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1. Annual General Meeting

The 30" Annual General Meeting (the "Meeting") of Bottlers Nepal (Terai) Limited (the
"Company") for the Fiscal Year 2015/16 (2072/73 B.S) was held under the Chairpersonship of
Ms. Shukla Wassan, the Chairperson of the Board of Directors of the Company, on Monday,
Poush 11, 2073 (264 December, 2016) at Hote| Royal Century, Bharatpur, Chitwan from
11:00 AM. to 11:45 A.M.

Discussions and approved proposals of this Meeting are recorded as follows,

2. Attendance
2.4, Attendance of Director(s)
Ms. Shukla Wassan
Mr. Gaurav Khosla

2.2 Attendance of Shareholders
Person/Authorized Representative/ through proxy : 9

2.3 Attendance of the office-bearers
Mr. Bimal Thapa, Representative of M/s T.R Upadhya & Co., Statutory Auditor
Mr. Puneet Varshney, Chief Executive Officer
Mr. Sumit Goyal, Country Finance Manager
Ms. Pratima Burma, Company Secretary

3. Notice of 30t Annual General Meeting

Notice for convening 30"Annual General Meeting of the Company on 26 December, 2016
was first published in Kantipur Dainik, National Daily Newspaper on 2nd December, 2016 (GlA
Mangsir, 2073) and the 2n¢ notice was published on 9th December, 2016 (24t Mangsir, 2073)
in Arthik Abhiyan, 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.

4. Quorum
Total shareholders including proxy or authorized representative present 9
Total number of shares 1,102,759

Representing 91.14% of the Company’s total shares of 1,2 10,000.

5. Agenda of the Meeting
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5.1.  Agenda:
514 To adopt the Director's Report for the Fiscal Year 2072/73.
512. To adopt the Audited Financial Statements comprising of Balance Sheet
as of 31 Ashad, 2073, Income Statement for the Fiscal Year 2072/73,
Profit & Loss Account and Cash Flow Statement for the same period and
Auditor’s Report thereon,
5.1.3. To consider and approve the re-appointment of Statutory Auditor and

5.14. To consider and approve the transactions entered into or to be entered

5.1.5. To consider and approve re-appointment of independent Director.
5.1.6. To consider and approve cash dividend for the Fiscal Year 2072/2073.
5.1.7. To consider and approve madification in Memorandum of Association,
5.1.8. To consider and approve modification in Article of Association. .
5.2. Miscellaneous -
5.2.1. Asper permission of Chairperson of the Meeting.
6. Meeting begins

The Shareholders present ascertained that 30t 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.

Ms. Burma informed the Members that in pursuance to Section 74 of the Companies Act,

Ms. Shukla Wassan, Chairperson, after ascertaining the requisite quorum being present,
called the Meeting to order.

present on dais.

7. Chairperson’s Speech
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She commended the existing management team and the employees of the Company for their
continued hard work and dedication. She also expressed her gratitude to the business
partners, Labour Unions, Statutory & government bodies, bankers and financial institutions,
diplomatic officials, media, local community, shareholders and the entire team of the
Company for their continued support.

Thereafter the Chairperson requested the Company Secreta ry to take up the Agenda Item(s).
8. Discussion and Decision
8.1. To adopt Directors’ Report for Fiscal Year 2072/73

Ms. Burma tabled the Directors’ Report of the Company for the Fiscal Year 2072/73
before the Shareholders and requested to propose and second the resolution as
“Ordinary Resolution”. Ms. Burma, then invited the shareholders to provide
queries/comments/ suggestions.

After some discussion, Mr. Sundar Lal Shrestha, Shareholder, proposed the following
resolution as Ordinary Resolution.

“RESOLVED THAT the shareholders of the Company do hereby receive, consider and
adopt the Director’s Report of the Company, for the Fiscal Year 2072/73.”

Mr. Dil Bahadur Maharjan, Shareholder, seconded the same.
The resolution was then put to vote and was passed unanimously.

8.2. To Adopt the Audited Financial Statements comprising of Balance Sheet as of 31st Ashad,
2073, Income Statement for the Fiscal Year 2072/73, Profit & Loss Account and Cash flow
Statement for the same period and Auditors’ Report thereon;

31% Ashad, 2072, Income Statement for the Fiscal Year 2071/72, 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 “Ordinary Resolution”. She also invited the shareholders to
provide queries/comments/suggestions.

After some discussion, Mr. Keshar Prasad Khatiwada, Shareholder, proposed the
following resolution as Ordinary Resolution.
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8.3

8.4

Mr. Rabindra Kumar Piya, Shareholder, seconded the same.,
The resolution was then put to vote and was passed unanimously.

To consider & approve the re-appointment of Auditor and fix their remuneration for the
Fiscal Year 2072/73 as recommended by Audit Committee.

Board of Directors of your Company had Proposed the re-appointment of M/s TR
Upadhya & Co. (Firm Registration No. 6) as the Statutory Auditors of the Company for the
Fiscal Year 2073/74 to hold office from the conclusion of this Annual General Meeting
until the conclusion of the next Annual General Meeting, at a Statutory Audit Fee of NPR
300,000 (Three Hundred Thousands Only) (excluding out of pocket expenses) (inclusive of
all applicable taxes excluding VAT). Ms. Burma requested the shareholders to propose and
second the Resolution as “Ordinary Resolution”. She also invited the shareholders to
provide queries/comments/suggestions.

After some discussions, Mr. Keshar Prasad Khatiwada, Shareholder, proposed the
following resolution as Ordinary Resolution.

“RESOLVED THAT M/s T.R. Upadhya & Co, Chartered Accountants, (Firm Registration No.
06) (Mr. Sanjeev Mishra, Partner) be and is hereby re-appointed as the Statutory Auditors
of the Company to hold office from the conclusion of this Annual General Meeting until
the conclusion of the next Annual General Meeting of the Company at Statutory Audit Fee
of NPR 300,000 (Three Hundred Thousands Only) (excluding out of pocket expenses)
(inclusive of all applicable taxes except VAT).”

Mr. Dil Bahadur Maharjan, Shareholder, seconded the same.
The resolution was then Putto vote and was passed unanimously.

To consider & approve the transaction entered into or to be entered into by the Company
with its Holding Company, Bottlers Nepal Limited.

Limited entered into or to be entered into by the Company, which is in the ordinary
course of business and at arm’s length basis.

Nature of Transaction Approval granted up to an
amount during each Fiscal Year

(NPR)

Payment of Product transfer fee on account of sales
made in their respective territorijes,

10,00,00,000/-
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Purchase and sale of the raw & packaging materials
required for the production such as preforms, sugar
etc. and purchase and sale of assets such as cooler,
crates etc.

10,00,00,000/-

Payment for ma npower cost

93,600,000/-

Ms. Burma, then invited the shareholders to provide queries/comments/ suggestions.

8.4.1 Mr. Rabindra Kumar Piya, Shareholder suggested that the aforementioned
transactions should be mutually beneficial for both the companies.

8.4.2 Management response to the suggestion proposed by the shareholder.

entered into by the Company with its holding Company viz., Bottlers Nepal Limited,
to meet the requirements of its business, which is carried on arm’s length basis.

After some discussions, Mr. Rabindra Kumar Piya, Shareholder, proposed the following
resolution as Ordinary Resolution.

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2006 (2063)
(including any statutory modification(s) from time to time or any re-enactment thereof for
the time being in force), consent of the shareholders of the Company be and is hereby
accorded to enter into or to be entered into the following transaction(s) by the Company
with its holding Company, Bottlers Nepal Limited, which are in the ordinary course of the
business and on arm'’s length basis:

Nature of Transaction Approval granted upto an amount

each Fiscal Year (NPR)

Payment of Product transfer fee on account of sales
made in their respective territories.

10,00,00,000/-

Purchase and sale of the raw & packaging materials
required for the production such as preforms, sugar
etc. and purchase and sale of assets such as cooler,
crates etc.

10,00,00,000/-

Payment for manpower cost 93,600,000/-

Mr. Keshar Prasad Khatiwada, Shareholder, seconded the same.
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The resolution was then put to vote and was passed unanimously.
8.5 To consider and approve re-appointment of Independent Director;
Ms. Burma informed the Shareholders that the Board of Directors vide its resolution
dated November 23, 2016, has proposed the re-appointment of Mr. Pramod Kumar Karki
as Independent Director of the Company for a further period of four years w.e.f 13th
December, 2016.
Ms. Burma requested the shareholders to Propose and second the Resolution as
“Ordinary Resolution”. She also invited the shareholders to provide queries/comments/

suggestions.

After some discussions, Mr. Sundar Lal Shrestha, Shareholder, proposed the following
resolution as Ordinary Resolution.

“RESOLVED THAT, pursuant to Section 87 and other applicable provision of the Companies
Act, 2006 (2063), the consent of Shareholders be and is hereby accorded for re-
appointment of Mr. Pramod Kumar Karki as Independent Director of the Company for 2

Mr. Dil Bahadur Maharjan, Shareholder, seconded the same.

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

Resolution as “Ordinary Resolution”. She also invited the shareholders to provide
queries/comments/ suggestions,

After some discussions, Mr. Sundar Lal Shrestha, Shareholder, proposed the following
resolution as an Ordinary Resolution.

“RESOLVED THAT, cash dividend of NPR 25/- per ordinary share of the Company, as
proposed by the Board of Directors for the Fiscal Year 2072/73, be and is hereby approved
by the Company.”

Mr. Dil Bahadur Maharjan, Shareholder, seconded the same,

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

8.7 To consider & approve the modification in Memorandum of Association.

oty e



Bottlers Nepal (Terai) Limited

Minutes of 30* Annual General Meeting
Held on 26" December, 2016

At Hotel Royal Century, Bharatpur, Chitwan

With the permission of the Chair, Ms. Burma informed the Shareholders that the Board of
Directors vide its Meeting held on November 23, 2016 had proposed to modify the
Memorandum of Association (MoA) and Articles of Association (AoA) of the Company by

including the detailed address of its existing and proposed branch offices. Hence, the

She, further apprised the Shareholders that the Company, in consideration of business
need, may require to shift/change its branch office(s), from time to time on the basis of its
business requirements and, it will be operationally difficult for the Company to modify its
MOoA & AoA every time by holding its General Meeting(s). She, thereafter informed that in

SECTION 2 OF MEMORANDUM OF ASSOCIATION

Registered Office of the Company: Shall be situated at Balaju Industrial District,
Balaju, Kathmandu.

The Branch office(s) of the Company shall be at Jollowing places:

i Chitwan -2 Branch offices

ii. Banke -1 Branch office

fii. Chandragiri -1 Branch office
iv. Sunsari - 1 Branch office

The Company may open other branch office(s) within or outside Nepal or close
any branch office(s) as per the requirements of business and subject to
compliance with the applicable laws of Nepal.”

With the permission of the Chairperson, Ms. Burma thereafter, requested the
shareholders to Propose and second the Resolution as “Special Resolution”, She also
invited the shareholders to provide queries/comments/ suggestions.

After some discussions, Mr. Rabindra Kumar Piya, Shareholder, proposed the following
resolution as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provision of Section 21 and any other applicable
provisions of Companies Act, 2006(2063) (including any statutory modification(S) or re-
enactment thereof, for the time being in force), consent of the shareholders be and is
hereby accorded for alteration in the Memorandum of Association of the Company to
substitute Section 2 of Memorandum of Association with the new Section-2 as detailed
herein below:

T R
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8.8

SECTION 2 OF MEMORANDUM OF ASSOCIATION

Registered Office of the Company: Shall be situated at Balaju Industrial District,
Balaju, Kathmandy.

The Branch office(s) of the Company shall be ot following places:

I. Chitwan — 2 Branch offices

ji. Banke -1 Branch office
iii. Chandragiri -1 Branch office
iv. Sunsari -1 Branch office

The Company may open other branch office(s) within or outside Nepal or close
any branch office(s) as per the requirements of business and Subject to
compliance with the applicable laws of Nepal.

RESOLVED FURTHER THAT consent/recommendation from the competent government
authority, if applicable, be obtained for the amendments.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to make
any changes/modiﬁcation(s) to the amendment, if any, be required or recommended by
the competent governmental authorities.

AND RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby
authorized to take al| necessary steps for ensuring compliances with respect to the above
including but not limited to filing of necessary information / disclosure with the Office of
Company Registrar, Nepal Stock Exchange, Securities Board of Nepal and/ or any other
Authorities as may be necessary.”

Mr. Dil Bahadur Maharjan, Shareholder, seconded the same.

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

To consider & approve the modification in Articles of Association.

Ms. Burma informed that the Board of Directors, vide its meeting dated 25t December,
2016, had proposed to substitute the existing Section 1 (b) of Articles of Association with

the new Section 1(b) as detailed herein below-

SECTION 1(b) OF ARTICLES OF ASSOCIATION

Company’s Registered Office:  Will be situated at Balaju Industrial
District, Balaju, Kathmandu,

The Branch office(s) of the Company shall be at following places:

7
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i.  Chitwan -2 Branch offices

ii. Banke -1 Branch office

iii. Chandragiri -1 Branch office
iv. Sunsari- 1 Branch office

The Company may open other branch office(s) within or outside Nepal or
close any branch office(s) as per the requirements of business and Subject
to compliance with the applicable laws of Nepal.”

With the permission of the Chairperson, Ms. Burma thereafter, requested the
shareholders to Propose and second the Resolution as “Special Resolution”. She also
invited the shareholders to provide queries/comments/ suggestions.

After some discussions, Mr. Dil Bahadur Maharjan, Shareholder, Proposed the following
resolution as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provision of Section 21 and any other applicable
provisions of Companies Act, 2006(2063) (including any statutory modification(S) or re-
enactment thereof, for the time being in force), consent of the shareholders be and is
hereby accorded for alteration in the Articles of Association of the Company to substitute
Section 1(b) of Articles of Association with the new Section-1(b) as detailed herein below:

SECTION 1(B) OF ARTICLES OF ASSOCIATION

Company’s Registered Office:  Will be situated at Balaju Industrial
District, Balaju, Kathmandu.

The Branch office of the Company shall be at following places:

i. . Chitwan -2 Branch offices

ii. Banke -1 Branch office

iii. Chandragiri -1 Branch office
iv. Sunsari- 1 Branch office

The Company may open other branch office(s) within or outside Nepal or
close any branch office(s) as per the requirements of business and subject
to compliance with the applicable laws of Nepal.

RESOLVED FURTHER THAT consent/recommendation from the competent government
authority, if applicable, be obtained for the amendments.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to make

any changes/modjﬁcatr'on(s) to the amendment, i any, be required or recommended by
the competent governmental authorities,

AND RESOLVED FURTHER THAT Ms. Pratima Burma, Company Secretary, be and is hereby
authorized to take al| necessary steps for ensuring compliances with respect to the above
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Mr. Sundar La| Shrestha, Shareholder, seconded the same.

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

8.9 Miscellaneous

There was no other agenda to be discussed.

9 Listing of the decisions taken at 30" Annual General Meeting of the Company

9.1 Ordinary Resolution:

Gl

9.1.1

1.2

8.4.3

9.1.4

Unanimous approval of resolution passed for adoption of Directors’
Report of the Company for Fiscal Year 2072/73 (i.e. 2015-16).
Unanimous approval of resolution passed for adoption of the Audited
Financial Statements comprising of Balance Sheet as of 31% Ashad, 2073,
Income Statement for the Fiscal Year 2072/73, Profit & Loss Account and
Cash Flow Statement for the same period and Auditors’ Report thereon.
Unanimous approval of resolution passed for re-appointment of M/s T.R
Upadhya & Co. Chartered Accountants (Firm Registration No. 06) (Mr.
Sanjeev Mishra, Partner) as Statutory Auditor of the Company for the
Fiscal Year 2073/74 to hold office from the conclusion of this Annual
General Meeting until the conclusion of the next Annual General
Meeting, at an Audit Fee of NPR 300,000/-(Three Hundred Thousands
Only) (excluding out of pocket expenses) (inclusive of a]| applicable taxes
except VAT).

Unanimous approval of resolution passed to enter into or to be entered
into following transaction with ijts holding Company, Bottlers Nepal
Limited which are generally entered on a frequent basis and to meet the
requirement of the business and at arm’s length basis.

Nature of Transaction Approval granted
upto an amount each

Fiscal Year (NPR)

Payment of Product transfer fee on account of
sales made in their respective territories,

10,00,00,000/-

Purchase and sale of the raw & packaging
materials required for the production such as
preforms, sugar etc. and purchase and sale of

10,00,00,000/-
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assets such as cooler, crates etc.

Payment for manpower cost 93,600,000/-

9.1.6  Unanimous approval of resolution passed for declaration of cash
dividend of NPR 25/- per ordinary share for the Fiscal Year 2072/73

9.2 Special Resolution:

9.21 Unanimous approval of resolution passed for alteration in the
Memorandum of Association of the Company to substitute Section 2 of
Memorandum of Association with the new Section-2.

9.2.2  Unanimous approval of resolution passed for alteration in the Articles of
Association of the Company to substitute Section 1(b) of Articles of
Association with the new Section-1(b).

9.3  Meeting recorded that Minutes of the Meeting will be signed by the Chairperson &
Company Secreta ry.

10 Vote of thanks & Closure of Meeting

N Mrooas g(vj_

Shukla Wassan \%tima Burma
Chairperson Company Secretary
Date: /6.@,__9,0,7 Date: 1¢.01.0013
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