Bottlers Nepal (Terai) Limited

Minutes of the 32" Annual General Meeting
Held on 2™ October, 2018

At Hotel Radisson, Kathmandu, Nepal

Bottlers Nepal (Terai) Limited
Minutes of the 32" Annual General Meeting (Fiscal Year (2074/75 B.S))
Company Registration No: 98818

Annual General Meeting

The 32™ Annual General Meeting (the "Meeting") of Bottlers Nepal (Terai) Limited (the "Company") for
the Fiscal Year 2074/075 B.S was held under the Chairpersonship of Ms. Shukla Wassan, the Chairperson
of Board of Directors of the Company, on Tuesday, Asaj 16, 2075 (2" October, 2018) at Hotel Radisson,
Lazimpat from 10:00 A.M. to 12:00 P.M.

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

Attendance

2.1.  Attendance of Director(s)
Ms. Shukla Wassan
Mr. Sundeep Bajoria
Mr. Gaurav Khosla
Mr. Gunjan Dhawan
Mr. Amar Baidya, Alternate Director to Mr. Surendra Silwal
Mr. Prasad Gyawali
Mr. Pramod Kumar Karki

22 Attendance of Shareholders ( 2 a
In Person or through proxy B 122
2.3 Attendance of the office-bearers
Mr. Pradeep Pandey, Chief Executive Officer
Mr. Bijay Kumar Agrawal, Representative of M/s B.K Agrawal & Co. Chartered Accountants
Mr. Pramod Kumar Swarnkar, Representative of M/s B.K Agrawal & Co. Chartered
Accountants
Ms. Pratima Burrma, Company Secretary

Notice of 32" Annual General Meeting

Ms. Pratima Burma, Company Secretary informed that the notice for convening 32™ Annual General
Meeting of the Company on 1* October, 2018 (Asoj 15", 2075) was first published in Kantipur Dainik, a
National Daily Newspaper on 10" September, 2018 (25 Bhadra, 2075) and the 2™ notice was published
on 21* September, 2018 (5™ Ashwin, 2075) 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.

Quorum
Total shareholders including proxy present: 123

Total number of shares: 1,119,241 (Representing 92.41% of the total company shares of 1,210,000)




Bottlers Nepal (Terai) Limited

Minutes of the 32™ Annual General Meeting
Held on 2™ October, 2018

At Hotel Radisson, Kathmandu, Nepal

5. Agenda of the Meeting

5.1. Agenda:

5.1.1. To adopt the Director’s Report for the Fiscal Year 2074/75

5.1.2. To adopt the Audited Financial Statements comprising of Balance Sheet as of 32™
Ashad, 2075, Income Statement as of 32™ Ashad, 2075, Profit & Loss Account and
Cash Flow Statement for the same period and Auditors’ Report thereon.

5.13. To consider and approve the re-appointment of Statutory auditor and their
remuneration for the Fiscal Year 2075/76 as per Section 111 of the Companies Act,
2006 (2063).

5.1.4. To conduct election and to appoint Director representing Public Shareholder.

5.1.5. To consider and approve the cash dividend for Fiscal Year 2074/75.

5.2. Any other Business:
5.2.1. To consider and approve to obtain term loan facilities from Standard Chartered
Bank Nepal Limited for new PET Line expansion under Section 105(1)(b) of
Companies Act, 2006
6. Meeting begins

The Shareholders present confirmed that 32™ Annual General Meeting of the Company was convened in

compliance with the provisions of the Companies Act 2063(2006) and Article of Association of the
Company.

Ms. Burma informed the Members that in pursuance to Section 74 of 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 32" Annual General Meeting of the Company.

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

The Chairperson welcomed all the distinguished Shareholders, guests and employees to the 32™ Annual
General Meeting of the Company and introduced all the Members of the Board present on dais.

7. Chairperson’s Speech

The Chairperson informed Shareholders that the Company has yet again maintained its track
record of consistent performance and has registered impressive results. She informed that the

Company, succeeded in recording growth of 20.4% in Volume and 53.6% in Net Profit as compared
to last year.

She further informed that the Company had started commercial local production of flagship “Kinley
® brand packaged drinking water in 500 ml and 1 Itr at Company’s Bharatpur Plant.
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8.1

e

8.1.2.

8.1.3.

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 Secretary to take up the Agenda item(s).

Discussion and Decision
To adopt the Director’s Report of the Company for the Fiscal Year 2074/75.

Ms. Burma tabled the Director’s Report of the Company for the Fiscal Year 2074/75 before the
Shareholders and requested to propose and second the Resolution as an “Ordinary Resolution”.

Ms. Burma, then invited the sharehalders to give their queries/comments/ suggestions.

Shareholder Indra Krishna Shrestha, firstly extended his thanks and Dashain greetings to
Chairperson and Board of Directors. He then inquired that as Bottlers Nepal Limited and Bottlers
Nepal (Terai) Limited is a group company and organizing separate meeting would have extra
financial burden to the company and requested Board Members to look into this matter. He further
informed that there was no sitting fee and number of Board Meeting held mentioned in the Annual
Report.

Shareholder Major Kuber Shrestha extended great appreciation and welcome the Directors to
Kathmandu. He appreciated that the Company had recorded very good increase in profit, however,
the returns to the Shareholders was very negligible. He requested the Board to consider issuing
bonus shares and 100% cash dividend. He inquired the Board on its plans to ensure maximum
shareholders return. He also requested the Board to continue the plant tour. He also appreciated
the controlled expenses in Board Directors fee and AGM expense. He also inquired on the plans of
the Company on Corporate Social Responsibility. He also suggested to reward best employee and
to punish the employee involved in misconduct.

Shareholder Ashok Sharma, firstly extended thanks and appreciation for wonderful performance of
the Company. He then informed that he was quiet positive about the sales of Kinley Water in the
market. He also expressed appreciation for introducing commercial department which portrays that
the company was going to focus more on sales and marketing. He also praised that earlier its
financial statement did not used to be published, ever since it has started publishing its financial
statement, he has become a huge fan of the performance of the Company. He however also
highlights that the leakage and breakages was increasing and the Management should take
measures to control it , be it taking action against distributor. He also inquired on the reason for
high sales & promotion expenses as compared to last year. He also suggested to portray 5 years
data in performance highlights and financial analysis instead of 3 years. He then wishes the
Management team and Board for timely completion and successful inauguration of new Project.
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8.1.5.
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Shareholder Mr. Dinesh Hurnagain, inquired on the reason for obtaining loan from Standard
Chartered Bank. He inquired on what were the territories of the company and its holding company.
He also informed that the shares of the company is trading at the rate of NPR 7,000/- and expressed
that the shareholders was expecting more returns out of it. He also informed that the shareholders
were willing to support the Management and Board in any possible way to flourish the business.

Sharehaolder Nitesh Agrawal, inquired on the current bottling capacity & capacity utilization and
what would be the projected bottling capacity after expansion. He also inguired on the reasen for
huge gap in authorized and paid up capital of the company. He also requested the Management to
inform all the price sensitive information to NEPSE and SEBON as soon as possible. He informed that
as per NFRS, 3 years comparative balance sheet was not shown in the financials. He also inquired
that on the reason for increased payment to Atlantic Industries by 53% , despite the sales growth
of 24%, Management action plan to mitigate forex risk due to depreciation of Nepalese currency
and menticned that the Kinley Waterwas not found in all parts of Nepal, so the Management should
improve its distribution. He further inquired on the future outlook of the company and the dividend

policy of the company and what would be the tentative timeline when the shareholders can expect
returns.

Shareholder Mr. Rabindra Piya inquired on the total volume of our product that our Nepalese
consumer is consuming. He also inquired that the details of market share should also be disclosed
in the balance sheet. He further advised that as our products contain caffeine, there should be a
notice in our label that this is not suitable for children below 11 years and also inquired on the
ingredients of our products

Management response to the questions raised by the shareholders

Chairperson appreciated the comments/reccmmendation and valuable inputs of the Shareholders.
She informed that Bottlers Nepal Limited and Bottlers Nepal (Terai) Limited was two separate legal
entity and each of them have to ensure compliance with law and hence all proceedings of both
these entities gs has to be done separately. With regards to the sitting fee and number of Board
Meeting, she informed that it was described in the Corporate Governance section of Annual Report.
She further informed that with regards to gap in authorized and paid up capital, was due to the fact
that Authorised Capital is the outer limit upto which the share could be allotted by a Company and
the paid up capital was shares which had been fully paid up. . The Authorised Capital is higher as
any amendment / increase would require amendment in Articles and Memorandum of Association,
so in order to avoid administrative hurdles later and is also the general practice across the globe.
With regards to the ingredients and safety of our products , she informed that in our labels of all of
our products, the ingredients is clearly mentioned and with regards to the safety to the children,
our product is safe for children as well, however as a responsible corporate citizen, we encourage
that the children to consume our product in presence of their parents. Furthermore, our Company
has responsible marketing policy in place.
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Upon request of the Chairperson, Mr. Gaurav Khosla Chairman of Audit Committee informed the
shareholders that the Company will continue to invest in future. He then informed that in the
proposed mew project, the total cost was NPR 300 crore, out of which the company would be
obtaining loan for NPR 285 crore and remaining would be from of its reserves. With regards to the
presentation of performance highlights and financial analysis for 5 years, we will consider the same.
With regards to NFRS, he informed that the Company have adopted NFRS for last 3 years and was
fully compliant on it. With regards to FOREX, he informed that depreciation of currency is a global
issue and is an external factor. He then apprised that the Company will be adopting various
measures in cost control and/or to pass on to the consumers. He apprised that the Company will
be conscious on doing whatever is right for the company ensuring the growth is achieved and at
the same time profit is retained. With regards to the dividend policy, he informed that it is a growth
market and is volatile and the Company does not have dividend policy. Depending upon the
performance of the company, the dividend would be declared. With regards to publishing of
market share, he informed that the Company obtained market share from the agency of
international credibility who conduct survey. These survey reports were the indicators to the
management on what is happenings. As these are not statutory and is a service and the Board sign
off the Annual Reports, therefore it cannot be published in the Annual Report.

Upon request of the Chairperson, Mr. Pradip Pandey, Chief Executive Officer, informed that the
current Bottling Capacity of plant is 350 Bottling Per Minute (BPM) for RGB bottles and 300 BPM
for PET Bottles and our current capacity utilization is 75%. With the expansion, we will have 767
BPM for 250 ml and 533 BPM for 500 ml bottles. He further apprised that the sale of Kinley water
was less than 5% of our total sales and sparkling continues to be the leader. With regards to sales
promotion expense, he informed that the Company have invested in the market place in racks and
this year the Company had launched biggest promotion event, “Coke Kham Russia Jam” due to
which there was a high sales promotion expense. He then informed that the per capita
consumption of Nepal is 21 and with regards to the market'share, the company was the leader in
sparkling. With regards to BBD and Leakage, it cannot be avoided completely, but the Company has
adopted various measures in terms of handling our products in retailers, distributors and in plants,
loading/unloading, infrastructure and how we stack our products.

Thereafter,, Mr. Kuber 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 207"3/75"
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8.3.

Mr. Indra Krishna Shrestha, seconded the same.
The resolution was then put to vate, by show of hands, and was approved unanimously.

To Adopt the Audited Financial Statements comprising of Balance Sheet as of 32" Ashad, 2075,
Income Statement as of 32" Ashad, 2075, Profit & Loss Account and Cash Flow Statement for the
same period and Auditors’ Report thereon

Ms. Burma presented the Audited Financial Statements comprising of Balance Sheet as of 32™
Ashad, 2075, Income Statement for the Fiscal Year 2074/75, Profit & Loss Account and, Cash Flow
Statement for the same period along with Auditors’ Report thereon for adoption of Shareholders,
and requested the shareholders to propose and second the Resclution as an “Ordinary
Resolution”.

Thereafter, Mr. Kuber Shrestha, Shareholder, proposed the following resolution as an “Ordinary
Resolution.”

“RESOLVED THAT the Audited Financial Statements comprising of Balance Sheet as of 32" Ashad,
2075, Income Statement as of 32™ Ashad, 2075, 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."

Mr. Sundar Shrestha, Shareholder, seconded the same.
The resolution was then put to vote, by show of hands and was approved unanimously.

To consider & approve the re-appointment of Statutory Auditor and their remuneration for Fiscal
Year 2075/76 as per Section 111 of Companies Act, 2006 (2063) and as recommended by Audit
Committee;

Ms. Burma informed the Shareholders that on the recommendation of Audit Committee, the Board
of Directors of your Company has proposed the re-appointment of M/s B.K Agrawal & Co.
Chartered Accountants (Firm Registration No. 2) (Mr. Bijay Kumar Agrawal) as the Statutory
Auditors of the Company for the Fiscal Year 2075/76 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 applicable taxes excluding VAT).

Ms. Burma requested the shareholders to propose and second the Resolution as “Ordinary
Resolution”.

After some discussions, Mr. Rabindra Piya, Shareholder, proposed the following resolution as
Ordinary Resolution.
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“RESOLVED THAT M/s B.K Agrawal & Co. Chartered Accountants, (Firm Registration No. 02) (Mr.
Bijay Kumar Agrawal) be and is hereby re-appainted 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 with the remuneration of NPR 300,000/ (Three Hundred
Thousand Only) (excluding out of pocket expenses) (inclusive of all applicable taxes, excluding to
VAT).

Mr. Indra Krishna Shrestha, Shareholder seconded the same.
The resolution was then put to vote, by show of hands and was approved unanimously.
To conduct election and to appoint Director representing Public Shareholder

Ms. Burma informed the Shareholders that the Board of Directors vide its resolution dated on 21%
August, 2018 had appointed Mr. Khadananda Kande! of Gandhi & Associates as Election Officer to
conduct the election for the appointment of one Director representing Public Sharehclder and
requested Mr. Khadananda Kandel to take the proceedings further for declaration of the result of
election.

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 (Terai) Limited, 2063” of the Company.
He then informed that the notice of election was published on the notice board of the company
on 21* September, 2018 and thereafter, first voter list was published on 24" September, 2018 and
subsequently, second voter list was published on 25" September, 2018. He then apprised that the
registration of candidate for election was opened till 26" September, 2018 and the name list of
candidates was published at the end of same day and was open for any contest on 27 September,
2018. He further informed that the final list of candidate was published on 30™ September, 2018.

Since the Company had received request from only one shareholder, M/s Prime Holding Limited,
offering their nomination Mr. Neeraj Rima! for election as Director representing public
shareholder, Mr. Kandel declared Mr. Rimal to have been elected as a Director representing public
shareholder unopposed.

Ms. Burma requested the Shareholders to propose and second the Resolution as “Ordinary
Resolution”.

Thereafter Mr. Kuber Shrestha, Shareholder, proposed the following resolution as a Special
Resolution.

“RESOLVED THAT the consent of the Shareholders, be and is hereby accorded for appointment of
Mr. Neeraj Rimal as a Director representing Public Shareholder of the Company for a period of 4
years with effect from 12% January, 2019.”

Mr. Sundar Shrestha, Shareholder, seconded the same.
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The resolution was then put to vote, by show of hands, and was approved unanimously.

Mr. Kandel, then handover the certificate of appointment and congratulated Mr. Rimal 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. Rimal took oath of honesty and secrecy and,
signed the same.

Mr. Kandel then, handover all the election related documents to the Company Secretary and
thanked Board Members and the Management for giving him opportunity for conducting this
election.

To consider & approve the cash dividend as recommended by the Board of Directors.

Ms. Burma informed the Shareholders that the Board of Directors vide their resolution dated on
21% August, 2018 had proposed cash dividend of NPR.40/- per ordinary share.

Ms. Burma requested the shareholders to propose and second the Resolution as
“OrdinaryResolution”.

Thereafter, Mr. Indra Krishna Shrestha, Shareholder, proposed the following resolution as Special
Resolution.

“RESOLVED THAT the approval of the Board of Directors, be and is hereby accorded for payment
of cash dividend zt the rate of NPR 40/- per ordinary share for the Fiscal Year ending 16th July,
2018 i.e. 32" Ashad 2075 (F/Y 2074/75) as recommended by the Audit Committee.

Mr. Sundar Shrestha, Shareholder seconded the same.

The resolution was then put to vote, by show of hands and was approved unanimously.

To consider and approve to obtain term loan facilities from Standard Chartered Bank Nepal Limited
for new PET Line expansion under Section 105(1)(b) of Companies Act, 2006

Ms. Burma informed the Shareholders that the Board of Directors vide their resolution dated on
21% August, 2018 had proposed to obtain term loan of NPR 2,850,000,000/- (Two Billion Eight
Hundred Fifty Million Only) from Standard Chartered Bank Nepal Limited for new PET Line
expansion on such terms and condition as may be agreed with the Bank.

Ms. Burma requested the shareholders to propose and second the Resolution as “Special
Resolution”.

Thereafter, Mr. Indra Krishna Shrestha, Shareholder, proposed the following resolution as Special
Resolution.
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“RESOLVED THAT pursuant to Section 105(1)(c) of Companies Act, 2063 (2006), consent of
Shareholders, be and is hereby accorded to obtain term loan of NPR 2,850,000,000/- (Two Billion
Eight Hundred Fifty Million Only) from Standard Chartered Bank Nepal Limited for new PET Line
expansion on such terms and condition as may be agreed with the Bank.

RESOLVED FURTHER THAT the Board of Directors, be and is hereby authorized to take all necessary
action and negotiate terms and conditions with the Bank to avail the aforementioned loan.”

Mr. Sundar Shrestha, Shareholder seconded the same.
The resolution was then put to vote, by show of hands and was approved unanimously.
8.7. Miscellaneous
There was no other agenda to be discussed.
Listing of the decisions taken at 32" Annual General Meeting of the Company
9.1  Ordinary Resolution:

Unanimous approval of resolution passed for adoption of Directors’ Report of the Company for Fiscal
Year 2074/75 (i.e. 2017-18).

Unanimous approval of resolution passed for adoption of Audited Financial Statements of Balance Sheet
as of 32™ Ashad, 2075, Income Statement as of 32" Ashad,2075, Profit & Loss Account and Cash Flow
Statement for the same period and Auditor’s Report thereon.

Unanimous approval of resolution passed for re-appointment of M/s B. K Agrawal & Co. Chartered
Accountants, (Firm Registration No. 2) as Statutory Auditors of the Company for the Fiscal Year 2075/76
to hold office from the conclusion of this Annual General Meeting until the conclusion of the next Annual
General Meeting with the remuneration of NPR 300,000 (Three Hundred Thousands Only) (including
consolidation (excluding out of pocket expenses) (inclusive of all applicable taxes, excluding VAT).

Unanimous approval of resolution passed for declaration of cash dividend of NPR 40/- per ordinary share
for the Fiscal Year 2074/75.

9.2 Special Resolution:

9.2:1

9.3

Unanimous approval of resolution passed for obtaining term loan of NPR 2,850,000,000/- (Two Billion
Eight Hundred Fifty Million Only) from Standard Chartered Bank Nepal Limited for new PET Line
expansion on such terms and condition as may be agreed with the Bank.

Meeting recorded that minutes of the Meeting will be signed by the Chairperson & Company Secretary.
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Vote of thanks& Closure of Meeting

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

Shukla Wassan
Chairperson

Date:‘jﬁoct\_ ,u\?

Pratima Burma
Company Secretary

Date: ! S y\,\o
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