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required to read the prospectus and risk factors carefully, assess their own
financial conditions and risk taking abilitybefore making their investment
RSOA&aA2yadé
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PROSPECTUS OF
TAUFIKAAOODS ANBGRO INDUSTRIE®L

PROPOSED ISSUE SIZE

PUBLIC ISSUE 815000,000 ORDINARHARES ORK.10.00 EACH AT PAR
TOTALING T800,000,000.00

Opening and Closing date of Subscription

Opening date of subscriptionb 6

Closing date of subscription (Cuafff Date):co 6

MANAGERS TO THE ISSUE

BANCO FINANCE

We take care of every hand we hold

BANCO FINANCE AND INVESTMENT LIMITED

—| b

A /’I///*/Vé’(/_:"u/ Merchant Bank

SANDHANI LIFHNANCE LIMITED

ISSUE DATE OF THBBRECTU®&®: 6
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PRILIMINARY INFORMATION AND DECLARATIONS

(i) Name(s), address(s), telephone number(s), web address{g)a#(s), fax number(s) and contact persons of the issuer,
issue managers, underwriter(sguditors, credit rating company and valuer, where applicable;

Name & Address

Contact Person

ISSUER

Telephone, Fax NumbeE-mail & Web Address

Taufika Foods and Agro Industries Limited
Registered Office:

Plot01, Roadll, BlockG, Banani, Dhaka213.
Corporate Office:

House80, Roae, level4A & 4B, Banani
(Chairman Bari), Dhak213

A.K.M Zakaria Hossain FCMA
Company Secretary

Tel:02-98412868
Fax:02-9841289
Email:lovello@lovello.club
Website:www.lovello.club

ISSUE MANAGER

Banco Finance Anbhvestment Limited

Shefali Complex {4Floor), 218/3, A,

West Kafrul, Begum Rokeya Sharani, Taltola,
Shere-Bangla Nagar, Dhak®07

Mohammad Hamdul Islam
Managing Director & CEO

Tet 02-55025169
Fax:02-55025167
Email: banco.bd@gmail.com

Website:www.bfilbd.org

Sandhani Life Finance Limited
16, Motijheel Commercial Area,{%Floor),

Dhakag 1000

Muhammad Nazrul Islam FCMA
Managing Director & CEO

Tel:02-9551896

Tel 02-9575903

Fax:02-9554847
E-mail: info@slflod.com
Website:www.slflbd.com

UNDERWRITERS

ICB Capital Management Limited
Green City Edge (% 6" Floor)
89, Kakrail, Dhak&a000, Bangladesh

Md. Sohel Rahman
Chief executive Officer

(Additional Charge)

Tel:02-8300555

Tel:02-8300367

Fax:02-8300396
Website:www.icml.com.bd
E-mail: icmlbd@gmail.com

MTB Capital Limited
MTB Tower (Leved) 111 Kazi Nazrul Isla
Avenue Bangla Motor, Dhaki®)00

Khairul Bashar Abu Taher Mohammed
Chief Executive Officer 8EVP

Tel:02-8321714
Fax:02-8321543
Website:www.mtbcap.com
Email:info.mtbcap@mutualtrustbank.com

Sandhani Life Finance Limited
16, Motijheel Commercial Area,"(ZFloor),
Dhakag 1000

Muhammad Nazrul Islam FCMA
Managing Director & CEO

Tel:02-9551896

Tel 02-9575903

Fax:02-9554847
E-mail: info@slflod.com
Website:www.slflbd.com

AUDITOR

Islam Quazi Shafique & Co.
Chartered Accountants
Al-Haj Shamsuddin Mansion®(#loor) 17,

New Eskaton Road, Maghbazahakal000.

Quazi Shafiqul Islam FCA, FCS
Partner

Tel:02-8312349

Fax:02-9571005
Email:gsi.esk@gmail.com
Website:www.gsibd.com

CREDIT RATING COMPANY & VALUER

The Company has no involvement with Valuer as wdllradit Rating is not applicable for the issuer.
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OBTAINED TO THESUE OR OFFER OF THESE SECURITIES UNDER THE SECURITIES A
ORDINANCE, 1969, AND THE BANGLADESH SECURITIES AND EXCHANGE COMMIS
ISSUE) RULES, 2015. IT MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS
COMMISSION DOES NOT EANY RESPONSIBILITY FOR THE FINANCIAL SOUNDNE{
ISSUER COMPANY, ANY OF ITS PROJECTS OR THE ISSUE PRICE OF ITS SECURI
CORRECTNESS OF ANY OF THE STATEMENTS MADE OR OPINION EXPRESSED W,
THEM. SUCH RESPONSIBILITY LIES VETSSIHER, ITS DIRECTORS, CHIEF EXECUTIVE
MANAGING DIRECTOR, CHIEF FINANCIAL OFFICER, COMPANY SECRETARY, ISS
L{{!9 a!b!D9wQ{ /I1L9C 9-9/!¢L+t9 hCCL/9ws
CREDIT RATING COMPANY (IF ANY)."

600 NWABRBGFIGA2Y (G2 GKS CANRG LaadzsSQ

"This being the first issue of the issuer, there has been no formal market for the securities o
issuer. The face value of the securities is Tk. 10.00 (Ten) and the issue price is Tk. 10.00 (1
the face value. Thassue price has been determined and justified by the issuer and the is
YEYF3ISNI A aidl SR dzyRSNJ G KS LI NI NI LK 2y
indicative of the market price of the securities after listing. No assurance camiven regarding
an active or sustained trading of the securities or the price after listing."

6PA0 WDSYSNIf wAialQ

"Investment in securities involves a degree of risk and investors should not invest any fung
this offer unless they can afford to takthe risk of losing their investment. Investors are advist
to read the risk factors carefully before taking an investment decision in this offer. For taking
investment decision, investors must rely on their own examination of the issuer and the o
including the risks involved. The securities have not been recommended by the Bangla
Securities and Exchange Commission (BSEC) nor does BSEC guarantee the accuracy or
of this document.Specific attention of investors is invited to the stateme@ ¥ WNAM a {

on page number(s140-148"

(vii) Taufika Foods and Agro Industries Limi@d ! 0 a2f dzi S wSalLl2yaAiol
"The issuer, having made all reasonable inquiries, accepts responsibility for and confirms tha
prospectus contains alimaterial information with regard to the issuer and the issue, that th
information contained in the prospectus are true, fair and correct in all material aspects and
not misleading in any respect, that the opinions and intentions expressed herein aresistly held
and that there are no other facts, the omission of which make this document as a whole or ar
such information or the expression of any such opinions or intentions misleading in any mat
respect.”
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AVAILABILITY OF PROSPECTUS

(i) Names, addresses, telephone numbers, fax numbers, website addresses #@ndileaddresses and names of contact
persons of the institutions where the prospectus and abridged version of prospectus are available in hard and soft forms;

The prospectus andbridged version of prospectus in hard and soft formJafifika Foods and Agro Industries Limited
shall be obtained from the following addresses:

Name & Address

ISSUER

Contact Person

Telephone, Fax Number igail & Web

Address

Taufika Foods and Agrmdustries Limited
Registered Office:

Plot-01, Roasl1, BlockG, Banani, Dhakd213.
Corporate Office:

House80, RoaeR, level4A & 4B, Banani
(Chairman Bari), Dhak13

A.K.M Zakaria Hossain FCMA
Company Secretary

Tel:02-98412868
Fax:02-9841289
Email:lovello@lovello.club
Website:www.lovello.club

ISSUE MANAGERS

Banco Finance And Investment Limited
Shefali Complex ®Floor), 218/3, A,

West Kafrul, Begum Rokeya Sharani, Taltola,
Shere-Bangla Nagar, Dhaki207

Mohammad Hamdul Islam
ManagingDirector & CEO

Tel 02-55025169
Fax:02-55025167
E-mail: banco.bd@gmail.com

Website:www.bfilbd.org

Sandhani Life Finance Limited
16, Motijheel Commercial Area, (3rd Floor),

Dhakag 1000

Muhammad Nazrul Islam FCMA
Managing Director & CEO

Tel:02-9551896 029575903
Fax:02-9554847
Email: info@slflod.com
Website:www.slflbod.com

STOCK EXCHANGES

Dhaka Stock Exchange Limited (DSE)
9/F, Motijheel C/A, Dhaka000

Afzalur Rahaman
Manager

Tel:02-9564601
Tel:02-957621018
Fax:02-9564727 029569755
E-mail: research@dsebdrg
Websitewww.dsebd.org

Chittagong Stock Exchange Limited (CSE)
CSE Building, 1080, Sk. Mujib Road
Agrabad C/A Chittagorg000

Dhaka Liaison Office:
Eunoos Trade Center (Lexd)
pHmpo 5Af 1 dz2AK0.

/| k! X 5

Mohammad Habib Ullah
Deputy Manager

Tel:31-7146323,
Tel:02-951391115
Fax:31-714101 029513906
E-mail: habib.ullah@cse.com.bd
Website:www.cse.com.bd

Prospectus would ab be available on the web sitd BSEC (www.sec.gov.bd), DSE (www.dsebd.org), CSE (www.csebtiacdikg,
Foods and Agro Industries Limitéaww.lovello.cluh), Banco Finance and Investment Limifgdvw.bfilbd.org, Sandhani Life Finance
Limited (www.slflbd.con) and at the Public Reference room of the Bangladesh Securities and Exchange Commission (BSEC) for reading

and studying.

i) Names anddates of the newspaper where abridged version of Prospectus was published:

Name of the Newspapers

Date of Publication

W 6 w B w B8
W 6 w B w B8
W 6 w 6 w 6
W 6 w 6 w 6
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(iii) Definitions and Acronyms or Elaborations:

G! NI A @t 81d4 O2 )& :  The Articles of Association daufika Foods and Agro Industries Limjtasl
2NJ a! 2! ¢ amended

GaSY2NF yRdzY £ 2 NJ The Memorandum of Association dfaufika Foods and Agro Industri

2F 1 aaz20Al GA2yE Limited asamended

AGM Annual General Meeting

Allotment Allotment of Shares
[

BB Bangladesh Bank

BDT Bangladeshi Taka

BFIL Banco Finance And Investment Limited

BFRS Bangladesh Financial Reporting Standards

BIDA Bangladesh Investment Developmetthority

BO A/C .SYSTFAOAIFINE hgySNDa ! 002dzyi

BSEC Bangladesh Securities and Exchange Commission

CDBL Central Depository Bangladesh Limited

CEO Chief Executive Officer

CFO Chief Financial Officer

Certificate Share Certificate

ciB Creditinformation Bureau

Companies Act Companies Act, 1994 (Act. No. XVIII of 1994)

Commission Bangladesh Securities and Exchange Commission

CSE Chittagong Stock Exchange Limited

CS Company Secretary

Dhaka Stock Exchange Limited

El Eligible Investor

EPS Earnings Per Share

Exchanges Stock Exchanges

ETP Effluent Treatment Plan

FC Account Foreign Currency Account

FI Financial Institution

GOB D2OSNYYSyid 2F (KS tS2L) SQa wS Lz

GBP Great BritainrPound
|

IPO Initial Public Offering

Issue Public Issue of Shares

Banco Financand Investment Limited
Sandhani Life Finance Limited
Issuer Taufika Foods and Agro Industries Limited

Issue Managers

LC Letter of Credit




M
|

MD ManagingDirector

MBA Master of Business Administration

MA Masterof Arts

MCOM Masterof Commerce

NAV Net Asset Value

NBR National Board of Revenue

NRB Non-Resident Bangladeshi

NBFI Non-Banking Financial Institution

NPAT Net Profit After Tax
o . |

Offering Price Price of the Securities dfaufika Foods and Agro Industries Limited

Our Company Taufika Foods and Agro Industries Limited
1

PE Price to Earnings

PDB Power Development Board
I

Registered Office Registered Office dfaufika Foods and Agro Industries Limited

RJSC Registrar of Joint Stock Companies and Firms

SC Share Certificate

Securities Share ofTaufika Foods and Agro Industries Limited

Sponsors The Sponsor ShareholdersTdufika Foods and Aghodustries Limited

Stockholders Shareholders

Subscription Share Application Money

SLFL Sandhani Life Finance Limited

The Company Taufika Foods and Agro Industries Limited

TFAIL Taufika Foods and Agro Industries Limited

TIN Taxldentification Number

Tk. Taka

uUsD United States Dollar

UK United Kingdom

Value Added Tax

WDV Written Down Value
WPPF Workers' Profit Participation Fund
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CHAPTER (I): EXECUTIVE SUMMARY

(a) About the industry:

The icecream industry of Bangladesh is a fgsbwing industry which is rising by 12% rate per year. Howeves,
anticipated that the growth rate to rise by additial 15% by the end of ye2019 ands expected to rise continuousas

per market study. Overall worth of the ice creamnket of Bangladesh is Tk.120®ez. Icecream market of this great

nation expanded because of addition of Bangladesh rural customer and rise in per capita income. Upon massive
electrification throughout the country, particularly in rural Bangladesh, use of refrigerators in rural areas, led to & marke
development in suburbs andllages. Other than that, a development in the see@mnomic front influenced food habits

of millions, helped in expanding ieeam market, which led to surpassing neighboring India, and even compete with global
market in terms of market size. Compargdh G K 2 @S NI £ D Scteam indlisyy3stat parSvithKEQrape &nd S
overall global market.

/ dZNNBy Gt & 1 d: &KklI,R0 cosetecie&nbtma®e am/hliNdy e otitiofisix companies. Among them,
branded ice creams is the most populoccupying more than 85% of the total market share, while premiursrieams

which are expensive than those of branded ones account for neasB0% of the market. The branded iceeam market

size is growing fast because marketing for branded icencrisaconcentrated in the megacities due to issues regarding
electricity, cold chain, and rise in income level of the consumers. Other than that change in social structure and feod habit
boosted branded ice cream demand. Igloo and Polar are two establistm®@@s in the industry hold twthirds (66%) of

the market share and other four companies, combined, hold 79% of the total market shamrently, Igloo is the market
leader holds 38% of the market share since it is the most popular impulse antidakeice cream in Bangladesh and its
available at 20,000etail outlets.h G KSNJ G KIFy GKFGZ 3INRGgIK 2F GKS O2dzy i NB Q&
employment and contributing 0.064% of the gross domestic product (GDP)., however tariffs on importedteneals of
ice-cream need to be rationalized.

Furthermore, the ice cream industry contributes 0.053% of the world GDP whose global market grew at the Compound
Annual Growth Rate (CAGR) of around 6% during-2028, reaching a volume of 19.7 million metons in 2016ln 2016,

Europe dominated the global ice cream market with more than 40% share. On the other hand, China and Brazil account for
two-fifths of the global ice cream saleSo if the Ice cream industry of Bangladesh is nurtured well theanitbe a major

player at the global stage too, very soon.

https://www.dhakatribune.com/business/2018/11/28/ice-creamindustry-expandingon-rural-demand

(b) About the Issuer:

Taufika Foods and Agro Industries Limited was incorporated in Bangladesh as a Private Limited Company under The
Companies Act, 1994 vide Registration NO@4Z00/11 dated August 07, 2013ubsequently, the Company was converted

into a public limited Company dateldily 08 2019 The Company started its commercial operation on January 02, 2816.
Corporate Head Office located at PR, RoaeR, BananiChairman Ba}j Dhakal213, Bangladés Registered offic®lot-

01, Roasdll, BlockG, Banani, Dhakd213and Factory is located at Bashile, Kathali, 6 No. Valuka Union Parishad Valuka,
MymensinghThe Company issdce-cream manufacturer and supplier in Bangladesh.

Incorporation August 072011
Registration No. G94700/11
Convertedinto Public LimitedCompany July 082019

Commencement of Commercial Operation| January 02, 2016
Nature of Business The Company isdce-cream manufacturer and supplier in Banglade
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(c) Financialnformation:
Major financial information ofraufika Foods and Agro Industries Limiieds follows:

In BDT

Sl. Particulars September 30, 2019 June 30, 2019 |  June 30, 2018 June 30,2017  June 30, 2016

1 | Sales 314,349,972 922,889,785 778,975,897 478,531,399 65,276,963 -
2 Gross Profit 128,996,609 385,384,869 323,833,504 162,256,438 20,423,128 -
3 Net profit before tax 45,982,655 91,279,502 82,889,168 28,764,074 (16,938,640) -
4 Net Profit after tax 29,888,726 61,645,286 42,548,150 2,500,498 (17,330,301) -
5 | Total Assets 1,861,897,535| 1,627,830,362 1,589,286,528| 1,093,939,116 861,561,478 292,922,888
6 Share Capital 550,000,000 65,450,000 54,500,000 54,000,000 1,000,000 1,000,000
7 Retained Earnings 119,252,358 89,363,632 27,718,346 (14,829,804) (17,330,301) -
8 | No. of Shares 55,000,000 6,545,000 5,450,000 5,400,000 100,000 100,000
9 | Face Value 10.00 10.00 10.00 10.00 10.00 10.00
10 | NAV Per Share 12.17 64.91 64.63 7.25 (163.30) 10.00
11 | Earnings per Share 1.20 10.05 7.87 2.65 (173.30) -

*Face@l f dzS 2 F 02 Y LI yBG-ack dod Wab comvértéaia BDTL0/- Face valueof shares on the hove table was
considered at BDTO/-for better presentation

(d) Features of the issue and its objects:

Offer Price BDT10.00
Number of Shares 30,000,000rdinary Shares
Offer Size BDT300,000,000
NetProceeddrom initial public offering (IPO) would be used Expansion of Capacit
Purpose of Raising Fund (payment of Bank Loan acquisition of Plant and Machineries, Freezer Purch
vehicle Purchasdnvestmentin Depotto Increasg
Date of Implementation Within 24months after receiving IPO fund.

(e) Legal and other Information:

Particulars License Issuer/Issuing Authority  Certificate/ License No. Issue Date Renew Date Expiry Date
Certificate of Register of Joint Stock
. Companies and Firms, G94700/11 07.08.2011 N/A N/A
Incorporation
Bangladesh
TIN Certificate National Board of Revenue 872426821762 18.05.2015 N/A N/A
BINCertificate National Board of Revenue 0019302980103 29.08.2019 N/A N/A
Patent and Design Department of Patents, Designs 014349 04.05.2015 N/A N/A
& Trademarks
Fire License gi?fn'iﬂes'" Fire Service and Ci AD/MO/948/1314 01.07.2013 22.06.2020 | 30.06.2021
Environment License Department of Environment 22.02.6100.142.71.068.15.4] 27.05.2018 23.02.2020 26.05.2021
Boiler License Ministry of Industries ( Chief Ba. B 8422 05.05.2019 20.09.2020 | 20.02.2021
Boiler Inspector)
Trade License Dhaka North City Corporation 161627 23.08.2011 14.06.2020 30.06.2021
Factory Trade License | 0 NO: Valuka Union Parishad, 750 18.02.2014 | 02.07.2020 | 30.06.2021
Valuka, Mymensingh
Factory License Department of Inspection for 1143/Mymensingh 11.10.2015 23.06.2020 | 30.06.2021
Factories and Establishments
Impc'>r't Registration Controller of Import & Export, BA. 104616 10.11.2014 21.07.2020 30.06.2021
Certificate Government of Bangladesh
BSTI License Bangladesh Standards and 19218/G2/2016 03.01.2016 | 01.07.2018 | 30.06.2021
Testing Institution
BIDA Bangladesh Investment L15201212329H 09.12.2012 - N/A
Development Authority
Halal Certificate Islamic Foundation Reg. No. 66, SI. No. 0178| 30.08.2019 | ~Pplied for Renewal as on
09.07.2020
1S022000:2005 International Organization for BD18/711041134 12.12.2018 - 19.06.2021
Standardization
Good Manufacturing | gq BD19/711041199 13.11.2019 - 13.11.2022
Process
H.ACCP deex SGS BD19/711041200 13.11.2019 - 13.11.2022
Alimentarius
Group Insurance American Life Insurance BGLE60762L & BG160762 18.09.2019 ) 18.09.2020
Company GPA
Factory Insurance Egmaph“" Insurance Company| . ~\ 38/F@0191/06/2020 ; . 10.06.2021
Factory Insurance E%maph“" Insurance Company| -, ~\138/F@014804/2020 ; ; 05.04.2021
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Ms Shamima Nargis Haque

Ms. Shamima Nargis Haqaorn in 1970 is an entrepreneur and holds an academic degreédanomicsShe has been
involved withTaufika Fods and Agro Industries Limitegits ChairmanShe plays vital rolén the case of taking critical
decisionfor the company.

Managing Director
Md. Ekramul Haque has completed his academic care@ivil Engineerinjom KUET.Hehas24 & S | éxf@etencein
different business sector in Bangladeste is currently acting as @&rmanfor TaufikaEnergyCo.Limited and Sharika

Enterprise Ltd. an@hairmarof Taufika Engineering Ltds well He hasvisited many countries in connection with business
and has gatheredufficient required knowledge to run a business smoothly and profitably.

(g) Capital structure and history of capital raising:

The Company intends to iss@@,000,000 ordinary shares of BDJ.00 each through Initial public offag (IPO) at an issue
price of BDTL0.00 each at par totaling to B[300,000,000.00 subject to regulatory approvals.

Particulars No. of Shares Face Value (BDT Amount in BDT
Authorized Capital 100,000,000 10.00 1,000,000,000
Before IPO
Paidup Capital (A) | 55,000,000 10.00 | 550,000,000
After IPO
To be issued through IPO (B) 30,000,000 10.00 300,000,000
Paid up capital (Post IPO) (A+B) 85,000,000 10.00 850,000,000

The Company has raised its paigh capital in following phases:

Basis on Shares

Allotment Date No of Sharedn cash No of shareOther Pald;upBC[:)?rpnal
Consideration than cash :
ription he Memorandum & Articles |
ilsjgjgia%t(; attothtee'ztimee ofol r?lcodrlpj)or{;\gt‘iont o 100,000 i 1,000,000
Issued as on May 03, 2017 5,300,000 - 53,000,000
Issued as odune 03, 2018 50,000 - 500,000
Issued as on November 15, 2018 1,095,000 - 10,950,000
Issued as on August 27, 2019 48,455,000 - 484,550,000
Total 55,000,000 - 550,000,000

FCFOS @FtdzS 2F 02 YL gaghtaad waskconiRed ifo 8DT.1®ake vmluesokshares on the above table was
considered at BDT 16br better presentation.

(h) Summary of Valuation Report of securities:

Valuation Methods Septgmber 30, 2019 Jgne 30, 2020
Fair ValueBDT Fair Value (BDT)
Method-1 | Net Asset Valuper share 12.17 12.75
Method-2 | Earningbased value per share 10.39 18.41
Method-3 | Average market price per share of similar stocks 21.25 21.25

Details Calculation available in page nti25-128
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Others

0] Declaration by the issuer as requirdgly Rule 3 (2) (pof the Bangladesh Securities arfitkchange Commission
(Public Issue) Rules, 2015:

MANAGEMENT DECLARATION

We the management ofaufika Foods and Agro Industries Limitddclarethat our company has not made any material
change including raising of paigh capital after the date of audited financial statements as included in the prospectus.

SdF Sd-
Md. Ekramul Haque Ms Shamima Nargis Haque
Managing Director Chairman
Taufika Foods and Agro industries Limited Taufika Foods and Agro industries Limited
(ii) Declaration by the Issue Managers as required by Rule 3 (2) (b) of the Bangladesh Securities & Exchange

Commission (Public Issue) Rules, 2015:

DECLERATNOREGARDING THE ISBMRAGERS OR\Y OF ITS CONNECTED PERSONS IS IN NO WAY
CONNECTED WITH THE ISSUER OR ANY OF ITS CONNECTED PERSON NOR DOES HOLD ANY SECURITIES TH

We, the Issue Managers, declahat we do not have any connection with the Issuasr any connected persons of us are
connected with the Issuer. Moreover, we do not have any connection with the connected persons of the Issuer nor hold
Fye aSOdzNAGASE GKSNB2F ¢

SdF+ Sdr-
Mohammad Hamdul Islam Muhammad Nazrul Islam FCM#
Managing Director & CEO Managing Director & CEO
Banco Finance and Investmdritmited Sandhani Life Finance Limited
(iii) Declaration by the issuer as required by Rule 3 (2) (d) of the Bangladesh Securities & Exchange Commission

(Public Issue) Rules, 2015:
STATEMENREGARDING COST AUDIT

This is to inform you that Ministry of Commerce in its Gazette datédtJsuary, 2003 ordered gompanies from power
sector and 6 companies from jute sector would be under Cost Audit Compliance. Lat& Dac@nber 2009 Ministrgf
Commerce issued Gazette by whichctnpanies from Garments and Textiles sector, 12 companies from Pharmaceutical
sector and all theompanies involved in manufacturing of Chemical Fertilizer would be under Cost Audit Compliance.

SinceTaufika Foods ad Agro Industries Limiteds not bracketed in above mentioned companies, Cost Audit by Cost and
alyl3sSySyd ! 002 dzy i I yTadfikaFdodsyagdingro lhdudtriasQimige&S T2 NJ &

Sdt- Sdk- Sdk-
Md. Ekramul Haque Mohammad Hamdul Islam Muhammad Nazrul Islam FCM;
Managing Director Managing Director & CEO Managing Director & CEO
Taufika Bods and Agrindustries Ltd. Bano Finance And Investment Ltd. Sandhani Life Finance Ltd.
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(iv) Declaration by the issuer as required by Rule 3 (2) (f) of the Bangladesh Securities & Exchange Commission
(Public Issue) Rules, 2015:

MANAGEMENT DECLARATION

We the management ofaufika Foods and Agro Industriéimited declarethat our company is regular in holding of
Annual general meeting (AGM).

Sd- Sd-
Md. Ekramul Haque Ms Shamima Nargis Haque
Managing Director Chairman
Taufika Foods and Agro industries Limiti Taufika Foods and Agro industries Limit
(V) Declaration by the issuer as required by Rule 3 (2) (h) of the Bangladesh Securities & Exchange Commission

(Public Issue) Rules, 2015:

We, the management ofTaufika Foods and Agro Industries Limitetkclarethat our company is complied with the
BangladeslISecurities & Exchange Commission (Public Issue) Rules, 2015 while preparing prospectus

Sdt- SdF-
Md. Ekramul Haque Ms Shamima Nargis Haque
Managing Director Chairman
Taufika Foods and Agro industries Limit Taufika Foods and Agro industries Limit
(vi) Declaration by the issuer as required by Rule 4 (1) (d) (4) of the Bangladesh Securities & Exchange Commission

(Public Issue) Rules, 2015:

DECLARATION REGARDING CONSHNRBETORS TO SERVE AS DIRECTORS

We hereby agree that we have been serving as Directom@ofika Foods and Agro Industries Limitadd will continue
to act as Directors of the Company.

SdF- Sdk- Sdk-
Ms Shamima Nargis Haque Md. Ekramul Haque MuhsininaTaufika Ekram
Chairman Managing Director Director
Sdk-

Kawser Ahmed
Nominee Director
of
Taufika Engineering Ltd.

Sd-
Imtiaz Lutful Baset FCMA, FCA
Independent Director

Place: Dhaka
Date:November 27, 2019
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(vii) DECLARATION OF RESPONSIBILITIES OF BANCO ANDANNMESTMENT LIMITEND SANDHANI LIFE
FINANCE LIMITED

Banco FinancandInvestment Limited and Sandhani Life Finance Limited signed an agreement on October 23, 2019 to act
as Issue Managers of Taufika Foods and Agro Industries Limited As per ArBesertion 10 of Bangladesh Securities

and Exchange Commission (Public IssReles, 2015, there will be allocation of responsibilities between the Issue
Managers if the issue is managed by more than one Merchant Bank. In that case, there is no segregation of written
responsibilities between us. We both have been jointly manatfiedssue as Issue Managers.

Sd- Sd-
Muhammad Nazrul Islam FCM/ Mohammad Hamdul Islam
Managing Director & CEO Managing Director & CEO
Sandhani Life Finance Limitec Banco Finance And Investment Limite
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CHAPTER (Il): CONDITIONS IMPOSED BY THE COMMISSION

DISCLOSURE IN RESPECT OF ISSUANCE OF SECURITY IN DEMAT FORM:

As per provision of the Depository Act, 1999 and regulation made there under, shares will be issued in dematerialized
condition. All transfer/transmission/splitting will take place in the Central Depository Bangladesh Ltd. (CDBL) system and
any further issance of shares (rights/bonus) will be issued in dematerialized form only.

CONDITIONS UNDER 2CC OF THE SECURITIES AND EXCHANGE ORDINANCE, 1969:

PARTA

1. The Company shall go for Initial Public Offer (IPO) for 30,000,000 ordinary shares of Tk. 10.00 each at par totaling
to Tk. 30,00,00,000.00 (Taka Thirty crore onfgjlowing the Securities and Exchange Ordinance, 1969, the
Bangladesh Securities and ExoparCommission (Public Issue) Rules, 2015, the Depository Act, 1999 and rules
made there under.

2. The abridged version of the prospectus, as approved by the Commission, shall be published by the issuer in 4
(Four) national daily newspapers (two in Bangld &mo in English), withif2 (two) working daysf issuance of
GKAa O2yaSyd tSGGSN® ¢KS AaadzSN) akKlff Ll2ad GKS 7TFdzf ¢
shall also put on the websites of the Commission, stock exchanges, and thenasager, withirb (five) working
daysfrom the date of issuance of this letter and shall remain posted till the closure of the subscription list. The
issuer shall submit to the Commission, the stock exchanges and the issue manager a diskette cohtateixtg t

2F GKS @S0G SR 2LANBRELISFRINDE A & a {

3. The company shall subn#0 (Forty)copies of the printed prospectus to the Commission for official record within
5 (Five) working dayfom the date of publication of the abridged version of the prospectus in the newspaper.

4. The issuer company and the issue manager shall ensure transmission of the prospectus and its abridged version
for NRBs through email to the Bangladesh Embassied/ssions abroad withis (Five) working dayfom the
date of publication of the abridged version of the prospectus in the newspaper. A compliance report shall be
submitted in this respect to the Commission jointly by the issuer and the Issue Manager @&tfiwo) working
daysfrom the date of said transmission of the prospectus.

5. The following declaration shall be made by the company in the prospectus, namely:

oDeclaration about Listing of Shares with the stock exchange (s):

None of the stock exchmge(s), if for any reason, grants listing witt80 (thirty) daysfrom the closure of
subscription, any allotment in terms of this prospectus shall be void and the company shall refund the subscription
money within15 (Fifteen) daydrom the date of refuskfor listing by the stock exchanges, or from the date of
expiry of the sai®0 (thirty) days as the case may be.

In case of nowefund of the subscription money within the afores&i® (Fifteen) daysthe Directors of the
company, in addition to the $sler company, shall be collectively and severally liable for refund of the subscription
money, with interest at the rate #% (two percentiabove the bank rate, to the subscribers concerned.

The issue manager, in addition to the issuer company, shalirendue compliance of the above mentioned

conditions and shall submit compliance report thereon to the Commission with{8even) daysf expiry of the

aforesaiov p 6 CA F fiS\SryS0 LBSINAERMR |t 26SR F2NJ NBFdzyR 2F (GKS ad
6. All applicans shall apply for minimum market lot of 500 shares worth Taka 5;(0@ka five thousand only) or

its multiples.
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10.

11.

12.

13.

14.

15.

16.

The IPO shall stand cancelled in case of wsdéscription in any category above 35%. In such an event, the issuer
and issue manger shall inform the Commissigthin 2 (two) working daysand release the subscription money
within 10 (ten) working days adt receiving verification report from CDBL and the information from exchanges
regarding subscription.

20% of the securities reserved for other general public shall be reserved fawZ MT G- T iIncdse ove wb ¥
under-subscription under any of su®F 4§ SI2NASa 2F St A3IA06fS AygSadz2nNna O
unsubscribed portion shall be added to other sidategory of the same category. In case of over subscription in

the general public category, the issuer and the issue manager sbaitly conduct an open lottery. In case of
2OSNJ adz0 AaONRLIIA2Y Ay G(G(KS SftATA0E S Ay dSaibassNID 2ligiike § S 3 2
investors shall apply for more than 2% (two percent) of the total securities reserved for thetdégnvestors.

An applicant cannot submit more than two applications, one in his/her own name and the other jointly with
another person. In case, an applicant submits more than two applications, all applications will be treated as
invalid and will not ke considered for allotment purpose. In addition, 15% (fifteen) of the application money
will be forfeited by the Commission and the balance amount will be refunded to the applicant.

The applicants who have applied for more than two applications using sdmank account, their application will
not be considered for lottery and the Commission will forfeit 15% of their subscription money.

Making of any false statement in the application or supplying of incorrect information therein or suppressing
any relevant information in the application shall make the application liable to rejection and subject to
forfeiture of 25% of the application money and/or forfeiture of share (unit) before or after issuance of the same

by the issuer. The said forfeited applicatianoney or share (unit) will be deposited in account of the Bangladesh
Securities and Exchange Commission (BSEC). This is in addition to any other penalties as may be provided for by
the law.

The company shall furnish the list of allotees to the Commisaiaithe stock exchange(s) simultaneously in which
the shares will be listed, withip4 (Twenty Four) hoursf allotment.

Shares not allotted at the time of according this consent, but allotted after listing, in favor of sponsors, directors
or shareholdes having 10% or more shares through stock dividends, shall be subject teia pesiod of 02(two)
years from the date of issuance of the prospectus.

If any share of Sponsors/Directors/Promoters is in paper format, it shall be handed over to secsigtistodian
registered with the Commission and shall remain held till completion of léokperiod and the nhame of the
securities custodian shall be furnished to the Commission jointly by the issuer and issue manager, along with a
confirmation thereof fromthe custodian, within one week of listing of the shares with the stock exchange(s).
Or they (shares of Sponsors/ Directors/ Promoters) can be demated and shall remain iniockder CDBL
system and issuer shall submit a dematerialization confirmatiorpogt generated by CDBL and attested by
Managing Director of the company along with the lo@k confirmation to the Commission within one week of
listing of the shares with the stock exchange(s). In respect of shares other than Sponsors/Directors/Promoters
the issuer will ensure their locln of those shares and submit a statement to this effect to the Commission.

The company shall not declare any dividend/bonus shares before listing of its capital with any Exchange from
the date of this consent for raisingf capital.

¢KS O2YLJlye akKkftf y20 Sy3arasS AdGaasStTt Ayidz2 Fyeé YSNHSNI

ho2aSOGA2ye¢ FNRBY (GKS /2YYAaairzys 2y GKS aoOKSYyS 27
recommended by the Board of Direats, before approval by the shareholders in General Meeting.
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PARTB

Application Process

Stepl (Applicant)

1. An applicant for public issue of securities shall submit application/buy instruction to the Stockbroker/ Merchant
Banker where the applicant maintains customer account, within theofutlate (i.e. the subscription closing
date), which shall be th@5th (twenty fifth) working day from the date of publication of abridged version of
prospectus.

2. The application/buy instruction may be submitted in prescribed paper or electronic form, which shall contain the
Customer ID, Name, BO Account Number, Number afr8ies applied for, Total Amount and Category of the
Applicant. At the same time:

a. Other than norresident Bangladeshi (NRB) and Foreign applicants shall make the application money and
service charge available in respective customer account maintaintdtivé Stockbroker/Merchant
Banker. No margin facility, advance or deferred payment is permissible for this purpose. In case the
application is made through a margin account, the application money shall be deposited separately and
the Stockbroker/MerchanBanker shall keep the amount segregated from the margin account, which
shall be refundable to the applicant, if become unsuccessful.

b. Nonresident Bangladeshi (NRB) and Foreign applicants shall submit bank drafts (FDD), issued in favor of
the Issuer for a amount equivalent to the application money, with their application to the concerned
Stockbroker/Merchant Banker. A Naasident Bangladeshi (NRB) and Foreign applicant may also submit
a single draft against 02(two) applications made by him/her, i.e.ioindés/her own name and the other
jointly with another person. The draft (FDD) shall be issued by the Bank where the applicant maintains
Foreign Currency account debiting the same accoamd provide the customer with a certificate
mentioning the FC accoumumber which has been debited to issue the FDD. The applicant shall also
submit the certificate with their application.No banker shall issue more than two drafts from any
Foreign Currency account for any public issue. At the same time, the applicdhinsth@ the service
charge available in respective customer account maintained with the Stockbroker/Merchant Banker.

c. Eligible investors shall submit application through the electronic subscription system of the
exchange(s) and deposit the full amount imded to subscribe by the method as determined by the
exchange(s).

Step2 (Intermediary)

SNOKFy G . ylé
00 ¢ K

a NJ akKl ¢ |
y ! 2dzy (¢ S {2010 NlSNJ(

o

¢
L

a. post the amount separately in the customer account (other than NRB and Feygidicants), and upon
availability of fund, block the amount equivalent to the application money;

b. accumulate all the application/buy instructions received up to theaffitdate, deposit the amount in
0KS atdzof AO L&&adzS ! LILIX ’@d bk ighin thefibs? mayking houy oiekty G I A Y
working dayof the cutoff date;

c. instruct the banker to block the account for an amount equivalent to the aggregate application money
and to issue a certificate in this regard.

4. Banker of the Stockbrokdvlerchant Banker shall block the account as requested for, issue a certificate confirming
the same and handover it to the respective Stockbroker/Merchant Banker.

5. For Nonresident Bangladeshi (NRB) and Foreign applicants, the Stockbroker/Merchant Baaikpregiare a list
O2yGlFAYyAy3 GKS RNIFO AYyF2NXYFGA2Y | 3FAyad G§KS NBaLSoO

6. The Stockbroker/Merchant Banker shall prepare categuise lists of the applicants containing Customer ID,
Name, BO Account Number and Number of Seaisipplied for, and within 03 (three) working days from the
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cu2 FF RFEGSsT aSyR G2 GKS NBALISOGAGS 9EOKIy3aSy GKS f;
separator) format, the certificate(s) issued by its banker, the diait certificatesreceived from Norresident
Bangladeshi (NRB) and Foreign applicants and a copy of the list containing the draft information.

On the next working day,the Exchanges shall provide the Issuer with the information received from the
Stockbroker/MerchantBankers, the draftand certificatessubmitted by Norresident Bangladeshi (NRB) and
C2NBAIY LI AOIYyGa YR GKS tAadG O2yidlAyAy3a GKS RNI ¥
certificates in their custody.

The application/buy instructions shall be preserved by the Stockbroker/Merchant Bankers up to 6 months from
listing of the securities with exchange.

Step-3 (Issuer)

9.

10.

11.

12.

13.

14.

CKS LaadzSN) akKlff LINBLI NB O2yazft ARl (i BRIDS i dledtrordcFtexti KS |
format in a CDROM to CDBL for verification. The Issuer shall post the consolidated list of applicants on its website
and websites of the Exchanges. CDBL shall verify the BOIDs as to whether the BO accounts of the applicants are
active or not.

On the next working day, CDBL shall provide the Issuer with an updated database of the applicants containing BO
Account Number, Name, Addresses, Parents Name, Joint Account and Bank Account information along with the
verification report.

After receiving verification report and information from CDBL, the Issuer shall scrutinize the applications, prepare
category wise consolidated lists of valid and invalid applications and submit report of final status of subscription
to the Commission anthe Exchangewithin 10 (ten) working daydrom the date of receiving information from

the Exchanges.

The Issuer and the issue manager shall conduct category wise lottery with the valid applicéttidm©3 (three)
working daysfrom the date of reporing to the Commission and the Exchanges, if do not receive any observation
from the Commission or the Exchanges.

The Issuer and issue manager shall arrange posting the lottery result on their wehihtes06 (six) hoursand
on the websites of the Comission and Exchangesthin 12 (twelve) hoursof lottery.

Within 02 (two) working daysf conducting lottery, the Issuer shall:

a) send category wise lists of the successful and unsuccessful applicants in electronic (text format with tilde
wqgQ & Stodnatdo theerdkpective Exchange.

b) send category wise lists of unsuccessful applicants who are subject to penal provisions as per conditions
2F GKS [/ 2yaSyd [SGGSNI AaadzsSR o0& GKS /2YYAaarzy A
to the Commission and Exchanges mentiorimgpenalty amount against each applicant.

c) issue allotment letters in the names of successful applicants in electronic format with digital signatures
and send those to respective Exchange in electronic form.

d) send consolidated allotment data (BOID andnber of securities) in electronic text format in a CDROM
to CDBL to credit the allotted shares to the respective BO accounts.
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Step4 (Intermediary)

15. On the next working day, Exchanges shall distribute the information and allotment letters to the

16.

17.

18.

19.

Stoclbroker/Merchant Bankers concerned in electronic format and instruct them to:

a) NBYAG GKS IY2dzyG 2F &4dz00S&aa¥Fdz O620KSNJ KKy bw. |
Account opened for subscription purpose, and unblock the amount of unsuccessful applicants;

b) send the penalty amount of other than NRB and Foreigriegpts who are subject to penal provisions
G2 GKS LaadzSNNa NBaLISOGAGBS 94O0ONRg ! OO02dzyiia | f2y:
On thenext working dayof receiving the documents from the Exchanges, the Stockbrokers/Merchant Banker
shall request its banker to:

a. release the amount blocked for unsuccessful (other than NRB and foreign) applicants;

b. remit the aggregate amount of successful applicants ddpenalty amount of unsuccessful applicants
6020KSNJ GKFY bw. FTYR F2NBAIy0 ¢6K2 |NBE adzoaeSOoa 2
the Issuer opened for subscription purpose.

On the next working day of receiving request from the Stockers/Merchant Bankers, their bankers shall
dzy 0t 201 GKS lY2dzyd o0ft201SR Ay GKS | 002dzyio6ao FyR NI
account.

Simultaneouslythe stockbrokers/Merchant Bankers shall release the application money blocked in the customer
accounts; inform the successful applicants about allotment of securities and the unsuccessful applicants about
releasing their blocked amounts and send documéatthe Exchange evidencing details of the remittances made

G2 GKS NBaALISOGAGBS WoalONRsQ | OO02dzyiia 2F GKS LaadzSNp
placed as per their instructions. The Stockbroker/Merchant Banker shall be entitletdoer the withdrawal

charges, if any, from the applicant who wants to withdraw the application money, up to an amount of Tk. 5.00
(five) per withdrawal.

l'ff RN}YFla adzoYAGGSR 68 bw. 2N C2NBAIY [QNEADIIYAG2 dr
and refund shall be made by the Issuer by refund warrants through concerned stockbroker or merchant banker or
GNI yaFTSNI G2 GKS FLIWIX AOFydiQa o6Fy]l F0O02dzyd 6C/ I 002 dzy(
through bankinghannel within 10 (ten) working days from the date of lottery.

Miscellaneous

20.

21.

22.

23.

24,

25.
26.

27.

The Issuer, Issue Manager, Stockbrokers and Merchant Bankers shall ensure compliance of the above.

The bank drafts (FDD) shall be issued considering TT Clean exchange Satali Bank Ltd. on the date of
publication of abridged version of prospectus.

l'Y2dzy G RSLI2aAGSR IyR o0ft201SR Ay (KS atdzofA0O Laadzs !
during the blocking period. Amount deposited by the applicatall not be used by the Stockbrokers/Merchant
Bankers for any purpose other than public issue application.

The Issuer shall pay the costs related to data transmission, if claimed by the Exchange concerned up to an amount
of Tk.2,00,000.00 (taka two lafoy a public issue.

The Stockbroker/Merchant Bankers shall be entitled to a service charge of Tk.5.00 (taka five) only per application
irrespective of the amount or category. The service charge shall be paid by the applicant at the time of submitting
application.

The Stockbroker/Merchant Banker shall provide the Issuer with a statement of the remittance and drafts sent.

The Issuer shall accumulate the penalty amount recovered and send it to the Commission through a bank
draft/payment order issued ifavor of the Bangladesh Securities and Exchange Commission.

The concerned Exchange are authorized to settle any complaints and take necessary actions against any
Stockbroker/Merchant Banker in case of violation of any provision of the public issue application process with
intimation to the Commission.
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PARTC

The issue manager shall carefully examine and compare the published prospectus and its abridged version on the
date of publication with the copies vetted by the Commission. If any discrepancy is found, both the issuer and the
issue manager shall jointly plish a corrigendum immediately in the same newspapers concerned, simultaneously
endorsing copies thereof to the Commission and the stock exchanges concerned. In this regard, the issue manager
shall submit a compliance report to the Commission within Skivay days from the date of such publications.

The fund collected through Public Offering shall not be utilized prior to listing with Exchange(s) and that utilization
of the said fund shall be effected through banking channel, i.e. through account plaggee; pay order or bank
drafts etc.

The company shall furnish status report on utilization of Public Offering proceeds audited by foreign affiliated
auditors and authenticated by the board of directors to the Commission and the Exchanges within 1B€Rjft

days of the closing of each month until such fund is fully utilized, as mentioned in the schedule contained in the
prospectus. The issuer shall simultaneously post the status report in its website and Exchanges shall also post
the same in company infomation contained in websites of the Exchanges. In the event of any irregularity or
inconsistency, the Commission may employ or engage any person to examine whether the issuer has utilized
the proceeds for the purpose disclosed in the prospectus.

While auditing the utilization of IPO proceeds, the auditors will perform their jobs under the following terms of
reference (TOR) and confirm the same in their report/certificate:

a. Whether IPO proceeds have been utilized for the purposes/heads as specifiedpirotipectus;
b. 2KSGKSNJ Lth LINRPOSSR& KI@S 0SSy dziaft Al SR Ay fAyS
letter;

c. Whether utilization of IPO proceeds have been completed within the time schedule/implementation
schedule as specified in the published prospectus;

d. Whether utilization of IPO proceeds is accurate and for the purpose of the company as mentioned/specified
in the published prospectus; and

e. The auditors should also confirm that:(i) assets have been procured/imported/constructed maintaining
LINR LISNXK NBIlj dzZA NER LINBPOSRdAzNBE Fa ¢Sttt Fa Fd NBFazyl ¢
verification of allnecessary documents/papers/vouchers in support of IPO proceeds making reconciliation
with Bank Statement.

All transactions, excluding petty cash expenses, shall be effected by crossed cheques or bank transfers.

Proceeds of the public offering shall hde transferred to any other bank account before listing with the
Exchange(s). The proceeds shall not be used for any purpose other than those specified in the prospectus
without any valid ground. Any material deviation in this respect must have prior apyal of at least 51% of the
public shareholders, other than sponsors and directors, in a general meeting through Board approved agenda
thereon and due notification to the shareholders. Before the said general meeting, such deviation as
recommended by theboard of directors shall be published as prisensitive information with detailed
description and reasons for such deviation. If approved by the shareholders, the meeting resolution shall be
submitted to the Commission along with reasonable explanationsdahe decision shall be published as price
sensitive information.

If any quarter or halyear of the financial year ends after publication of the abridged version of prospectus and
before listing of its securities with any exchange, the company shakndisate/transmit/submit the said

j dzF NIISNI ek KFfF &@SFENIe FAYFLYOALt &adlaGaSySyaa Ay - 002N
183/admin/0334 dated September 27, 2009 and Rules 13 of the Securities and Exchange Rules, 1987.
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In the event of arising issues concerning Price Sensitive Information as defined undemthek Dwi WUR | GI
( myweav¥fvMxe A e after publeation kof the Jabridgedwergion pf prospedti@ aind before listing of

its securities with ay exchange, the company shall disseminate/transmit/submit the information as price
aSyaAiriArgdsS Ay | O0O2NRIYyOS 6A0GK K S-958/2980vdatedDatdbet 24320002 ( A F

PARED

As per provision of the Depository Act, 1999 & Regutat made there under, shares will only be issued in
dematerialized condition. All transfer/transmission/splitting will take place in the Central Depository Bangladesh
Ltd. (CDBL) system and any further issuance of shares (Including rights/bonus) \sitldoim miematerialized form

only.

dzSNJ 'yR GKS A&aadzS YIylFI3ISNI akKltf SyadzaNBE RdzS
ASa FYR 9EOKLIFY3AS /2YYA&daaAzy o6tdofAO L&a&adzS0 w

The Commission may impose further conditions/restrictions etc. from time to time as and when considered
necessary which shall also be binding upon the issuer company.
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CHAPTER - Il

DECLARATION AND DUE DILIGENCE
CERTIFICATES AS PER ANNEXURE-A, B AND C
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AnnexureA

DECLARATION ABOUETRESPONSIBILITYTEE DIRECTORS, INOING THE CEO OF
TAUFIKA FOODS ANDRGINDUSTRIES LIMDTH RESPECT OF THESPECTUS

[Rule 4 (1)(d)]

This prospectus has been prepared, seen and approved by us, aimtiveually and collectively, accept full responsibility

for the authenticity, accuracy and adequacy of the statements made, information given in the prospectus, documents,
financial statements, exhibits, annexes, papers submitted to the Commissiongorstpereof, and confirm, after making

all reasonable inquiries that all conditions concerning this public issue and prospectus have been met and that there are
no other information or documents, the omission of which make any information or statemeatsithmisleading for

which the Commission may take any civil, criminal or administrative actions against any or all of us as it may deem fit.

We also confirm that full and fair disclosures have been made in this prospectus to enable the investors t wedke
informed decision for investment.

Sd- Sd- Sdk-
Ms Shamima Nargis Haque Md. Ekramul Haque Muhsinina Taufika Ekram
Chairman Managing Director Director
Sdt-

Kawser Ahmed
Nominee Director
of
Taufika Engineering Ltd.

Sd-
Imtiaz Lutful BaseECMA, FCA
Independent Director

Place: Dhaka
Date:November 272019
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To

AnnexureB

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER

(BANCO FINANCE AND INVESTMENT LIMITED)
[Rule 4 (1)(d)]

The Bangladesh Securities and Exchange Commission

Sub:

Public issue 080,000,000 ordinary shares of BDT 10.00 at par totaling BDXO,000,000.0@f Taufika Foods and Agro industries
Limited

Dear Sir,

We, the issue manager(s) to the abewentioned forthcoming issue, state and confirm as follows:

@

@)

We haveexamined all the documents submitted with the application for the above mentioned public issue, visited the premises
of the issuer and interviewed the Chairperson, Directors and key management personnel of the issuer in connection with the
finalization ofthe prospectus pertaining to the said issue;

On the basis of such examination and the discussions with the directors, officers and auditors of the issuer, other agencies,
independent verification of the statements concerning objects of the issugtendontents of the documents and other materials
furnished by the issuer.

WE CONFIRM THAT:

(@) The prospectus filed with the Commission is in conformity with the documents, materials and papers relevant to the issue;

(b) All the legal requirements rating to the issue as also in the rules, naotification, guidelines, instructions, etc. framed/issued by the
Commission, other competent authorities in this behalf and the Government have been duly complied with;

(c) The disclosures made in prospectus amget fair and adequate to enable the investors to make a well informed decision for
investment in the proposed issue and such disclosures are in accordance with the requirements of the Companies Act, 1994, the
Bangladesh Securities and Exchange CommiéBidslic Issue) Rules, 2015 and other applicable laws;

(d) Besides ourselves, all the intermediaries named in the prospectus are registered with the Commission and that till date such
registrations are valid,;

(e) We have satisfied ourselves about the chitisy of the underwriters to fulfill their underwriting commitments;

H ¢KS LINRPLR&SR | OUAGAGASE 2F GKS A&&dzSNJ F2NJ 6KAOK (i KS tFaAdayiR&ER
in the object clause of the Memorandum of Assdion or other charter of the issuer and that the activities which have been
carried out till now are valid in terms of the object clause of its Memorandum of Association;

(g) Necessary arrangements have been made to ensure that the moneys to be reperg@nt to the issue shall be kept in a
separate bank account and shall be used for the purposes disclosed in the use of proceeds section of the prospectus;

(h) All the applicable disclosures mandated in the Bangladesh Securities and Exchange Corffubi®issue) Rules, 2015 have
been made in addition to other disclosures which, in our view, are fair and adequate to enable the investor to makdarmeliin
decision;

(i)  We enclose a note explaining how the process of due diligence has beeiseddrg us in view of the nature of current business
background or the issuer, situation at which the proposed business stands, the risk factors, sponsors experiences aic. We als
confirm that the due diligence related process, documents and approval mehadksbe kept in record by us for the next 5 (five)
years after the IPO for any further inspection by the Commission;

(i) We enclose a checklist confirming ratése compliance with the applicable provisions of the Bangladesh Securities and Exchange
Comnission (Public Issue) Rules, 2015 containing details such as the rule number, its text, the status of compliance, page number
of the prospectuswhere the rules has been complied with and our comments, if any;

(k) We also declare that we have managed public issue of following issuers in the last 05 (five) years:

_ _ _ _ _ ~ Brflas Dividend Pa e 0

0 ame o X ° 2019 2018 2017
01 IFAD Autos Limited Odober 02,2014 30.00 10% C 22% C,10% B| 21%C,5% B
02 BBSCales Ltd. April 27,2017 10.00 10% C, 10% B 10% C, 15% B| 5% C, 15% B
03 Nahee Aluminum @mposite Panel Ltd. August 28, 2017 10.00 5% C, 10% B 7%C,10%B| 5%C,0%B
04 New Line Clothings Limited January 24, 2019 10.00 3%C, 7%B N/A
05 Sea Pearl BeadResort & Spa Limited March 28, 2019 10.00 5% B N/A
Place: Dhaka SdF

Date:November 27,2019

Mohammad Hamdul Islam
Managing Director & CEO
Banco Finance And Investment Limite
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To

AnnexureB

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER

(SANDHANI LIFENANCE LIMITED
[Rule 4 (1)(d)]

The Bangladesh Securities and Exchange Commission
Sub: Public issue 080,000,000 ordinary shares of BDT 10.00 at par totaling BDd@;000,000.00 ofraufika Foods and Agro industries

Limited

Dear Sir,

We, the issuenanager(s) to the abovmentioned forthcoming issue, state and confirm as follows:

@

@

We have examined all the documents submitted with the application for the above mentioned public issue, visited the premises
of the issuer and interviewed the Chairpers Directors and key management personnel of the issuer in connection with the
finalization of the prospectus pertaining to the said issue;

On the basis of such examination and the discussions with the directors, officers and auditors of theotbsweagencies,
independent verification of the statements concerning objects of the issue and the contents of the documents and othedsnateri
furnished by the issuer.

WE CONFIRM THAT:

(@
(b)

(©
(d)
(e)
)

C)
(h)

0

(k)

The prospectus filed with the Commission is in conformity withdocuments, materials and papers relevant to the issue;

All the legal requirements relating to the issue as also in the rules, notification, guidelines, instructions, etc. fisueddsisthe
Commission, other competent authorities in this belaifl the Government have been duly complied with;

The disclosures made in prospectus are true, fair and adequate to enable the investors to make a well informed decision for
investment in the proposed issue and such disclosures are in accordancievittquirements of the Companies Act, 1994, the
Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015 and other applicable laws;

Besides ourselves, all the intermediaries named in the prospectus are registered with the Commisgstbataill date such
registrations are valid,;

We have satisfied ourselves about the capability of the underwriters to fulfill their underwriting commitments;

The proposed activities of the issuer for which the funds are being raised InM& & Sy & A &dadzS FlLtf SAGKAY
in the object clause of the Memorandum of Association or other charter of the issuer and that the activities which have been
carried out till now are valid in terms of the object clause of its Memorand@issociation;

Necessary arrangements have been made to ensure that the moneys to be received pursuant to the issue shall be kept in a
separate bank account and shall be used for the purposes disclosed in the use of proceeds section of the grospectus

All the applicable disclosures mandated in the Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015 have
been made in addition to other disclosures which, in our view, are fair and adequate to enable the investor to makefarmeiti

decision;

We enclose a note explaining how the process of due diligence has been exercised by us in view of the nature of cugest busin
background or the issuer, situation at which the proposed business stands, the risk factors, spopsdeness etc. We also

confirm that the due diligence related process, documents and approval memos shall be kept in record by us for thevadxt 5 (fi
years after the IPO for any further inspection by the Commission;

We enclose a checklist confirminge-wise compliance with the applicable provisions of the Bangladesh Securities and Exchange
Commission (Public Issue) Rules, 2015 containing details such as the rule number, its text, the status of compliancebeegge nu

of the prospectus where theules has been complied with and our comments, if any;

We also declare that we have managed the public issue of following issuers in the last 05 (five) years:

Dividend Payment History
2019 2018 2017
3% C, 7% B N/A

Name of the Issue Issue Month/Year Issue Price

New Line Clothings Limited January 24, 2019

Place: Dhaka
Date:November 242019

Sd-
Muhammad Nazrul Islam FCM¢/

Managing Director & CEO
Sandhani Life Finance Limited
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AnnexureC

DUE DILIGENCE CERTIFICATHBYNDERWRITER
[Rule 4 (1)(d)]

To
The Bangladesh Securities and Exchange Commission

Sub: Riblic offer of 30,000,000 ordinary shas of BDT300,000,000.00 ofaufika Foods and Agro Industries Limited
Dear Sir,

We, the undemoted Underwriter(s)to the abovementioned forthcoming issue, state individually and collectively as
follows:

Q) We, while underwriting the above mentioned issue on a firm commitment basis, have examined the draft
prospectus, other documents and materials as relevant tounderwriting decision; and
(2 On the basis of such examination and the discussions with the issuer company, its directors and officers, and other

agencies, independent verification of the statements concerning objects of the issue and the conteimés of t
documents and other materials furnished by the issuer company.

WE CONFIRM THAT:

€)) We are registered with the Bangladesh Securities and Exchange Commission as a merchant banker and eligible to
carry out the underwriting activities. Our present paid capital stands at TB29.65(Three hundredwenty-nine
point sixty-five) aore only amd we have the capacity to underwrite a total amount of ZKR07.3¢Taka Two
ThousandrwoHundredseven point three zero)rore as per relevant legal requirements. We have comnaitte
underwrite for up to Tk. 15,000,000.00 (one crore fifty fac)the upcoming issue.

(b) At present, the following underwriting obligations are pending for us:
SlI. No. Name of the Company Amount of Underwritten (in BDT)
1 Delta Hospital Limited 8,000,00000
2 Desh General Insurance Company Ltd. 5,600,00000
3 Energypad®ower Generation Ltd. 12,500,00000
4 Ratanpur Steel R&olling Mills Ltd. 37,500,000.00
5 AB Bank Limited 750,000,000.00
6 Mohammed Elias Brothers POY Manufacturing Limited 10,000,000.00
7 Dragon Sweater and Spinning Limited 381,666,66.00
8 eGeneration Limited 20,000,000.00
9 JMI Hospital Requisite Manufacturing Limited 51,250,000.00
10 Sonali Life Insurance Company Limited 66,500,000.00
11 Mir Akhter Hossain Limited 10,000,000.00
12 Infinity Technology International Limited 20,000,000.00
13 Omera Petroleum Limited 41,726,036.00
Total 1,414,742,698)0
(c) All information as are relevant to our underwriting decision have been received by us and the draft prospectus
forwarded to the Commission has been approved by us;
(d) We shall subscribe and take up the-smbscribed securities against the abewentioned public issue within 15
(fifteen) days of calling up thereof by the issuer; and
(e) This underwriting commitment is unequivocal and irrevocable.

For the Underwriter:

Sd-

Md. Sydul Islam

Additional Chief Executive Officer

Place: Dhaka
Date 28 November 2019
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AnnexureC
DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER
[Rule 4 (1)(d)]

To

The Bangladesh Securities and Exchange Commission

Sub:Public Issue of 30,000,000 Ordinary Shares of Tk. 300,000,000.00 by Taufika Foods and Agro Industeds
Dear Sir,

We, the undemoted Underwriter(s) to the aboveentioned forthcoming issue, state individually and collectively as
follows:

1) We, while underwriting the above mentioned issue on a firm commitment basis, have examined the draft
prospectus, other documents and materials as relevant to our underwriting decision; and
(2) On the basis of such examination and the discussions with the issuer company, its directors and officers, and other

agencies, independent verification of the statents concerning objects of the issue and the contents of the
documents and other materials furnished by the issuer company.

WE CONFIRM THAT:

a) We are registered with the Bangladesh Securities and Exchange Commission as a merchant banker and eligible to carry
out the underwriting activities. Our present paigh capital stands at Tk. 308,990,000.00 (Taka thirty cmyety-nine
lac ninety thousangand we have the capacity to underwrite a total amount of Tk. 1,544,950,000.00 (Taka one hundred
fifty-four croreforty-ninelac fifty thousand) as per relevant legal requirements. We have committed to underwrite for
up to Tk. 30,000,000.00 (Taka threere) only for the upcoming issue.

b) At present, the following underwriting obligations are pending for us:

SI. No. Name of The Company Amount Underwritten (in BDT)

1 AB Bank Limited (Rights) 90,000,000
2 Ratanpur Steel RRolling Mills Ltd(Rights) 50,000,000
3 Electro Battery Com. Ltd. (IPO) 39,375,000
4 PEB Steel Alliance Limited (IPO) 22,500,000
5 Gardenia Wears Ltd. (IPO) 45,000,000
6 Pragati Life Insurance Ltd. (Rights) 90,000,000
7 Krishibid Feed Ltd. (IPO) 105,000,000

Total 441,875,000

c) All information as are relevant to our underwriting decision have been received by us and the draft prospectus
forwarded to the Commission has been approved by us;

d) We shall subscribe and take up the-smbscribed securities against the abewentioned public issue within 15
(fifteen) days of calling up thereof by the issuer; and

e) This underwriting commitment is unequivocal and irrevocable.

For the Underwriter:
Sd-
Khairul Bashar A. T. Mohammed

Chief Executive Officer & SEVP
MTB Capital Ltd.

Place: Dhaka
Date: November 24, 2019
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AnnexureC

DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER
[Rule 4 (1)(d)]

To

The Bangladesh Securities and Excha@genmission

Sub: Public offer of 300,000 ordinary shares of BCBD0,000,000.00 of aufika Foods And Agro Industries Limited
Dear Sir,

We, the undemoted Underwriter(s) to the aboveentioned forthcoming issue, state individually and collectively as
follows:

1) We, while underwriting the above mentioned issue on a firm commitment basis, have examined the draft
prospectus, other documents and materials as relevant to our underwriting decision; and
(2 On the basis of such examination and the discussions with the issuer company, its directors and officers, and other

agencies, independent verification of the statements concerning objects of the issue and the contents of the
documents and other materialsifnished by the issuer company.

WE CONFIRM THAT:

a) We are registered with the Bangladesh Securities and Exchange Commission as a merchant banker and eligible to carry
out the underwriting activities. Our present paigh capital stands at BDT 250,000,00@KaTwenty-FiveCrore only)
and we have the capacity to underwrite a total amount of BDT 1,250,000,000(Taka One HundiBdesmgFive
Crore only) as per relevant legal requirements. We have comditicinderwrite for up to BDT 60,000,000.00 (Taka
SixQore Only for the upcoming issue.

b) At present, the following underwriting obligations are pending for us:

Sl. No. Name of the Company Underwritten amount in
BDT
01 Shamsul Alamin Real Estate Limited 100,000,000
02 Ratanpur Steel RRolling Mills Limited 75,000,000
03 Al-Faruque Bags Ltd. 35,000,000
04 S F Textiles Industries Ltd. 21,000,000
05 Hajj Finance Company Limited 15,750,000
06 Three Angel Marine Limited 62,000,000
07 Achia Sea Foods Limited 14,000,000
Total 322,750,000
(c) All information as are relevant to our underwriting decision have been received by us and the draft prospectus
forwarded to the Commission has been approved by us;
(d) We shall subscribe and take up the-smbscribed securities against the abewentioned public issue within 15
(fifteen) days of calling up thereof by the issuer; and
(e) This underwriting commitment is unequivocal and irrevocable.

For the Underwriter:

Sd-

Muhammad Nazrul Islam FCMA

ManagingDirector & CEO
Sandhani Life Finantémited

Place: Dhaka
Date:November 242019
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CHAPTER - IV
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CHAPTER (IV): ABOUT THE ISSUER

(a) Name of the issuer, dates of incorporation and commencement of its commercial operations, its logo, addresses of
its registeredoffice, other offices and plants, telephone number, fax number, contact person, website address and e

mail address;

Particulars ‘ Description
Name of the Issuer . | Taufika Foods and Agro Industries Limited
Date of incorporation . | August 07, 2011
Commencement of ity

. . January 02, 2016
commercial operations

Company Logo : @

Registered Office . | Plot01, Roael1, BlockG, Banani, Dhakd213

Corporate Office . | House80, RoaeR, leveldA & 4B, Banani (Chairman Bari), DhaRa3.
816, North Nondipara, Rampura Staff Quarter Road, Khilgaon, El2diea
372/5/1, Shahdat Hossain Road, West Jurain, Dii2ka

20, Dhour Main Road, Turag, Dhak280

House8, Bosila Road, Mohammadpur, Dhaka.

15, Nasirabad I/&£hottogram

Ahmed Nagar, Sadar Dokkhin, Cumilla

Other officegDepot)
2, Borhan Uddin Road, Naya Bazar Kushi Ghat, S3166t
2, No, Custom Ghat, Khulna
117, West Khabashpur, Faridpt800
13, Isakathi, Kashipur Bazar, BA82a00
Karmichael Roagheuzgari, Bogusa300
59, R.K Road, Rangpa#00
Plan{Factory) . | Bashile, Kathali, 6 No. Valuka Union Parishad Valuka, Mymensingh.
Telephone Number | 02-98412868
Fax Number 1| 02-9841289
A.K.MZakaria Hossain FCMA
Contact Person
CompanySecretary
Website Address | www.lovello.club
E-mail Address . | lovello@lovello.club

(b) The names of the sponsors and directors of the issuer;

Name of the Sponsors Present Status in the company
1 Ms. $iamima Nargis Haque Chairman
2 Md. Ekramul Haque Managing Director
SI. No. Name of the Directors Position
1 Ms. Shamima Nargis Haque Chairman
2 Md. Ekramul Haque Managing Director
3 Muhsinina Taufika Ekram Director
4 Taufika Engineering L{gRepresented by Kawser Ahmed) Director
5 Imtiaz Lutful Baset FCMA, FCA Independent Director
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(c) The name, logo and address of the auditors and registrar to the issue, along with their telephone numbers, fax
numbers, contact persons, website andreail addresses;

About The Auditor:
Particulars ‘ Description
| Islam Quazi Shafiqu& Ca
Name
Chartered Accountants
ISLAM QUAZI
Logo : ISHAFIQUE&CO
g ﬁ Chartered Accountants
Address Al-Haj Shamsuddin Mansion (4th Floor) 17,
New Eskaton Road, Maghbazar, Dh&akQ0.
Telephone Number .| 02-48312349
Fax Number : | 02-9571005
ContactPerson Quazi Shafiqul Islam FCA, FCS
Partner
Website address . | www.gsibd.com
Email Address : | gsi.esk@gmail.com

About the registrar to the issuender fixed price method registrar to the issue is not applicable.

(d) The name(s) of the stock exchanges where the specified securities are proposed to be listed.

DHAKA STOCK EXCHANGE LIMITED
9/F, Motijheel C/A, Dhaka000

Tel:02-9564601, 95762108
Fax:02-95647279569755

Stock
Exchanges

CHITTAGONG STOCK EXCHANGE

o . i g cHTTAGONG | Tel:02-951391115
CSE Building, 1080, Sheikh Mujib Rq ~ EZgsrock ' Fax:02.9513906
Chittagong 4100.
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Corporate Directory of the Issuer:

Company Name : Taufika Foods and Agro Industries Limited
Logo : @
Incorporation : August 07, 2011
Legal Status : Public Limited Company
Converted into Public Limited July 082019
Company
Incorporation & Reg. No. : G94700/11
Commepcement of Commercig January 02, 2016
Production
Authorized Capital : Tk. 1,000,000,000ivided by100,000,000 ordinary shares df.T.0.00 each
Paid up Capital : Tk. 550,000,00@ivided by55,000,000 ordinary shares ©k 10.00 each
Registered office : Plot-01, Roa€l1, BlockG, Banani, Dhak#a213.
Egg'smred Office Telephone & Telephone 02-98412868, Fax:02-9841289
Corporate Office : House80, Roae?, level4A & 4B, Banani (Chairman Bari), DRaRa3.
Corporate Office Telephone & FA| Telephone 02-98412868, Fax:02-9841289
Project : Bashile, Kathali, 6 No. Valuka Union Parishad Valuka, Mymansing
Factory/Project Telephone & FAX Telephone01841102530Fax:02-9841289
Website : www.lovello.club
Email : lovello@lovello.club
Board of Directors : 05 (Five)Persons
] IslamQuazi Shafique & Co
Auditor

Chartered Accountants

Tax Consultant : Md. Kafil Uddin Mahmud
Md. Iftabul Kamal Ayan
Advocate, Bangladesh Supreme Court

Md. Humayun Kabir
Advocate, Bangladesh Supreme Court

Banker for IPO : Trust Bank_td.

Pubali Bank Ltd.

Trust Bank Ltd.

Premier Bank Itd.

Prime Bank Ltd.

Brac Bank Ltd.

Mercantile Bank Ltd.

Union Bank Ltd.

United Commercial Bank Limited
Shimanto Bank Limited
City Bank Ltd.

NRB Bank Ltd.

Islami Bank Ltd.

AB Bank Ltd.

: Dutch Bangla Bank Ltd
Compliance officer : A.K.MZakaria HossaiRCMA

Legal Advisor

Banker of the Company
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CHAPTER (VI): DESCRIPTIONHBHSSUER

(a) Summary:
(i) Thesummary of the industry and business environment of the Issuer:

The icecream industry of Bangladesh is a fgsbwing industry which is rising by 12% rate per year. However, it is
anticipated that the growth rate to rise by additial 15% by the end giear 201%ndis expected to rise continuousas

per market study. Overall worth of the ice cream ket of Bangladesh is Tk.120bre. Icecream market of this great
nation expanded because of addition of Bangladesh rural customer and rise in per rapgitae. Upon massive
electrification throughout the country, particularly in rural Bangladesh, use of refrigerators in rural areas, led to & marke
development in suburbs and villages. Other than that, a development in the-sooimomic front influencedood habits

of millions, helped in expanding ioeeam market, which led to surpassing neighboring India, and even compete with global
YENL SO Ay GSNXa 2F YENJL SO &A1 So  LreanlidduNty R atdpdr ith E@apSandl  f
overall global market.

| dINNByGte td: akKlNB 27T -cie&nbmale am/héliy hiee otitlofsiX companmies. ANdhdNBemA O S
branded ice creams is the most popular, occupying more than 85% of the total market share, while premivearce

which are expensive than those of branded ones account for nearB0¥% of the market. The branded iceeam market

size is growing fast because marketing for branded ice cream is concentrated in the megacities due to issues regarding
electricity,coldch Ay X YR NAR&S Ay AyO02YS tS@St 2F (G(KS O2yadzySNaR®
boosted branded ice cream demand. Igloo and Polar are two established names in the industry htldde/¢66%) of

the market share and other fouwtompanies, combined, hold 79% of the total market sh@uwrently, Igloo is the market

leader holds 38% of the market share since it is the most popular impulse antidake ice cream in Bangladesh ahdi Q &
available at 20,000 retail outlet©ther thani K = 3INRgGK 2F (KS O2dzyiNBEQa A0S O
employment and contributing 0.064% of the gross domestic product (GDP)., however tariffs on imported raw materials of
ice-cream need to be rationalized.

Furthermore, the ice cream dlustry contributes 0.053% of the world GDP whose global market grew at the Compound
Annual Growth Rate (CAGR) of around 6% during-2028, reaching a volume of 19.7 million metric tons in 201@016,
Europe dominated the global ice cream market witbreathan 40% share. On the other hand, China and Brazil account for
two-fifths of the global ice cream saleSo if the Ice cream industry of Bangladesh is nurtured well then it can be a major
player at the global stage too, very soon.

https://www.dhakatribune.com/business/2018/11/28/ice-creamindustry-expandingon-rural-demand
Business Environment

The issuer has good supply of raw materials @l A f 6 Af AGeé 2F FFFF2NRIFI6tS 1 062dzNJ
business environment is conducive in which it operates. Manpower has become skilled over the period. Moreover,
favorable business environment makes this sector booming rapidly.

(i) Summary of consolidated financial, operating and other information.

This informationis not applicable for Taufika Foods and Agro Industries Limited since it has no subsidiary and associates
company.
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(b) General Information:

(i) Name and addresselephone and fax numbers of the registered office, corporate head office, other offices, factory,
business premises and outlets of the issuer:

Registered Office

Name . | Taufika Foods and Agro Industries Limited

Address : | Plot01, Roa€ll, BlockG,Banani, Dhakd213.

Telephone Number | 0298412868

Fax Number 1| 02-9841289

Name . | Taufika Foods and Agro Industries Limited

Address . | House80, Roae?, level4A & 4B, Banani (Chairman Bari), Dh&aRa3.
Telephone Number | 02-98412868

Fax Number ;| 02-9841289

Name . | Taufika Foods and Agro Industries Limited

Address . | BashilePo Kathali, 6 No. Valuka Union Parishad Valuka, Mymehsing
Telephone Number 1| 01841102530

Fax Number ;| 02-9841289

Other Offices

Depot Name Depot Address Contact Person Conct Persos
Number
Dhaka East 81§, North Nondipara, Rampura Staff Quarter Road, MD. Akash Ahmed 01841102295
Khilgaon, Dhaka219
Dhaka South | 372/5/1, Shahdat Hossain Road, West Jurain, Dii2ke MD. Rashduzzaman 01841102585
Dhaka North | 20, Dhour Main Road, Turag, Dhak280 MD. Shamim Hossain 01841102210
Dhaka West | House8, Bosila Road, Mohammadpur, Dhaka. MD. Arif Hossain 01844496715
Chottogram | 15, Nasirabad I/A Chiogram MD. Abdullah All Mamun 01841102636
Cumilla Ahmed Nagar, Sadar Dokkhin, Cumilla MD. Daulat Kamal 01841102298
Sylhet 2, Borhan Uddin Road, Naya Bazar Kushi Ghat, 31066t MD. Gulam Wahid 01841102299
Khulna 2, No, Custom Ghat, Khulha MD. Shamim Reza 01841102949
Faridpur 117,West Khabashpur, Faridpd800 MD. Shirazul Islam 01841102252
Borishal 13, Isakathi, Kashipur Bazar, BA3200 MD. S K Shahrear 01841102238
Bogura Karmichael Road, Sheuzgari, Bogb880 MD. A K M Rakibuzzamg 01841102201
Rangpur 59, R.K Roa®Rangpus5400 MD. Rezual Islam 01841102634

(ii) The board of directors of the issuer;

Board of Directors Designation
1 Md. Ekramul Haque Managing Director
2 Ms. Shamima Nargis Haque Chairman
3 Muhsinina Taufika Ekram Director
4 TaufikaEngineering LtdRepresented bydwse Ahmed) Director
5 Imtiaz Lutful Baset FCMA, FCA Independent Director
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(iii) Names, addresses, telephone numbers, fax numbers asdadl addresses of the chairman, managing director, whole
time directors, etc. ofthe issuer:

Telephone, fax numbers &

AIEEEE E-mail address
; Telephone: 8-98412868
Managin
1 | Md. Ekramul Haque . ging | House # 5B, PIo.t # 45’. Block # Fax: @-9841289
Director Basundhara Housing Society, Dhak .
Email: ekramulhaque@vello.club
Ms. Shamima Nargis . House # 5B, Plot # 45, Block # Telephone: 058412868
2 Haque Chairman Basundhara Housing Society, Dhak Fax: 029841289
q 9 Y, E-mail: shamimahaque@lovello.club
Muhsinina Taufika . House #5B, Plot # 45, Block # A Telephone: 028412868
3 Ekram Director Basundhara Housing Society, Dhak Fax: 029841289
9 Y, E-mail: muhsininaekram@|Iovello.club
Taufika Engineering Ltd
Telephone: 0-98412868
4 | (Represented by Kawse  pirector | House # 7 (8 Floor), Road # 12/6 P 2.0841286
Ahmed) Mirpur 11/8, Pollobi, Dhaka. Email: kawsar_ahmed@lovello.club
5 Imtiaz Lutful Baset Independent | 13/A, BecharamDewry Roathaka Telephone: 058957389
FCMA, FCA Director 1100 E-mail:imtiaz.kindler@gmail.com

(iv) Names, addresses, telephone numbers, fax numbers andadl addresses of the CFO, company secretary, legal
advisor, auditors and compliance officer;

Telephone, fax numbers & E-mail

Position Address
address

Chief Financial 237,Ibrahimpur, Kafrul Tel: +8862-98412868
1 | Mustaque Ahmad Officer Dhaka Cantonment Dhaka Fax: +882-9841289
1206 Email:mustaque_ahmad@ lovello.club
Company
. Tel: +8862-98412868
2 | AK.MZakaria Hossain FCM Secret_ar)& 177, EastKazipara, Kafrul Fax: +88(-9841289
compliance | Dhakal216 o .
. Email:zakarig@lovello.club
officer
Md. Iftabul Kamal Ayan 5B /15, Ground Tel:+88 029104013
Advocate, Bangladesh floor,Shahid Salimullg Fax: +8®2 8150556
Supreme Court Road, Dhaka, Bangladesh Email legalsolutions@woloraashfaque.cor
3 g b Legal Advisor| Pritom Zaman Tower
Md. Humayun Kabir Suite Ne702, Level? .
Supreme Court Culvert Road, Purana ’ y y )
Palton, Dhaka 000
AlHaj Shamsuddir Tel: 028312349
4 Islam Quazi Shafique & Co Auditor Mansion (4th Floor) 17, Fax: 020571005
Chartered Accountants New  Eskaton Road Email:gsi.esk@gmail.com
Moghbazar, Dhaka000. Website:www.qgsibd.com

(v) Names, addresses, telephone numbers, fax numbers, contact person, website addressesnaaitlaldresses of the
issue manager(s), registrar to the issue etc.;

Telephone & Fax

Name &Address Contact Person Website & Email Addresses
Numbers

Banco Finance And Investment Limited Tel:02-55025168

. Mohammad Hamdul Islam Website:www.bfilbd.or
Shefali Complex 4Floor), 218/3, A, West Kafrul, Begu Managing Director & CEO Tet 02-55025169 Email: banco.bd@ mail?:orr
Rokeya Sharani, Taltola, SteeBangla Nagar, Dhaki207 ging Fax: 0255025167 ' ' gmar.
Sandhani Life Finance Limited Muhammad Nazrul Islam FCMA 12182_22%222 E-mail: info@slflbd.com
16, Motijheel Commercial Are&"¢ Floor), Dhaka 1000 ManagingDirector & CEO Fax: 020554847 Website:www.slflbd.com

Registrar to the issueUnder fixed price method registrar to the issue is not applicable as the conip#&suing shares at
par.
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(vi) The following details of credit rating, where applicable:
As per Section 3 of Credit Ratings Companies Rules, 1996, no credit rating report is required for the Company as the
company is issuing shares at par.

(vii) Following details of underwriting:

a) The names, addresses, telephone numbers, fax numbers, contact persons-amall @ddresses of the underwriters
and the amount underwritten by them;

Telephone, Fax Numbertgail & Web Underwritten

Amount in BDT

Name & Address Contact Person

Address

. - Tel:02-8300555
ICB Capital Management Limited Tel:02-8300367
Green City Edge (5th & 6th Floor) Md. Shohel Rahman € el 15.000.000
89, Kakrail, Dhak#000, Chief (_e>‘<ecut|ve Officer Fax:02-8300396 ,000,
(Additional Charge) Website:www.icml.com.bd
Bangladesh s -
Email: icmlbd@gmail.com
MTB Capital Limited Tel:+8802-8321714
MTB Tower (Levd) 111 Kazi Khairul Bashar Abu Taher Mohammeg Fax:+8802-8321543 30.000 000
Nazrul Islam Avenue Bangla Motg Chief Executive Officer &VP Website: www.mtbcap.com B
Dhakal1000 Email:info.mtbcap@ mutualtrustbank.com
Tel:02-9551896
Sandhani Life Finance Limited Tel 02-9575903
16, Motijheel Commercial Area, Mur/lamméd N;;rultlslszI;%MA Fax:02-9554847 60,000,000
(2™ Floor),Dhakac 1000 anaging Lirector Email: info@slflbd.com
Website:www.slflod.com
Total 105,000,000

b) Declaration by the underwriters that they have sufficient resources as per the regulatory requirements to discharge
their respective obligations;

DECLARATION BYB CAPITAL MANAGEMENT LIMITED

We are one of the underwriters to the Initial Public Offering (IPO)anffika Foods and Agro Industries Limitéte wil
underwrite totaling to BDT.5,000,000.00(one crore fifty lacpn a firm commitment basis. In this connection, we hereby
declare that:

We have sufficient resources as per the regulatory requirements to discharge our respective obligations.

For Underwriter

SdF

Md. Sydul Islam
AdditionalChiefExecutiveOfficer

ICB Capital Management Limited

Place: Dhaka
Date:November 28 2019
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DECLARATION BY MTB CAPITAL LIMITED

We are one of the underwriters of the Initial Public Offering (IPO) of Taufika Foods and Agro Industries Limited. We will

underwrite totaling to BDT 3000,000 (Taka Thre@rore)only on a firm commitment basis. In this connection, we hereby
declare that:

We have sufficient resources as per the regulatory requirements to discharge our respective obligations.

Sd-
] Khairul Bashar Abu Taher Mohammed
Place:Dhaka Chief Executive Officer &VP
Date:November 24,2019

MTB Capital Limited

DECLARATION BANDHANI LIFE FINANCE LIMITED

We are one of the underwriters of the Initial Public Offering (IPO) of Taufika Boaldsgro Industries Limited. We will
underwrite BD160,000,000 (Tak&ixCrore)for the upcoming issue on a firm commitment basis.

In this connection, we hereby declare that: We have sufficient resources as per the regulatory requirements to discharge
our respective obligations.

Sd-
Muhammad Nazrul Islam FCMA

Managing Director & CEO
SandhanLife Finance Limited

Place: Dhaka
Date: November 24, 2019
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¢) Major terms and conditions of the underwriting agreements.

As per the guideline of Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015, 35% of Initial Pubili
Offering (IPO) i.€L0,500,00@rdinary shares of TH0.00per share totaling TKL.05,000,00Ghall have to be underwritten
by the Underwriters, subject to the terms stated as follows:

0] In case of undesubscription in any category by up to 35% in an Initial Public Offer, thersuldscribed portion
of securities shall be taken up by the underwriter.

(i) The Company shall issi88,000,0000rdinary Shares of TR0.00 per share for public subscription through
publishing a Prospectus in accordance with the consent of the Bandl&is=surities and Exchange Commission
and the provision of this Agreement.

(iii) Prior to publication of the prospectus, the Company shall have obtained consent from the Bangladesh Securities
and Exchange Commission permitting the issue as described itleA?t01 and providing for payment of
underwriting commissiol®.50%(zero point five zero percent) on the amount underwritten.

(iv) If and to the extent that the shares offered to the public by a prospectus authorized hereunder shall not have
been subsdbed and paid for in cash in full by the Closing Date, the Company shall within 10 (ten) days of the
closure of subscription call upon the underwriters in writing with a copy of the said writing to the Bangladesh
Securities and Exchange Commission, to aiiles the shares not so subscribed by the closing date and to pay for
in cash in full, inclusive of any premium if applicable, for such unsubscribed shares within 15 (fifteen) days after
being called upon to do so. The amount so received shall be crewditdte share subscription account of the
Company within the said period. If payment is made by Cheque/Bank Draft by the Underwriter, it will be deemed
that the Underwriter has not fulfilled his obligation towards his underwriting commitment under thiscAggst,
dzy At adzOK GAYS +a GKS /KSI|dzsSk.+Fyl 5NIFi KFra oSSy
credited.

(v) In any casevithin 7 (seven) daysfter the expiry of the aforesaitis (fifteen) daysthe Company shall send proof
of subscriptionand payment by the underwriters to the Commission. In the case of failure by the underwriter to
pay for the shares within the stipulated time, the Company/Issuer will be under no obligation to pay any
underwriting commission under this Agreement.

(vi) Notwithstanding anything contained in this Agreement, in case of any inconsistency between the provision of this
Agreement and the Bangladesh Securities and Exchange Commission (Public Issue) Rules, 2015, shall prevail.
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(c) Capital Structure:

(i) Authorized, issued, subscribed and paigh capital (number and class of securities, allotment dates, nominal price,
issue price and form of consideration);

Nominal |

Particulars No. of shares Class of securities g:nna s§ue Amount in BDT
AuthorizedCapital 100,000,000 Ordinary Shares| 10.00 | 10.00 1,000,000,000
Issued, Subscribed and Paid Capitall ~ 55,000,000| Ordinary Shares| 10.00 | 10.00 | 550,000,000

The Company has raised its paigh capital in following phases:

Basis on Shares . .
Paidup Capital

Allotment Date No of Sharedn cash | No of Share®ther In BDT
consideration than cash
ription he Memorandum & Articles |
i:gggiaeii)% a:()thte: fimeeof?nio?:oraﬁ‘on eles 100,000 i 1,000,000
Issued as on May 03, 2017 5,300,000 - 53,000,000
Issuedas on June 03, 2018 50,000 - 500,000
Issued as on November 15, 2018 1,095,000 - 10,950,000
Issued as on August 27, 2019 48,455,000 - 484,550,000
Total 55,000,000 - 550,000,000

FCFOS @FtdzS 2F 02 YLhedch and was kohvdded ivtd BDTO¢- Fade value mfkshares on the above table was
considered at Tk.10for better presentation.

(ii) Size of the present issue, with brealp (number of securities, description, nominal value and issue amount);

Breakup of | Nominal Issue Amount

Description Number of Securities to be Offered Percentage

Securities value in BDT

. . Mutual Funds and CIS 10% 3,000,000 30,000,000
Offer price BDT 10.0( Eligible Investors .
; El excluding mutual
each at par, total sizg (Els) 30% 9,000,000 90,000,000
. funds and CIS 10.00
of fund to be raised NRB 10% 3,000,000 30,000,000
0

BDT. 300,000,000 | GeneralPublic (GP . — —
(GP) GP excluding NRB 50% 15,000,000 150,000,000
Total 100% 30,000,000 10.00 300,000,000

(iii) Paidup capital before and after the present issue, after conversion of convertible instruments (if any) and share
premium account (before and after the issue);

: No. of : Amount in
Particulars . Issue Price
Securities BDT
Paidup capital before th@present issue 55,000,000 10.00 550,000,000
Paidup capital after the present issue 85,000,000 10.00 850,000,000
Paidup capital after conversion of convertible instrumefifsany) N/A
Share premium account before the present issue N/A
Share premiunaccount after the present issue N/A

(iv) Category wise shareholding structure with percentage before and after the present issue and after conversion of
convertible instruments (if any);

" . . O OT Ora da ale ei0 Pe e age o OIQG O
0 BHeRI BT PrelPO PostlPO | PrelPO | PostIPO

1 Directors and Sponsors 49,500,000 49,500,000 90% 58.24%
2 Other Than Directors and Sponsors 5,500,000 5,500,000 10% 6.47%
3 Eligible Investors Mutual Funds and CIS - 3,000,000 - 3.53%
Elexcluding mutual funds and CI - 9,000,000 - 10.59%

4 General Public NRB - 3,000,000 - 3.53%
GP excluding NRB - 15,000,000 - 17.65%

Total 55,000,000 85,000,000| 100.00% 100.00%

The Companthas no convertible instrument.
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(v) Where shares have beeissued for consideration in other than cash at any point of time, details in a separate table,
indicating the date of issue, persons to whom those are issued, relationship with the issuer, issue price, consideration
and valuation thereof, reasons for thessue and whether any benefits have been accrued to the issuer out of the issue;

No sharehasbeen issued for consideration in other than cash

(vi) Where shares have been allotted in terms of any merger, amalgamation or acquisition scheme, details of such
scheme and shares allotted,;

The company did not issue or allot any shares of any merger, amalgamation or acquisition scheme.

(vii) Where the issuer has issued equity shares under one or more employee stock option schemesyidateetails of
equity shares issued under the schemes, including the price at which such equity shares were issued;

¢KS /2YLIye KFha y2i AadadsSR lye SldAaidie aKIFINBa dzyRSNJ 2y S

(viii) If the issuer has made any issue of specified securitiea @rice lower than the issue price during the preceding
two years, specific details of the names of the persons to whom such specified securities have been issued, relation with
the issuer, reasons for such issue and the price thereof;

There is no suctransaction where the company hasade any issue of specified securities at a price lower than the issue
price during the preceding two years

(ix) The decision or intention, negotiation and consideration of the issuer to alter the capital structure by @fassue
of specified securities in any manner within a period of one year from the date of listing of the present issue;

The Company has no such decision or intention, negotiation and consideration to alter the capital structure by way of issue
of spedfied securities in any manner within a period of one year from the détesting of the presenissue.
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(x) The total shareholding of the sponsors and directors in a tabdtam, clearly stating the names, nature of issue, date of allotment, number of shares, face value, issue price,
consideration, date when the shares were made fully paid up, percentage of the total pre and post issue capital, the Ipekidgal and the numier and percentage of pledged
shares, if any, held by each of them;

P t %
Name of Director and - Nature of Amount in Face . . Date when the Total No of Shares M *Lock-in
Position Date of allotment No of Shares Value/ Consideration  shares were made )

Sponsor BDT . A Amount BDT Total Period

Issue Price fully paidup
. . MoA 50,000 500,000 MoA
Managing Ordinary

1 Md. Ekramul Haque Director Share ROA (03/05/2017) 4,200,000 42,000,000 03/05/2017 330,000,000 33,000,000 | 60.00% | 38.82% | 3 Years

RoA (27/08/2019) 28,750,000 287,500,000 27/08/2019
Ordinar MoA 50,000 500,000 MoA
I

2 Ms. Shamima Nargis Haqu{ ~ Chairmen Sharey ROA (03/05/2017) 1,100,000 11,000,000 03/05/2017 29,000,000 2,900,000 527% | 3.41% | 3Years
RoA (27/08/2019) 1,750,000 17,500,000 10.00 Cash 27/08/2019
i 500,000 15/11/2018

3 | Muhsinina Taufika Ekram |  Director Ordinary | RoA (15/11/2018) 50,000 20,500,000|  2,050,000| 3.73% | 2.41%| 3 Years
Share ROA (27/08/2019) 2,000,000 2,000,000 27/08/2019
Taufika Engineering Ordinary | ROA (03/06/2018) 50,000 500,000 03/06/2018

4 Ltd.(Represented by Director 115,500,000 11,550,000 | 21.00% | 13.59% | 3 Years
Kawser Ahmed) Share ROA (27/08/2019) 11,500,000| 115,000,000 27/08/2019

5 Imtiaz Lutful Baset FCMA,| Independent N/A
' FCA Director

Note: There is no pledgedhares
* Lockin starts from the first trading day at the exchange

*Cl OS @I tdz§ 27F 02 YL sach@nd waskKdnieied iatb BIDJ/- Face valeiofishares on the above table was considered at BB better presentation.

Paged4



(xi) The details of the aggregate shareholding of the sponsors and directors, the aggregate number of specified securities
purchased or sold or otherwise transferred by the sponsor and/or by the directors of the issuer and their related parties
within six months immediate preceding the date of filing the prospectus;

No specific securities purchased or sold or otherwise tiamefl within six months immediate preceding the date of filling
the prospectus by the sponsors and/or by the directors of the issuer and their related parties except the following newly
issued ordinary shares:

Aggregate shareholding of the sponsors aliréctors:

No of Percentage (%)

I\?(I).. Name Position All:l)(?ttrig;t No of Shares|  Shares PrelPO Post
Total IPO
d MoA 50,000
1 | Md. Ekramul Haque Maiggi”:;lgigctor ROA 0305/2017) | 4200,000| 33,000000 | 60.00% | 38.82%
ROA27/08/2019) 28,750,000
. . Sponsor and MoA 50,000
2 Ms. Shamima Nargis Haqu Chairman RAA (03/05/2017) 1,100,000 2,900000 5.27% 3.41%
ROA (27/08/2019 1,750,000
3 Muhsinina Taufika Ekram Director RA (15/11/2018 50,000 2,050,000 3.73% 2.41%
R0A27/08/2019) 2,000000
Taufika Engineering RoA (03/06/2018) 50,000
04 | Ltd.(Represented by Director 11,550,000{ 21.00%| 13.59%
Kawser Ahmed) ROA (27/08/2019) 11,500,000
Imtiaz Lutful Baset FCMA, Independent
05 FCA Director NIA
Total | 49,500,000] 90.00% | 58.24%

No specific securities purchased or sold or otherwise transferred within six months immediate preceding the date of filling
the prospectus by the sponsors and/or by the directors of the issuer and their related parties éxedpliowing newly
issued ordinary shares through fresh subscription:

Name of the Sponsors and " Date of Newly issued
. Position -
Directors acquisition no.Share
1 Md. Ekramul Haque Managing Director 28,750,000
2 Ms. Shamima Nargis Haque Charman 1,750,000
3 Muhsinina Taufika Ekram Director 2,000,000
4 Taufika Engineering Ltd. Director 11,500,000
5 Kaz Amdadul Hoque Shareholder 1,055,000
6 Rizvi Kawser Shareholder 5,000
- 27.082019

7 Tahmina Chowdhury Shareholder 200,000
8 Hoana Ar&Begum Shareholder 1,090,000
9 Md Saiful Islam Helaly Shareholder 1,040,000
10 Zakir Hossain Shareholder 95,000
11 Masuma Khatun Shareholder 250,000
12 Md. Abdus Sultan Shareholder 720,000
Total 48,455,000
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(xii) The name and address any person who owns, beneficially or of record, 5% or more of the securities of the issuer,
indicating the amount of securities owned, whether they are owned beneficially or of record, and the percentage of the
securities represented by such ownershipcluding number of equity shares which they would be entitled to upon
exercise of warrant, option or right to convert any convertible instrument;

Amount of Shareholding by
Securities beneficially or of

Owned record ownership (%)

House # 5B, Plot # 45,
1 Md. Ekramul Haque Block # A, Basundhard| Director 330,000,000 60.00%%0
Housing Society, Dhaks
Ms. Shamima Nargis House # 5B, Plot # 45, .
2 Block # A, Basundhara Director 2,900,000 5.27%

Haque Housing Society, Dhaks

Taufika Engineering

Ltd.(Represented by House # 7 (8 quor), .
3 Road # 12/6, Mirpur Director 115,%0,000 21.00%

Kawser Ahme} 11/B, Pollobi, Dhaka.

(xiii) The number of securities of the issuer owned by each of the top $ataried officers, and all other officers or
employees as group, indicating the percentage of outstanding shares represented by the securities owned.

There is no officeof Taufika Foods red Agro Industries Limiteldolding any securities of theéompany.
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(d) Description of Business:

(i) The date on which the issuer company was incorporated and the date on which it commenced operations and the
nature of the business which the company and its subsidiaries are engaged in or propose to engage in;

Particulars Description

Date of Incorporation . | August 07, 2011

Commencement of Commercial Operation : | January 02, 2016

The Company is ma lcecream manufacturer and supplier i
Bangladesh.
Subsidiaries Company | The Company ha® subsidiary company.

Nature of Business

(i) Location of the project;

The project is situated @&ashile, Kathali, 6 No. Valuka Union Parishad Valuka, MymanBiaiggladesh.

(i) Plant, machinery, technology, process, etc.

Taufika Foods and Agro Industries Ltd. faased in the year 2013 with a view to serve the nation with some unique and
jdzl f AGe F22R LINRPRdAzOG & @ YSSLIAY3 AGEA AYyAGALE Y2idd2orAy YA
its customers in Bangladesh in the year 2016. ikalfoods has used statd the-art Danish Technology to facilitate and
support the quality products. For its excellence in Process, System, Approach and Production line it has been certified by
BSTI, HACCP and ISO/FSSC 22000 from the very beginnithg.id.oaetring its customers with a wide variety and ranges

of products and also with some unique and noble items like Mini cone, Mini Chocobar and Kulfi. At the same time Lovello
has positioned themselves at no. 3 in the market through their productssandce in less than 3 years of time. Their
products are made of using finest raw materials from Denmark and European sources along with some quality local supply.

To make its products available in the market it has established nationwide 12 Depotaadtrn facilities to enjoy a stock
facility of more than 280000 Liters. From Factory to Depots to Dealer points are well equipped and under quality
supervision to maintain the cold chain throughout its life cycle.

A team of experienced professionals averking to source raw materials to supply to production to distribution to retail.
Total Quality Management (TQM) is ensured through its entire process.

(iv) Details of the major events in the history of the issuer, including details of capacity ofitiacreation, launching of
plant, products, marketing, change in ownership and/or key management personnel etc.;

Date of Incorporation: | As a private limited company on August 07, 2011 having a Vide RegistratiofdRic0@11.
Conversion from Private

into Public: July 082019

Capacity 18,044,444 iter yearly.
Break Even Production | 5,158,879 iter/Yealy.
Launching of Plant: December 10, 2014

Launching of Products: | January 03, 2016

Launching of Marketing:| February 14, 2016

1. On 1402-2016 Md.Kamruzzamahas beerappointed as ChigDperating Officer

2. 0n 15.11.2018 Muhsinina Taufika Ekia@sbeen appointedas director.

3. On 10.04.2019 Kawser Ahmieds beerappointed as Nominee Director drehalfof
. Taufika Engineering Limited.

ownership/Key 4.0n23.112019Imtiaz Lutful Baset FCMA, FRas been appointed as Independent
Management Personnell pirector on behalf of TaufikBoods and Agro Industrigsmited.

5. On 13.02.20168Mustaque Ahmadias been appointed as a ChiéfianciaOfficer

6. On 24.10.2018.K M Zakaria HossalRCMAHas been appointed asGompany

Changean

Page47



(v) Principal products or services of the issuer and markets for such products or services. Past trends and future
prospects regarding exports (#pplicable) and local market, demand and supply forecasts for the sector in which the
product is included with source of data;

The principal services of Taufika Foadsl Agro Industries Limited atee Cream Products.

Past trends and future prospect®garding exports (if applicable) and local market:

Past trends

September30,

June 30, June 30,
June ®, 2019 2018 2017

922,889,785 778,975,897| 478,531,399

June 30, 2016 June 30, 2015
65,276,963

Particular 2019

314,349,972

Turnove(Local)

Future Prospects:

Our company believes in sustainable development by investing in the future of our people, our business, our society and
our nation as a whole. Thus, we continuously explore ways to progress and elevate our practices, our standauds and
expectations.

(vi) If the issuer has more than one product or service, the relative contribution to sales and income of each product or
ASNDBAOS GKFG F002dzyia F2NJ Y2NB GGKIFy mm: 2F GKS O2YLI yeéQ

The Company has no product or servitieer than ice creanproductsthat accounts for more than 1090 G KS / 2 Y LI y
total revenues.

(Vii) Description of associates, subsidiary and holding company of the issuer and core areas of business thereof;
The Company has neither any associates/subsidiaryt operates anyolding company.

(viii) How the products or services are distributed with details of the distribution channel. Export possibilities and export
obligations, if any;

Taufika Foodsand INE Ly Rdza G NA S& [ (nRitb Own faBtdrydpieMikes, dzial NMaymeasigh. Fafitary ¥ NP
sends the finish product to its own distribution center (DEPO) through delivery van, located at different district in
Bangladesh. DEPO receive the prdadud delivered to their distributor and distributor sale the product to final consumer.

Company uses different media like social media, TV Advertisement, attend fair to introduce the product to consumer. On
the otherhand,company has its own Sales team and Marketing team to provide the best service to final consumer.

Rightnow thereis no export possibility and export obligation for this company

(ix) Competitive conditions in business with names, percentage and volurhenarket shares of major competitors:
The Company operates in a highly competitive business. The major competitors of the Company are as follows:

SL. No. ‘ Name of theCompetitors
1 Abdul Monem Ltd. (igloo ice cream)
2 Dhaka Ice Cream Industriesnited (polar ice cream)
3 Kwality Ice Cream
4 Savoy Ice Cream
5 Bangladesh Milk Producers-Gperative Union Limited (Milk Vita)

Note: No market data regarding volume and market shares of the abawentioned companies are available.
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(X) Sourcesand availability of raw materials, names and addresses of the principal suppliers and contingency plan in

case of any disruption:

The names of th@rinciplesuppliers and address are mentioned below:

Sg Name of Suppliers Category of supply Addressof Suppliers
1 A.K.Frinting & Packaging Carton 79/D,North Jatrabari,Demra Road,Dhak204
. Bengal House, 75 Gulshan Avenue, Gulsha
2 Bengal Flexi pak Itd Ice-Cream Wrapper Dhakal212
3 Bismillah Packaging and printir Carton Ellal Chamber (8th Floor), 11, Motijheel C/
Industries Dhakal000, Bangladesh
4 Brothers Printing & Packaging Carton 167/B, Motijheel Carcular Road,
5 Famous printing and packaging Ltd| IceCream Wrapper | Plot # 93, Tongi I/A, Gazipur. Bangladesh
6 FM Plastidndustries Ltd Ice-Cream Container Satta Mosjid Road, Near Lohar Brid
Ashrafabad,
. : F/15,Jahanara Plaza,Midd
Jahanara Plastics Products Ice-Cream Container Badda, Gulshan, Dhake2 12
8 Jarin Plastic Industries IceCream Container | Nekrojbag,Keranigg Highway Rd,Dhaka
9 M M Plastic Cong Ice{:ream 263, Huzurpara, Ashrafabad, Kamrangirch
Packing Supplier Dhakal
10 Mais Industries Itd IceOre_am Cup| 244/C, Tejgaon Industrial Area, Dh&lkz08,
Container Bangladesh.
. L ACI Centre 245, Tejgaon Industrial Ar
11 PremiaFlex plastics limited Ice-Cream Wrapper Dhakal200
12 R. M. Poly & Packaging IceCream Container | 385, Mominbag, Kamrangirchar, Dhaka
IceCream Containe
13 RFL Plastics Ltd and IceQeam Cup| PRANRFL Center, 105, MiddBadda, Dhaka.
Container
14 Sazzad Printing & Packaging Ltd | Carton Della Bamoil,Demra,Dhakis861
15 Total Plas Industries Ltd. IceCream Container | 123/1 Vagalpur, Savar, Dhaka
. . . Kaderia  Tower(2nd  Floor), -28/8/B
16 Brac Dairy & Food Project Milk(SMP) Mohakhali,Dhaa
17 City sugar Industries Itd. Sugar House # 6, Road # 51, Gulsh&nDhaka 1212
18 Danish Condense Milk BD Ltd. Milk Shanta Western Tower (LevEB).186,Dhaka.
19 Famous  iberchem  Flavours Ice-Cream Flavours | 12, Kunia, P.O.K.B. Bazar, Gazipur, Bangla
Fragrances Ltd.
111, Bir Uttam C.R. Dutta Road Dhakas,
20 Igloo Foods Ltd. Mango Pulp Banglalesh
21 Mohammad Ali Enterprise Pea Nut 12/11,Raza Narayon Road,Dhaka
22 Noorani Agro & Food Complex Itd. | Flour 277, Tejgan Industrial area,  Dhakal208,
Banglaesh
23 Siam Chemical IceCream Flavours 2/1, Rain Razzak Plaza, (8th flodtpkaton
Road Bangladesh
24 Tuba Enterprise Pea Nut Vairab, Kisorganj Bangladesh

(xi) Sources of, and requirement for, power, gas awdter; or any other utilities and contingency plan in case of any

disruption;
Sl. No. \ Description \ Source Current Requirement (Approx.)
PDB ( Govt. Power) 1500KVA
1 Electricity Diesel Generator 01 800KVA
Diesel Generator 02 400KVA
2 GAS CNG 1550m3
3 Water Underground Submersible Pump 10m3/h
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Contingency plan:

Contingency plan in case of Disruption of utilities

Alternative Power Sourced3 three diesel generator

Brand Yanmar

Capacity in KVA 1000 KVA X 2 & 650KVA

Model 6GL, T24@ M200

Country of Origin Japan

Fuel Consumption 65 Liter per hour per 1000 KVA & 45 Liter per hour per 650 KVA

xii) Names, address(s), telephone number, web addressal and fax number of the customers who account for 10%
ormoreoftheO2 YLI y& Qa LINPRdzOGakAaSNWBAOSa ¢AGK |Y2dzyd FyR LISNDS
¢KS O2YLIl yeQa LINPRdzOGa 2NJ aSNBAOSa NB az2fR (2 @I NA2dza
2F (GKS /2YLIl yeQa G201t NBGSydzsSo

(xiii) Names, address(s), telephone nirar, web address, @nail and fax number of the suppliers from whom the issuer
purchases 10% or more of its raw material or finished goods with amount and percentage thereof;

¢KS O2YLIyeQa o6dz2 NI g YIFGSNRIE Fugpher pivided BUvar mardzodlitd ransS NB &
material/finished goods.

(xiv) Description of any contract which the issuer has with its principal suppliers or customers showing the total amount
and quantity of transaction for which the contract is made and tderation of the contract. If there are not any of such
contracts, a declaration is to be disclosed duly signed by CEO or MD, CFO and Chairman on behalf of Board of Directors;

The company has not entered into any contract with any of its suppliers orroesto

Declaration regarding contract with principal suppliers or customers

We, on behalf of the Board of Directors certify that the Taufika Foods and Agro Industries Limited did not enter intd contrac
with its principal suppliers or customers.

Sd- Sd- Sd-
Mustague Ahmad Md. Ekramul Haque Ms Shamima Nargis Haque
Chief Financial Officer Managing Director Chairman
Place: Dhaka

Date: November 272019
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(xv) Description of licenses, registrations, NOC and permissions obtainethdyssuer with issue, renewal and expiry

dates;
Particulars \ License Issuer/Issuing Authority Certificate/ License No. Issue Date Renew Date \ Expiry Date
Certlflcate.of Reg|sFer of Joint Stock Compani C.94700/11 07.08.2011 N/A N/A
Incorporation and Firms, Bangladesh
TIN Certificate National Board of Revenue 872426821762 18.05.2015 N/A N/A
BINCertificate National Board of Revenue 0019302980103 29.08.2019 N/A N/A
Patent and Design Department of Patents, Designs 014349 04.05.2015 N/A N/A
& Trademarks

Fire License [B)z?egr'z‘iesr‘ Fire Service and Cly AD/MO/948/1314 01.07.2013 | 22.06.2020 | 30.06.2021

Environment License Department of Environment 22.02.6100.142.71.068.15.4] 27.05.2018 23.02.2020 | 26.05.2021

Boiler License Ministry ofIndustries ( Chief Ba. B 8422 05.05.2019 | 20.09.2020 | 20.02.2021
Boiler Inspector)

Trade License Dhaka North City Corporation 161627 23.08.2011 14.06.2020 | 30.06.2021

Factory Trade License | & NO- Valuka Union Parishad, 750 18.02.2014 | 02.07.2020 | 30.06.2021
Valuka, Mymensingh

Factory License Department of Inspection for 1143/Mymensingh 11102015 | 23.06.2020 | 30.06.2021
Factories and Establishments

Import Registration Controller of Import & Export, BA. 104616 10.11.2014 | 21.07.2020 | 30.06.2021

Certificate Government of Bangladesh

BSTI License Bangladesh Standards and 19218/G2/2016 03.01.2016 | 01.07.2018 | 30.06.2021
Testing Institution

BIDA Bangladesh Investment L-15201212329¢H 09.12.2012 ; N/A
Development Authority

Halal Certificate IslamicFoundation Reg. No. 66, SI. No. 0178|  30.08.2019 | APplied for Renewal as on

09.07.2020

ISO 22000:2005 International Organization for BD18/711041134 12.12.2018 ; 19.06.2021
Standardization

Good Manufacturing SGS BD19/711041199 13.11.2019 . 13.11.2022

Process

HACCP Codex SGS BD19/711041200 13.11.2019 - 13.11.2022

Alimentarius

Group Insurance American Life Insurance BGL60762L & BGi60762 18.09.2019 ) 18.09.2020
Company GPA

Factory Insurance Esjmaph““ Insurance Company | -y, ~/\138/FR0191/06/2020 ; ; 10.06.2021

Factory Insurance Karnaphuli Insurance Company | ;1 18/Fm0148/04/2020 ; . 05.04.2021

Ltd.

(xvi) Description of any material patents, trademarks, licenses or royalty agreements;

Thecompany obtained patenight and trademarksegarding the use of Logo but did reign anyroyalty agreement with

any party.
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(xvii) Number of total employees and number of futime employees;
The company has total 337 fine permanent emplyees as on September 30, 20d&ails are as follow:

Salary (Monthly) Factory Head Office

Marketing

Below BDT 3,000 - - - -
Above BDT 3,000 262 28 47 337
Total 262 28 47 337

xviii) A brief description of business strategy;

Using modern machineries and manufacturing technology,

Maintaining Total QualityManagement{(TQM) in every aspect

Establising Service Excellence

Ensuringight products in the right market iright time

Market segmenting with customized products

Focuggwith customers need

Continuous expansion and improvement of product.

Offering value for money products with 100% satisfaction

Retairing and maintairing a consistent growth

Taking necessaryecautions to reduce environmental impact to a minimum level.

[TIc [Tl [TIe [Te T [T e [T [Te [Te
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(xix) A table containing the existing installed capacities for each product or service, capacity utilization for these psonluservices in the previous yearsiqected capacities for
existing as well as proposed products or services and the assumptions for future capacity utilization for the next threg ipg@spect of existing as well as proposed products or
services. If the projected capacity utilization isgher than the actual average capacity utilization, rationale to achieve the projected levels.

Existing Capacity Utilization:

Brodiict Installed Capacity (Yearlyn Liter Actual Production (Yearlyin Liter Capacity Utilization (%)
roducts

June 30, 2019 June 30, 2019 June 30, 2019
Ice Cream 18,044,445 10,826,667 60%

Projected Capacity Utilization:
Installed Capacitf¥early) In Liter Capacity UtilizatiofYearly)for this Productsin Liter Actual Capacity Utilization (%)

June 30, 2020 | June 30, 2021 June 30, 2022 June 30, 2020 June 30, 2021} June 30, 2022/ June 30, 2020, June 30, 2021| June 30, 2022
Ice Cream 18,044,445 21,5660,000 23,560,000 12,992,000 15,590,400 18,708,480 2% 2% 7%

Products

Rationale to Achieve:
The Company has projected that the capacity utilization will be increased due to installation of new machisevidsas increase in market demand for ice cream industries. The
company will have its remaining capacity to meet the additional market deinf@anproducts
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(e) Description of Property:
¢tKS SGNARGGSY
Septembei30, 20D are stated below:

Assets

R2g6Yy @l tdsS 27

LINR LISNJI & =

LI Iy

I Y R

| Written Down Value as orSeptember 30, 2019

Lease assets

Land & Land Development 84,361,490
Building &Civil Works 72,250,267
Plant and Machinery 252,409,373
Furniture & Fixtures 3,317,700
Freezer 334,970,441
Office Equipment 3,416,058
Motor Vehicles 73,353,958
Total (A) 824,079,286

Computer Software

Plant and Machinery 3,400,772
Freezer 248,086,616
Motor Vehicles 37,173,926
Total (B) 288,661,314

Intangible assets \

885,171

Total (C)

885,171

Total FixedAssets (A+B+C)

1,113,625,772

(i) Location and area of the land, building, principal plants and other property of the company and the condition thereof;

Particulars

Location and Area

Condition of the

Property

01 | Land & Land Development Gazarlal_BashlleMeherban Gazipur, Position hold by the
Mymensingh company
02 | Building & Civil Works FactoryBashile Building 'S good
condition
. . . Working inGood
03 | Plant and Machinery FactoryBashile Mymensingh Condition

04 | Furniture &Fixtures

H.O,Factory,DegeEast Tejgaon,
Uttara,Mohammadpur,Chittagonj,comilla,Sylhe
Bogra,Rangpur,Khulna,Barisal,Faridpur,Zatrab
West Mohammadpur Basila

Working in Good
Condition

05 | Freezer

Factory,DepotEast Tejgaorijttara,
MohammadpurChittagonj,comilla,Sylhet,
Bogra,RangpukhulnaBarisal Faridpur,
ZatrabariWest Mohammadpur Basila

Working in good
condition

06 | Office Equipment

H.O,Factory,Depd-East Tejgaon, Uttara,
Mohammadpur,Chittagonj,comilla,Sylhet,

Working in good

Bogra,RangpurKhulnaBarisal Faridpur, condition
ZatrabariWest Mohammadpur Basila
H.O,Factory Depd-East Tejgaon, Uttara,
. Mohammadpur Chittagonj,comilla,Sylhet, .
07 | Motor Vehicles Running

Bogra,RangpurKhulnaBarisal Faridpur,

ZatrabariWest MohammadpuBasila
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(i) Whether the property is owned by the company or taken on lease;

All the assets ahe company are in its own holding other than the following assets val®amit and Machinery, Freezer
& vehiclesbelongto the leaseassets

Lease assets

Plant and Machinery 3,400,772
Freezer 248,086,616
Motor Vehicles 37,173,926
Total 288,661,314
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(iii) Dates of purchase, last payment date of current re(itvRBwand mutation date of lands, deed value and other costs including details of land development cost, if any and
current use thereof;

. Last
LG ezl Payment  Mutation
Location Reg. Date Name of Seller Purchase completed y Deed Value in BDT  Current Use of Land
. . Dateof date
(Decimal) (Decimal)
Rent
1 Gazaria, Gazipur 4187/14 | 15/04/2014 | Md. Abdul Latif 26.25 26.25 17/12/2014 16,00,000 Vacant
2 Bashile,Mymensingh 5066/14 | 16/06/2014 Red Bull power industries Itq{ 271.50 271.50 07/07/2014 75,00,000
- - - - Use for Factory Purpose
3 Meherabari, Mymensingh 5067/14 | 16/06/2014 Red Bull power industries It{  81.00 81.00 07/07/2014 30,00,000
4 Gazaria, Gazipur 15230 17/09/2012 Md.Amzad Hossain 26.50 26.50 08/07/2013 15,50,000
5 Gazaria,Gazipur 9226/13 | 18/06/2013 | Md. Ali Deyan 39.75 39.75 17/12/2014 41,00,000 Vacant
. . Md.Hasmot Ali Sheikh
6 Bashile, Mymensingh 1808 02/03/2014 Md.Rafiqual Islam Sheikh 21.00 21.00 20/05/2014 7,00,000
Md.Abdul BareiMia
Md.Shahid Al
7 Meherabari, Mymensingt| 1306 18/02/2015 | Md.Babul Mia 33.00 33.00 28/09/2015 17,00,000| Use for Factory Purpose
Most.Shajeda Khatum
Most.Tahmina Akter
Bashile, Gazipur 7325 06/09/2015 | Kamruzzaman 107.50 107.50 1426 17/11/2015 32,60,000
Bashile, Gazipur 7327 06/09/2015 | Kamruzzaman 448.00 448.00 24/01/2016 1,20,51,000
10 Bashile, Gazipur 1521 18//02/2014 | Alhaj Moh.Morshed Alom 121.00 121.00 15/04/2014 30,00,000
11 Bashlie, Gazipur 1519 18/02/2014 | Alhaj Moh.Morshed Alom 100.00 100.00 16/07/2014 35,00,000
12 Bashile, Gazipur 1520 18/02/2014 | Alhaj Moh.Morshed Alom 176.25 176.25 15/04/2014 40,00,000
Md.Abdul Aziz
Most.Ferdoush Akter Vacant
13 Bashie, Gazipur 871 30/01/2014 | Most-Aunjuara Begum 42 42 15/04/2014 8,00,000
Most.Shahanaj Parvin
Most.Rupa Akter
Most.Rani Akter
14 Gazara,Mymensingh 8699 22/05/2012 Md.Shorif Hossain 77 77 17/01/2013 45,00,000
15 Bashile, Gazipur 5700 | 07/08/2014 | Md-Musa(Afazuddin) 21 21 11/08/2014 8,00,000
Md.Shohidul Islam
Total Deed Value 1591.75 | 1591.75 5,20,61,000
Add: Registration Cost BandDevelopment Cost 3,23,00,490
Total Cost of Land Asset 84,361,490
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(iv) The names of the persons from whom the lands has been acquired/proposed to be acquired along with the cost of
acquisition and relation, if any, of such persons to the issuer or any sponsor or director thereof;

Cost of , . .
. . Seller's relation with
Location Name of Seller acquisition/Deed .
sponsor/director
1 Gazaria, Gazipur Md. Abdul Latif 16,00,000
2 Bashile,Mymensingh Red Bull power industries Itd 75,00,000
3 Meherabari, Mymensingh Red Bull power industries Itd 30,00,000
4 Gazaria, Gazipur Md.Amzad Hossain 15,50,000
5 Gazaria,Gazipur Md. Ali Deyan 41,00,000
. . Md.Hasmot Ali Sheikh
6 Bashile, Mymensingh Md.Rafiqual Islam Sheikh 7,00,000
Md.Abdul Barek Mia
Md.Shahid Ali
7 Meherabari, Mymensingh Md.Babul Mia 17,00,000
Most.Shajeda Khatum
Most. Tahmina Akter
8 Bashile, Gazipur Kamruzzaman 32,60,000
9 Bashile, Gazipur Kamruzzaman 1,20,51,000 Seller & Buyer
10 Bashile, Gazipur Alhaj Moh.Morshed Alom 30,00,000
11 Bashile, Gazipur Alhaj Moh.Morshed Alom 35,00,000
12 Bashile, Gazipur Alhaj Moh.Morshed Alom 40,00,000
Md.Abdul Aziz
Most.Ferdoush Akter
. . Most.Aunjuara Begum
13 Bashile, Gazipur Most.Shahanaj Parvin 8,00,000
Most.Rupa Akter
Most.Rani Akter
14 Gazaria,Mymensingh Md.Shorif Hossain 45,00,000
. . Md.Musa(Afazuddin)
15 Bashile, Gazipur Md.Shohidul Islam 8,00,000
Total 5,20,61,000

(v) Details of whether the issuer has received all the approvals pertaining to use of the land, if required;
The Company has receivatiithe approvcal pertainingp use of the landrom 6noValuka Union Porishadarjaloy.
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(vi) If the property is owned bythe issuer, whether there is a mortgage or other type of charge on the property, with
name of the mortgagee;

Area in .
Name of Mortgagee Deed No. eg Location
Decimal
5067 271.50 M.ouza & V|II:. Bashile, PS: Valul
Dist.: Mymensingh
AB Bank Limited 1306 33.00 December 07, 2015 | Mouza Meher abari, PS: Valuk
Dist.: Mymensingh
7395 10750 Mouza: Meherabarl, PS: Valuka, Dis
Mymensingh
Total 412.00

(vii) If the property is taken on lease, the expiration dates of the leagi#h name of the lessor, principal terms and
conditions of the lease agreements and details of payment;

All the assets of the company are in its olaiding otherthan the following assets value of Plant and Machinery, Freezer
& vehicles. are belongs to the lease assets.

Lease
Amount
(BDT)

Monthly
Rental
Amount (BDT)

Effective
date

Period
of Lease

Expiration
date

Purpose of Lease

Plant and Machinery To procure Glass 60 3,400,772

Top Deep Freeze 4,321,286 J ,20T7 | J , 202
Freezer p oeep | months | 248,086,616 une Hne

and Try Cycle, Re
Motor Vehicles Van & Cold Store 37,173,926

Principal Terms and Conditions of the Lease Agreements:

Particulars Details

Name of Bank & Financial Institute | Lanka Bangla Finance Limited

Type of Facility

Lease Finance

Limit BDT 460,010,930
Repayment Quarterly

Interest Rate 11.00%

Period of Loan 60 months

Expiry Date June, 2022
Renewal Status N/A

i. Subsequent Charges/Hypothetication on all the Fixed Assets of TFAIL
ii. Ownership of Leased Assets

Securities iii. Personal Guarantee @firectors
iv. Corporate Guarantee of Taufika Engineering Limited (TEL)
Purpose To procure Glass Top Deep Freezer and Try Cycle, Ref. Van & Cold Store
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(viii) Dates of purchase of plant and machineries along with sellers naasglress, years of sale, condition when purchased, country of origin, useful economic life at purchase and

remaining economic life, purchase price and written down value;

Date of

purchase

Seller Name

Address

Machineries Name

Quantity

Condition
When
Purchased

Country of
Origin

Useful

Economic

Life at

Purchase

Remaining
Economic

Life

Purchase Price
BDT

29.11.14 Hurst Boiler And Welding Co US.A Steam Boiler 01 Unit Not Sale US.A 10 Year 5 .5Years 1,535,361
02 20.08.14 2014 | Hurst Boiler And Welding Co US.A Steam Boiler 01 Unit Not Sale | New U.S.A 10 Year 5 .9Year 2,0471
03 20.08.14 2014 | Hurst Boiler And Welding Co US.A Steam Boiler 01 Unit Not Sale | New U.S.A 10 Year 5.9 Year 1,555,833.70
04 | 120514 | 2014 | GuaNgZhownimal ByProduct CHINA Cone Backing Machine 01 Unit | NotSale | New CHINA 10Year SYear 14,732,495.82

Import And Export Corporation
05 02.07.15 2015 | Yantai Moon Co.Ltd CHINA Cold Storage for Depot Set Up | 04 unit Not Sale | New CHINA 10 Year 6 Year 7,795,326.46
06 02.07.15 2015 | Yantai Moon Co.Ltd CHINA Cooling Tower 01 unit Not Sale | New CHINA 10 Year 6 Year 442,916.28
07 20.01.15 2015 | Yantai Moon Co.Ltd CHINA Cold Storage 01 unit Not Sale | New CHINA 10 Year 6 Year 36,988,474
08 20.01.15 2015 | YantaiMoon Co.Ltd CHINA Cold Storage 01unit Not Sale | New CHINA 10 YEAR 6 Year 5,536,327
09 18.01.15 2015 | Gardener Denver U.AE Cold Storage 01 unit Not Sale | New U.AE 10 Year 6 Year 1,409,641
10 30.06.15 2015 | Tetra Pak South East Asia pte Ltd| Singapore | Centrifugal Pump 01 pcs Not Sale | New Singapore | 10 Year 6 Year 968,650
11 07.06.15 2015 | Tetra Pak South East Asia pte Ltd| Singapore | Cone Filling Machine 01 pcs Not Sale | New Singapore | 10 Year 6 Year 1,319,021
12 12.02.15 2015 | Tetra Pak South East Asia ptd. Singapore | Tetra pac 03 Pcs Not Sale | New Singapore | 10 Year 6 Year 11,011,265
13 12.02.15 2015 | Tetra Pak South East Asia pte Ltd Singapore | Tetra pac 03 Pcs Not Sale | New Singapore | 10 Year 6 Year 2,815,221
14 23.02.15 2015 | Tetra Pak South East Api@ Ltd. Singapore | Tetra pac 03 Pcs Not Sale | New Singapore | 10 Year 6 Year 31,437,858
15 04.02.15 2015 | Tetra Pak South East Asia pte Ltd Singapore | Ageing Vats(Tank) 01 Pcs Not Sale | New Singapore | 10 Year 6 Year 4,665,084
16 04.02.15 2015 | Tetra Pak Soutkast Asia pte Ltd | Singapore | Tetra pac 01 Pcs Not Sale | New Singapore | 10 Year 6 Year 18,785,518
17 04.02.15 2015 | Tetra Pak South East Asia pte Ltd| Singapore | Tetra pac 01 Pcs Not Sale | New Singapore | 10 Year 6 Year 1,725,092
18 12.02.15 2015 | Tetra Pak Soutkast Asia pte Ltd | Singapore | Tetra pac 02 PCs | Not Sale | New Singapore | 10 Year 6 Year 4,694,400
19 12.02.15 2015 | Tetra Pak South East Asia pte Ltd| Singapore | Tetra pac 02 Pcs Not Sale | New Singapore | 10 Year 6 Year 17,738,787
20 12.02.15 2015 | Tetra Pak SoutkRast Asia pte Ltd | Singapore | Tetra pac 02 Pcs Not Sale | New Singapore | 10 Year 6 Year 10,925,274
21 12.02.15 2015 | Tetra Pak South East Asia pte Ltd Singapore | Tetra pac 02 Pcs Not Sale | New Singapore | 10 Year 6 Year 34,727,001
22 24.12.15 2015 | Jani Trading and Engineering Bangladesh| Ice cream parler 01 Pcs Not Sale | New Bangladesh| 10 Years 6 years 3,00,000
23 07.05.16 2016 | Sajin Engineering Works Bangladesh| Nut Cutter 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 23,000
24 19.04.16 2016 | Steel Tech Engineering Bangladesh| S.S Sheet 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 105,000
25 18.5.16 2016 | Master Engineering Bangladesh| Palitiner 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 425,000
26 07.5.16 2016 | M/S. S.A. Engineering Bangladesh| ETP 01 Unit Not Sale | New Bangladesh| 10 YEAR 7 Years 1,050,000
27 18.5.16 2016 | M/S. S.A. Engineering Bangladesh| Palitner 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 850,000
Bangla Yeancheng Pla#akin

28 30.11.15 2015 Co 9 9 "9 Bangladesh| Cylinder Bill 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 182,000
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29 7.1.16 2016 Ezngla Yeancheng Plate Making Bangladesh| Cylinder Bill 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 559,000
30 7.1.16 2016 | Master Engineering Bangladesh| Palitiner 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 475,000
31 24.5.16 2016 | Electro Power Machinery Bangladesh| Opentype Engine 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 650,000
32 12.5.16 2016 | Electro Power Machinery Bangladesh| Opentype Engine 01 Unit Not Sale | New Bangladesh| 10 Year 7 Years 650,000
33 12.5.16 2016 | Emkay Enterprise Bangladesh| Date Coding Machine 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 1,758,750
34 19.11.15 2015 | Master Engineering Bangladesh| Indusrtrial Rack 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 360,000
35 7.4.16 2016 | Mikro Tik Bangladesh| Power Cable 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 29,000
36 20.6.16 2016 | AS Power & Distribution Bangladesh| Electric Equipment 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 66,030
37 9.2.16 2016 | RFL Plastic Bangladesh| Plastic Pallet 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 23,280
36 27.2.16 2016 | RFL Plastic Bangladesh| Plastic Pallet 01Unit Not Sale | New Bangladesh| 10 Year 8 Years 232,800
37 3.2.16 2016 | Expressions Ltd Bangladesh| Cylinder 01 Unit Not Sale | New Bangladesh| 10 Year 8 Years 327,750
38 30.3.16 2016 | BBS Cable Bangladesh| Cable 01 Unit Not Sale | New Bangladesh| 10 Years 8 Years 29,000
39 23.4.16 2016 | Salina Metal Bangladesh| SS Table 01 Unit Not Sale | New Bangladesh| 10 Years 8 Years 12,000
22 | 221115 | 2015 | NOAT TINH Environment Vietnam | ETP 01 Unit | Not Sale | New Vietnam | 10 Year 6.5 Year 5,598,190
Technologies Solution Corp
23 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Forklift 02 Pcs Not Sale | New Taiwan 10 Year 6.5 Year 2,088,279
24 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Hand pallet Truck 02 Pcs Not Sale | New Taiwan 10 Year 6.5 Year 86,730
25 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Forklift 02 Pcs Not Sale | New Taiwan 10 Year 6.5 Year 166,804
26 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Oil Tank truck 01 Pcs Not Sale | New Taiwan 10 Year 6 Year 50,593
27 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Oil Tank truck 01 Pcs Not Sale | New Taiwan 10 Year 6.5 Year 13,631
28 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Oil Tank Rotating Staker 01 Pcs Not Sale | New Taiwan 10 Year 6 .5Year 167,169
29 12.12.15 2015 | Noveltek Industrial Manufacturing Taiwan Oil Tank Rotating Staker 01 Pcs Not Sale | New Taiwan 10 Year 6.5 Year 3,952
30 20.10.15 2015 | Energypac Power Generation Ltd | Bangladesh| SubStation 01 Unit Not Sale | New Bangladesh 10 Year 6 .5Year 5,837,806
. . Bangladesh
31 07.11.15 2015 | Navana CNG Limited Bangladesh| PRS System 01 Unit Not Sale | New 10 Year 6.5 Year 1,549,875
o . Bangladesh
32 07.11.15 2015 | Navana CNG Limited Bangladesh| PRS System 01 Unit Not Sale | New 10 Year 6.5 Year 2,953,125
. . . Bangladesh
33 4.10.15 2015 | BRB Cable Industries Ltd Bangladesh| Electric Cable 01 Unit Not Sale | New 10 Year 6 Year 4,965,037
. . Bangladesh
34 8.11.15 2015 | Pedrollo Bangladesh| Pump Control Machinery 01 Unit Not Sale | New 10 Year 6.5 Year 84,400
. . . . Bangladesh
35 9.12.15 2015 | TAJ Engineering Works Bangladesh| Pipe, Elbow, Tee, Reducer 01 Unit Not Sale | New 10 Year 6.5 Year 213,228
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36 | 91115 | 2015 22:312: Trading & Engineering | g ladesh| Data Coading Machine 01 Unit | NotSale | New Bangladesh) 15 vear 6.5 Year 90,000
37 24.07.15 2015 | FG WILSON ASIA PTE LTD Singapore | Diesel Generator 01 Unit Not Sale | New Singapore | 10 Year 6 Year 12,384,284
38 05.12.15 2015 | Nova Builders Bangladesh| Diesel Generator 01 Unit Not Sale | New Bangladesh 10 Year 6 Year 80,000
39 | 20.12.15 | 2015 | Total plas Industries Ltd Bangladesh| Mould OLUNIt | Not Sale | New Bangladesh| ;o yoq 6 .5Year 700,000
40 17.08.15 2015 | Total plas Industries Ltd Bangladesh| Mould 01 Unit Not Sale | New Bangladesh| 10 Year 6 .5Year
41 20.12.15 2015 | Tota Ipladndustries Ltd Bangladesh| Mould 01 Unit Not Sale | New Bangladesh| 10 Year 6.5 Year 800,000
42 05.12.15 2015 | Star Engineering Bangladesh| Mould 01 Unit Not Sale | New Bangladesh| 10 Year 6.5 Year 40,000
43 15.10.15 2015 | Steel Tech Engineering Bangladesh| CIPUnit 01 Unit Not Sale | New Bangladesh| 10 Year 6.5 Year 1,100,000
28.12.16 2016 | BanglaYuncheng plate making Co| Bangladesh| cCylinder Bill 01 Unit Not Sale | New Bangladesh| 10 Year 7.4Year 48,000
05.01.17 2017 BanglaYuncheng plate making Co Bangladesh Cylinder Bill 01 Unit Not Sale | New Bangladesh| 10 Year 7.5 Year 48,800
25.02.17 2017 Power Pool Engineering Bangladesh PFI Plant 01 Unit Not Sale | New Bangladesh| 10 Year 7.6 Year 45,000
81.07.16 2016 Power Pool Engineering Bangladesh PFI Plant 01 Unit Not Sale | New Bangladesh| 10 Year 7.1 Year 40,000
16.10.16 | ;416 | CNS Technologies Ltd Bangladesh| UFS 01 Unit | Not Sale | New Bangladesh| 10 Year 7.2 Year 1,500,000
06.04.16 2016 Rupyan Jantralaya Bangladesh Pedrollo Centsifuyal water Pump| 01 Unit Not Sale | New Bangladesh| 10 Year 6.8 year 24,700
06.04.16 2016 Hossain Enterprise Bangladesh Shera Tank 01Unit Not Sale | New Bangladesh| 10 Year 6.8 Year 34,500
11.06.16 2016 Jihad Banijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 7 Year 58,400
24.03.16 2016 JinadBanijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 6.7 Year 46,900
21.03.16 2016 Jihad Banijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 6.7 Year 46,900
16.03.16 2016 Jinad Banijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 6.7 Year 46,900
02.03.16 2016 Jihad Banijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 6.7 Year 66,000
24.03.16 2016 Jinad Banijalay Bangladesh Caret 01 Unit Not Sale | New Bangladesh| 10 Year 6.7 Year 40,800
10.02.16 2016 Jihad Banijalay Bangladesh Caret 01 Unit NotSale | New Bangladesh| 10 Year 6.8 Year 49,000
44 11.06.17 2017 | Dongguan Hongli Trading Compa| China Paper Cups Customized Logo 1 pcs Not Sale | New China 10 Year 8 Year 84,000
Showcase,lce maker
. Machine,Cone
45 18.07.17 2017 | Smart Solution Bangladesh Baker Tube,Door,Chiller, Glass,W 9 Pcs Not sale | New Bangladesh| 10 Year 8 Year 4,585,000
sher
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46 31.07.17 2017 | Aziz Trade & Engineering Ltd Bangladesh| Bitzer Condensing Units 1 pcs Not sale | New Bangladesh| 10 Year 8 Year 360,000
a7 01.08.17 2017 | Aziz Trade & Engineering Ltd Bangladesh| Compressor 1 pcs Not sale | New Bangladesh| 10 Year 8 Year 270,000
48 | 26.08.17 | 2017 :\rl]asﬁizgom Agro Machineries | g ladesh| Milk Ageing Vat 1Pcs | Notsale | New Bangladesh| 10 Year 7.11Year 250,000
49 12.09.17 2017 | Energypac Power Generation Ltd.| Bangladesh| Automatic Voltage Stabilizer 1 Pcs Not sale | New Bangladesh| 10 Year 7.10 Year 2,300,000
50 17.09.17 2017 | Thermokoll Refrigeration System | China Bitzer Compressor 3 Pcs Not sale | New China 10 Year 7.09 Year 4,079,499
51 06.12.17 2017 | DB Technologies Bangladesh| Inkjet data & Coding Machine 1 pcs Not sale | New Bangladesh| 10 year 8.6 Year 475,000
52 18.01.18 2018 | Comfort Engineering Co. Bangladesh| Water Heating Merry 1 Pcs Not sale | New Bangladesh| 10 year 8.5 Year 45,000
53 25.03.18 2018 | Electro Power Machinery Bangladesh| Diesel Generator 1 Pcs Not sale | New Bangladesh| 10 year 8.7 Year 660,000
54 28.05.18 2018 ::?Latzgom Agro Machineries Bangladesh| Storage Ageing Tank 1 Pcs Notsale | New Bangladesh| 10 Year 8.11 Year 350,000
55 04.06.18 2018 | Electro Power Machinery Bangladesh| Diesel Generator 1 Pcs Not sale | New Bangladesh| 10 Year 9 Year 540,000
56 06.06.18 2018 | Electro Power Machinery Bangladesh| Diesel Generator 1 Pcs Not sale | New Bangladesh| 10 Year 9 Year 540,000
57 19.11.18 2018 | SA Scientific Store Bangladesh| Digital Hot Air Oven 1 Pcs Not sale | New Bangladesh| 10 Year 9 Year 166,000
58 25.11.18 2018 | Yantai high link imp and Exp.Co.L| China Storage Box 04 Unit Not Sale | New China 10 year 9 Year 9,098,785
59 04.04.19 2019 | Micro Industries Pvt.Ltd India Cone Fil;ling Machine 01 Set Not Sale | New India 10 Year 9.5 Year 1,754,353
60 16.06.19 2019 | Teknoice Italy Continious Freezer 02 Pcs Not Sale | New Italy 10 Year 10 Year 9,711,715
61 31.05.19 2019 | Yantai high link imp and Exp.Co.L| China Ice Cream Hardeaning Machine | 01 Pcs Not Sale | New China 10 year 10 year 24,836,656
62 12.06.19 2019 | Fusia Electronics Bangladesh| Online UPS 01 Pcs Not Sale | New Turkey 10 Year 10 Year 1,653,750
63 09.11.18 2018 | Power Pole Engineering Bangladesh| Automatic Voltage Regulator 02 pcs Not Sale | New Bangladesh| 10 Year 9.5 Year 170,000
64 19.06.19 2019 | Power Pole Engineering Bangladesh| Automatic Voltage Regulator 03 pcs Not Sale | New Bangladesh| 10 Year 10 Year 405,000
65 19.05.19 2019 | DB Technologies Bangladesh| Injet data & Coding Machine 01 pcs Not Sale | New Bangladesh| 10 Year 10 Year 540,000
66 9.03.19 2019 | Nababgonj Agro Machineries Bangladesh| Milk Ageing Machine 01 pcs Not Sale | New Bangladesh| 10 Year 9.75 Year 360,000
67 21.07.19 2019 ftzdlz Trade & Engineering Bangladesh| Bitzer Compressor 01 Pcs Not Sale | New Bangladesh| 10 Year 10 Year 150,000
68 04.09.19 2019 | Teknoice Italy Cone filling Machine 01 Pcs Not Sale | New Italy 10 Year 10 Year 20,968,545
69 24.07.2019| 2019 | Sonali Traders Bangladesh| Ammonia Plant 166 pcs | Not Sale | New Korea 10 year 10 year 221,321
70 03.09.2019| 2019 | Sonali Traders Bangladesh| Ammonia Plant 176 Pcs | Not Sale | New Thailand 10 year 10 year 147,605
71 15.09.2019| 2019 | Sonali Traders Bangladesh| Ammonia Plant 1 Pcs Not Sale | New Bangladesh| 10 year 10 year 94,994

Total 344,523,853.3

Less: Accumulated Depreciation 92,114,480

Written Down Value 252,409,373

Page62



(ix) Details of the machineries required to be bought by the issuer, cost of the machineries, name of the suppliers, date
of placement of order and the date or expected date of supply, etc.

The company has plan to impartachinery which are as follows:
Total Price

Brand | Qty. in
USD/URO

Sl. Name of Country Description of

Duty in Exchange| Total Amount

No. Supplier of Origin Machine BDT Rate* in BDT

] Equipmentimes
Cone baking (Dalian) E 2Set| 390,000 | 331500| 85 33,481,500
Machine
Commerce CO.Ltd.
01 | Mix China China
processing Teknoice S.R.L 2Set| 318,620 299,502 94 30,249,782
plant
Extrusion Liaoning Mec
-XUrust 1aoning 2Set| 309,800 | 300,22 | 85 26,633721
line Group Co., Ltd
SubTotal 90,365,003
Total 90,365,003

(x) In case the machineries are yet to be delivered, the date of quotations relied upon for the cost estimates given shall
also be mentioned;
There are no such machineries which are yet to be delivered.

(xi) If plant is purchased in brand new condition then it should be mentioned;
DECLARATION RELATED TO MACHINERIES BEING BRAND NEW

We do hereby declare that all the plants and machineries offdngfika Foods and Agro Industriémiited as orSeptember
30, 20B were purchased in brand new condition. There are noaaditioned or secondghand machineries installed in the
Company.

Sd-
Islam Quazi Shafique & Co
Chartered Accountants

Place: Dhaka
Date:November 032019

(xii) Details of the secontiand or reconditioned machineries bought or proposed to be bought, if any, including the age

of the machineries, balance estimated useful life, etc. as per PSI certificates of the said machineries as submitted to the
Commission;

The company uses B mMO2y RAGA2Y SR 2NJ 4S0O2yR KIFIyR LXFyd g YIOKAYyS
reconditioned machineries.
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(xiii) A physical verification report by the issue manager regarding the properties as submitted to the Commission;

PHYSICAL VERIATION REPORT BY THE ISSUE MANAGERS OF
TAUFIKA FOODS AND AGRO INDUSTRIES LIMITED

This is to certify that we have visited the Registered and Corporate office of Taufika Foods and Agro Industries Limited on
November 202019. We also visited the FactoryTdufika Foods and Agro Industries Limited on Novembe2@1).

Purpose of Visit:

l'a | LI NI 2F L&aadzS alyl3aSNAR RdzS RAfAISYyOS LINROSaasz a. |-
[AYAUSRE KI @S QAAAGSR wSIAAGSNBR 2FFAOST /2NLR2NIGS 2FTFA
order to verify operational status and existing assets of the Company.

Details are given below:

Particulars Name & Designation Company
Mohammad Hamdul Islam
Managing Director & CEO

Mohammad Nuruzzaman ACS
Manager

Syed Muhammad Rezaul Hoque
o Assistant Manager

Visited by Md. Iftekharul Alam Farazi
Management Trainee
Muhammad Nazrul Islam FCMA
Managing Director & CEO

Md. Hedayet Ullah

Executive

Md. Ekramul Haque

Managing Director

Mustaque Ahmad

Chief Financial Officer

A.K.M Zakaria Hossain FCMA
Company Secretary

Banco Finance and Investment Limited

Sandhani Life Finance Limited

Accompanied by Taufika Foods and Agro Industries Limite

Registered Office . | Plot-01, Roa€ll1, BlockG, Banani, Dhak&213.

Corporate Office . | House80, Roa€?, level4A & 4B, Banani (Chairman Bari), DhaRa3.
Factory . | Bashile, Kathali, 6 No. Valuka Union Parishad Valuka, Mymensingh
Nature of Business : | The Company is an koeeam manufacturer and supplier in Bangladesh.
Products . | lceCream Products.

We have found 255 nos. of employees are present at the time of our visit, 7 n

9YLX 28SSaQ . .
employees are in leave as per attendance record at Factory site.

Description of Property:
We have identified the properties of Taufikaods and Agro Industries Limited are as follows:

Land:
1. Project Office, Bashile, Kathali, 6 No. Valuka Union Parishad Valuka, Mymensingh.
Area of Land1591.75 Decimal
Location:Valuka, Mymenshing
Date of Visit:November 23, 2019
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Building &Civil Work:

Details of the building status is discussed below:

No. of Building Types Total Usage
Buildings Description (Brick/Tin/Prefabricated Steel) Building Area (sft)
RCG&Grade, RGeE€loor Slab, RCRillar With Steel
Factory 1 storied | Structure, RCCSlab with Beam, RE€Xtair, RCCintel,
Building building. | Brick Wall, Plaster, Wall Paint, Glass in window, & Gr| 27000 sft. | 27000 sft.
Window. Rooftop With strong Concrete.
Dormitory 4 storied RCGBrade Beam,'RGKI:oo'r SIab,lRGE]IIar, RCCsSlab
Building building. W|th Beam, R’.C-St'alr, RC&Emth, 'Bnclf Wall, Plaster, Wg 5000 sft 5000 sft
Paint, Glass in window, & Grill in Window.

Floor wise details:

Floor No. Particulars Floor Occupied

Ground Equipment Store Officer's dining room, QC room, Accoun
Floor room

15t Floor Accommodation Structure Staff accommodation

2" Floor Accommodation Structure Staff accommodation

3 Floor Accommodation Structure Staff accommodation

Plant & Machinery:

Name of Machineries Condition when purchased Brand C%J:g% o
Machineries
Steam Boiler 03 Unit Brand New U.S.A U.S.A
Cone Backing Machine 01 Unit Brand New CHINA CHINA
Cold Storage for Depot Set Up 04 Unit Brand New CHINA CHINA
Cooling Tower 01 Unit Brand New CHINA CHINA
Cold Storage CHINA CHINA
Cold Storage 03 Unit Brand New CHINA CHINA
Cold Storage UA.E U.A.E
Centrifugal Pump 01 Pcs Brand New Singapore Singapore
Cone Filling Machine 01 Pcs Brand New Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac 19 Pcs Brand New Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Tetra pac Singapore Singapore
Ageing Vats (Tank) 01 Pcs Brand New Singapore Singapore
ETP 01 Unit Brand New Vietham Vietham
Forklift 04 Pcs Brand New Taiwan Taiwan
Forklift Brand New Taiwan Taiwan
Handpallet Truck 02 Pcs Brand New Taiwan Taiwan
Oil Tank truck Taiwan Taiwan
Oil Tank truck 02 Pes Brand New Taiwan Taiwan
Oil Tank Rotating Staker Taiwan Taiwan
Oil Tank Rotating Staker 02 Pes Brand New Taiwan Taiwan
SubStation 01 Unit Brand New Bangladesh Bangladesh
PRS System 02 Unit Brand New Bangladesh Bangladesh
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PRS System Bangladesh Bangladesh
Electric Cable 01 Unit Brand New Bangladesh Bangladesh
Pump Control Machinery 01 Unit Brand New Bangladesh Bangladesh
Data Coading Machine 01 Unit Brand New Bangladesh Bangladesh
Diesel Generator . Singapore Singapore
Diesel Generator 01 Unit Brand New Bangladesh Bangladesh
Mould Bangladesh Bangladesh
Mould . Bangladesh Bangladesh
Mould 04 Unit Brand New Bangladesh Bangladesh
Mould Bangladesh Bangladesh
CIP Unit 01 Unit Brand New Bangladesh Bangladesh
Paper Cups Customized Logo 01 Pcs Brand New China China
Showcase,lce maker Machine,Cone
Baker, Tube, Door.Chiller, Glass, Washer 09 Pcs Brand New Bangladesh Bangladesh
Bitzer Condensingnits 01 Pcs Brand New Bangladesh Bangladesh
Compressor 01 Pcs Brand New Bangladesh Bangladesh
Milk Ageing Vat 01 Pcs Brand New Bangladesh Bangladesh
Automatic Voltage Stabilizer 01 Pcs Brand New Bangladesh Bangladesh
Bitzer Compressor 03 Pcs BrandNew China China
Inkjet data & Coding Machine 01 Pcs Brand New Bangladesh Bangladesh
Water Heating Merry 01 Pcs Brand New Bangladesh Bangladesh
Diesel Generator Brand New Bangladesh Bangladesh
Diesel Generator 03 Pcs Brand New Bangladesh Bangladesh
Diesel Generator Bangladesh Bangladesh
Storage Ageing Tank 01 Pcs Brand New Bangladesh Bangladesh
Storage Box 04 Unit Brand New China China
Cone Filling Machine 01 Set Brand New India India
Continuous Freezer 02 Pcs Brand New Italy Italy
Online UPS 01 Pcs Brand New China China
Automatic Voltage Regulator 01 Pcs Turkey Turkey
Automatic Voltage Regulator 02 pcs Brand New
Injet data & Coding Machine 03 pcs Brand New Italy Italy
Milk Ageing Machine 01 pcs Brand New Korea Korea
Bitzer Compressor 01 pcs Brand New Thailand Thailand
Cone filling Machine 01 Pcs Brand New
Ammonia Plant 343 Pcs Italy Italy
Ammonia Plant 166 pcs Brand New Korea Korea
Ammonia Plant 176 Pcs Thailand Thailand
Furniture and Fixtures:
Sl.No.  Particulars Quantity in Pcs
01 Chair 235
02 Table 105
03 Almirah 02
04 Office file cabinet 17
05 Plastic Rack 13
06 Sofa 04
07 Iron Key 02
08 Writing Board 09
09 Plastic Rack 13
Total 400
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Freezer:

Sl. No.  Particulars Quantity in Pcs
01 SuperElectronics 914
02 Victor International 8799
03 UGUR 816
04 HRS Trade International 336

Total 10865

Motor Vehicles:

Brand Name \ Country of origin \ Type of vehicles  Capacity (CC) Quantity
01 Isuzu Nki2f 2015 Japan Delivery Van 2771 11
02 Isuzu Nki2f 2016 Delivery Van 2771 03
03 Isuzu Nki2f 2016 Thailand Delivery Van 2771 1
04 JaeHfc21k 2018 China Delivery Van 2771 03
05 JackHfc 2015 China Pick up 2771 06
06 Chongging Shane Ltd Pick up 998 01
07 Ashok Ley Land 1613 Haulagevan 5759 05
08 Tatall09Ex2 India Haulage Van 3783 03
09 Mahindra big bolero Delivery Van 2523 02
10 Isuzu DMax 2015 Thailand Delivery Van 2499 08
11 ToyotaHilux Delivery Van 2393 04
12 Maximo Plus India Pick up 909 04

Besides these assets, we halgo found other assets like Land and Land Development, Office equipment and capital work
in progress as well.

Details of capital work in progress are as follows:

l\?cl).. Brand Name COOL:?;X i ;)(/) F;:goef C?Etarl;:'ty Temperature  Quantity Amqruknt n
01 | Thermokooll Bangladesh | Cold storage 20,000 -30°C 3 7,635,000
Carrying Cost 140,021

Total | 3 7,775,021

Above said cold storages were in good condition and not available for use as per management intention or not installed
while we were visiting factory site.

It is mentionable here that, during our visit, we have checked inventory register and rostet (3/bkE Q Rdzi @ NBIA
found satisfactory and all machineries are in good condition and running well. We also noticed that they have vehicle
LI NJAYy3 T2ySs SYSNHSyOe fAIKGES 9FFtdzSyd ¢NBIFGYSyd ttlyi
Signboard:

Thesignboard of the Company is well displayed at the Factory premises and all other offices and there is no other signboard
of any other company/project within the said Factory and offices.

SdF SdF
Mohammad Hamdul Islam Muhammad Nazrul Islam FCMA
Managing Director & CEO Managing Director & CEO
Banco Finance andvestment Limited Sandhani Life Finance Limited

Place: Dhaka
Dated: August 13, 2020
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(xiv) If the issuer is entitled to any intellectual property right or intangible asset, full descriptidthe property, whether
the same are legally held by the issuer and whether all formalities in this regard have been complied with;

The Company has intangible asset details are given below:

Intangible assets Written Down Value as on September 30, 20/
Computer Software 885,171
Total 885,171

(xv) Full description of other properties of the issuer.

Details Break up of Capital wogkn progress are as follows:

l\?(lj'_ Brand Name Coour?gtirryl/ 2 ;{) F;Zgog C?ES;: Ity Temperature  Quantity Amc_)ruknt n
01 | Thermokooll Bangladesh | Cold storage | 20,000 -30°C 3 7,635,000
Carrying Cost 140,021

Total | 3 7,775,021

Three cold storages under the head of Plant and Machinery were shown in Capital Work in Progress (note # 5).
Development works of the above cold storages have been started in the financial year 2018. Installation of cold
dG2N)F3S A& + O2YLX SE LINPOSRAINB GKIdQa éKé AL GF1Sa tz2ys
maximum econont benefit, it requires to install the storage perfectly as it has some sensitive factors.
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(f) Fan of Operation and Discussion of Financial Condition:

(LT

0KS A&aadzsSNI KI &

y 2

adrNISR AdGa

be required to start commercial operation which shall, among others, include:

This is not applicable for this Issue

()L T

GKS AaadzsSNJ KIR

0SSy Ay 2LINIGAZ2Y>

iKS Aa

02 Y Y S NXrekidd fvhich waBltld G A 2 y

a defadess NB O

in financial position and cash flows for the last five years or from commercial operation, which is shorter, shall be
furnished in tabular form which shall, among others, include the following information:

¢tKS

I 2YLIl ye Q&

Position and Cash Flows for the last five years are mentioned below:
REVENUE AND RESULTS FROM OPERATIONS:

w S @ S ypdestians, IStgt@nent & EidahcialiposiEiddPSaterhent of changes in Financial

Particulars Septembers0, 510 30,2019 June 30, 2018 June 302017  June 30, 2016 June 30, 2015
(A) Sales 314,349,972| 922,889,785| 778,975,897| 478,531,399 65,276,963 -
(B) Cost of Goods Sold 185,353,363| 537,504,916 455,142,33 316,274,962 44,853,835
(C) Gross Profit () 128,996,609| 385,384,869| 323,833,504| 162,256,438 20,423,128 -
(D) Operating Expenses 40,574,675| 134,508,705| 115,779,050 42,222,390 21,543,987
Administrative Expenses 9,332,403 13,564,960 9,185,457 3,185,906 21,543,987
MarketingExpenses 31,242,272 120,943,746| 106,593,593 39,036,484 -
(E) Operating Income (D) 88,421,935| 250,876,164 208,054,454| 120,034,048 (1,120,859)
(F) Financial Expenses 40,693,839| 161,134,907| 126,213,752 94,448,658 15,817,781
(G) Profit before other income (E) 47,728,096 89,741,257 81,840,702 25,585,389 -
(H) Other Income 553,692 6,102,220 5,192,925 3,178,685 -
(1) Net profit before WPPF 48,281,788 95,843,477 87,033,627 28,764,074| (16,938,640)
(J) Provision for WPPF 2,299,133 4,563,975 4,144,458 - -
(K) Net Profit before Tax+) 45,982,655 91,279,502 82,889,168 28,764,074 (16,938,640)
(L) Income tax expense 16,093,929 29,634,215 40,341,018 26,263,576 391,662
Current Tax 15,304,007 23,173,852 8,748,255 1,433,783 391,662
Deferred Tax 789,922 6,460,363 31,592,763 24,829,793 -
(M) NetProfit after Tax (KL) 29,888,726 61,645,286 42,548,150 2,500,498| (17,330,301)
CHANGES IN FINANCIAL POSITIONS:
5 Amo aka

° ° September 30, 2019 June 30, 2019 | June 30, 2018| June 30, 2017| June 30, 2016| June 30, 2015
Non-Current Assets 1,133,400,792| 1,075,014,606| 1,021,333,944| 884,376,996| 696,664,952| 244,415,427
Current Assets 728,496,742 552,815,755 567,952,583 209,562,120| 164,896,525 48,507,461
Total Assets 1,861,897,535| 1,627,830,362| 1,589,286,528| 1,093,939,116| 861,561,478| 292,922,888
Shareholder's equity 669,252,358 424,813,632| 352,218,346 39,170,196 (16,330,301) 1,000,000
Non-current liabilities 888,267,424 782,307,889 706,023,292 652,622,422| 586,799,447| 280,792,668
Current Liabilities 313,842,790 427,624,422| 531,044,890 402,146,498| 291,092,333 11,130,220
Total Equity & Liabilities 1,861,897,535| 1,627,830,362| 1,589,286,528| 1,093,939,116| 861,561,478| 292,922,888

CHANGES IN CASH FLOWS:

September 30, 2019

June 30, 2019

Amo

June 30, 2018

June 30, 2017

June 30, 2016

June 30, 2015

Net cash inflow/ (outflow)
from operating activities

54,171,958

247,496,174

146,667,137

143,385,069

Net cash inflow/ (outflow) in
investing activities

(85,822,934)

(163,322,367)

(231,710,295)

(267,946,543)

Net cash inflow/ (outflow) in
financing activities

134,276,638

(247,157,892)

280,288,223

135,541,085
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a) Internal and external sources of cash;

Particulars

September 30, 2019

June 30, 2019

June 30, 2018

June 30, 2017

June 30, 2016

June 30, 2016

Internal Source of Cash

Share Capital 550,000,000 65,450,000 54,500,000 54,000,000 1,000,000 1,000,000
Retained earnings 119,252,358 89,363,632 27,718,346 -14,829,804 -17,330,301 -
Inter Company Loan - - 381,678 77,581,678 101,461,778 -
Loan From Director 14,215,728 14,215,728
Sub Total 669,252,358| 154,813,632 82,600,024 116,751,874 99,347,205 15,215,728
External Sources of cash

Long Term Borrowing 612,297,845 604,882,332| 531,670,389 756,360,127| 572,583,719| 266,576,940
Short Term Borrowing 130,665,543 123,426,553| 344,486,201 166,539,257 135,230,094 5,832,652
Lease Loan 259,277,141 248,960,934| 259,944,770

Sub Total 1,002,240,529, 977,269,819| 1,136,101,360, 922,899,384 707,813,813 272,409,592
Grand Total 1,671,492,887| 1,132,083,451 1,218,701,384| 1,039,651,258 807,161,018, 287,625,320

b) Any material commitments for capital expenditure and expected sources of funds for such expenditure;

Taufika Foods and Agro Industries Limiteas no other material commitments for capital expenditures except for those
mentioned in the Utilization of IPO proceeds in this prospectus.

c¢) Causes for any material changes from period to period in revenues, cost of goods sold, other operating expadses

net income;
¢t KS

I 2YLI ye Q&

increasing business volume.

NB @Sy dzS

YR 20KSNJ AyO2YS$

Fa

gStt

& 2 LISNI

Particulars September 30, % of June 30, 2019 % of June 30,2018 % of June 30, 2017
2019 change change change
Revenue 314,349,972 18.47 922,889,785 62.78 778,975,897| 633.08 478,531,399
Cost of goods sold 185,353,363 18.09 537,504,916 43.91 455,142,93 | 605.12 316,274,962
Operating Expenses 40,574,675 16.17 134,508,705 174.21 115,779,050, 95.98 42,222,390
Net Income 29,888,726 44.88 61,645,286| 1,601.58 42,548,150 (114.43) 2,500,498
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Causes for any changes from period to pémioelvenues, cost of goods sold, other operating expenses and net income are as under:

Particulars |

Sales

September 30,2019 |
Quarter Sales declined b
66% than previous year g
we compareda quarter
sales figure with a year
However, sales improve(
if we compare sales o
quarter (July to Sept) with
quarter(April  to  May)
,2019.Sales rose ¢
quarter(July to Sept) by
2.2% from quarte(April to
May) 2019 and thig
happened because
company incurrd more
operating expense in this
quarter than last quarter
which includes selling
expense to boost sales.

June 30, 2019
Sales increased b
18.5% than
previous year
because company
incurred  about
13.5% more ag
selling expense td
boost sales and itg
distribution than
previous  year.
Other than that,
plant and
machinery about
46.4% were more
acquired to
support the
production of
goods for more
sales.

June 30, 2018 |
Sales increased b
62.7 % becausg
company incurred
about 78.5% more|
as selling expensg
to boost sales and
its distribution
than previous year.
Other than that,
25.5% more plant
and machinery
were acquired to
support the
production of
goods for more
sales.

June 30, 2017
Sales increased b
633% because
company incurred
selling expenses fo
the first time to
boost its sales ang
its distribution.
Before that
O2YLJ ye&
incurred any selling
expenditure.Other
than that, 17.8%
more plant and
machinery  were
acquired to
support the
production of
goods for more
sales.

June 30, 2016
Sales increased b
Tk. 65,276,963
from last year as
there wasno sales in
the previous year.
Sales in 2016 wa
the first year, the
company actually|
made sales without]
incurring any selling
expenses by
marketing through
word of mouth.
Other than that,
more plant and
machinery were
acquired to support
the production of
goods for more
sales.

June 30, 2015
There were no
sale and a yeal
before. So no
change in
sales %.

Cost
Goods
Sold

of

Cost of goods sold
decreased by -65.5%
from last year. But

Cost of goods sold rose b
38% as per comparison (
figure of quarter (July to
Sept),2019 \th quarter
(April to May) 19. as more
plant and machinery,
were added for more
production and to
support sales. Other thar,
that Company already
had big quantity
inventory ready product
in the beginning of the
quarter (JulySept) 2019
than quarter (April
June)2019, to suppor]
increase in market sharé
and sales that led to
increase in cost of sales.

Cost of sales rosg
by 18% than last
year as more
plant and
machinery, about
46.4% were
added for more
production and to
support sales.
Other than that
Companyalready
had big quantity
inventory ready
product in the
beginning of the
year than last
year to support
increase in
market share led,
to increase in cost
of sales.

Cost of sales rosg
by 44% than lasl
year as more plant
and machinery,
about 25.5 % were
added for more
production and to
support sales.
Other than that
Company already
had big quantity
inventory  ready
product in the
beginning of the
year than last year,
to support increase
in market share
led, to increase in
cost of sales.

Cost of sales rosg
by 59% than last
year as more plant
and machinery,
about 17.8 % were
added for more
production and to
support sales.
Other than that
Company already
had big quantity
inventory ready in
the beginning of
the year than last
year to support
increase in market]
shae , led

Cost of sales rose b
Tk.44,853,835

than last year as
there were no cost
of sales in its
previous year. Othel
than that, more
plant and
machinery,  about
188 % were adde(
for more production
and to support more
sales.

It was
company first
year of
operation

with no sales
and so no cost]
of goods sold.

Operating
Expenses

Operating expenses
decreased by -69.8%
from period (' July 2018
/30, June2019 to qtr) to
qtr (July to Sepf019.But
Operating expenses 0
qtr (July to Sept)2019
rose by 21% than
previous qtr(  Aprd
June)2019 becaus
company spend more td
support its increase of
sales this quarter than
previous quarter.

Operating
expenses rose by
16% than
previous year
because company
spend more to
support its
increase of saleg
this year than
previous year.

Operating

expenses rose by
83.77% than
previous year
because company
spend more to
support its increase|
of sales this yeal
than previous year.

Operating
expenses rose by
192% than
previous year
because compan
spend more to
support its increase
of sales this yea
than previous year.

Operating expensey
rose by Tk.
21,543,987 than
previous year
because company
had no operating
expenses in previous
year. Other than
that, it was the first
year it spend for
operation purposes
to support its sales.

Operating
expenses s
connected
with sales and
business
operations.
There were no
sales,
administration
and hence no
sales expense
in the year. so,
no operating
expenses.

Net
Income

Net Profit after tax
declined by -51.5% of
qtr(JulySeptember)19

from period of (July|
18/June 19. However

Net Profit after tax of qtr
(JulySept)2019 increase(
by 94 % if compared td
qtr (ApritJune) 2019 due

to increase in sales.

Net Profit after
tax inceased by
45 % due to
increase in sales.

Net Profit after tax
increased by 94%
due to increase in|
sales.

Net Profit after tax
achieved Tk
2500,498 from
previous year losg
of Tk. 17330,301
This happened dug
to high increase in|
sales achieved thig
year.

Net loss achieved of
Tk. 17,330,301 this
year. It happened for|
inadequate saleg
achieved, failed to
cover high cost of
goods sold ,high
operating and
financial expenses

There is no
Net profit
before tax
mainly
because of no|
operation
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d)Any Seasondl 4 LJISOGa 2F ¢KS AaadzsSNRa . dzaAySaa
The nature of business is associated with season. The maximum revenue is generated in summer season

SO !'ye& Yy24y ¢NBYRaxX ¢KS S@SydGa hNJ ! yOSNIlIAyGASa GKIFG Y
Therearey 2 1y26y GNBYyRa 2N S@Syda GKFG YIre KFE@S YFGSNAEFE S-
operation may be hampered by the following uncertainties:

A Increased Competition;

A Gouvt. Policy Changes towards the industry;
A Political unrest;

A Natural disaster.

f) Any assets of the company used to pay off any liabilities;
No asset of the Company has been used to pay off the liabilities.

g) Any Loan taken from or given to any related party or connected person of the issuer with details of the same;

Thre is no related party transaction except the following.

Amount in BDT

. . . Nature of
Related Parties Relationship Transaction September June 30, June 30, June 30, June 30, June 30,
30, 2019 2019 2018 2017 2016 2015

Taufika Engineering Loan Taken 7,130,000 4,820,000 - - -
Limited Director
(Represented by Loan Given - - 381,678| 77,581,678 101,461,778 -
Kawser Ahmed)

v -
Md. Ekramul Haque gnaglng Loan Taken - - - | 14,215,728 - -

Director
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h) Any future contractual Liabilities the issuer maypter into within next one year, and the impact, if any, on the financial
fundamentals of the issuer;
The company neither has any future contractual liabilities nor has any plan to enter into any contractual liabilities other
than normal course of businesgsthin next one year that would impact the financial fundamentals of the company.

i) The estimated amount, where applicable, of future capital expenditure;
The Company has not any plan to make any capital expenditure except for those mentionedyr] theS 2 F
Chapter in this prospectus.

t N2 O

i) Any VAT, income tax, customs duty or other tax liability which is yet to be paid, including any contingent liabilities
stating why the same was not paid prior to the issuance of the prospectus. Updatednectax status for the last 5 years
or from commercial operation, which is shorter;

Value Added Tax (VATyhe Company has VAT registration numb@d4428621t pays VAT in time and submitted return
accordinglyand therefore the Company has no outstandMgT as on September 30, 20Mear wise VAT status of the

Company is as under:

Year Amount in Tk.

30 Sep2019 49,510,121
20182019 138,433,468
20172018 116,846,385
20162017 71,779,710
20152016 9,791,544

Income Tax:Taufika Foods and Industries Limited having its TIN8X2426821762and regularly pays income taxes.
Following is the summary of income taxes of the company:

Accounting Assessment
Assessment Status
Year Year
20182019 20192020 Income Tax Return haseen submitted
As per tax authority, assessment has been completed and demand notice is
20172018 20182019 In accordance with demand notice tax Tk. 1, 87,609 (One lac eighty
thousands six hundred nine) has been imposed on the assesselastieen paid
off by the assesse to the Govt. treasury.
As per tax authority, Assessment has been completed and demand notice is
20162017 20172018 In accordance with demand notice tax Tk. 17, 02,834 (Seventeen lag
thousands eight hundred thirtfour) has been imposed on the assesse and it
been paid off by the assesse to the Govt. treasury.
As per tax authority, assessment has been completed and demand notice is
20152016 20162017 In accordance with demand notice tax authority did moposed any tax on thg
assesse
As per tax authority, Assessment has been completed and demand notice ig
20142015 20152016 In accordance with demand notice tax authority did not imposed any tax or|
assesse

Customs Duty:

There is no custonduty liability ofthe Company as on September 30, 2019

Contingent Liability:Thereis nosituation involvingTFAIlfor which any liability for the company is most likely to occur or
Fye Ll2aairoAfAiide 2F O2YLIyeQa fAFoAfAGER

gKAOK YI &
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k) Any financial commitment, including lease commitment, the company had entered into during the past fiagsyer
from commercial operation, which is shorter, giving details as to how the liquidation was or is to be effected;

¢tKS

/I 2YLI yeéQa

Financial Commitment (Long Term):

Nameof Institutions

Type of Loan

FTAYEYOAL

Total Amount

Sanctioned

O2YYAlGYSyYy(a

Iy R

Rate of Interest

fSIas

Outstanding Balance as

AB Bank Limited

Long Term Loan

BDT 741,100,000

on September30, 2019

15.00%

612,297,845

Financial commitment (Short Term):

Name of Institutions

Type ofLoan

Total Amount
Sanctioned

Rate of Interest

Outstanding Balance as
on September30, 2019

AB Bank Limited

Short Term Loan

BDT 30,000,000

15.00%

16,104,390

Trust Bank Limited

Short Term Loan

BDT 140,000,000

13.00%

75,857,830

ShimantoBank Limited

Short Term Loan

BDT 90,000,000

12.00%

38,703,322

Lease commitment:
1. Finance Lease

Name of Institutions ‘ Type of Loan

Lanka Bangla Finandemited

Lease Finance

Total Amount

Sanctioned
BDT 460,010,930

Rate of Interest
11.00%

Outstanding Balance as
on September30, 2019
259,277,142

2. Operating LeaséOffice Rent)

For September 2019
Particulars
Registered Office

Square Ft. |
1029

Per Square ft.
77.75

Corporate Office

13254

42.25

Period
From June 012019
to May 31, 2024

Totalin Tk
258,963
1,793,787

[) Details of all personnel related schemes for which the company has to make provision for in future years;

20f A3 GA2

The company considers its human resources as the most valuable assets and the profitabiliticompeny largely
depends on the effective and efficient use of human resources. The company provides various benefit packages to its
employees in addition to monthly benefit of salary, wages and allowances. Lists of benefits are as under to employee:

Festival Bonus

The Company Pays two festival bonuses @ 100% of gross salaries

Yearly Increment/Promotions

Employees are awarded with a minimum increment of at leas2%
of salary and promotion for extra ordinary performances.

| 2y GNROGdziA2Y
Participation and Welfare Funds

Brafit

The company makes a regular allocation of 5% on net profit after
charging such contribution but before tax to this fund as per provisio
of Bangladesh Labour Law, 2006 and The company will transfer the
to the trustee board and the trustee of the fund will take decision of
disbursement and Investment within the stipulated time.

Group Insurance

Employees of Taufika Food and Agro Industries Ltd. receive group
insurance facilitiMetlife Insuranceor any kind of injury during the
course of their service in the company.
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m) Break down of all expenses related to the public issue;

The following amount paid to the Issue Managers, Underwriters and other costs are as follows:

Sl. .
N Particulars

Nature of Expenditure

Amount in BDT

ISSUE MANAGEMENT FEES 6,900,000
A. | Managers to the Issue Fee Maximum 2% (two percent) of the publ 6,000,000
offer amount.
VAT against Issue Management Fees | 15% on Issue Management Fees 900,000
LISTING RELATERPENSES 4,100,000
éngI;catlon fee Stock Exchanges (DS| Tk. 50,000 for each exchanges 100,000
0.25% on Tk. 10 Crore and 0.15% on the
Listing Fees for Stock Exchanges (DY amount of paid up capital; (minimum T 2 750 000
CSE) 50,000 and maximum Tk0,000,000 for each e
B. exchanges)
0.05% on Tk. 100 Crore of paid up capital
0.02% on the rest amount of paid up capit
Annual Fees for DSE & CSE (mimimum Tk, 50,000 and pmaxm‘i"umpT 850,000
600,000 for each exchanges)
Ejé?]an;‘:r‘gg'ésgncsg)ee forStock] 1, 200,000 for each exchanges 400,000
BANGLADESH SECURITIES AND EXCHANGE COMMISSION 1,250,000
C. | Application Fees - 50,000
Consent Fees 0.40% on the public offering amount 1,200,000
IPO RELATED FEES 903,750
D Underwriting Commission 0.50% on underwritten amount 525,000
" | VAT against Underwriting commission 15% on Underwriting commission 78,750
Auditor Certification Fees At Actual 300,000
CDBL FEES AND EXPENSES 736,000
Security Deposit At Actual 500,000
E Documentation Fees At Actual 2,500
" | Annual Fees At Actual 100,000
Connection Fees Tk. 500 per month (12*500) 6,000
IPO Fees 0.015% on total paid up capital after IPO 127,500
PRINTING AND POST IPO EXPENSES 14,100,000
Pub_hcatmn of ProspectugAbout 4,000 Estimated (to be paid at actual) 1,000,000
copies)
Abr!dge_d version of Prospectus  af Estimated (to be paid at actual) 800,000
Notice in 4 daily newspaper
F. NOt'(.:e for .Prospectus, Lottery, Refut Estimated (to bgaid at actual) 400,000
etc. in 4 daily newspaper
Lottery Conducting Expenses & BUET § Estimated (to be paid at actual) 1,000,000
Data Processing and Share Softwi Estimated (to be paid at actual) 10,500,000
Charge
Courier Expenses Estimated (to be paid at actual) 210,29
Administrative & Stationary Expense Estimated (to be paid at actual) 200,000
GRAND TOTAL (A+B+C+D+E+F) 28,000,000

Note: Actual Cost will be vary if above mention estimate differ and will be adjusted accordingly
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n) If the issuer has revalued any @6 assets, the name, qualification and experiences of the valuer and the reason for
the revaluation, showing the value of the assets prior to the revaluation separately for each asset revalued in a manner
which shall facilitate comparison between the histical value and the amount after revaluation and giving a summary

of the valuation report along with basis of pricing and certificates required under the revaluation guideline of the
Commission;

Taufika Foods and Agro Industries Limited did not revatuéixed assets and does not have any plan to revalue its fixed
assets.

0) Where the issuer is a holding or subsidiary company, full disclosure about the transactions, including its nature and
amount, between the issuer and its subsidiary or holdingmpany, including transactions which had taken place within
the last five years of the issuance of the prospectus or since the date of incorporation of the issuer, whichever is later,
clearly indicating whether the issuer is a debtor or a creditor;

The @mpany has neither any subsidiary nor it operates under any holding company.

p) Financial Information of Group Companies and Companies under common ownership by more than 50%: following
information for the last three years based on the audited financidghtements, in respect of all the group companies of
the issuer, wherever applicable, along with significant notes of auditors:

As there are no companies under common ownership more than 50%, this section is not applicablafitax Foods and
Agrolndustries Limited

g) Where the issuer is a banking company, insurance company -mamking financial institution or any other company
which is regulated and licensed by another primary regulator, a declaration by the board of directors shall be included
in the prospectus stating that all requirements of the relevant laws and regulatory requirements of its primary regulator
have been adhered to by the issuer;

Taufika Foods and Agro Industriamited follows all the rules and regulatiofts operating the core lusiness.

Declaration regarding adhering to all relevant laws and regulatory requirements
We, on behalf of the Board of DirectorsTdufika Foods and Agro Industries Limitefull conscience declare that we
have met all relevant laws and fulfither regulatoryrequirements foroperating the core business daufika Foods and
Agro Industries Limited.

SdF- Sdk- Sdk-
MS Shamima Nargis Haque Md. Ekramul Haque Muhsinina Taufika Ekram
Chairman ManagingDirector Director
Sdk-

Kawser Ahmed
Nominee Director
of
Taufika Engineering Ltd.

Sd-
Imtiaz Lutful Baset FCMA, FCA
Independent Director

Place: Dhaka
Date:November 272019
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r) A report from the auditors regardingny allotment of shares to any person for any consideration otherwise than cash
along with relationship of that person with the issuer and rationale of issue price of the shares;

After due verification, we certify that the Taufika Foods and Agro Indssttiimited did not issue any shares to any person
for any consideration otherwise than cash as on September 30, 2019 which are as follows.

Basis on Shares

Allotment Date No of Sharesn No of Shares EUeINOEToIE]
cashConsideration| Other than cash

Subscr.|pt|on to the Mem.orandum & Articles of Associat 100,000 ] 1,000,000
at the time of Incorporation

Issued as on May 03, 2017 5,300,000 - 53,000,000
Issued as on June 03, 2018 50,000 - 500,000
Issued as on November 15, 2018 1,095,000 - 10,950,000
Issued as on August 27, 2019 48,455,000 - 484,550,000
Total 55,000,000 - 550,000,000

Sd/-

Place: Dhaka Islam Quazi Shafique & Co.
Date:August 13, 2020 Chartered Accountants

s) Any material information, which is likely to have an impact on th#ering or change the terms and conditions under
which the offer has been made to the public;

There is no such material information is likely to have an impact on the offering or change the terms and conditions under

which the offer has been made to thiblic.

t) Business strategies and future planprojected financial statements shall be required only for companies not started
commercial operation yet and authenticated by Chairman, two Directors, Managing Director, CFO, and Company
Secretary;

Taufila Foods and Agro Industrié$mited started its commercial operation odanuary 02, 2016As such the above
requirements are not applicable for the company.
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u) Discussion on the results of operations shall intglia contain the following:

DAsumman2 T GKS LI &ad FAYlFyOALFt NXBadzZ Ga | FGSN | RadzadyYs$s

of income and expenditure;

Summary of the results and operations are presented below:

= A 0 aKa
i ° September 30, 2019| June 302019 | June 30, 2018| June 30, 2017| June 30, 2016 June 30, 2015

Non-Current Assets 1,133,400,792| 1,075,014,606] 1,021,333,944] 884,376,996] 696,664,952 244,415 427
Current Assets 728,496,742 552,815,755| 567,952,583| 209,562,120] 164,896,525 48,507,461
Shareholder's equity 669,252,358 424,813,632| 352,218,346 39,170,196| (16,330,301) 1,000,000
Non-current liabilities 888,267,424 782,307,889] 706,023,292| 652,622,422| 586,799,447| 280,792,668
Current Liabilities 313,842,790 427,624,422| 531,044,890 402,146,498 291,092,333] 11,130,220
Turnover 314,349,972 922,889,785| 778,975,897| 478,531,399 65,276,963 -
Gross Profit 128,996,609 385,384,869| 323,833,504| 162,256,438 20,423,128 -
Net profit before tax 45,982,655 91,279,502 82,889,168 28,764,074 (16,938,640) -
Net Profit after tax 29,888,726 61,645,286 42,548,150 2,500,498| (17,330,301) -

2) A summary of major items of income and expenditure;

Major items of income:

Particulars September 30, 2019  June 30, 2019 | June 30,2018  June 30, 2017 | June 30, 2016 June 302015
Sales 314,349,972 922,889,785 778,975,897 478,531,399 65,276,963 -
Gross Profit 128,996,609 385,384,869 323,833,504 162,256,438 20,423,128 -
Net profit before tax 45,982,655 91,279,502 82,889,168 28,764,074| (16,938,640) -
Net Profit after tax 29,888,726 61,645,286 42,548,150 2,500,498 (17,330,301) -

Major items of expenditure:

Particulars

30 September, 2019 | June 30, 2019 June 30, 2018/ June 30, 2017 June 30, 2016

June 30, 2015

Cost of Goods Sold 185,353,363 537,504,916 455,142,33 316,274,962 44,853,835 -
Administrative Expenses 9,332,403 13,564,960 9,185,457 3,185,906 21,543,987 -
Marketing Expenses 31,242,272 120,943,746 106,593,593 39,036,484 - -
Financial Expenses 40,693,839| 161,134,907| 126,213,752 94,448,658 15,817,781 -
Income tax expense 16,093,929 29,634,215 40,341,018 26,263,576 391,662 -

3) The income and sales on account of major products or services;
Ice Cream is the only product of Taufika Foods and Agro Industries Ltd. Under the brand name of Lovello, the Company
operates its business by manufacturing and selling deferent flavors of ice Cream. The income and sales on account are as
follows.
Amount (BDT in million)

June 30, 2017 June 30, 2016
Sales| Income| Sales| Income
478.53 2.50| 65.27| (17.33)

Sep 30, 2019
Sales| Income
Lovello Ice Cream| 314.34| 29.88

June 30, 2019
Sales| Income
922.88| 61.64

June 30, 2018

Name of the Iltem
Income

42.54

Sales
778.97

4) In case, other income constitutes more than 10% of the total income, the breakup of the same along with the nature
of the income, i.e., recurring or nomecurring;

The Company has no other income which constitutes more than 10% of thénmdahe from the inception of the business.

5) If a material part of the income is dependent upon a single customer or a few major customers, disclosure of this fact
along with relevant data. Similarly if any foreign customer constitutes a significad®2 NIiA 2y 2F GKS A &dac
disclosure of the fact along with its impact on the business considering exchange rate fluctuations;

CKS /2YLI yeQa AyO02YS Aa y2i RSLISYRSyil dzZlRy | aAy3atsS Odzad2)Y

6) In casethe issuer has followed any unorthodox procedure for recording sales and revenues, its impact shall be

analyzed and disclosed.
The Company has not followed any unorthodox procedure for recording sale®eagmes.
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v) Comparison of recent financial yeawvith the previous financial years on the major heads of the profit and loss
statement, including an analysis of reasons for the changes in significant items of income and expenditurealizer
containing the following:

REVENUE AND RESULTS FROM OREBRATI

Particulars September 30, 5 10 30, 2019 June 30, 2018 June 30, 2017 June 30, 2016 June 30, 2015

(A) Sales 314,349,972| 922,889,785| 778,975,897| 478,531,399 65,276,963 -
(B) Cost of Goods Sold 185,353,363 537,504,916 455,142,393 316,274,962 44,853,835

(C) Gross Profit (/8) 128,996,609 385,384,869 323,833,504 162,256,438 20,423,128 -
(D) Operating Expenses 40,574,675| 134,508,705| 115,779,050 42,222,390 21,543,987

Administrative Expenses 9,332,403 13,564,960 9,185,457 3,185,906 21,543,987

Marketing Expenses 31,242,272 120,943,746 106,593,593 39,036,484 -

(E) Operating Income (D) 88,421,935 250,876,164| 208,054,454| 120,034,048]  (1,120,859)

(F) Financial Expenses 40,693,839| 161,134,907| 126,213,752 94,448,658 15,817,781

(G) Profitbefore other income (EF) 47,728,096 89,741,257 81,840,702 25,585,389 -

(H) Other Income 553,692 6,102,220 5,192,925 3,178,685 -

(1) Net profit before WPPF 48,281,788 95,843,477 87,033,627 28,764,074 (16,938,640)

(J) Provision for WPPF 2,299,133 4,563,975 4,144,458 - -

(K) Net Profit before Tax+J) 45,982,655 91,279,502 82,889,168 28,764,074 (16,938,640)

(L) Income tax expense 16,093,929 29,634,215 40,341,018 26,263,576 391,662

Current Tax 15,304,007 23,173,852 8,748,255 1,433,783 391,662

Deferred Tax 789,922 6,460,363 31,592,763 24,829,793 -

(M) Net Profit after Tax (K) 29,888,726 61,645,286 42,548,150 2,500,498| (17,330,301)

Analysis of reasons for the changes in significant items of income and expenditure,-aii@r containingthe following:

Total Revenue

Cost of goods sold

Gross Profit

Operating
expenses

Operating
Profit

Net Profit
before
Tax

Net Profit
after Tax

Cost of goods solg
. rose by 38% as pe
Quarter Sales decline compar)i/son Zf figur:e
by 66% th ioug
Zar asjve ;nmp;er\g;u of quarter (July to Operating
yuarter salesp fiqurel Sept),2019 with expenses  Of]
\(/]vith a vear Howgver quarter (April to May) gtr (July to
.y ) . | 19. as more plant and Gross profit| Sept)2019 . . .
sales improved if we . . Operating Net profit | Net Profit
machnery, were | increased by| rose by 21% .
compare sales of ) profit rose by | before tax | after tax of
| added for more| 33.8% as per than previous
quarter (July to Sept) . .| 41 % from| of gtr(July | qgtr (July
with quarter @pril to production and to| qtr( July | qtr( Aprit revious Sept) 2019| Septizo19
q P support sales. Othell Sept)2019 June)2019 P e‘,’) ‘ep)
September| May), 2019.Salesose quarter as| mainly increased
than that Company| compare to| because ) .
30,2019 | ofquarter Quly to Sept) . . sales increaseq increased | by 94 %
! already  had big| previous company
by 2.2% fromquarte . . . by 2.2% from| due to | due to
. quantity inventory | qtr(April- spend more to . . . )
(April to May) 2019 and . . the previous| increase in| increase in
. ready product in the| June)2019 support its .
this happened becausg o . . quarter (Aprit | sales. sales.
. beginning of the| mainly due to| increase  of
company incured ; | June)2019.
more operatin quarter (JulySept) | sales increase| sales this
expense in this uart?el 2019 than quarter quarter than
th;n last uarterqwhich (AprikJune)2019, to previous
includes q sellin support increase in quarter.
9 market share and sate
expense to boost sales . .
that led to increase in|
cost of sales.
Sales increased b| Cost of sales rose b Operating
18.5% than previoug 18% than Ilast year 3 expenses rose Net profit Net Profi
ear because compan] M°"¢ plant  an | by 16% than| Operatin et Profit
v 4 about 13p50/, machinery, about| Gross profit| Y > pf.t g b before after tax
incurre a.ou 5% 46.4% were added fol increased by previous year| profit rose by| ... .
more asselling expense ; because 20.6%  from . increased
more production and| 1gg, from mainly
June 30, | to boost sales and it{ to support sales. Othe ; company previous year| . b 45%
. PP previous year increased y
2019 distribution than | than that Company| mainlv due to spend more to| as sales| due to
previous year. Other | already ~ had  big salesy support  its| increased by| due o increase
than that, plant and| Quantty — inventory crease increase  of| 18.5% during| increase in sales
machinery about 46.4% [)eea?r):ni?]rOdOL;CIh(len t:: ' salesthis year | the year. in sales. ’
were more acquired to thagn Iagt yeary to than previous
support the production| gypport increase in year.
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of goods for more| market share led, to
sales. increase in cost of
sales.
Cost of sales rose b
54% than last year a
Sales increased by 62] more  plant  and .
. Operating
% because compan] machinery, about 25.5 EXDENSes [0Se .
incurred about 78.5% % were added forl Gross profit P . Net profit Net Profit
. . . by 83.77%| Operating before
more as selling expens| more production and| increased by . ) ft t
. than previous| profit rose by arer tax
to boost sales and ity to support sales. Othel 99.5% from tax -
. . year becausel 73.3%  from . increased
distribution than | than that Company| previous year . mainly
June 30, : ) ) company previous year| . by 94%
previous year. Other | already had big| mainly due to increased
2018 i . o spend more to| as sales due to
than that, 25.5% more quantity inventory | significant . . due to
lant and machinery| ready product in the| sales increase support ts | increased by} increase
P . - . increase  of| 62.7% during| INnCrease | .
were acquired to| beginning of the year than previous ; . in sales.
. sales this yean the year. in sales.
support the production| than last year to| year. ;
. . than previous
of goods fo more | support increase in
year.
sales. market share led, to
increase in cost of
sales.
Net Profit
Sales increased b| Cost of sales rose b after tax
633% becausg 559% than last year a achieved
company incurred | more  plant  and Operating Tk
sellingexpenses for the] machinery, about 17.8 Gross  profit expenses rosg Operating 2500,498
first time to boost its| % were added for increased by by 192% than| profit rose to | Net profit | from
sales and its) more production and 796 % from previous year| Tk 120,034,048 before tax| previous
distribution. Before| to support sales. Othe ] because from previous | mainly year loss of
- previous year )
June 30, | GKI G O2 Y LJ| than that Company| mainly due to company year loss TK increased | Tk.
2017 incurred any sellingl already  had big significant spend more to| (1,120,859) due to | 17330,301.
expenditure.  Other | quantity inventory salesincrease support  its | as sales | increase in| This
than that, 17.8% more ready in the beginning than previous increase  of| increased by| sales. happened
plant and machinery| of the year than last car sales this yearl 633% during due to hgh
were acquired to| year to  support year than previous| the year. increase in
support the production| increase in market year. sales
of goods for more| share, led to increasg achieved
sales. in cost of sales this year.
Net loss
i .| Operatin i
Sales increased by TI Gross  profit exp enseg rosd afchlevefjrk
65,276,963 increased by| © " ° '
by Tk. 17,330,301
from last year as therg amount 21543 987 thi It
was no sales in thg Cost of sales rose b] Tk.20,423,128 the;n ’revious There have hls year.d
previous year. Sales i| Tk. 44,853,835 from previous P been an| Net loss appene
. . year because] . for
2016 was the first year| than last year as therg year mainly operating loss| before tax| .
] company had i inadequate
the company actually were no costofalesin| due to . Tk achieved
. . . L no operating . .| sales
made sales without| its previous year.| significant ~ | (1,120,859) mainly i .
June 30, | . . ) . expenses in . achieved,
incurring any selling | Other than that, more| sales increasg . mainly due to| due to )
2016 ; . . previous year.| . . failed to
expenses by marketin¢ plant and machinery, than previous high cost of| inadequate )
Other  than cover high
through  word  of | about 188 % were year where . sales sales
.| that, itwas the . . } cost of
mouth. Other than| added for more| actually inf _ .| ,administration | achieved.

. . first year it goods sold
that, more plant and| production and to| previous year end for expense and hiah
machinery were| support more sales. no sales sp . low sales . g .

. operation operating
acquired to support the actually
. purposes to and
production of goods for occurred  or . ] .
support its financial
more sales. generated.
sales. expenses
It was | Operating
it was company fit | SOMPaY first| expenses ig There haven There is no| There is no
There were no sale an( p. y | year of | connected no operation | Net profit | Net profit
June 30, year of operation with ) . .
a year before. So ng operation with sales and| during  the | before tax | before tax
2015 : no sales and sonocoy ) . .
change in sales %. of q00ds sold with no sales| business year and| mainly mainly
9 ' and so no cost| operations. hence no| because of| because of
of goods sold| There were no
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and so no| sdes, operating no no
gross profit. | administration | profit or loss. | OPeration. | operation.
and hence no
sales expense
in the year. so
no operating
expenses.

1) Unusual or infrequent events or transactions including unusual trends on account of business activity, unusual items
of income, change of accounting policies and discretionary reductid expenses etc.

There are no unusual or infrequent events or transactions including unusual trends on account of business activity, unusual
items of income, change of accounting policies and discretionary reduction of expenses etc.

2) Significanieconomic changes that materially affect or are likely to affect income from continuing operations;
There are no significant economic changes that materially affect or are likely to affect income from continuing operations.

3) Known trends or uncertaintiethat have had or are expected to have a material adverse impact on sales, revenue or
income from continuing operations;

¢CKSNBE INB y2 1y2gsy (NBYyRa yR S@Syia GKIFG akKlftf KF@S |
operation ofthe Company may be affected by the following uncertainties:

Increased Competition;

Govt. Policy Changes towards the industry;

Political unrest;
Natural disaster.

> D D>

4) Future changes in relationship between costs and revenues, in case of events sutitues increase in labor or
material costs or prices that will cause a material change are known;

The management is aware of the fact that future is always uncertain that affects business and plan as well. So, in future
labor price or material price mayange. However, revenue is always adjusted and follows the trend in line with production
cost. Hence, any change in cost will be reflected in sales price.

5) The extent to which material increases in net sales or revenue are due to increased sales vatiraduction of new
products or services or increased sales prices;

There is no material increase in sales volume or revenue due to increased sales volume, introduction of new products or
services or increased sales prices.
6) Total turnover of each majoindustry segmat in which the issuer operated

It is not applicable for this company as there istmmover of major industry segment.
7) Status of any publicly announced new products or business segment;

The company did not announce new productdasiness segment.
8) The extent to which the business is seasonal.
The maximum revenue is generated in summer season

w) Defaults or rescheduling of borrowings with financial institutions or banks, conversion of loans into equity along with
reasons theeof, lock out, strikes and reasons for the same etc. during the history of operation of the company;

The Company has rescheduledns availed from AB bank Lihd Lanka Bangla Finance Limibesed on negotiation at
the moment of loan top up and ithasnot converted any of its loan into equityuring the history of operation of the
company.

x) Details regarding the changes in the activities of the issuer during the last five years which may had a material effect
on the profits/loss, including discotinuance of lines of business, loss of agencies or markets and similar factors;

There were no changes in the activities of the Company during the last five years and had not any material effect on the
profits/loss, including discontinuance of lines ofsiness, loss of agencies or markets and similar factors.
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y) Injunction or restraining order, if any, with possible implications;
The company never faces any injunction or restraining order from any court of law or from any competent authority.

z) Technology, market, managerial competence and capacity buf

Technology:

TFAIL is leveraging digitization to modernize its cold chain. Melting ice cream and stockouts are only some of the issues
that it hopes to tackle through this initiative.
Market:

National ice cream market is worth around TK 6.5 billion, of which 85% constitutes the branded ice cream makers and the
rest of the 15% are the nebranded producersWith the massive electrification in the country, particularly in rural
Bangladsh, icecream found its huge market beyond cities as use of refrigerators marked a significant leap in suburbs and
villages.

Managerial competence:

Our company prioritizes to nurture and provide them with the opportunities to achieve their maximum competence. We
also express our preeminent desire to serve the needs of our valued customers, business partners and the society in general
by being responbie in creating and delivering our valuable products, services and business Practices.

Capacity builtup

The conpany commenced its operation on January 02,@Existing Capacity 18,044,449 iter. 60 of this capacity has
been utilized.due to more order more capacity iequiringto meet the demands. So company always have maintained
capacity to meet demands and likely to continue to do so for the foreseeable future.
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aa) Changes in accounting policies in the last three years;

The companylid not make anghanges in accounting policies in the last three years

bb) Significant developments subsequent to the last financial year: A statement by the directors whether in their
opinion there have arisen any circumstances since thate of the last financial statements as disclosed in the
prospectus and which materially and adversely affect or is likely to affect the trading or profitability of the issuer, or
the value of its assets, or its ability to pay its liabilities within thert twelve months;

STATEMENT REGARDING SIGNIFICANT DEVELOPMENTS SUBSEQUENT TO THE LAST FINANCIAL YEAR

This is to certify that in our opinion there have not arisen any circumstances since the date of the last financial sgatement
as disclosed in the prosptus which materially and adversely affect or is likely to affect the trading or profitability of the
Taufika Foods and Agro Industrldmited or the value of its assets, or its ability to pay its liabilities within the next twelve
months.

Sdt- Sdk- Sdk-
Ms Shamima Nargis Haque Md. Ekramul Haque Muhsinina Taufika Ekram
Chairman Managing Director Director
Sdk-
Kawser Ahmed
Nominee Director . Sak
of Imtiaz Lutful Baset FCMA, FCA

Taufika Engineering Ltd. Independent Director

Place: Dhaka
Date:November 272019

cc)If any quarter of the financial year of the issuer ends after the period ended in the audited financial statements as
disclosed in the prospectus, unaudited financial statements for each of the said quarters duly authenticated b@HQe
and CFO of the issuer;

There is no unaudited accounts would be pertained in the prospectus. The Issuer has incorporerted Financial Statements
for the year ended June 30, 2020 in the prospectus.

dd) Factors that may affect the results of operations.
CKSNE INB y2 (1y2gy UGUNBYyRa yR S@Syida GKFG akKlhtf KIF@S |
operation of the Company may be affected by the following uncertainties:

Increased Competition;

Govt. Policy Changes towards the intlys
Political unrest;

Natural disaster.

I I D>
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CHAPTER - VI

MANAGEMENTOS DI SCUSSI ON A
OF FINANCIAL CONDITION
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a) Overview of business and strategies:

Overview of business:

Taufika Foods and Agro Industries Limited was incorporated in Bangladesh as a Private Limited Company under The
Companies Act, 1994 vide Registration N84C00/11 dated August 07, 2013ubsequently, the Company was converted

into a public limited Company dated 22 August, 2008 Company started its commercial operation on January 02, 2016.

Its Corporate Head Office located at P&ft, Roae?, Banani (Chairman Bari), Dhak2l3, Banglaglsh and Factory is

located at Bashile, Kathali, 6 No. Valuka Union Parishad Valuka, MymerdiegBompany is a k@eam manufacturer

and supplier in Bangladesh.

Business Strategy;

Using modern machineries and manufacturing technology,

Maintaining Total Quality Management (TQM) in every aspect.

Establishing Service Excellence

Ensuring right products in the right market in right time

Market segmenting with customized products

Focusing with customers need

Continuous expansion and imprement of product.

Offering value for money products with 100% satisfaction

Retaining and maintaining a consistent growth

Taking necessary precautions to reduce environmental impact to a minimum level.

[TIe [Te [Tl [Te [Te [T [Te T Te [T

Company uses different media like Facebook, Twittestagram, TV Advertisement, attend fair to introduce the product
to consumer. Sponsorship at key events to promote sales. Live telecast of TV programs. Package offers with leading
customers of the country. On the othband,company has its own Sales team and Marketing team to provide the best
service to final consumer.
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b) SWOT ANALYSIS:

Condition
Analysis

Internal External
Analysis Analysis

Strengths Weakness Opportunities Threats

Strengths

=A =4 =4 =4 -4 -4 -4

Newly established company producingadjity product with good taste.

Management team are well experienced anédible.

Back up by the entire current and fixed assets of the project.

Good Product range including various flavors, party pack, sticks, cones, mini product etc
Wide variety of unique ice cream and dessert flavors.

High quality product.

Established and recognizédand

Weaknesses

=A =4 =8 -4 -8 -9

1

Newly established company having less madtetre.

Difficulties in penetrating a new market.

Tough competition in the market from international and national ice cream products.

Size of market is limited as the supply of the produeteiy difficult.

Seasonal sales of the product.

General problem faced by ice cream manufacturing companies like load shedding problem, damage return and
untimely delivery to retailers.

Credit facilities is not secured by land and building.

Opportunities:

il

= =

=A =4 -8 =4

The consumption of ice cream and frozen dessert is increasing in hotels, restaurant, parties and various other
occasions. As the company is catering quality product with good taste in reasonable price there is high demand
of product and company has good pgrtunities to grow in the future.

The Company is expanding its business in major cities

National GDP is growing rapidly so we are thinking luxurious product like ice cream consumption will be increase
day by day.

Rising income, change in lifestyle partjtares

Large young population and very hot summer

High economic growth and market liberalization

Growing Ice cream market

Threats:

=a =4

=A =4 =4 -4 =

There is threat of competition from international and national brands like Polar, Igloo, Baskin Robbins, etc.
/ 2 dzy {pril@nged political transitions, uncertain economic situation, labor pricing and load shedding has
adversely affected the business environment of the country.

Low income population and threat of infrastructure

Economical and regulatory changes

Threat of sbstitutes.

Local ice creams and sweet dishes

Health conscious people refraining from sweets
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(c) Analysis of the financial statementsf last five years with reason(s) of fluctuating revenue or sales, other income,
total income, cost of material, finance ast, depreciation and amortization expense, other expense; changes of
inventories, net profit before & after tax, EPS etc.

Particulars September 30, 2019 June 30, 2019 June 302018 June 302017 June 302016 June 30, 2015
Sales 314,349,972| 922,889,785| 778,975,897| 478,531,399 65,276,963 -
Other Income 553,692 6,102,220 5,192,925 3,178,685 - -
Total Income 314,903,664| 928,992,005 784,168,822 481,710,084 65,276,963 -
Cost of Material 185,353,363| 537,504,916| 455,142,333 316,274,962 44,853,835 -
FinanceCost 40,693,839 161,134,907| 126,213,752 94,448,658 15,817,781 -
Depreciation Expenses 27,436,748 109,641,705 94,753,347 80,234,499 29,358,588 -

Amortization Expense - - - - - R
Other Expenses -

Inventory 241,724,547 218,927,157 171,287,614 112,781,720 86,656,489 -
Net profit before tax 45,982,655 91,279,502 82,889,168 28,764,074 -16,938,640 -
Net Profit after tax 29,888,726 61,645,286 42,548,150 2,500,498 -17,330,301 -
Earnings per Share (EPS) 1.20 10.05 7.87 2.61 (173.30) -

Reason of Fluctuation:
Revenue

There was a steady growth in the sales revenue during the last five years due to installation of new machineries & market
demand.

Other Income

Other income comedrom scraprem received against Freezeent income rest fromFDR interest The reasons for
fluctuation in other income are for changesreft received from Freezer

Total Income

Since Revenue have increased over the last five years, so naturally total income is increased.
Cost of Material

The costs of materials to revenue are consistent over the years.

Finance Cost

The company deals with variobsink. Ithas taken short term and long tertnan andfinance lease fronLBFLto lease
vehicles. The amount of these loans varied over the last five years which generally rose year after year significantly and
cause to increase financial cagdually

Depreciation & Amortization expenses

The increase and decrease of depreaatis relevant with the procurement and installation of machineries and equipment.
Other Expenses:

The company incurred no other expenses other than regular expenses during the last five years

Change in Inventory

Changes in Inventory is relavent witie change with revenue in the last five years.

Net profit before & after Tax and Earnisger Share (EPS)

¢KS O02YLIyeQa ySi LINBFTAG o6ST2 NBolungaRd opefaiing dipeindeEPS Gust@aged Sa N
due to uneven net profit bt rational in line with income statement.

However, the growth of net profit before tax is consistent with the growth of the revenue. No unusual changes have been
occurred during the last five years on the above matters.
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(d) Known trends demandD2 YYA G YSy daz S@Syia
business;

CKSNBE INB y2 l1y2sy (NBYyRa yR S@Syida (Kl
operation of the Company may ladfected by the following uncertainties:

A
A
A
A

Increased Competition;

Govt. Policy Changes towards the industry;
Political unrest;

Natural disaster.

(e) Trends or expected fluctuations in liquidity;

There are no trends of expected fluctuations in liquidity.

2NJ dzy OSNI I AyGASa GKI G

l.:.l

akKklff

Kl &S

(f) Off-balance sheet arrangements those have or likely to have a current or future effect on financial condition.
There are no ofbalance sheet arrangements those have or likely to have a current or future effect on financial condition.
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CHAPTER - VIII
DIRECTORS AND OFFICERS

Page39



CHAPTER (VIII): DIRECTORS AND OFFICERS

00 blYST CIFHGKSNRa yIFYSsE 138 NBaARSYy(dAlf | RRNB&aa:s
of the directors of the company and any person nominated @presented to be a director, showing the
period for which the nomination has been made and the name of the organization which has hominated him;
. Name of
Period of

Name of CFriKS Age Residential Educational ) . I Nominated
Experience  Position Nominatio

Directors Name (Years) Address Qualification Organizatio

n

n

Park Parairie
Md. Apartment, House . .

Md. Ekramul |y 1o ammel 52 | #35/A, Flat# 4, BScEngineer | 5 vears | Managing N/A N/A

Haque Haque Gulshar2, Dhaka Director
1212
Park Parairie

. Apartment, House| Masters of Social

'\N"ngsl:aHZ;mu: m:(j:amsm 49 | #35/A, Flat# /5, Science 5Years | Chairman N/A N/A
Gulshar2, Dhaka (Economics)
1212
Park Parairie

L Apartment, House L

e o | oS 20 | s maes, | SUSTONLE | e | e |
Gulshar2, Dhaka
1212

Taufika

Engineering Hou§e7, Roadl2, Taufika

AHM Sectionl1l, Block . ) ) .

Ltd(Represented . 49 . . B.Sc Engineer 5 Years Director 3 Years Engineering

by Kawser Mohibullah B, Mirpur, Pallabi, Lid.
Dhakal216

Ahmegd

Imtiaz Lutful 13/A, M. Gm Independe

Baset FCMA, FC| A.Q.M.Baset 61 BecharamDewry FCMA.FCA 25 Years nt Director 3 Years N/A
Road, Dhakd 100

b) Date on which he first become a director and the date on which his current term of office shall expire:

Date of Expiration

Name of the Director Position Date of first Directorship
of Current term
1 | Md. Ekramul Haque Managing Director Mom & AcA Next AGM
2 Ms. Shamima Nargis Haque Chairman Mom & AoA Next AGM
3 Muhsinina Taufika Ekram Director 15.11.2018 Next AGM
Taufika Engineering Ltd.(Represented by
4 ufika Engineering Ltd.(Rep ) Director 10.04.2019 In 2022AGM
Kawser Ahmed)
5 Imtiaz Lutful Baset FCMA, FCA Independent Director 23.11.2019 In 2022AGM

c) If any director has any type of interest in other businesses, names and types of business of such organizations. If any
director is also a director of another company or owner or partner of any otlsencern, the names of such organizations;

Designation Directorship/Sponsorship

Type of Business Position

Ownership with other organization

Mobile Phone & Electronic good| Managing

Taufika Energy Co. Ltd, Importer, sales Distribution. Director

Ms Shamima Nargis

Haque Chairman Taufika Engineering Ltd Engineering and Construction Charman

Import, Export, sale, Distributior, Managing
& Consultancy Firm Director
Mobile Phone & Electronic good|
Importer, sales & Distribution.
Taufika Engineering Ltd Engineering and Construction Director
Import, Export, sale, Distributior|
& Consultancy Firm

Sharika Enterprise Limited

Taufika Energ€o. Ltd. Chairman

Managing

Md. Ekramul Haque Director

Sharika Enterprise Limited Chairman
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(d) Statement of if any of the directors of the issuer are associated with the securities market in any manner. If any
director of the Issuer Company is also a director of any issuer of other listed securities during last three years then
dividend payment hisbry and maket performance of that issuer;

Any of the directors of the Company are neither involve in securities market in any manner nor is a director of the Issuer
company of other listed securities during last three years.

0S0 !lye FlLYAf@ NBfFTGA2YAKALI 0FFGKSNE Y2GKSNE &LJ32dzaSX 6N
alLl2dzaSQa oNRUGKSNE adidecurs aQp fiseloflicderS N | Y2y 3 GKS

Family relationship among directors:

’\?é # Designalon RelationShipS

. . Husband of Ms. Shamima Nargis Haq

1 Md. Ekramul Haque Managing Director and father of Muhsinina Taufika Ekran
. . . Wife of Md. Ekramul Haque and
Ms. Sh N H
2 s. Shamima Nargis Haque Chairman mother of Muhsinina Taufika Ekram
3 | Muhsinina Taufik&kram Director Daughter_of Md. EI_(ramuI Haque and
Ms.Shamima Nargis Haque
4 | Taufika Engineering Ltd.(Representedkiayvser Ahmed) Director No Family Relationship
5 | Imtiaz Lutful Baset FCMA, FCA Independent |\ £ mily Relationship
Director

Familyrelationship among directors and top five officers of the Company:

There is no family relationship among the directors and top five officials of the company.
(f) A very brief description of other businesses of the directors;

Md. Ekramul Haque (Managingirector)

Date of

Name of Companies . Nature of Business Legal Status Equity capital Position
Incorporation

Mobile Phone & Electroniq Private Limited

1 Taufika Energy Co. Ltd. 13/04/2008 goods Importer, sales § 2,000,000 Chairman
S Company
Distribution.
2 Taufika Engineering Ltd 20/08/2013 Engineering & Construction firn Prl(\éitgg_;rgged 1,000,000| Chairman
3 Sharika Enterprisktd. 15/12/2016 Import, Export, sale, Private Limited 10,000,000 Chairman

Distribution & Consultancy Firn Company

Ms Shamima Nargis Hagugbairmar)
Date of

Name of Companies . Nature of Business Legal Status Equity capital Position
Incorporation

Mobile Phone & Electroni Private Limited Manadin
1 | Taufika Energy Co. Ltd. 13/04/2008 | goods Importer, sales & 2,000,000| anaging
S Company Director
Distribution.
2 Taufika Engineering Ltd 20/08/2013 Engineering & Construction firn Private Limited 1,000,000 Ma_nagmg
Company Director
. . Import, Export, sale| Private Limited 10,000,000( Managing
3 Sharika Enterpriseyd. 15/12/2016 Distribution &Consultancy Firm Company Director

(g) Short biedata of each director:

Ms Shamima Nargis Haque

Chairman

Ms. Shamima Nargis Haq(®orn in 1970) is an entrepreneur and holds an academic degree in Economics She has been
involved withTaufika Foods and Agro Industries Limiésdts Chairman. She plays vital role in the case of taking critical
decision for the company.

Managing Director
Md. Ekramul Haque has completed his academic career in Civil Engineeringfiém S KIF & wn &SI NERQ &
different business sector in Bangladesh. He is currently acting as a Chairman for Taufika Energy Co. Limiteitaand Shar

Enterprise Ltdand Chairmamf Taufika Engineering Ltd. as well. He has visited many countries in connection with business
and has gathered sufficient required knowledge to run a business smoothly and profitably.
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Kawser Ahmed
Nominee Director offaufika Engineering Ltd.

Engineer Kawser Ahrdeaged48, isa B. Sc. (Civil) Engineeririfangladesh Institute of Technology (B | T). His fellowship in
Professional Societies: Institution of Engineers, Bangladesh7®). He is a Highowered Professiorldvlanager: MBO &

Decision Making bdjobs.com Training. 16 years of experiences with consultancy and construction works as a team of local
and expatriates. Experience in urban and rural infrastructure development prajddiyover, Bridge/Culvert, Road,
Buldings, Water supply & Sanitation/Drainage system and Water Treatment Plant. Responsible for planning, design, cost
analysis, preparation of bidding documents, computer aided design (CAD & CAM) and model making as well as supervision
and quality control &construction works.

Imtiaz Lutful Baset FCMA, FCA
Independent Director

Imtiaz Lutful Baset FCMA, Fé&eived hidMaster of Business Administration with major in Marketing; passed in 2004

from the City University, Dhaka and secured CGPA 3.86 in the scale of 4. Qualified as a Chartered Accountant in 1992 from
The Institute of Chartered Accountants of Bangladesh. Hel@aed and finalized audit of financial statements/reporting

of various MNCs, Autonomous bodies/corporation, frofiteering organisationsLed audit discussions with various clients

in order to finalize auditCarried out consultancy relating to tax, desggicounting anatontrol system Carried out

cost, management and sedudit for various organizations. He is a fellow member of the Institute of Cost and Management
Accountants of BangladeshdB39) and a fellow member of the Institute of Chartered Aogants of Bangladesh (Enrol.

# 663)

Ms Muhsinina Taufika Ekram

Director

Ms Mohsinina Taufika Ekram, aged 20 is having duel citizenship of Canada and Banngladesh is the elder daughter of Md.
Ekramul lque. She is now pursuing her graduation degree @figld of life Science at the University of Toronto (Uoft),
Canada.

h) Loan status of the issuer, its directors and shareholders who hold 10% or more shares in thejpaibital of the
issuer in terms of the CIB Report of Bangladesh Bank:

Neither theCompany nor any of its Directors or shareholders who hold 10% or more shares in the paid up capital of the
issuer is loan defaulter in terms of the CIB report of Bangladesh Bank.

(i) Name with position, educational qualification, age, date of joining tine company, overall experience (in year),
previous employment, salary paid for the financial year of the Chief Executive Officer, Managing Director, Chief Financial
Officer, Company Secretary, Advisers, Consultants and all Departmental Heads. If then@naiany director or any
shareholder received any monthly salary than this information should also be included:;
Salary paid for
Educational Overall o the period ended

September 30
2019

Name of Employees Position Age Date of Joining Previous

Qualification Experience

Organization

1 | Md. Ekramul Haque |  Managing Director B.ScEngr. 52 03.08.2011 24 BELsgg’E;;”t'on 1,500,000
. . . ) Daiyyan
2 Mustaque Ahmad Chief Financial Officer MSS 54 15-01-2012 25 ; 342,500
Knitwear Ltd
AKM Zakaria Dhaka Ice
3 HossaifECMA Company Secretary | M com, FCMA 42 01-01-2015 20 Cream Ind Ltd 375,000
. . . MBA in Dhaka Ice
4 Md. Kamruzzaman | Chief Operating Officer Marketing 55 13-02-2016 28 Cream Ind Ltd 450,000
MuhammadRazib MBA, Taufika Ener
5 Chief Strategic Officer| Management | 44 01022012 20 a =nergy 705,000
Hasan ) Limited
Science
g | Pilagodaw. Head of Operations B.Sc. 72 01-01-2015 50 Northern Dairy 936,000
Gunapala Limited (Nigeria)
Mohammad Didarul M.Com Partex Beverage
7 Head of Internal Audit | Accounting 41 03-12-2017 14 o 9 225,000
AlamFCMA Limited
FCMA
) Kazi Food
g | S:M Momtazul Head of R & D MSS in 56 01-05-2015 31 Industries 450,000
Islam Sociology L
Limited
. MBA(HRM) Metrocem
9 B.M. Rabbany Manager,HR & Admin DSC 34 21-01-2016 11 Cement Limited 150,000
. Kazi Food
10 | AbuAhmed National Sales M.Com 54 15-07-2014 27 Industries 150,000
Majumder Manager (Management) Limited
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(j) Changes in the key managemepersons during the last three years. Any change otherwise than by way of retirement
in the normal course in the senior key management personnel particularly in charge of production, planning, finance
and marketing during the last three years prior to theatk of filing the information memorandum. If the turnover of key
management personnel is high compared to the industry, reasons should be discussed;

No key management perserhavebeenchanged dung the last three yearsther than Mohammad Didarul Alamho is
appointed toHead of InternaAudit onbehalf of Taufika Foods and Agro Industries Limitedecember 03, 2017.

010 ! LINRPFAES 2F (KS &dLRyaz2zNBR AyOftdzRAy3d GKSAN yrySaz Tt
and experiertes in the business, positions or posts held in the past, directorship held, other ventures of each sponsor
and present position;

Age = . ducationa perience Po on/Po Other ve e of e
0 da Qua 0 ea Present Past ponso 0sitio
Park Parairie ) Mnaging
Md. Apartment, Masters of TaufikaEnergy Co. Ltd| Jiccior
Ms Shamima | Mozammel| " | House # 35/A, Social 5 Chairman| Director | Taufika Engineering | wnaging
Nargis Haque | Haque Flat # A5, Science Ltd Director
Gulsharz, (Economics) X - Manadi
Dhakal212 Sharika Enterprise it

Park Parairie Taufika Energy Co. Lt¢ Chairman

Md. Apartment, BSc
. Managing| Managin i i i
Md. Ekramul Shamsul 52 House # 35/A, Enginee®. 24 : ging : ging| Taufika Engineering Chairman
Haque Flat # A5, Director Director | Ltd
Haque MBA
Gulshar2, Sharika Enterpri Cha
Dhakal212 arika Enterprise airman

) If the present directors are not the sponsors and control of the issuer was acquired wiikienyears immediately
preceding the date of filing prospectus details regarding the acquisition of control, date of acquisition, terms of
acquisition, consideration paid for such acquisition etc.

Name of Directors Acquisition of Control Dat_e_o_f Term of Acquisition Con5|derat_|o_n_ i
Acquisition Such Acquisition
Muhsinina Taufika Ekran Director 15.11.2018 No terms of Cash
acquisition
Taufika Engineering
No terms of

Ltd.(Represented by Director 03.06.2018 . Cash
acquisition

Kawser Ahmeqd

Imtiaz Lutful Baset FCMA|

FCA

Independent Director 23.11.2019 N/A N/A

(m) If the sponsors or directors do not have experience in the proposed line of business, the fact explaining how the
proposed activities would be carried out or managed;

It is not applicable here as issuer did not mentioned aew proposed line of business which required experience to
handle.

(n) Interest of the key management persons;

There is no other interest of the key management except that remuneration/salargalémeances paid to them as stated
in serial (i) of this section.

(o) All interests and facilities enjoyed by a director, whether pecuniary or Foecuniary;

Interest and facilities enjoyed by a director are as follows:

Particulars Position Nature of Tansaction From 1.07.2019

to 30.09.2019
Md. Ekramul Haque Managing Director g:;;ﬁ;ﬁizg 15fgggg
Ms. Shamima Nargis Haque Director & Chairman g:;‘;ﬁ;ﬁizg 10’00;)
Muhsinina Taufika Ekram Director BR(?;T:(;J r;ﬂe;i’ili(r)]g 10’006
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p) Number of shares held and percentage of shareholding (pre issue):

No of Percentag
Position SHETES e of Pre
Total IPO
1 Md. Ekramul Haque Managing Director | 33,000,000 60%
2 Ms. Shamima Nargis Haque Chairman 2,900,000 5.27%
3 Muhsinina Taufika Ekram Director 2,050,000 3.73%
4 Taufika Engineering Ltd.(Representedkaywser Ahmed) Director 11,55,000 21%
5 | Imtiaz Lutful Baset FCMA, FCA Independent i i
Director
Total 49,510,000 90%

g) Change in board dlirectors during last three years:

Sl. No. Name of Directors Date of Joining Date of Retirement Present Status

1 Muhsinina Taufika Ekram 15.11.2018 In Next General Meeting Director

Taufika Engineering Ltd.(Represented by

2 Kawser Ahmed) 03.06.2018 | In2022 General Meeting Director
i . Independent
3 | Imtiaz Lutful Baset FCMA, FCA 2311.2019 | In 2022 General Meeting Difector

OND S5ANBOG2NRE Sy3dr3aSYSyid 6A0GK AAYAfLFN)I odz&aAySaaod

There is no engagement of any Directors of Taufid@ads andigro Industries Limitedith similarbusiness.
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CHAPTER - IX

CERTAIN RELATIONSHIPS AND RELATED
TRANSACTIONS

Paged5



CHAPTERX):CERTAIRELATIONSHIRSIDRELATEDRANSACTIONS

(a) The prospectus shall contain a description of any transaction during the last five years, or any proposed transactions
certified by the auditors, between the issuer and any of the following persons, giving the name of the persons ird/olve

in the transaction, their relationship with the issuer, the nature of their interest in the transaction and the amount of
such interest, namely:

(i) Any director or sponsor or executive officer of the issuer;
(i) Any person holding 5% or more of thaitstanding shares of the issuer;
(iii) Any related party or connected person of any of the above persons;

TO WHOM IT MAY CONCERN

This is to certify that the company does not have any transaction during the last five years, or any proposed transaction,
between the issuer and any of the following persons:

(i) Any director or sponsor or executive officer of the issuer;

(i) Any persa holding 5% or more of the outstanding shares of the issuer;

(iii) Any related party or connected person of any of the above persons;

Except the transactions described in the following table:

Amount inBDT

Nature of

Related Parties Relationship . September June 30,
Transaction
30, 2019 2019 2018 2017 2016 2015
Remuneration 1,500,000| 500,000 - - - -
. Meeting
Md. Ekramul Haque| Managing | »jowance 10,000/ 10,000 i i i i
Director 1 =
oan=e ; 14,215,728 - -
Payment
Ms. Shami Meeti
S. Shamima Director eeting 10,000| 5,000 . - . -
Nargis Haque Allowance
Muhsinina Taufik; Meeti
unsinina fautika |- pyector eeting 10,000| 5,000 ; - ; ;
Ekram Allowance

Related . . Nature of Amount in BDT
Relationship

Parties Transaction September | June 30,
30, 2019 2019 2018 2017 2016 2015
Loangivento| 2144 600| 4,820,000 - - ; ;
TEL
Kawser
Ahmed
. Loan
Nominee . - - - - - -
. Nominee Repayment
Director of .
) Director
Taufika -
Engineering Loar_1 given to
Limited TaufikaFoods .|  381,678| 77,200,000 23,880,100 -
and Agro
Industries Ltd.
Place: Dhaka Sd-
Date:October 042020 Islam Quazi Shafique & Ca

Chartered Accountants
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(b) Any transaction or arrangement entered into by the issuer or its subsidiary or assoaatentity owned or
significantly influenced by a person who is currently a director or in any way connected with a director of either the
issuer company or any of its subsidiaries or holding company or associate concerns, or who was a director or cdnnecte

in any way with a director at any time during the last three years prior to the issuance of the prospectus;

There is no transaction or arrangement entered into by the issuer or its subsidiary or associate or entity owned or
significantly influenced by person who is currently a director or in any way connected with a director of either the issuer
company or any of its subsidiaries or holding company or associate concerns, or who was a director or connected in any
way with a director at any time during ¢hlast three years prior to the issuance of the prospectus except the transaction
mentioned in CHAPTER (IX) (a).

(c) Any loans either taken or given from or to any director or any person connected with the director, clearly specifying
details of such loarin the prospectus, and if any loan has been taken from any such person who did not have any stake
in the issuer, its holding company or its associate concerns prior to such loan, rate of interest applicable, date of loan
taken, date of maturity of loan, ad present outstanding of such loan.

There were no loans either taken or given from or to any director or anggmeconnected with the director except as
mentioned in CHAPTER (IX) (a).
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CHAPTER):EXECUTIMEOMPENSATION

(a) The total amount of remuneration or salary or perquisites paid to the top five salaried officers of the issuer in the
last accounting Yeaand the name and designation of each such officer;

Salaries for thePeriodended

Designation September 30,2019BD7)
1 Md. Ekramul Haque Managing Director 1,500,000
2 Pillagoda W. Gunapala Head of Operation 936,000
3 Muhammad Razib Hasan Chief Strategic Officer 705,000
4 Md. Kamruzzaman ChiefOperating Officer 450,000
5 S.M. Momtazul Islam Head of R & D 450,000

(b) Aggregate amount of remuneration paid to all directors and officers as a group during the last accounting year;

S Particulars Nature of Payments Sl o) S PR
No. 4 September 30,2019 (BDT)

1 Directors Remuneration & Allowances 1,510,000
2 Officers Salary & Allowances 17,393,650

(c) If any shareholder director received any monthly salary or perquisite or benefit it must be mentioned along with date
of approval in AGM or EGM, terms thereof and payments made during the last accounting year;

Salaries for the Period ended

Name of Directors Designation September 30,2019 (BDT) AGM or EGM

Md. Ekramul Haque Managing Director 1,500,000 15.05 2019

(d) Theboard meeting attendance fees received by the director including the managing director along with date of
approval in AGM or EGM,;

Meeting Allowance for thePeriod

Name of Directors Designation ended September 30,2019 (Taka) AGM or EGM
Md. Ekramul Haque Managing Director 10,000 15.05 2019
Ms. Shamima Nargis Haque Director 10,000 15.05 2019
Muhsinina Taufika Ekram Director 10,000 15.05 2019

(e) Any contract with any director or officer providing for the payment of future compensation;
The Company hasot entered into any contract with any of its Directors or Officers for any future compensation packages.

(f) If the issuer intends to substantially increase the remuneration paid to its directors and officers in the current year,
appropriate informationregarding thereto;

The Company has no plan for substantially increasing remuneration to its directors or officers except for those that are
paid as annual increment to their salaries.

(9) Any other benefit or facility provided to the above persons duritiee last accounting year.

No other benefit/facility provided to the above persons during the last accounting year.
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CHAPTERI):OPTION&RANTEDODIRECTORSFFICERSNDEMPLOYEES

The Taufika Foods and Agro Industries Limited did not grant any options to its directors, officers and/or any other
employees for the purpose of issuing shares.
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CHAPTER (XIl): TRANSACTION WITH THE DIRECTORS AND SUBSCRIBERS TO THE Mt

(a) The names of the directors and subscribers to the memorandum, the nature and amount of anythirajue received
or to be received by the issuer from the above persons, or by the said persons, directly or indirectly, from the issuer
during the last five years along with the description of assets, services or other consideration received or to beedreiv

Benefits from the Company received during last five years:

The Directors and subscribers to the memorandum have not received any benefits except the following, as mentioned
below:

Amount in BDT
Nature of

Related Parties Relationship . September
Transaction
30, 2019
Remuneration 1,500,000| 500,000 - - - -
. Meeting
M 10,000 | 10,000 - - - -
Md. Ekramul Haque gnaglng Allowance
Director T
oan - - 14,215,728 - -
Remyment
Ms. Shami Meeti
s. Shamima Director eeting 10,000| 5,000 ; - - -
Nargis Haque Allowance
Muhsinina Taufik; Meeti
unsinina faulika |- pyrector eeing 10,000| 5,000 ; - ; -
Ekram Allowance

Others:

Amount in BDT
Related Nature of ountl

. Relationship .
Parties Transaction September | June30,

30, 2019 2019 2018 2017 2016 2015

Loan givento| 2144 500| 4,820,000 ; ; ; -
TEL

Kawser

Ahmed Loan

Nominee . - - - - - -

. Nominee Repayment

Director of .

Taufika Director

Engineering Loan given to

Limited Ta:r‘:ﬁ;%(’ds -| 381,678| 77,200,000 23,880,100 ;
Industries Ltd.

(b) If any assets were acquired or to be acquired within next two financial years from the aforesaid persons, the amount
paid for such assets and the method used to determine the price shal@ntioned in the prospectus, and if the assets
were acquired by the said persons within five years prior to transfer those to the issuer, the acquisition cost thereof paid
by them.

Directors and subscribers to the memorandum have not transferred any tasthet Company in the last five years. Besides,
in the last five years the issuer Company has not received any assets or other considerations from its Directors and
subscribers to the memorandum except fund against allotment of shares.
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CHAPTEKIII):OWNERSHIBFTHECOMPANY'SECURITIES

(a) The names, addresses, BO ID Number of all shareholders of the company before IPO, indicating the amount of seeurééand the percentage of the securities represented

by such ownership, in tabular form;

Position

Address

No of Shares

Percentage (%)

PrelPO

Post IPO

House No.5B, Pldtlo..45BlockA Basundharg

1 Md. Ekramul Haque Managing Director ) - 160557006882191¢ 33,000,000| 60.00% 38.82%
Housing Society, Dhaka
2 Ms. Shamima Nargis Haque Chairman House No.5B, Plot No.45BleékBasundharg ., gqee70065821943 2,900,000  5.27% 3.41%
Housing Society, Dhaka
3 Muhsinina Taufik&kram Director ;c’;ﬁzg“mber 29, Road Number 35A, GUIs|  ¢5570068821927 2,050,000|  3.73% 2.41%
Taufika Engineering Limited . House7 (3¢ Floor), Road 2/6, Mirpur 11/B, o o
4 (Represented by Kawser Ahmed) Director Pollobi, Dhaka 160557006882186( 11,550,000 21.00% 13.59%
5 Abu Taher Mohammad Amanullah Sharehoider | 125600 Road: 4/A, Old DOHS, Bnani, B 4 55ee70068821051 1,000,000 1.82% 1.18%
6 Md. Abdus sultan Shareholder Vill: Khorkoria, Post: Nandina, Jamalpur. 1605570058021241 725,000 1.32% 0.85%
7 Zakir Hossain Shareholder 44/A/2, Azimpur Road, Dhaka 160561006650008( 100,000 0.18% 0.12%
8 Kazi Amdadul Haque Shareholder 149/A, Wabda Road, West Rampura Dhaka] 160557006273256( 1,060,000 1.93% 1.25%
9 Rizvi Kaiser Shareholder House 2, Road 14, Baridhara, Dhaka 1605610064083457 10,000 0.02% 0.01%
10 Md. Saiful Islam Helaly Shareholder 117/Ka, Azimpur Road, Dhaka 1605570062874111 1,045,000 1.90% 1.23%
11 Mizanur Rahman Shareholder 234/ 1, Ibrahimpur, Dhaka 1204240059807234 5,000 0.01% 0.006%
12 Tahmina Chowdhury Shareholder Nurun Nahar Villa 129 South Kamlapur, Dhg 1204240059807237 205,000 0.37% 0.24%
13 Masuma Khatun Shareholder \T/gfgae” & Post: Gobindashi, Ps: Bhuag ;,4454005980723¢ 255,000  0.46% 0.30%
14 Hosne Ara Begum Shareholder 149/A, Wabda Road, West Rampura Dhaka] 1605570063001847 1,095,000 1.99% 1.29%
Total 55,000,000 100% 64.71%
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(b) There shall also be a table showing the name and address, age, experience, BO ID Number, TIN number, numbers of Ehereladirg percentage, position held in other
companies of all the directors before thpublic issue;

position held in other companies

other companies

. Age . No of Shares
Nameof Director (Years) Experience Total PrelPO
Other companies position
House No.5B, Plot No..45Blek Taufika Energy Co. Ltd| Chairman
Md. Ekramul Haque Basundhara Housing Societ 52 24 Years| 1605570068821919 756466608335| 33,000,000f 60.00%| Taufika Engineering Ltd Chairman
Dhaka Sharika Enterprise Ltd.| Chairman
Taufika Energy Co. Ltd '\AD?Pei%g;g
House No.5BPlot No.45Blocid Manaoin
Ms. Shamima Nargis Haque | Basundhara Housing Societ 49 5 Years| 1605570068821943 170461500851| 2,900,000 5.27% | Taufika Engineering Ltd Direcgt]org
Dhaka -
Sharika Enterprise Ltd. Ma_\naglng
Director
Muhsinina Taufika Ekram | House Number29, RoadNumbj - | 1605570068821927 349670723504 2,050,000 3.7k . -
35A, Gulshan 2, Dhaka
Taufika Engineering Limited d
(Represented by Kawser Hquse? (/3 Flol?rz),_ Rc;ac&Z/G, 49 5 Years| 160557006882186(] 655655159567 11,500,000| 21.00% - -
Ahmed) Mirpur 11/B, Pollobi, Dhaka
. 13/A,BecharamDewry Road,
Imtiaz Lutful Baset FCMA, FCA Dhakal100 61 34 Years - 556240741443 - - - -
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(c) The average cost of acquisition of equity shares by directors certified by the auditors;

| dZRAG2NBQ / SNIAFAOIGS NBEIFENRAYI ! gSNIF IS /280 2F !'OljdzAiardaAazy 2°

This is to certify that the shares in the equityTa@fufika Foods and Agro Industriésmited have been allotted at face value in cash and other than cash and the average cost of acquisition of equity by the
directors is Tk. 10.00 each. Name wise shareholdings position, allotment date and consideration are given below

Position Date of Allotment No of Shares el sreree Consideration Fee2 vele o
Share (Tk.)
MOA 50,000
Md. Ekramul Haque Managing Director ROA (03/05/2017) 42 00,000 33,000,000
ROA (27/08/2019) 28,750,000
MOA 50,000
Ms. Shamima Nargis Haque Chairman ROA (03/05/2017) 1,100,000 2,900,000
ROA (27/08/2019) 1,750,000 Cash 10
Muhsinina Taufika Ekram Director ROA (15/11/2018) 50,000 2,050,000
ROA (27/08/2019) 2,000,000
Taufika Engineering ROA(03/06/2018) 50,000
Ltd.(Represented by Kawser Director ROA (27/08/2019 11,500,000 11,550,000
Ahmed)
Imtiaz Lutful Baset FCMA, FCA Independent Director N/A

*Cl OS @I tdzS 27F 02 Y LI eaéh@nd waskdnielfed iatb BDT -1BEceé valueiofishares on the above table eassidered at BDT 1®6r better presentation.

Place: Dhaka SdF
Date November 03 2019 Islam Quazi Shafique & Co.
Chartered Accountants
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(d) A detail description of capital built up in respect of shareholding (nashés a S0 2 F (KS Aa&ddz2SNNR& aLlRyaz2NB 2N RANBOG2NE® Ly

Face Price/Acquisition Date when No of Percentage (%)
I @) G e Nature of Issue| Date of allotment | No of Shares| Amountin Tk. | Value/lssue Prlce/Transfer Consideration the shares Total Shares Sources of
Sponsor ) Price were made Amount TK PrelPO | PostIPO fund
Price . Total
fully paid up
MOA 50,000 500,000 MOA
Md. Ekramul Haque ROA (03/05/2017) 42 00,000 42,000,000 03/05/2017 | 330,000,000 33,000,000| 60.00% | 38.82%
ROA (27/08/2019)| 28,750,000 287,500,000 27/08/2019
MOA 50,000 500,000 MOA
Ms. Shamima Nargis Haque ROA (03/05/2017) 1,100,000 11,000,000 03/05/2017 29,000,000 2,900,000 527% 3.41%
Ordinary Share ROA (27/08/2019) 1,750,000 17,500,000 10.00 10.00 Cash 21/08/2019 Own Source
500,000 15/11/2018
Muhsinina Taufika Ekram ROA (15/11/2018) 50,000 25,000,000 2,500,000 3.7% 2.41%
ROA (27/08/2019) 2,000,000 2,000,000 27/08/2019
Taufika Engineering ROA (03/06/2018) 50,000 500,000 03/06/2018
Ltd.(Represented by Kawse 115,550,000 11,550,000| 21.00% 13.59%
Ahmed) ROA (27/08/2019)| 11,500,000 115,000,000 (27/08/2019
Imtiaz Lutful Baset FCMA
mtiaz Lutful Baset FCMA, N/A

FCA

*Cl OS @I tdzS 27F 02 Y LI eaéh@nd waskKdnielfed iatb BDT -IB8ceé valeiofishares on the above table was considered at BEAF better presentation.
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(e) Detail ofshares issued by the company at a price lower than the issue price:
All the shares are issued by the Company at face value of Tk. 10.00 before this issue.
(f) History of significant (5% or more) changes in ownership of securities from inception:

Thereis no history accompanied by the company which indicates significant (5% or more) changes in ownership of
securities from inception.
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CHAPTERIV):CORPORATE GOVERNANCE

(a) Management disclosureegarding compliance with the requirements of Corporate Governance Code of Bangladesh
Securities and Exchange Commission (BSEC);

The Company declares that, it has complied with the requirements of the applicable regulations of Corporate Governance
Code oBangladesh Securities and Exchange Commission (BSEC) and accordingly constitutes several committees under the
board for good governance. A certificate of compliance from competent authority has been incorporated accordingly.

Place: Dhaka Sd-
Date:November27, 2019 Md. Ekramul Haque
Managing Director

(b) A compliance report of Corporate Governance requirements certified by competent authority;

COMPLIANCE ON THE CORPORATE GOVERNANCE CODE
OF
TAUFIKA FOODS AND AGRO INDUSIRIHED

We have examined the compliance status to the Corporate Governance Code by Taufika Foods and Agro Industries Limited
ason 300ctober 2019. This Code relates to the Notificatiin: BSEC/CMRRCD 2a088/207/Admin/80, dated¢ 3
June, 20180f the Bangladesh Securities and Exchange Commission.

Such compliance with the Corporate Governance Code is the responsibility of the Company. Our examination was limited
to the procedures and implementation thereof as adopted by the Management inrgnxgscompliance to the conditions
of the Corporate Governance Code.

This is a scrutiny and verification and an independent audit on compliance of the conditions of the Corporate Governance
Code as well as the provisions of relevant Bangladesh Sectedsaiadards (BSS) as adopted by Institute of Chartered
Secretaries of Bangladesh (ICSB) in so far as those standards are not inconsistent with any condition of this Corporate
Governance Code.

We state that we have obtained all the information and expléorad, which we have required, and after due scrutiny and
verification thereof, we report that, in our opinion:

(a) The Company has complied with the conditions of the Corporate Governance Code as stipulated in the above
mentioned Corporate Governance Codauess by the Commission complied;

(b) The Company has complied with the provisions of the relevant Bangladesh Secretarial Standards (BSS) as adopted by
the Institute of Chartered Secretaries of Bangladesh (ICSB) as required by this Code complied;

(c) Proper booksnd records have been kept by the company as required under the Companies Act, 1994, the securities
laws and other relevant lawsomplied; and

(d) The Governance of the company is highly satisfactory.

Sdr
Place: Dhaka, Md. Ibrahim Khalil FCMA
Date:December 302019 Principal & CEO

Khalil & Assciates
Cost and Management Accountant
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TAUFIKA FOODS AND AGRO INDUSTRIES LIMITED
COMPLIANCE REPORT ON CORPORATE GOVERNANCE CODE

{d1Gdza 2F O2YLX ALYyOS 6AGK GKS O2N6tRdatipA Ny ASSECICMRIECD/Z0R6 0 &
158/207/Admin/80, dated 3 June 2018 issued under section 2CC of the Securities and Exchange Ordinance, 1969:

Compliance Status

Condition REINMES

(\[o}

Complied

Not

(If any)

Board of Directors:

Complied

100

Size of the Board of Directors

¢KS G201t ydzYoSNI 2F YSYQ
5ANBOG2NBE OKSNBAYIl FGSNI N
less than 5 (five) and more than 20 (twenty).

The Taufika
Foods and Agrg
Industries
Limited Board
is comprised of
05 Directors.

1(2)

Independent Directors

All companies shall have effective representation
independent directors on their Boards, so that the Bog
as a group, includes core competencies conside
relevant in the context oéach company; for this purpose
the companies shall comply with the following:

1)@

At least onéfifth (1/5) of the total number of directors in
GKS O2YLIyeéQa .2 NR &Kl

fraction shall be considered to the next igier or whole
number for calculating number of independe
director(s);

The number of
independent
director of the
company is01
(one)

1(2) (b)

C2NJ (KS LJyzN1J2 4§ 0KA&

means a director

27T

1(2) (b) (i)

who either does not hold any share in the company
holds less than one percent (1%) shares of the totalp
up shares of the company;

1(2) (b) (i)

who is not a sponsor of the company or is not connec
gAGK GKS O2YLJ yeé Qaorhohiated
director or shareholder of the company or any of
associates, sister concerns, subsidiaries and parent
holding entities who holds one percent (1%) or mg
shares of the total paidip shares of the company on th
basis of family relatioship and his or her family membe
also shall not hold above mentioned shares in f{
company: Provided that spouse, son, daughter, fath
mother, brother, sister, soin-law and daughtein-law
shall be considered as family members;

1 (2) (b) (iii)

who has not been an executive of the company
immediately preceding 2(two) financial years;

1(2) (b) (iv)

who does not have any other relationship, wheth
pecuniary or otherwise, with the company or i
subsidiary or associated companies;

1(2) (b) (V)

who is not a member or TREC (Trading Right Entitlen
Certificate) holder, director or officer of any sto
exchange;

1(2) (b) (vi)

who is not a shareholder, director excepting independjs
director or officer of any member or TREC holdestock
exchange or an intermediary of the capital market

1 (2) (b) (vii)

who is not a partner or an executive or was not a part
or an executive during the preceding 3 (three) years of
O2y OSNYy SR O2YLJlyeQa adal i
engaged in internal audit services or audit firm conduct
special audit or professional certifying compliance of {

Code;
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1 (2) (b) (viil)

who is not independent director in more than 5 (fiv
listed companies;

1(2) () (ix)

who has not beerconvicted by a court of competen
jurisdiction as a defaulter in payment of any loan or &
advance to a bank or a Nddank Financial Institutiof
(NBFI); and

1(2) (b) (%)

who has not been convicted for a criminal offen
involving moral turpitude;

12 ()

The independent director(s) shall be appointed by
Board and approved by the shareholders in the Ann
General Meeting (AGM);

1(2)(d)

The post ofndependent director(s) cannot remain vacal
for more than 90 (ninety) days; and

1(2) (e)

The tenure of office of an independent director shall

for a period of 3 (three)years, which may be extended
1 (one) tenure only:

Provided that a former independent director may |
considered for reappointment for another tenure after
time gap of one tenure, i.e., three years from his or |
completion of consecutive two tenures [i.e. six years]:
Provided further that the independg director shall not
0S adzaeSO0G G2 NBIGANBYSyi
' @. 03X Mmppn omMpdn Y50A My

1(3)

Qualification of Independent Director.

103 (@)

Independent director shall be a knowledgeable individ
with integrity who is able to ensure compliance wi
financial laws, regulatory requirements and corporg
laws and can make meaningful contribution to t
business;

1(3) (b)

Independent director shall have following qualification

1(3) (b) (1)

Business Leader who is or was a promoter or directo
an unlisted company having minimum paigd capital of
Tk. 100.00 million or any listed company or a membe
any national or international chamber of commerce
business association; or

1(3) (b) (ii)

Corporate Leader who is or was a top level executive
lower than Chief Executive or Managing Director
Deputy Managing Director or Chief Financial Officer
Head of Finance or Accounts or Company Secretar
Head of Internal Audit and Compliancetdead of Lega
Service or a candidate with equivalent position of
unlisted company having minimum paid up capital of
100.00 million or of a listed company; or

1 (3) (b) (iii)

Former official of government or statutory (
autonomous oregulatory body in the position not beloy
5th Grade of the national pay scale, who has at le
educational background of bachelor degree in econon
or commerce or business or law; or

1(3) (b) (iv)

University Teacher who has educational backgroimg
Economics or Commerce or Business Studies or Law;

Appointed by
the Board of
Directors  will
be placed to
next AGM for
approval.
No vacancy
Occurred

N/A

N/A

N/A

1(3) (b) (v)

Professional who is or was an advocate practicing at |
in the High Court Division of Bangladesh Supreme G
or a Chartered Accountant or Cost and Managem
Accountant or Chartered Financial Analyst or Charte
Certified Accountant or Certified PublAccountant or,

Pagell3



Chartered Management Accountant or Charter
Secretary or equivalent qualification;

13 ()

The independent director shall have at least 10 (ten) y¢
of experiences in any field mentioned in clause (b);

1(3)(d)

In specialcases, the above qualifications or experieng
may be relaxed subject to prior approval of ti
Commission.

N/A

1(4)

Duality of Chairperson of the Board of Directors ar
Managing Director or Chief Executive .

1(4) @

The positions of theChairperson of the Board and th
Managing Director (MD) and/or Chief Executive (CE(C
the company shall be filled by different individuals;

1(4) (b)

The Managing Director (MD) and/or Chief Execut
(CEO) of a listed company shall not holdghme position
in another listed company;

1(4) ()

The Chairperson of the Board shall be elected from am
the nonexecutive directors of the company;

1(4)(d)

The Board shall clearly define respective roles
responsibilities of theChairperson and the Managin
Director and/or Chief Executive ;

1(4)(e)

In the absence of the Chairperson of the Board,
remaining members may elect one of themselves fr
non-executive directors as Chairperson for that particy
.21 NRQ& theé $8sri of AvSence of the regul
Chairperson shall be duly recorded in the minutes.

1(5)

¢CKS 5ANBOG2NAQ wSLR2NIL G2
The Board of the company shall include the follow
FRRAGAZ2y Lt &dFdSYSyida 2]
Reportprepared under section 184 of the Companies A
1994 (Act No. XVIII of 1994):

1) 0)

An industry outlook and possible future developments
the industry;

1 (5) (ii)

The segmentvise or produciwise performance;

1 (5) (iii)

Risks andconcerns including internal and external ri
factors, threat to sustainability and negative impact
environment, if any;

1(5) (iv)

A discussion on Cost of Goods sold, Gross Profit M3
and Net Profit Margin, where applicable;

15 v)

A discussion on continuity of any extraordinary activit
and their implications (gain or loss);

N/A

1(5) (vi)

A detailed discussion on related party transactions al
with a statement showing amount, nature of relatg
party, nature of transactionand basis of transactions ¢
all related party transactions

1 (5) (vii)

A statement of utilization of proceeds raised throu
public issues, rights issues and/or any other instrumer

N/A

1 (5) (viii)

An explanation if the financial resuligteriorate after the
company goes for Initial Public Offering (IPO), Rej
Public Offering (RPO), Rights Share Offer, Direct Lig
etc.;

N/A

1(5) (ix)

An explanation on any significant variance that ocg
between Quarterly Financial performarsand Annual
Financial Statements;

N/A

13

A statement of remuneration paid to the directo
including independent directors;

1(3) (xi)

A statement that the financial statements prepared by t
management of the issuer company preséaitly its state
of affairs, the result of its operations, cash flows a

changes in equity;
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1 (5) (xii)

A statement that proper books of account of the issu
company have been maintained

1 (5) (xiil)

A statement that appropriate accountingolicies have
been consistently applied in preparation of the finang
statements and that the accounting estimates are bag
on reasonable and prudent judgment

1 (5) (xiv)

A statement that International Accounting Standar
(IAS) or InternationalFinancial Reporting Standarg
(IFRS), as applicable in Bangladesh, have been follow
preparation of the financial statements and any departy
there from has been adequately disclosed;

1(3) (xv)

A statement that the system of internal controlssund
in design and has been effectively implemented &
monitored,;

1 (5) (xvi)

A statement that minority shareholders have be
protected from abusive actions by, or in the interest
controlling shareholders acting either directly
indirectly ard have effective means of redress;

1 (5) (xvii)

A statement that there is no significant doubt upon t
Aaadz$SNI O2YLl yeQa FoAtAde
the issuer company is not considered to be a gd
concern, the fact along with reasorbere of shall be
disclosed,;

1 (5) (xviii)

An explanation that significant deviations from the Ig
@SIFNR&a 2LISNI GAy3a NBadzZ G4
highlighted and the reasons thereof shall be explained

N/A

1 (5) (xix)

A statement wherekey operating and financial data of
least preceding 5 (five) years shall be summarized;

1(5) (x)

An explanation on the reasons if the issuer company
not declared dividend (cash or stock) for the year;

Due to businesy
expansion
dividend has
not been
declared

1 (5) (xxi)

.2FNRQa adldSYSyid G2 GKS
stock dividend has been or shall be declared as intg
dividend;

1 (5) (xxii)

The total number of Board meetings held during the y
and attendance by eadatiirector;

1 (5)(xxiii)

A report on the pattern of shareholding disclosing t
aggregate number of shares (along with namise
details where stated below) held by:

1 (5)(xxii)) (a)

Parent or Subsidiary or Associated Companies and @
related parties (hnamewise details);

N/A

1 (5)(xxiii) (b)

Directors, Chief Executive , Company Secretary, (
Financial Officer, Head of Internal Audit and Complia|
and their spouses and minor children (hamese details)

All directors
other than
Independent
directors hold
shares of the
company.

1 (5) (xxiii)(c)

Executives; and

N/A

1 (5) (xxiii)(d)

Shareholders holding ten percent (10%) or more vot
interest in the company (namwise details);

1(5)(xxiv) In case of the appointment or reappointment of
director, a disclosure on the following information to th
shareholders:

1(5)(xxiv)(a) | a brief resume of the director
1(5)(xxiv)(b) | nature of his or her expertise in specific functional are|

and
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1(5)(xxiv)(c)

names of companies in which the person also holds
directorship and the membership of committees of tl
Board;

1(5)(xxv)

' al yl3SySyidQa 5Aa0dzaaiz
2NJ a5 LINBaSyadAiy3a RSGFAC
position and operations along with a brief discussion
changes in the financial statements, among othe
focusing on:

1(5)(xxv)(a)

accounting policies and estimation for preparation
financial statements;

1(5)(xxv)(b)

changes in accountingolicies and estimation, if any
clearly describing the effect on financial performance
results and financial position as well as cash flows
absolute figure for such changes;

N/A

1(5)(xxv)(c)

comparative analysis (including effects of inflaticof)
financial performance or results and financial position
well as cash flows for current financial year w
immediate preceding five years explaining reasq
thereof;

1(5)(xxv)(d)

compare such financial performance or results ¢
financial position as well as cash flows with the pe
industry scenario;

1(5)(xxv)(e)

briefly explain the financial and economic scenario of
country and the globe;

1(5)(xxv)(f)

risks and concerns issues related to the finan
statements, explaininguch risk and concerns mitigatid
plan of the company; and

1(5)(xxv)(9)
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operation, performance and financial position, wi
justification thereof, i.e., actual position shall K
explained to theshareholders in the next AGM,;

1(5)(xxvi)

Declaration or certification by the CEO and the CFO tq
Board as required under condition No. 3(3) shall
disclosed as peinnexureA; and

1(5)(xxvii)

(xxvii) The report as well as certificate regard
compliance of conditions of this Code as required un
condition No. 9 shall be disclosed as pemexureB and
AnnexureC

1(6)

Meetings of the Board of Directors

The company shall conduct Board meetings and recor
the minutes of the meetings as well as keep requi
books and records in line with the provisions of t
relevant Bangladesh Secretarial Standards (BSS
adopted by the Institute of Chartered Secretaries
Bangladesh (ICSB) $o far as those standards are n
inconsistent with any condition of this Code.

1(7)

Code of Conduct for the Chairperson, other Boa
members and Chief Executive

1(7) ()

The Board shall lay down a code of conduct, based orn
recommendation ofthe Nomination and Remuneratio
Committee (NRC) at condition No. 6, for the Chairper
of the Board, other board members and Chief Execu
of the company;

1(7) (b)

The code of conduct as determined by the NRC sha
posted on the website of the company including, amd
others, prudent conduct and behavior; confidentialit
conflict of interest; compliance with laws, rules al

regulations; prohibition of insider tding; relationship
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with environment, employees, customers and supplig
and independency.

Governance of Board of Directors of Subsidia
Company-

2 (@)

Provisions relating to the composition of the Board of {
holding company shall be madapplicable to the
composition of the Board of the subsidiary company

N/A

2 (b)

At least 1 (one) independent director on the Board of
holding company shall be a director on the Board of
subsidiary company;

N/A

2(c)

The minutes of theBoard meeting of the subsidian
company shall be placed for review at the following Bo
meeting of the holding company;

N/A

2 (d)

The minutes of the respective Board meeting of
holding company shall state that they have reviewed
affairs ofthe subsidiary company also;

N/A

2 (e)

The Audit Committee of the holding company shall g
review the financial statements, in particular th
investments made by the subsidiary company.

N/A

Managing Director (MD) or Chief Executive (CE)ief
Financial Officer (CFO), Head of Internal Audit &
Compliance (HIAC) and Company Secretary (CS).

3(1)

Appointment

3(1) @

The Board shall appoint a Managing Director (MD)
Chief Executive (CEO), a Company Secretary (CS), 4
Financial Officer (CFO) and a Head of Internal Audit
Compliance (HIAC);

3(1) (b)

The positions of the Managing Director (MD) or Ch
Executive (CEO), Company Secretary (CS), Chief Fir
Officer (CFO) and Head of Internal Audit and Compig
(HIAC) shall be filled by different individuals;

3(1) ()

The MD or CEO, CS, CFO and HIAC of a listed co
shall not hold any executive position in any oth
company at the same time;

Md.  Ekramul
Haque does nol
hold any
executive post
in any other
company. He
has resigned
from  Taufika
Engineering Ltd
dated
30/10/2019

3(1) ()

The Board shall clearly define respective rol
responsibilities and duties of the CFO, the HIAC and
CS;

3@ (e

The MD or CEO, CS, CFO and HIAC shall not be rel
from their position without approval of the Board as w
as immediate dissemination to the Commission and st
exchange(s).

3(2)

wiljdZANBYSyG G2 FOGSYR . 2
The MD or CEO, CS, CFO and HIAC of the compan
attend the meetings of the Board:

Provided that the CS, CFO and/or the HIAC shall
attend such part of a meeting of the Board which invol
consideration of an agenda item relating to their perso
matters.

3(3)

Duties of Managing Director (MD) or Chief Executi

(CEOQ) and Chief Financial Officer (CFO)
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3(3) @)

The MD or CEO and CFO shall certify to the Board
they have reviewed financial statements for the year g
that to the bestof their knowledge and belief:

33) @0

these statements do not contain any materially untr
statement or omit any material fact or contain statemer
that might be misleading; and

3(3) (a) (i)

these statements together present a true afadr view of
GKS O2YLIl yeQa FFFIANR |y
accounting standards and applicable laws;

3(3) (b)

The MD or CEO and CFO shall also certify that there
to the best of knowledge and belief, no transactio
entered into bythe company during the year which a
fraudulent, illegal or in violation of the code of cond\
F2NJ 6KS O2YLIyeQa .21 NR

3(3)(c)

The certification of the MD or CEO and CFO shal
disclosed in the Annual Report.

N/A

4

Boardof5 ANSOGU2NBEQ / 2YYAUGSS
For ensuring good governance in the company, the Bq
shall have at least following subcommittees:

4 (i)

(i) Audit Committee; and

4 (i)

(i) Nomination and Remuneration Committee.

5

Audit Committee-

5 (1)

Responsibility to the Board of Directors.

5(1) @

The company shall have an Audit Committee as a
committee of the Board;

5@1) (b)

The Audit Committee shall assist the Board in ensu
that the financial statements reflect true and failew of
the state of affairs of the company and in ensuringa g
monitoring system within the business;

5(@) ()

The Audit Committee shall be responsible to the Boa
the duties of the Audit Committee shall be clearly ¢
forth in writing.

5(2)

Constitution of the Audit Committee

5(2) (@)

The Audit Committee shall be composed of at leag
(three) members;

5(2) (b)

The Board shall appoint members of the Audit Commit
who shall be nonexecutive directors of the compg
exceptingChairperson of the Board and shall include
least 1 (one) independent director;

5(2) (c)

Fff YSYOSNB 2F GKS | dzRA
f AGSNY (S¢ FyR I tSIad

accounting or related financial management backgmb
and 10 (ten) years of such experience;

5(2) (d)

When the term of service of any Committee memk
expires or there is any circumstance causing

Committee member to be unable to hold office befo
expiration of the term of service, thus making thember
of the Committee members to be lower than th
prescribed number of 3 (three) persons, the Board s
appoint the new Committee member to fill up th
vacancy immediately or not later than 1 (one) month frg
the date of vacancy in the Committee tosure continuity
of the performance of work of the Audit Committee;

5(2) (e)

The company secretary shall act as the secretary of

Committee;
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