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DIRECTORS’ REPORT
GEMINI SEA FOOD LIMITED

FOR THE YEAR ENDED 30TH JUNE, 2020

Dear Shareholders,

The Board of Directors of Gemini Sea
Food Ltd (GSFL) takes the pleasure
with welcome you in presenting the
Audited Statement of Financial
Position, Statement of Profit or Loss &
Other Comprehensive Income,
Statement of Cash Flows and
Statement of Changes in Equity for the
reporting period ended June 30, 2020
along with the Auditors’ Report
thereon for your valued consideration.

The objective of Corporate Governance
is to run the Company effectively and
legitimately with a sense of sense of
accountability and transparency to the
Shareholders and the society as a
whole.  This report is prepared in
Compliance with the Section 184 of
the Companies Act, 1994 and
“Corporate  Governance (Code" of
Bangladesh Securities and Exchange
Commission ~ (BSEC)  vide its
Notification ~ No.  BSEC/CMRRCD/
2006-158/207/Admin/80, dated June
03, 2018.

Industry Summary:

Bangladesh is the 12th world cultured
shrimp producer (2-3% of world
production). Fish sector contributes
3.10% to GDP (2018 -19) & 1.35% of
Export income (2019 -20) [Source:
Bangladesh Bureau of Statistics &
EPB]

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
of Bangladesh (EPB), overall shrimp
exports from Bangladesh decreased.
Country's export earnings from shrimp
stood at 332.64 million USD in the

fiscal year (July to June 2019-20)
showing —7.89 % decline compared to
that of 2018-19 fiscal's 361.14 million
USD. Shrimp sector failed to reach the
target of 361 million USD by a
deviation of -7.85%, mainly because of
impact of new species Vannamei
shrimp, COVID 19 impact, natural
impact of tropical cyclone Amphan,
Global economic recession,
devaluation of Euro and Pounds,
BritExit etc. [source: EPBI.

Currently Vannamei is a leading item in
the world shrimp market. Because of
cheaper price, consumers prefer this
item in Europe and USA, the key
markets of frozen shrimp. In recent
years Bangladeshi Black Tiger shrimp
lost its international market rapidly
due to aggression of Vannamei shrimp
cultured by other countries. As a result,
Bangladeshi Black Tiger species
already lost its competiveness. The
commercial culture of Vannamei
shrimp vyet to start in Bangladesh.
Whereas in nearby countries like India,
Vietnam, Indonesia and Thailand the
VVannamei shrimp is produced in a very
large scale. In recent years the price of
Vannamei shrimp dropped due to
oversupply which affected Black Tiger
demand and price heavily. As a result
Bangladeshi Black tiger shrimp lost
majority of its market and value.

Novel Corona virus spread out globally
from early 2020. The major consumer
of our shrimp are food restaurants,
hotels and tourist places which are
mostly under lock down condition
throughout the year due to COVID 19
pandemic. Economy and employment
are heavily affected globally by COVID
19. So, People lost their purchase
power for premium item like
Bangladeshi Shrimp. As a result, the
frozen fish demand, import and price
dropped heavily. In early 2020 many
orders are cancelled and later on the
orders came to nil. Thus, we could not
secure any business during March to
June 2020. 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.

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 shrimps 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 the Black Tiger shrimp
production is only 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 in raising the same
from 350 to 400 kg per acre. Recently
some intensive cultures have been
started where the production is 2.5 to
3 tons/acre in 2 cycles annually. Still
the major bottleneck of this business is
shortage of raw materials.

This year we are facing COVID-19
Pandemic  which heavily affected
shrimp sector like all other sectors.

Possible Growth and Future

Developments:

Bangladesh has the highest reserve of
extensive Black Tiger shrimp in the
world. So Black Tiger shrimp should be
more focused as it has necessary
infrastructures and environment. If
farmers can go for semi-intensive and
improved cultivation, the production
will increase several times.

Recently DOF agreed for pilot farm of
Vannamei shrimp in Bangladesh. If
they can handle the Vannamei
production successfully in the near
future the shrimp export sector will
expand rapidly.

In the Bay of Bengal there is a huge
reserve of fin fish which has high
potential in frozen food export market.
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 expansions. 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. Recently we have
achieved ASC Certificates and BAP 3
star certificate for both plant and
farms which enabled us to sell
premium and sustainable products. We
also achieved HALAL Certificate for the
Muslim community.

Due to changing lifestyle and
consumption pattern, people moving
from conventional frozen seafood to
save time and effort to cook and
moving into ready to eat kind of foods.
We have started product and market

analysis to determine the demand for
these products. By exporting to newer
markets that enabling us to expand
more besides two major markets EU
and USA. We are working with marine
fish fillet for last seven vyears in
Japanese market; there is a scope to
grow.

Gemini has completed its journey of 38
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
structural/Gas/Electrical accident.
With the existing condition of factory
renewal of business license and quality
certificates became tough. Ultimately
it became very hard to retain buyer's
confidence with existing factory
conditions. 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 machineries. Also
we need new utility lines (Electricity
lines, water pipe lines and cooling gas
lines). The estimated project cost is Tk
30 crore.

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

Analysis of Cost of Goods Sold, Gross
Profit Margin and Net Profit Margin

a. Cost of Goods Sold

This year's cost of goods sold was
Tk. 33.84 crore only as compared
to last year's cost of goods sold of
Tk. 59.23 crore. During the
current year 361,017 kg of
Shrimps have been produced as
against last year'production of
642,666 kg. 19.41% production
capacity has been utilized during
this year compared to 34.55%
capacity utilization of last year.
Current years Cost of Goods has
been reduced due to decreasing
of total revenue.
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Gross Profit

The Company has achieved an
export turnover of Tk. 36.28 crore
during the current vear ended
30th June 2020. Gross Profit of
Tk. 2.44 crore has been earned
during the current year as against
of Tk. 7.94 crore of last year. Total
gross profit has been affected due
to reduce export International
market for COVID-19 Pandemic.

Net Profit

Net Profit (after tax) earned
during the current year was
negative (4.62) crore as compared
to last year net profit (after tax) of
Tk. 0.16 lac. Company has figure
out that net profit has been fall
down due to total decreasing
amount of gross profit.

Extra-ordinary Gain or Loss and their
implication

During the vyear there was no
realized/unrealized extra-ordinary gain
or loss made by the Company as there
was no investment elsewhere that
Company could generate gain or loss.

Related Party Transactions

During the vyear under review, the
Company has no related party
transactions as per IAS-24 "Related
Party Disclosures" except executive
compensation received by Chairman as
Director (Admin) and Managing
Director for the year ended 30 June,
2020. Please see page no. 79.

Utlization of proceeds from public
issues and/or right issues:

There was no public issue and/or right
issue offerd during the vear.

Financial results after the Company
goes for Initial Public Offering (IPO),
Repeat

Public Offering (RPO), Rights Offer,
Direct Listing etc.

Initial Public Offering was made in
1985. Since then the Company is
performing well.
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Variance between Quarterly Financial
Performance and Annual Financial
Statements

There was a significant variance
between quarterly performance and
Annual Financial Statements. i.e. up to
3rd quarter EPS was negative figure
Tk. (5.34) and annually it has decreased
further significantly to negative Tk.
(9.83).

Directors Remuneration

The amount of remuneration paid to
Directors  including  Independent
Directors is also disclosed in page no
82 of this Annual Report.

Corporate and Financial Reporting
Framework

The members of the Board, in
accordance with the Bangladesh
Securities and Exchange Commission’s
Notification ~ No:  BSEC/CMRRCD/
2006-158/207/Admin/80 dated June
03, 2018, confirm compliance with the
financial reporting framework for the
following:

a. Fairness of Financial Statements

The Financial Statements
prepared by the management of
GSFL present fairly its state of
affairs, the result of its
operations, cash flows and
changes in equity;

b. Books of Accounts

Proper books of accounts of the
issuer Company have been
maintained;

c¢. Accounting Policies

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;

d. Application of IAS/IFRS & other
applicable Laws & Regulations

The Board of Directors of the
Company is entrusted to ensure
the disclosure of the actual
financial position and preparation

and maintenance of all types of
Statutory Statements as per the
BSEC and Companies ACT-1994.
The Board of Directors ensured
that International Accounting
Standards  (IAS), International
Financial Reporting Standards
(IFRS) as applicable in
Bangladesh, have been followed
in preparation of the Financial
Statements and any departure
there from has been adequately
disclosed;

e. Financial
Accountability

Report &

The Board of Directors discharged
their due responsibilities through
timely preparation and
publication of 1st quarter, half
yearly, 3rd quarter and Annual
Financial Report at the end of
each financial period and affairs
of the Company performed in the
year under review. Audit
Committee, sub-committee of
Board examined the fairness,
exactness and transparency and
completeness of these reports
before placement of the same to
the Board for their approval.

The Company published the
report (un-audited accounts) of
1st Quarter, half-yearly and 3rd
quarter  accounts as  per
notification of BSEC and the
Listing Rules 2015 of DSE
through  Company's  Website,
Newspapers and  submitted
timely to BSEC, DSE and other
regulatory authorities.

Internal Control System

The Board has already been
established and practicing effective
internal control system which is sound
in terms of design and has been
effectively implemented and
monitored.

The following steps have been taken
for implementation of an effective
internal control procedure of the
company:

a.  Regular review of internal audit
reports with a view to implement
the suggestion of internal

auditors in respect of internal
control technique;

b. To establish an effective
management system that
includes planning, organizing and
supervising culture in the factory
as well as at head office.

Please see the page no. 46 under
Corporate Governance headline for
further details.

Risk Management

In order to control all matters involving
risks uncertainties, the Company has a
strong management process. This has
been described in details in page no. 46
of this Annual Report.

Rights and Protection of Minority
Shareholders

Board of Directors of Gemini believes,
on being entered on the register of
members, a Shareholder acquires
some specific rights on the Company
of which he becomes a member. The
Board must commit to respect the
following  rights ~ of  Minority
Shareholders:

a. Specific Rights:
1. Information about allotment
of shares;
Registration as member;
Certificate of shares;

4. Right to transfer
according to articles;

shares

5. Right to notices, attending

meetings, speak, propose
and vote in person or by
proxy;

6. To obtain  copies  of
Memorandum and Articles of
Association;

7. To inspect registers

maintained by Company and
to get extracts;

8. Right to have the option to
buy new shares;

9. To participate in the
appointment at the general
meeting of

a. Directors; b. Auditors; c. NRC

10. To fix their remunerations




. To associate in the
declaration of dividend;

. Toreceive dividend within one
month of declaration;

. To obtain copy of the minutes
of general meetings

. In case of a Public Limited
Company, right to receive

i) Statutory Report
ii) Directors Report

Auditors  Report  with
audited Balance Sheet
and Profit and Loss
Account  before  the
meeting;

15. To call a meeting;

16. To protect & safeguard
interest of minority
shareholders by applying to
the Court;

Prohibition of Insider Trading

Board of GSFL very much aware
and heedful regarding the
Prohibition of Insider Trading
Rules, 1995 and its amendment
imposed by Bangladesh
Securities and Exchange
Commission (BSEC). The
Company has established policy
relating of trading shares by the
Directors, employees and other
insiders to protect the interest of
minority ~ Shareholders.  The
Securities Laws also impose
restrictions on similar sort of
transaction.

The Company encourages
communication with
Shareholders throughout the year
and welcomes their participation
at Shareholders meeting. The
Company is transparent with the
Stakeholders of the Company.
Gemini Sea Food Limited reports
to its Shareholders minimum
three times regarding its
business, financial position and
earnings in the vear. These
include:

®,

% Quarterly and Annual
Financial Statements;

Annual General Meeting;

Price —Sensitive Disclosures
and other disclosures to the
BSEC and Dhaka Stock
Exchange.

In additional information, the
Company is under a legal and
regulatory requirement to publish
through its Website and the daily
Bangla and English newspapers.
Gemini Sea Food Limited believes
in transparency and
accountability to the society as a
whole through establishment of
an efficient and effective
Corporate Governance procedure.

Monitoring  Related Party
Transaction

Board of Directors believes that
the Related Party Transaction is a
critical issue in an Organization. It
does not necessarily wrong, but it
may detrimental to the interests
of the minority Shareholders. To
prevent abuse, protect and
safeguard the interest of the
minority ~ Shareholder ~ Board
empowers authority and
independency to Audit Committee,
Internal Auditors and Independent
Director and assign  some
particular roles and responsibilities
to monitor and scrutinize properly
the said transactions. Please see
page no. 27.

Due Diligence Process

Board always encourage the
practice of Due diligence process
through the Internal Audit to
reveal the occurrence  of
questionable transaction, if any,
after they have occurred, which
will help curbing abusive related
party transactions from occurring.

For the interest of protecting the
rights of Minority Shareholders,
and to prevent abuse, Audit
Committee should seek a due
diligence report with regard to all
proposed material transactions
which should highlight potential
conflict of interest.
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Whistleblower Policy

The  Company has  been
established a  Whistleblower
policy to ensure the integrity of
the accounting records and
financial statements to be
incorporated and complied with
applicable laws. Under the
whistleblower policy, any
employee who becomes aware of
any questionable  accounting,
internal  accounting  contrals,
auditing matters or potential
violations of law are encouraged
to contact their immediate
supervisor and management.
Employees also have the option
of reporting such matters directly
to the chair of the Audit
Committee or the chair of the
Board of Directors. Appropriate
procedures are then taken to
ensure that the report is promptly
and thoroughly investigated. To
adhere this policy strictly, Board
can put maximum protection to
its all Shareholders especially all
minority Shareholders.

Diversity Policy

For ensuring the good Corporate
Governance,  Company  has
established a Diversity Policy
through framework of rules &
practices promulgated by BSEC.
The main objective of this Policy
to ensure that Board comprised
of talented and dedicated
directors with a diverse mix of
age, gender, experience, ethnicity,
experience, skills & educational
backgrounds to contribute as
maximum protection to its all
Shareholders.

Code of Conduct

Board has introduced new Code
of Conduct for its Directors &
Senior Management to ensure
accountability, ~ fairness  and
transparency in Company's
relationship with all stakeholders
such as financiers, customers,
management, employees,
government, community and with
its minority shareholders as well.
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Going Concern

The financial statements of the
Company have been prepared on a
going concern basis, which
encompasses the realization of assets
and satisfaction of liabilities in the
normal course of business. The Board
of Directors of GSFL has made an
annual assessment about whether
there exists any material uncertainty
which may cast significant doubt upon
the Company's ability to continue as a
going concern and confirms the entity
as a going concern.

But as per qualified Audited Report,
the production capacity position of the
company is very poor which decreased

than the last year by 15.14%. Total
utilization of attainable capacity of the
company is only 19.41%, which was
34.55% at the previous year. Further, it
is mentioned that as of 30 June, 2020
the cumulative balance of retained
earning stands on negative balance
amounting to Tk. (45,957,603) and
indebted to the extent of Tk.
445,957,484 consisting of bank loan
and lease finance, which represents
95.51% of the Equity & Liabilities of the
company. All these facts indicate
serious uncertainty to be a going
concern.

The management of the company
opined that the shortfall was made
due to reduce demand emanated from

Key Operational and Financial Data at least preceding 6 (Six) years

Operational Data:

general economic downturn  at
COVID-19 situation and shortage of
working capital. We are trying hard to
utilize production capacity at the
optimum level to strengthen the
financial position of the company.

within  the

Significant variance

financial year

There was a significant variance
between 4th quarter performances
(April-June) and the 3rd quarter
(January-March) due to diminish level
of sales in 4th quarter (April-June). EPS
for 2019-20 was Tk. (9.83) in compare
with EPS 0.34 for 2018-19.

(Figures in '000' taka)

Turn Over

Gross Profit

Profit before Tax

Net Profit After Tax
Earnings Per Share (EPS)
Dividend per share

Financial Data:

362,877 671,678 795,547
24,447 79,425 85,470
(40,474) 5,395 9,097
(46,164) 1,600 2,616
(9.83) 0.34 0.70

No dividend Stock Stock
(Bonus) (Bonus)

10% 15%

13,55,124 11,112,137 905,239
1,01,781 84,199 68,658
33,778 30,355 15,805
21,556 22,783 8,029
13.06 20.71 7.30
Cash-Nil & Cash: 20% &
Stock Stock 1.50

(Bonus) 125% (Bonus) 50%

(Figures in ‘000" taka)

| Particulars | 30-06-20] 30-06-19 | 30-06-18 | 30-06-17] 30-09-16 | 30-09-15

Total Assets

Property, Plant and Equipment-Gross

Property, Plant and Equipment-Net
Gross Working Capital

Net Working Capital

Working Capital Loan

Share Capital

Share Holders Equity

Dividend:

The Board of Directors have made
appropriate examinations and
analyzed the significant financial,
operating as well as other indicators
for enabling them to understand the
ability of the Company to declare
dividend.

The COVID-19 pandemic has already
severely affected shrimp demand in

466,923 467,251 510,516
161,969 161,839 134,071
63,415 67,219 43,856
403,367 400,031 466,659
(52756) (13913) 8,118
445,957 401,330 416,050
46963 42,693 37,125
1,005 47,170 45,569

the international and domestic trade
since the beginning of 2020. During
the last three months (March-June) of
financial year 2020, most celebrations
and public gatherings were cancelled in
shrimp consuming countries
worldwide, resulting no sales in this
period. In particular, the impacts of
COVID-19 are severe in the restaurant
and hospitality industries following the
lockdown measures.

656,254 362,592 374,019
119,368 119,368 119,368
36,070 37,653 40,414
620,184 324,939 333,605
13,528 (7,454) (31,205)
542,701 275,511 310,563
16,500 11,000 11,000
42,953 23,598 2,465

Due to said effect, Profit after tax
during the vear stood at BDT
(46,164,573) in 2019-20 against BDT
1,600,245 of the previous reporting
period. Management informed that
the business scenario of shrimpisin an
inconsistent situation in the global
market for some influential context of
the businesses in the context vear. In
consideration with the investment of
honorable Shareholders, the Board of




Directors has recommended no
dividend for year of 2019-2020.

But Management is very sincere &
concerned to keep the Shareholder
interest at highest priority. We are
focusing on potential aspects of the
business in the next year. Resultantly,
it may have chance for a better
turnover bring and higher GP and lower
interest cost in the coming year that
would enable the Company to pay out
better dividend to the Shareholders &
growth of Gemini Sea Food Limited.

Interim Dividend

No interim dividend was declared
during the year in the form of bonus
share or stock dividend or cash.

Pattern of Shareholding
Name-wise details

Auditors Qualified Opinion

The auditor of Gemini Sea Food Ltd has
given the following "Qualified Opinion"
paragraph in the audit report of the
Company prepared for the year ended
on June 30, 2020.

i) Inventories

The volume of inventories is so
high in comparison to purchase,
production capacity, cost of goods
sold and turnover as a whole and
has been increasing years to year.
Total inventories of the company
is Tk. 257,436,197 which is
55.14% of the total asset. As per
Auditor, no technical status report
as on 30 June, 2020 on the

a.  Parent/Subsidiary/Associated Companies and other related Parties
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:

\““ No. of Shares Name of Spouse No. of Shares

Mrs. Ameenah Ahmed
Chairperson

Mr. Kazi Inam Ahmed
Managing Director
Mr. Kazi Nabil Ahmed
Director

Dr. Kazi AnisAhmed
Director

Mr. Khandaker Habibuzzaman

IndependentDirector
Mr. Zakir Ahmed Zakir
Chief Financial Officer
Mr. AFM. Nazrul Islam
Company Secretary

593,886
140,889
140,889
93,925

Nil Mrs. Monira Parvin

Nil Mrs. Shayla Rezwana

Lt. Col. Kazi Shahid Ahmed (Retd.)
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quantity, quality and value of
inventories has been provided
resulting Auditors could not be
able to verify the inventories
physically as on 30 June, 2020
due to pandemic of COVID-19. No
provision for written off value of
unsalable portion of inventories
has been accounted for during the
year.

Our inventories value was Tk.
257,436,197 Quantity & quality
of product was in maintained in
good position. Due to pandemic,
export was seriously hampered
resulting volume of inventory has
built up by this amount. In this
time, we take all necessary

No. of Share
Nil

610,519

Mrs. Syeda Madiha Murshed Nil
Dr. Maliha Mannan Ahmed Nil

Mrs. Juditha Ohlmacher Nil

Nil

Nil

Nil Mrs. Lutfun Ara Begum Nil

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:

s Name . Stas | NoofShares |

Mr. Khayerul Alam Suman
Mr. Md. Abdul Hye

Mr. Md. Ruhul Amin

Mr. Md. Bellal Hossain

Mr. Md. Rashed Nowaz

Chief Operating Officer
Manager, Finance & Accounts
Factory Manager

NiI
Nil

Assistant Manager, Share Department Nil

Assistant Manager, Production

d. Shareholder holding ten percent (10%) of more voting interest in the Company:

1 Lt. Col. Kazi Shahid Ahmed (Retd.)

2 Mrs. Ameenah Ahmed
Total

Nil

S ho.ofShares |

Sponsor
Chairperson

610,519
593,886
12,04,405
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measures to maintain the quality
as if we don't require to written
off.

ii) Advances,
Pre-Payments

Deposits &

As per Auditors opinion, the
balance of Advances, Deposits &
Pre-payments has been
increasingly years to year. The
Advances, Deposits &
Pre-payments of the company is
amounting to Tk. 94,075,709 out
of which Tk. 87,609,511
represents the advance to
suppliers. Therefore, unnecessary
blockage of the working capital
affect the earnings of the
company and at the same time,
debt of the company will increase
significantly.

Advances, Deposits &
Pre-payments will decrease once
export start again. We are hoping
that the export market will open
soon and subsequently, debt of
the Company will decrease.

ili) Utilization of Production
Capacity and ability of the
Company to pay Debt:

This has been already discussed
under heading name 'Going
Concern’ For details, please see at
page no. 28.

Board meetings and attendance

The number of Board Meeting and the
attendance of Directors during the
year of 2019-2020 have been
enumerated in the Page no. 80.

Directors Profile

Director's profile along with resume
and details of their representation in
Other Company is shown in page no.
14-18 of this annual report as required
by CG Code.

Directors Rotation, Election &

Reappointment:

As per provisions of the Companies Act
1994 and the Articles of the
Assaciation of the Company, one-third
of the total number of Directors is to
retire by rotation every year. As per

Articles 119 of the Association of the
Company and according to the term of
Dr. Kazi Anis Ahmed & Mr. Kazi Inam
Ahmed retire by rotation as Directors
at the upcoming Annual General
Meeting and both being eligible offered
themselves for re-appointment. The
Board recommended their
re-appointment basis on
recommendation by the Nomination &
Remuneration Committee (NRC) of the
Company.

The detailed business and the
professional works profiles of the
proposed reappointed Directors are
provided in page no 15 & 17.

Appointed Director

Mr. Kazi Inam Ahmed, Managing
Director informed the meeting dated 25
July, 2019 that Mr. Kazi Shahid Ahmed,
Chairman & Director of Gemini is
voluntarily decided to step down on 1st
July, 2019 from the position Chairman &
Director with effect from 1st August,
2019 due to personal ground.
Consequently, a casual vacancy of a
position of Director arises.

A Shareholder of the Company Dr. Kazi
Anis Ahmed, who is holding 2.00%
shares of Gemini is an incumbent of the
proposed position recommended by the
NRC to fill the said vacancy.

Mr. Kazi Nabil Ahmed, MP Director
proposed to appoint Dr. Kazi Anis
Ahmed as a new Director of Gemini and
member of Sub-Committee i.e. NRC,
Audit Committee, etc. of Gemini basis
on recommendation of NRC. The
proposal seconded by Mr. Kazi Inam
Ahmed, Managing  Director  for
acceptance of the said appointment.

The detailed business and the
professional works profiles of the
proposed appointed Directors s
available in page no. 17 of this Annual
Report.

Audit Committee

As per BSEC's notification no.
BSEC/CMRRCD/2006-158/207/Admi
n/80 dated 03 June, 2018, the board
its meeting dated July 31, 2019
reformed the Audit Committee with
the following composition:

SI Name Position
1 Mr. Khandaker Habibuzzaman Chairman
2 Mr. Kazi Nabil Ahmed Member
3 Dr. Kazi Anis Ahmed Member
4 Mr. AFM. Nazrul Islam  Secretary

The attendance of the members is
shown in page no. 47 of the Annual
Report.

Nomination and Remuneration

Committee (NRC)

In accordance BSEC's natification no.
BSEC/CMRRCD/2006-158/207/Admi
n/80 dated 03 June, 2018, the board
its meeting dated July 31, 2019
reformed the NRC with the following
composition:

S| Name Position

1 Mr. Khandaker Habibuzzaman Chairman

2 Mr. Kazi Nabil Ahmed Member
3 Dr. Kazi Anis Ahmed Member
4 Mr. AFM Nazrul Islam Secretary

The attendance of the members is
shown in page no. 51 of the annual
report.

Human Resources

Our  recruitment, training and
development process are designed to
ensure that we have skilled and
qualified employees to meet the
operational needs of the business. We
recognize that successful business
need to deliver products backed by
robust solutions, which can only

be done by developing, supporting and
maintaining the right kind of staff to
provide this. In this context, we are
committed to developing the full
potential  our  people, offering
opportunities  for employees to
develop and grow and periodically
reviewing succession planning
processes.

Appointment of External Auditors

As per order of the Bangladesh
Securities & Exchange Commission,
existing Auditors M/S. Kazi Zahir Khan
& Co., 281/3, Jafrabad (sankar), West
Dhanmondi, Dhaka Chartered
Accountants, retires as the auditors of




the Company at this Annual General
Meeting.  Being  eligible,  offer
themselves for appointment as
External Auditor for the Fiscal Year of
2020-2021 and agreed with the

remuneration of Tk.2,00,000 (Taka two
lac) excluding Tax & VAT.

After review and discussion over the
profile and particulars of the said firms
the Board agreed to re-appoint the
incumbent as recommended by Audit
Committee. Finally, the Board decided
to consider the matter and advised to
place the proposal before the
honorable shareholders in the ensuing
38th AGM of Gemini Sea Food Limited
for approval.

Appointment of
Governance Auditor

Corporate

As per order of the Bangladesh
Securities & Exchange Commission,
the existing Corporate Governance
Auditors  M/S. Artisan, Chartered
Accountant, 33 Karwan Bazar (7th
floor), Dhaka-1215, retires as the
Corporate Governance Auditors of the
Company at this General Meeting.
Being eligible, offer themselves for
appointment as Corporate Governance
Auditor for the Accounting vyear of
2020-2021 with aremuneration of TK.
1,00,000 (Taka one lac) only excluding
Tax & VAT. . M/S. Artisan, Chartered
Accountant  had performed as
Compliance Auditors of the Company
for last 3 vyears from 2017-18,
2018-19.

The Company has received Expression
of Interest (EQI) to be appointed as
compliance auditor from two (2)
recognized Chartered Secretaries and
Chartered Accountant Firms. The
Profile of these two Audit firms was
reviewed by the Audit Committee and
Recommend to appoint M/S. Artisan,
Chartered Accountant, in practice as
Compliance Auditors of the Company
for the next financial year. After review
and discussion over the profile and
particulars of the said firms, the BOD
agreed to re-appoint the incumbent &
has endorsed in favor of M/S. Artisan,
Chartered M/S. Artisan, Chartered
Accountants in  practice to be
appointed as compliance auditors for
the financial year 2020-21 subject to
approval by the Shareholders in the
38th AGM of the Company to be held

on Thursday 17 December, 2020.

Contribution to Corporate Social
Responsibility (CSR)

Gemini Sea Food Limited's (‘Gemini’)
believes that CSR is a corporation's
initiatives to assess and take
responsibility for the effects of an
organization’s activities on
environmental and social wellbeing.
For building a strong corporate
reputation and retaining a motivated
work force Gemini use the CSR as a
part of strategic plan.

Gemini's  CSR  functions as a
self-regulatory mechanism whereby
business monitors and ensures its
active compliance with the spirit of the
law, ethical standards and national or
international norms. Gemini use their
CSR policy as a concept whereby
companies integrate social and
environmental concerns in  their
business operations and in their
interaction with their stakeholders as
Gemini believe that the main function
of the business is to create value
through producing goods and services
that society demands, thereby
generating profits for its owners and
shareholders as well as welfare for the
society, particularly  through an
ongoing process of job creation.

Declaration or Certification by the
CEO & CFO to the Board

Declaration or Certificates by the CEO
and the CFO to the Board as required
under condition No. 3(3) has been
disclosed on Annexure- A in page no..

Corporate Governance Compliance
Report

The Company obtained a certificate of
compliance  regarding  corporate
governance from ARTISAN, Chartered
Accountants as required under
condition no.6 of CG Code has been
disclosed in  Annexure-B  and
Annexure-C of this annual report.

Contribution to the National

Exchequer

Gemini regularly pays its corporate tax,
withholding tax and VAT on time. We
have deposited BDT 60.03 Lac to the
Government exchequer as withholding
tax and corporate tax in the reporting
period of 2019-20.
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Relation and communication with the
Shareholders

The Company has been arranging
regular Annual General Meeting (AGM)
as per Companies Act, 1994 through
which shareholders are informed
about the Company's progress,
important activities and development
activities under taken during the year
under review. As a result, the
shareholders, concerned organizations
and the people get various information
about the Company in due time. The
Shareholders of the Company are able
to collect all required information from
our Share Department through
land-phone, and e-mail service.

Regular communication with
Shareholders including Stakeholders
are made through:

a. Registered Office B. Phone c. Email
d. Annual report e. AGM f. Website g.
quarterly  updates on financial
performance.

Appreciation

Finally, on behalf of the Board, | would
like to thank all the employees of
Gemini for their tremendous efforts,
passion and resilience in delivering
results in a fiercely competitive
environment. | would also like to
express sincere gratitude to the
stakeholders of the Company for their
continued support that has paved the
way for sustainable success. Besides,
we express our gratitude to Banks, the
Bangladesh Securities and Exchange
Commission, Dhaka Stock Exchange
Ltd., RISC, Buyers, Agents suppliers
and Government Agencies and other
business partners for their
Cooperation and guidance extended to
the Company during the year 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 sustainable position for your
Company in the days to come.

Thank you all.
On behalf of the Board of Directors

niinal il

(Ameenah Ahmed)
Chairperson
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