’s total shares of
1,948,887)
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To adopt the Director’s Report for the Fiscal Year 2077/78.
HIF 9 099195 1 Yoo arqTaar Taaa qiea a9 |

To consider and approve the remuneration and other facilities of Managing
Director.
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To consider and approve appointment of Independent Director and Director
representing Public Shareholder.,
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To adopt the Audited Financial Statements including the Consolidated 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;
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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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The Shareholders present confirmed that 43 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.
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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 Company, Ms. Shukla Wassan,
Chairperson of the Board, shall chair the 43 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.
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The Chairperson welcomed all the distinguished shareholders, guests and employees to the 43rd
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 43rd Annual

General Meeting of the Company.
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Chairperson’s Speech

HATHHT Heqed

Ms. Wassan read out her speech as mentioned in 43rd 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
AR q9r A

To adopt Directors’ Report of the Company for the Fiscal Year 2077/78.
AMIF 99 109995 FT HATAF AATTH! GiTaad qifed T |

Ms. Burma tabled the Directors’ Report of the Company for the Fiscal Year 2077/78 before the
Shareholders and requested 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.
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Thereafter, Mr. Achyut Baskota on behalf of M/s Himal City Beverages, Shareholder, proposed the
following Resolution as Ordinary Resolution.

TH g1 AT |

Mr. Chandra Das Tuladhar, Shareholder, seconded the same.

ATIAT T A qATIL It GEATEells U 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."
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The Resolution was then put to vote and was passed unanimously.
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To consider and approve the remuneration and other facilities of Managing Director.

VoY YeTerehehl IO q9T 17 JAeT 99 Fher T 9 T |

Ms. Burma informed the Shareholders that the Board of Directors has proposed for increment of
Base Salary of Managing Director by 3.5% with effect from 1st April 2021, except for other
Incentives (annual/ long term), environment allowance and Provident Fund, which shall

proportionately increase, all other terms and condition shall remain same as earlier.
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Ms. Burma requested the shareholders to propose and second the Resolution as “Ordinary
Resolution”.

T AT JEATFETE ARV GEATEF] FAAT GEIA T GHAT AR @ T |

Achyut Raj Baskota on behalf of Himal City Beverage Pvt. Ltd, proposed the following Resolution as
Ordinary Resolution.

TR fewTer {Aichr qwhere d=qq AR Ih ATV YIATEIETE G T GIT THaT
|

Mr. Kiran Singh, Shareholder, seconded the same.

A1 2w ToE, I URarEdrE qWaA T 9T

“RESOLVED THAT pursuant to Section 91(1) and other applicable provisions of the Companies Act,
2006 (2063), consent of the shareholders of the Company be and is hereby accorded for the
increase of Base Salary of Managing Director from USD 219,350/- (Two Hundred Nineteen
Thousand Three Hundred Fifty Only) by 3.5% with effect from 1st April 2021.
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The Resolution was then put to vote and was passed unanimously.

JEATEHT FATLHTT W AT TRAT T HT FAFEIA GO AT |

To consider and approve appointment of independent Director and Director representing Public
Shareholder

e guree T iemds ARGl dhare gfafafaea T SETeshel (MAftheY @k W9 qiivd
T

Ms. Burma informed the Shareholders that the Board of Directors in their meeting dated 30th
November 2021 had reviewed 3 potential candidate for the appointment as an Independent
Director, Mr. 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.

AT aHTer FuTe Atafaer fafa 9¢ wfaw 09s AT FEET FgwHr T AR @A GETeTEE
JFHEARE] A T GATHAET AT o R FAw wesH, o1 G sl T A aW 9T 3
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Ms. Burma requested the shareholders to propose and second the Resolution as “Ordinary
Resolution”.

ofT FUT JEATEAATS AT GEATER] FTHT T T THIA Tefa TR0 TAAT |

Achyut Raj Baskota on behalf of Himal City Beverage Pvt. Ltd, proposed the following Resolution as
Ordinary Resolution.

SraeHT feamer fafed! qware a=qq aReEe 3T AR JEIEAE Rd T J&e Tt
|

Mr. Chandra Das Tuladhar, Shareholder, seconded the same.

AT ST, T T AR I TEAAATS THAT I 4T |

“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 appointment of Mr.
Kishore Kumar Maharjan, as Independent Director of the Company for a period of four years.”
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The Resolution was then put to vote and was passed unanimously.

YEATGHT TAIATT A AT AT T ET Faaeadier qriea TieaT |

Ms. Burma thereafter informed that the Board of Directors in their Meeting dated 30th November,
2021 had appointed Mr. Khadananda Kandel of Advance Solution Legal Service as Election Officer
to conduct the election for appointment of one Director representing Public Shareholder and
requested Mr. Kandel to take the proceedings further for declaration of results of election.
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Thereafter, Mr. Khadananda Kandel introduced himself to the Shareholders and informed that he
had conducted the procedures of election in line with the prevailing laws and "Procedural
Directives relating to Election of Director of Bottlers Nepal Limited, 2063" of the Company. He then
informed that the notice of election was published on notice board of the company on 20th
December, 2021 and thereafter, first voter list was published on 22nd December, 2021 and
subsequently, final voter list was published on 23rd December, 2021. He then apprised that the
registration of candidate for election was opened till 26th December, 2021 and the name list of the
candidate was published at the end of same day and was open for any contest on 28th December,
2021. He further informed that the final list of candidate was published on 31st December, 2021.

Since the Company had received request from one shareholder, Mr. Narmadeshwar Narayan Singh,
offering his nomination for election as Director representing public shareholder. Mr. Kandel
declared Mr. Singh to have been elected as a Director representing Public Shareholder unopposed.

Te=dT Frafaty fFaeT, 20834 THITAT Fareer yiHar g=urad Ter 30 fe&w=w 3039 AT HFHw
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Ms. Burma requested the shareholders to propose and second the Resolution as “Ordinary
Resolution”.
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Achyut Raj Baskota on behalf of Himal City Beverage Pvt. Ltd, proposed the following Resolution as
Ordinary Resolution.

Mr. Chandra Das Tuladhar, Shareholder, seconded the same.
%ﬁaﬁﬁ,ﬁmwﬁwmw%nﬁwﬁr

“RESOLVED THAT consent of the Shareholders, be and is hereby accorded for appointment of Mr.
Narmadeshwar Narayan Singh who was elected as unopposed in the election process, as a Director
representing Public Shareholder of the Company for a period of 4 years.”

TARAATEeH! TRAE Flaiataed T4 T8 ¥ (3 abar @i serae g s a o e
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The Resolution was then put to vote and was passed unanimously.

YEITEHT AT | AT TRAT T | GIaFrer qrea T |

Mr. Kandel, then handover the certificate of appointment and congratulated Mr. Singh for his
appointment and wished him a great success for his tenure. In compliance to the provision of
Section 99(3) of Companies Act, 2063 (2006), Mr. Singh took oath of honesty and secrecy and
signed the same.

off #eo o fratfem GUH qEOE gAY TE fafeREr 9T 9are q9r FnieEE
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To Adopt the Audited Financial Statements including the Consolidated 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;
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Ms. Burma presented the Audited Financial Statements including the Consolidated 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
along with Auditors’ Report thereon for adoption of Shareholders. She 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.
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Achyut Raj Baskota on behalf of Himal City Beverage Pvt. Ltd, proposed the following Resolution as
Special Resolution.

el feHTe faied qware s=q qEkEle Ioh TEAdE  (q9T GEATEh] AT 9 o
EESIERIGECRIN

Mr. Kiran Singh, Shareholder, seconded the same.

“RESOLVED THAT the Audited Financial Statements including the Consolidated 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 along with the
Auditors’ Report thereon, be and is hereby received, considered and adopted by the Company.”

“ gfepere faiTr ForaRr, of@Tg 3, X095 AFAET HEHIH] AT, M. 30999s FT o faawm,
foirr faaRur ¥ SETORIEEET Tidaa qrfed Tiear 17

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

YEATFHT Q=TT § WA AT T | FAEEAA a1 e |

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;
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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 2077/78 at a consolidated Statutory Audit Fee of NPR 500,000 (Five Hundred
Thousands Only) (excluding out of pocket expenses) (inclusive of applicable taxes excluding VAT).

FIHIR] @8 Afaraer 2 fa.ua fa qg sl =ee whreae (@ AT |, w9 o
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Ms. Burma requested the shareholders to propose and second the Resolution as a “Special
Resolution” in compliance with Article 15(b)(5) of Article of Association.

Achyut Raj Baskota on behalf of Himal City Beverage Pvt. Ltd, proposed the following Resolution as
Special Resolution.

Rl feHTer fafedt aware s=a AwEe 9 yEEdrs A swaEe w9 i e
JEATE T AT |

Mr. Kiran Singh, Shareholder, seconded the same.

AT ferzor Tofe, SR S gRATEaTE qHA T A |

“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 FY 2078/79 at

a Statutory Audit Fee of NPR 500,000/- (Five Hundred Thousand Only) (including consolidation)
(excluding out of pocket expenses) (inclusive of all applicable taxes, except VAT).”

“oft fq.ue fa. TUg FIAT AEE UHTSTerT (B A9+, w9 (off sy wifuedt, arviEr) @e
AT 095198, TGTILILII T FFAAIeh] A@IILTETHRH] FTH 5, ¥,00,000 /- (i< TG ATH) (aferepa
Tle) (@ G M) (TR FY Afed T WS qTesk) qiietas afgd fraes 7 gedmewg aiiva
wifedr 1

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

YEATEHT qAYYATT B AT AT T F GIaeHaTe qiee TeaT |

Miscellaneous
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There was no other agenda to be discussed.
BARAF] AN A B GRAT AEH |

9.  Vote of thanks & Closure of Meeting

0. AR T A3FH T

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

FWATHT A FH GEAE AHUES AT geaaTs [58 Tar P W s

P . s

Shukla Wassan Pratima Burma
STHET ATET JATAT i

Chairpe son Company Secretary
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