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GEMINI SEA FOOD LIMITED

Reports of the Board of Directors
For the year ended 30th June, 2017

Dear Shareholders,

We are pleased to submit you the Annual Report along with the Auditors’Report and Audited
Financial Statements of the Company for the year ended 30th June 2017.

This report is prepared in compliance with Section 184 of the Companies Act, 1994 and
Bangladesh Securities and Exchange Commission (BSEC) notification no SEC/CMRRC-
D/2006-158/134/Admin/44 dated August 07, 2012 and subsequent amendment on July 21,
2013.

(1) Industry Summary:

(2)

Bangladesh is the 12" world cultured shrimp producer (2-3% of world production).
Frozen food export contributes 3.65% to GDP & 1.97% of Export income.

Aquaculture is playing a vital role in our seafood industry. Bangladesh's shrimp industry
has long been playing a significant role in the National economy. There are 162 fish
processing plants in the country, out of which 78 are approved by the Bangladesh
government and 66 are approved by the European Union (EU).

Business overview:

According to Export Promotion Bureau (EPB), overall shrimp exports from Bangladesh
slightly decreased last year. The Country’s export earnings from shrimp stood at
Tk. 4211.60 crore in the fiscal year (July to June) 2016-17 showing 1.74% decline
compared to that of 2015-16 fiscal year of Tk. 4286.16 crore. Seafood sector failed to
reach the target because of mainly global economic recession, devaluation of Euro and
Pounds, impact of Vennamei shrimp, terrorism etc.

In recent year's demand of Black tiger shrimp in the international market dropped due to
the new cheaper species of Vennamei shrimp. The Bangladesh Government did not allow
for production of the Vennamei shrimp culture in the Country as yet. Whereas in nearby
countries like India, Vietnam, Indonesia and Thailand the Vennamei shrimp is produced
in a very large scale. Therefore Vennamei price dropped and there is a significant
negative impact on Black tiger demand and price.

Moreover, the European importers are in very conservative mood due to devaluation of
Euro and BritExit effect. USA market is rolling very slowly from mid of last year. The
Gemini management is facing these challenges successfully with their long experience,
prudence, strategies and hard work and on top of that the all along support of valued
shareholders.
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(3)

(4)

(5)

Segment wise Performance:
We Process shrimp and fish only, so there is no scope for providing any product wise
performance report.

Risks, Concerns and Advantages:

Farmed shrimp is now being a major exporting commodity for several countries.
Excessive use of chemicals such as pesticides, antibiotics and hormones are major concerns
for the shrimp industry.

In the post-harvest period, quality of the shrimp can sometimes deteriorate, for a number
of reasons like inappropriate storage condition of middleman (foria, sub- depot), lack of
awareness, extended periods of time in warm temperatures.

Complex supply chain is another concern for product traceability. It is not easy to trace
where the shrimp has come from, how it was produced, who sold it at what price to the
depot, and how old it is.

Bangladeshi shrimp have a distinctive place in the global market for having good texture
and taste. But we are struggling against the price offered by East Asian and Indian
vannamei shrimp exporters.

Early Mortality Syndrome (EMS) still remains major concerns in shrimp industry, mainly
for china, Vietnam, Thailand and India. We are also not free from such type of risk.

As still most of our farmers are practicing the traditional extensive culture system for the
production of Black tiger shrimp from 250 kg to 300 kg per acre. The Department of
Fisheries (DoF) has taken different initiatives to increase the traditional production of
shrimp in Khulna area and they have been successful raising the same from 350 to 400 kg
per acre. Recently some intensive cultures have been started in Satkhira area where the
production is 2.5 to 3 tons/acre.

Possible Growth and Future Developments:

Bangladesh has the highest reserve of extensive Black tiger shrimp in the world & a huge
reserve of fin fish in the Bay of Bengal. Beside that Crab, vegetables and Sea weeds have
huge possibilities.

Moreover there is a wide market of value added products. The demand for
non-conventional products especially organic and sustainable products are increasing.
Therefore industry has a huge potential for both vertical and horizontal expansion. We are
already working on introducing these products like organic, sustainable, value added items
(e.g.: marinated, fish fillet) and to step into new market along with our existing market.

Due to changing lifestyle and consumption pattern, people are moving from conventional
frozen seafood to save time and effort to cook and ready to eat kind of foods. We have
started product and market analysis to determine the demand for these products. By
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(6)

exporting to newer markets that enabling us to expand more besides two major
markets EU and USA. We are working with fish fillet for last five years in Japanese market
where there is a scope to grow.

Gemini has completed its journey of 35 years with the same building structure and
mostly old machineries. In course of time the building became vulnerable and risky,
machinery efficiency reduced resulting high overheads and maintenance cost. Also
utility lines (Electricity lines, water pipe lines and cooling gas lines) became old and
vulnerable. So the factory is in risk of Gas/Electrical accident. With the existing condition
of factory renewal of business license and quality certificates became conditional.
Ultimately it became very hard to retain buyer’s confidence with existing factory. So
renovation of Gemini Seafood Ltd became our crying need. So we have decided to build
up a new factory building with extended floor of 42000 sft instead of existing 24900 sft.
We planned to increase the production capacity of 45MT/day instead of existing 25
MT/day by including some new machinery. Also we need new utility lines (Electricity
lines, water pipe lines and cooling gas lines). The estimated project cost is Tk 30 crore. It
will take around 9 months to complete the project.

Our goal is to positioning the business in the changing business environment to
maximize profit and credibility.

At last we would like to thank our valued shareholders for their continued partnership
and commitments as we seek new markets and business in the coming year.

Analysis of Cost of Goods sold, Gross Profit Margin and Net Profit Margin:

Cost of Goods Sold:

This year’s cost of goods sold was Tk. 125.33 crore only as compared to last year’s 9
months’ cost of goods sold of Tk. 102.79 crore. The rise is proportionate to rise in sales
which mean we are able to maintain the level of GP% of last year. During the current year
13,65,344 kg of shrimps have been produced as against last year’s 9 months’ production
of 9,44,760 kg. 73% production capacity has been utilized during this year compared to
51% capacity utilization of last year.

Gross Profit:

The company has achieved an export turnover of Tk. 135.51 crore during the current year
ended 30th June 2017. Gross profit of Tk. 10.18 crore has been earned during the current
year as against gross profit of Tk. 8.42 crore from last year’s 9 months.

Net Profit:

Net profit (after tax) earned during the current year was 2.16 crore as compared to last
year's 9 months’net profit (after tax) of Tk. 2.28 crore.The situation could have been
improved if inventory level could have been kept low. Higher inventory level lead to
higher finance cost which reduced the profit. The other positive factor decreases in
administrative and selling expenses. We are able to maintain sales without compromising
the price or GP%.
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(8)

9

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

Extra-Ordinary gain or loss:
During the year there was no realized extra-ordinary gain or loss made by the company.

Related party transactions:

During the year under review, the Company has entered into transactions with Group
Companies having common shareholding by some of the sponsors in normal course of
business that fall within the definition of related parties as per Bangladesh Accounting
Standard - 24 "Related Party Disclosures”. There is a background to such transactions. In
order to reduce the dependence on high cost (11%) funding from Bangladesh Krishi Bank
(BKB), a short term (fixed term) loan of Tk. 30 cr was taken from Modhumoti Bank at a
lower rate (8.5%). However, some portion of the loan from BKB could not be paid off due
to stringent regulations for which the Company ended up with surplus borrowed fund.
Company would have to pay 8.5% interest on that fund. Fortunately, related companies
agreed to utilize this surplus fund at a higher rate of 10% and thus reimbursed the interest
expense on this surplus fund which reduced the Company’s finance cost by 26.55 lacs.

Utilization of proceeds from public issues and/ or rights issues:
There was no right share issue offered during the year.

Financial results after the Company goes for Initial Public Offering (IPO), Repeat
Public Offering (RPO), Rights Offer, Direct Listing, etc.: N/A

Variance between Quarterly Financial performance and Annual Financial
Statements:
There is no significant variance to report.

Remunerations to Directors including Independent Directors have been itemized
inthe note no. 25(B).

The financial statements has been prepared by the management of the issuer
Company present fairly its state of affairs, the result of its operations, cash flows
and changes in equity.

Proper books of account of the issuer company have been maintained;

Appropriate accounting policies have been consistently applied in preparation of
the financial statements and that the accounting estimates are based on
reasonable and prudent judgment;

International Accounting Standards (IAS)/Bangladesh Accounting Standards
(BAS)/ International Financial Reporting Standards (IFRS)/Bangladesh Financial
Reporting Standards (BFRS), as applicable in Bangladesh, have been followed in
preparation of the financial statements and any departure there from has been
adequately disclosed;

The system of internal control is sound in design and has been effectively
implemented and monitored;
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There are no significant doubts upon the issuer Company's ability to continue as a

going concern.

(19)

Nothing significant to mention

(20)

Operational Data:

Deviation from the last year’s operating results:

Key Operational and Financial Data at least preceding 5 (five) years:

(Figures in ‘000’ taka except EPS & Dividend)

Particulars 30-06-17 30-06-16 | 30-09-15  30-09-14 | 30-09-13 | 30-09-12
Turn Over 13,55,124 11,12,137 905,239 954,540 1,216,293 | 1,216,293
Gross Profit 1,01,781 84,199 68,658 74,560 83,438 83,438
Profit before Tax 33,778 30,355 15,805 11,360 19,782 19,782
Net Profit After Tax 21,556 22,783 8,029 1,532 11,971 11,971
Earnings Per Share 13.06 20.71 7.30 1.39 10.88 10.88
(EPS)
Dividend per share CaShs_{\lo”d% Cash: 20% & 1.50 0.75 1.50 1.50
(bonus) 125% Stock (bonus) 50%
Financial Data: (Figures in‘000’ taka)
Particulars 30-06-17 30-06-16 | 30-09-15 30-09-14 30-09-13 30-09-12
Total Assets 656,254 362,592 374,019 215,052 295,007 218,478
Property, Plant and 119,368 119,368 119,368 115,882 113,761 113,316
Equipment-Gross
Property, Plant and 36,070 37,653 40414 40,777 42,720 46,677
Equipment-Net
Gross Workit 19 quital
620,184 324,939 333,605 174,274 252,287 170,365
NetWorking-Capital
13,528 (7,454) (31,205) (37,919) (48,992) (36,178)
Working-Capitaltoan
542,701 275,511 310,563 159,726 300,151 204,334
Share-Capitat
16,500 11,000 11,000 11,000 11,000 11,000
Reserve and Surplus
- - - 935 935 935
Share Holders Equity
42,953 23,598 2,465 (4,739) (6,271) 10,655

L

8 ==

——— |




w GEMINI SEA FOOD LIMITED

(21) Dividend:
In consideration with the investment of honorable Shareholders, the Board of Directors
has recommended 125% Stock (Bonus) Dividend for year of 2016-2017. The Board
decided to consider the matter and directed to place the proposal before the
honorable shareholders in the ensuing 35 AGM of the Company for approval.
(22) Board meetings:
The number of Board Meeting and the attendance of Directors during the year of
2016-17 have been enumerated in the note no.27.
(23) Pattern of Share Holdings:
Name-wise details No. of Share
a. Parent/Subsidiary/Associated Companies and other related Parties Nil
b. Directors, Chief Executive Officer, Chief Finance Officer, Company Secretary, Head of
Internal Audit and their spouses and minor children (name wise details) as under:
Sl. Name No.of shares Name of Spouse No. of shares
1 | Directors
i | Mrs. Ameenah Ahmed 2,08,656 | Lt.Col. Kazi Shahid 58330
Chairperson Ahmed (Retd.) T
Managing Director 2,08,656
iii | Mr. Kazi Nabil Ahmed 49,500 | Dr. Maliha Mannan Ahmed Nil
Director :
iv | Mr. Kazi Inam Ahmed 1,12,920 | Mrs. Syeda Madiha Murshed Nil
Director & CEO. '
\" Mr. Khandaker Habibuzzaman N|I Mrs. Monira Parvin X
Independent Director Nil
2 | Mr. Zakir Ahmed Zakir, Nil Mrs. Shayla Rezwana Nil
Chief Financial Officer !
3 | Mr. AFM. Nazrul Islam Nil Mrs. Lutfun Ara Begum Nil
Company Secretary :
4 | Asish Kumar Saha Nil Mrs. Schanda Rani Saha Nil
Internal Audit In-charge !

W




@' GEMINI SEA FOOD LIMITED ,

c.  Senior Corporate Executives (top five salaried employees) of the Company, other than
the Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary and
Head of Internal Audit:
Sl. Name Status No. of Shares
1 |Mr. Khayer ul Alam Suman Head of Operation Nil
2 |Mr. Md. Abdul Hye Manager, Finance & Nil
Accounts
3 |Mr. Md. Bellal Hossain Assistant Manager, Nil
Share Department
4 |Mr. Md. Babul Aktar Assistant Manager, Nil
Share Department
5 |Mr.Khondokar Shafiqul Islam| Assistem Manager Nil
HR and Admin
d. Shareholder holding ten percent (10%) or more voting interest in the Company:
Sl. Names Status No. of Shares
1 Mrs. Ameenah Ahmed Chairperson 2,08,656
2 Lt. Col. Kazi Shahid Ahmed (Retd.) Managing Director 2,82,330
Total 4,90,986
(24) Appointment/re-appointment of Chairman, Managing Director (MD) and

Directors the Company through the Board Meetings dated 25 October, 2017:

Mrs. Ameenah Ahmed, Chairperson of Gemini, is voluntarily decided to resign from the
position of Chairperson due to business strategy & others engagement. The meetings
took the motions for discussion & decisions for accepting her resignation proposal.

As per Articles 129 of the Association of the Company, Mr. Kazi Shahid Ahmed,
Managing Director, GSFL is voluntarily decided to resign from the position of the
Managing Director due to business strategies and his others involvement.
Simultaneously, the meetings discussed the motion of resignation of Mr. Kazi Shahid
Ahmed, from the position of MD, but the meetings proposed Mr. Kazi Shahid Ahmed as
a Chairman & Mr. Kazi Inam Ahmed as a Managing Director of Gemini.

After threadbare discussion in the motions, the meetings approved the matter of
resignations of Mr. Kazi Shahid Ahmed as Managing Director of the Company and
subsequently, decided to appoint Mr. Kazi Shahid Ahmed & Mr. Kazi Inam Ahmed as the
Chairman & Managing Director of Gemini respectively. The meetings also decided to
appoint Mr. Kazi Inam Ahmed as MD of Gemini with a remuneration of Tk. 3.00 lac and
his tenure of office will be 5 (five) years period with effect from December 12, 2017 to
December 11, 2022.The meeting also instructed to the Company Secretary to place the
proposal in the ensuing 35th AGM of the meeting for approval.
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A curriculum vita of the new Chairman and Managing Director are given below:

Mr. Kazi Shahid Ahmed
Proposed Chairman

Mr. Kazi Shahid Ahmed joined in the Pakistan Army in 1966. In Bangladesh, he was the first
Founding Platoon Commander of the Bangladesh Military Academy and he retired as
Lieutenant Colonel from Bangladesh Army in 1977. After retirement, he involved in different
businesses and socio-economic development activities of the country;

Kazi Shahid Ahmed is a dignitary and renowned business personality in the country. Under his
dynamic leadership, the following prestigious business houses are developed:

Gemini Sea Food Ltd, Gemcon Food & Agricultural Products Ltd, Gem Jute Ltd, Gemcon City
Ltd, Gemcon Limited, Kazi & Kazi Tea Estate Ltd., Ajker Kagoj Ltd, Castle Construction Co. Ltd.,
Charka Steel Ltd., Bengal Herbal Garden Ltd., Karotoya Tea Estate Ltd.. Rawshanpur Tea Frontier
Ltd., Khaborer Kagoj Prokashan Ltd., Gemcon Tea Estate Ltd., Gemcon Sea Food Ltd & Meena
Retails Ltd., Meena Sweets & Confectionaries Ltd.;

Kazi Shahid Ahmed is the founder President of the University of Liberal Arts Bangladesh
(ULAB) Foundation to develop sustainable education and culture which is known to all. Now,
ULAB is one of the leading Private University of Bangladesh;

He also established a non-profitable, charibable and non-political organization namely Kazi
Shahid Foundation (KSF) located at Panchagarh for socio economic & sustainable
development for the poverty-stricken people in the northern part of the country;

He is the founder editor of the Daily Ajker Kagoj and Weekly Khaborer Kagoj;

Due to cntribution in business of the Land, he was awarded as CIP (Business) twice by the
Government Republic of Bangladesh;

Kazi Shahid Ahmed is also authors of different writings i.e. “9ta &= TR, NG F2AT, (894, A=,
aIce FI6T 9P etc. His written novel had been telecasting as Series drama on the Channel-I.

Kazi Shahid Ahmed obtained B.Sc Engineering in Civil from Lahore Engineering University in
1965.
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A curriculum vita of the new Managing Director is given below:

Mr. Kazi Inam Ahmed
Proposed Managing Director

Mr. Kazi Inam Ahmed involved in different business and Social activities in Bangladesh.

He has already been selected as Managing Director of Gemini Sea Food Ltd to be
approved by the Shareholders in the ensuing 35th AGM of the Company.

He is performing as Director of the following business concerns of Groups:

Gemini Sea Food Ltd, Gemcon Food & Agricultural Products Ltd, Gemcon City Ltd, Gem
Jute Ltd, Gemcon Limited, Kazi & Kazi Tea Estate Ltd, Ltd, Charka Steel Ltd, Bengal
Herbal Garden Ltd, 2A-Media Ltd (National English Daily Dhaka Tribune), Meena Sweets
& Confectionaries Ltd, Karotaya Tea Estate Ltd, Rawshanpur Tea Frontier Ltd, Gemcon
Sea Food Ltd, Gemcon Tea Estate Ltd, Meena Retails Ltd, and Bengali Daily the Ajker
Kagoj etc.

He is also a Partner of Online Bangla Paper “The Bangla Tribune”

Kazi Inam Ahmed is the General Secretary of the Board of Trustees of the University of
Liberal Arts Bangladesh (ULAB). He establishes the first ULAB Cricket Team and
organized a Tournament 6(six) Private University for the first ULAB Fair Play Cup and
regular practices. He is the General Secretary of Meena Trust.

He is also performing as Finance Secretary of Kazi Shahid Foundation (KSF) and
Treasurer of Bangladesh Supermarket Owner’s Association.

Mr. Inam is now holding the position of Director of the Bangladesh Cricket Board (BCB).
and the Chairman of Marketing & Commercial Department of BCB.

He is the Chief Patron and Managing Director of the Khulna Titans to be played in the
Top level Professional Twenty20 Cricket Bangladesh Premier League-2017 organized by
Bangladesh Cricket Board (BCB) .

Kazi Inam Ahmed obtained Bachelor of Arts Degree in Humanities from Wesleyan
University, Middletown CT, USA.

b. As per Articles 119 of the Association of the Company and according to the term of
rotation Mrs. Ameenah Ahmed and Mr. Kazi Nabil Ahmed retire by rotation as
Directors at the upcoming Annual General Meeting and both being eligible offer
themselves for re-appointment. The Board recommended their re-appointment.

W



@' GEMINI SEA FOOD LIMITED -

The details work profiles of re-appointed Directors are given below:

Mrs. Ameenah Ahmed
Chairperson

Mrs. Ameenah Ahmed is the Chairperson of Gemini Sea Food Ltd. She is also getting hold of
the Chairpersonship of the following prestigious business houses of Gemcon Group:

Gemcon Food & Agricultural Products Limited(Meena Bazar), Bengal Herbal Garden Limited,
Gemcon Limited, Charka Steel Limited, Gem Jute Limited, Gemcon City Limited, Kazi & Kazi Tea
Estate Limited, Gemcon Sea Food Limited, Gemcon Tea Estate Limited;

And Directorship of the following business of Group:

Castle Construction Co. Limited, Karotaya Tea Estate Limited, Rawshanpur Tea Frontier
Limited, and Ajker Kagoj Limited;

She is a the Hon’ble President of Meena Trust, Member of the Board of Trustees of Kazi Shahid
Foundation and University of Liberal Arts Bangladesh Trust;

Mrs. Ameenah Ahmed has engaged herself in different Socio-cultural & Economical activities
of the Country. She is the founder President of a renowned cultural organization “Rabirag”and
Vice-President of the “Rabindra Sangeet Shilpi Sangstha”in Bangladesh;

Mrs. Ameenah Ahmed obtained Bachelor of Arts from Lalmatia Girls’ College in 1977.

Mr. Kazi Nabil Ahmed, MP
Director

Mr. Kazi Nabil Ahmed is a Director of Gemini Sea Food Ltd and involved himself in different
businesses, socio-economic development and political activities of the Country.

Kazi Nabil Ahmed is holding the post of the Chairman of Pathar Limited and Managing
Director of Charka SPC Poles Ltd, Karotaya Tea Estate Ltd & Rawshanpur Tea Frontier Ltd.

Mr. Kazi Nabil Ahmed is a dignitary of the Country in respect of politics as well as important
business personality noted as under:

He is an Hon'ble Member of the Parliament of Bangladesh elected from Jessore-3 Sadar and
Member of the Standing Committee of Parliament of the Ministry of Foreign Affairs.

Kazi Nabil Ahmed is the Vice-President of the Bangladesh Football Federation (BFF).
He is also Sponsor Director of the following business Institutions and National Dailies of the
Country:

Gemcon Food & Agricultural Products Ltd (Meena Bazar), Gemcon City Ltd, Gem Jute Ltd,
Gemini Sea Food Ltd, Gemcon Limited, Kazi & Kazi Tea Estate Ltd, Ajker Kagoj Ltd, Charka Steel
Ltd, Bengal Herbal Garden Ltd, Meena Sweets & Confectionaries Ltd, Khaborer Kagoj
Prokashana Ltd, Gemcon Sea Food Ltd, Gemcon Tea Estate Ltd, and Meena Retails Ltd etc.
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In Media arena, Mr. Ahmed is a Director of 2A-Media Ltd (National English Daily Dhaka Tribune)
and Bengali the Daily Ajker Kagoj. He is also a Partner of Online Bangla Newspaper “the Bangla
Tribune”.

He is one of the Trustees of the University of Liberal Arts Bangladesh Trust to develop
pragmatic & sustainable education and culture in Bangladesh. He is also Vice-President of
Meena Trust and Member of Kazi Shahid Foundation. He is a Member of the Audit Committee
of Gemini Sea Food Ltd.

Mr. Kazi Nabil Ahmed obtained Bachelor of Arts (B.A) in Economics from Brown University and
Masters of Science (Msc) in Comparative Politics from London School of Economics.

Retirement of Independent Director:

Barrister Kazi Rehan Nabi, Independent Director was appointed from 15th December, 2013 for
a period of 3 (three) years according to BSEC notification no. SEC/CMRRCD/2006-158/134/Ad-
min/44 dated 7-8-2012 and the tenure service was end with effective from 14 December, 2016.

Appointment of Independent Director:

Mr. Khandaker Habibuzzaman was appointed as Independent Director with effect from 1<
January, 2017 for a period of 3 (three) years according to BSEC notification no. SEC/CMRRC-
D/2006-158/134/Admin/44 dated 07 August, 2012. The profile of new Independent Director is
given below:

Mr. Khandaker Habibuzzaman, Fcs
Independent Director

Mr. Khandaker Habibuzzaman obtains Bachelor of Commerce, from Rajshahi University,
Masters in Islamic Studies from Asian University of Bangladesh and Masters in Business

Administration (MBA) from International Islamic University of Chittagong;

After completing education, he started his career with different portfolios in the national &
nulti-national companies related with Company matters;

Presently, Mr. Khandaker Habibuzzaman is Company Secretary of Square Group.

Mr. Khandaker Habibuzzaman is presently holding the position of Chairman of the Audit
Committee of Gemini Sea Food Ltd.
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(25) SPECIAL BUSINESS:

To pass special resolution in order to increase the Authorised Capital of the Company
from Tk. 2 crore (Taka two crore) to Tk. 40 crore (Taka forty crore) and amend the
Clause -V of Memorandum of Association and different clause of Articles of Association
of the Company.

The Board of Directors of the Company in its meeting held on October 25, 2017 has
decided in principle to increase the Authorised Capital of the Company from Tk. 2 crore
(Taka two crore) to Tk. 40 crore (Taka forty crore).

This is due to BMRE, expansion of business in future and to amend the Clause-V and the
following article nos.: 1,4, 5,6,7,8(a),9,14 ,17,35,42,43,50,60, 61,62, 68,70,71,72,
73,80,82,94,96,101,105,107,113 (e), 113 (g), 113 (h), 115,124, 127,129,132, 138, 139,
142 (b), 142 (c), 142 (g), 142 (m), 142 (s), 143, 149,171,176, 177,185, 194" respectively.

Therefore if though fit, the shareholders are requested to pass the following resolutions
as special resolutions:

Resolved that_

(i) “the existing Clause-V of the Company’s Memorandum of Association (MoA) be
altered by substituting the existing one as under:

V. The authorized capital of the Company is Tk.40,00,00,000.00 (Forty Crore)
divided into 4,00,00,000 (four crore) ordinary shares of Tk 10/-each with power to
increase and reduce the capital of the Company and to divide the shares in the
capital for the time being into several classes and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordance with the Articles of Association of the
Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may for the time being be provided by the Articles
of Association of the Company.”

(i) “the existing Article 4 of the Company’s Articles of Association (AoA) be altered
by substituting the existing one as under:

4. The capital of the Company is 40,00,00,000/- (Taka Forty Crore) divided into
4,00,00,000 (four lac) shares of Tk. 10/- each.”

(iii) “the following existing Articles of the Article of Association shall be amended in
light of the Companies Act 1994:

Article No.: 1,4,5,6,7,8(a), 9, 14, 17, 35, 42, 43, 50, 60, 61, 62, 68, 70, 71,72, 73,
80, 82,94, 96, 101, 105, 107, 113 (e), 113 (g), 113 (h), 115, 124, 127,129 132, 138,
139, 142 (b), 142 (c), 142 (g), 142 (m), 142 (s), 143, 149, 171, 176, 177, 185, 194"
respectively.
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(iv) a new printed copy of the Memorandum and Articles of Association of the
Company incorporating the amendments made up to this date in substitution of
the existing Memorandum and Articles of Association of the Company and the
same be filled with the Registrar of Joint Stock Companies & Firms, Dhaka,
Bangladesh.

(26) Auditors:
As per order of the Bangladesh Securities & Exchange Commission, existing Auditors
M/S. K.M. Alam & Co., 80, Motijheel C/A, Dhaka Chartered Accountants, retires as the
auditors of the Company at this General Meeting. Being eligible, offer themselves for
appointment as Auditor for the Accounting year of 2017-2018 and agreed with the
remuneration of Tk.2,00,000 (Taka Two lac) only.

The Board agreed to appoint the incumbent. Finally, the Board decided to consider the
matter and advised to place the proposal before the honorable shareholders in the
ensuing 35 AGM of Gemini Sea Food Limited for approval.

(27) Corporate Governance Compliance Report:
In accordance with the requirement of the Bangladesh Securities and Exchange
Commission, “Corporate Governance Report”is annexed herewith.

(28) Conclusion:

Finally, on behalf of the Board of Directors and on my own behalf, | would like to thank
all workers, officers and management staff of the Company for their contribution,
sincerity and loyalty in Managing Company successfully during the period. The Board of
Directors also expresses their gratitude to the valued shareholders for their continued
support, active cooperation, assistance and valuable advice. Besides, we express our
gratitude to Banks, the Bangladesh Securities and Exchange Commission, Dhaka Stock
Exchange Ltd., Buyers, Agents suppliers and Government Agencies for their support,
confidence and guidance, which helped up to prospers and achieve our target. | once
again assure you that no effort will be spared from our part to try and achieve a more
sound position for your Company in the days to come.

We hope, let it be good journey for all of us in the years to come.

v/

(Ameenah Ahmed)
Chairperson

Note: In the event of conflict between English and Bangla text of the report, English text shall
prevail.
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