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ISSUE/OFFER OF THESE SECURITIES UNDER THE SECURITIES AND EXCHANGE ORDINANGE, 1969, ANLC

BANGLADESH SECURITIES AND EXCHANGE COMMISSBION ISSUE) RULES, 2015. IT MUST BE

DISTINCTLY UNDERSTOOD THAT IN GIVING THIS CONSENT THE COMMISSION DOES NOT TAKE AN
RESPONSIBILITY FOR THE FINANCIAL SOUNDNESS OF THE ISSUER COMPANY, ANY OF ITS PROJECTS O

ISSUE PRICE OF ITS SECURITIES OR EORRBETNESS OF ANY OF THE STATEMENTS MADE OR

EXPRESSED WITH REGARD TO THEM. SUCH RESPONSIBILITY LIES WITH THE ISSUER, ITS DIRECTORS,
EXECUTIVE OFFICER, MANAGING DIRECTOR, CHIEF FINANCIAL OFFICER, COMPANY SECRETARY, IS
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"This being the first issue of the issuer, there has been no formal market for the securities of the issuer,
face value of the securities is tk. 10.00 (ten) and the issue price id®k00, i.e.the face value. The issue
price has been determined and justified bié issuer and the issue managas stated under the paragraph
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OPINION

The

after listing. No assurance can be given regarding an active or sustained trading of the securities or the

price after listing."
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"Investment in securities involves a degree of risk and investors should not invest any funds in this pffer

unless they can afford to take the risk of losing their investment. Investors are advised to read the

factors carefully before taking an investent decision in this offer. For taking an investment decisign,

risk

investors must rely on their own examination of the issuer and the offer including the risks involved. [The

securities have not been recommended by the Bangladesh Securities and Exchange Gunn(BSEC) nar

does BSEC guarantee the accuracy or adequacy of this document. Specific attention of investors is |nvited
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"The issier, having made all reasonable inquiries, accepts responsibility for and confirms that |t

38

his

prospectus contains all material information with regard to the issuer and the issue, that the information

contained in the prospectus are true, fair and correct all material aspects and are not misleading in an

y

respect, that the opinions and intentions expressed herein are honestly held and that there are no other

facts, the omission of which make this document as a whole or any of such information or the sgre of
any such opinions or intentions misleading in any material respect.”




AVAILABILITOFPROSPECTUS

The Prospectus and abridged version prospectus in hard and soft forms of the Company shall be obtained

from the following addresses:

Name & Address

Contact Person

Telephone & Fax Number, -Bail, Web
Address

Issuer Company

Karim Spinning Mills Limited
Richmond Concord (1st, 5th, & 6th Floor), PIq
No- 8/A, Block¢ CES(F)

68, Bir Uttam Mir Shawkat Sharak, Gulshan
C/A, Dhaka1212

Md. Shohidul Islam
Company Secretary

Tel: +8802-9845205, 9845105
Fax:+8802-58817567
Email:info@purbanigroup.com
Website:www.karimspinning.com

Issue Managers

Alpha Capital Management Limited Easte
Arzoo Complex (7th Floor), 61, Bijoynagar,
Dhaka1000.

Noor Ahamed, FCA
CEO and Managing
Director

Tel: +8802-8316540,8313947,8316519
Fax:+8802-8316547 Emg
alpha.acml@gmail.com Website:
www.acmlbd.com

Banco Finance And Investment Limited
Shefali Complex (4th Floor), 218/3/A West
Kafrul, Begum Rokeya Sharani, SteeBangla
Nagar, Dhak&l207.

Mohammad Hamdul
Islam

Managing Director & CEQ

Tel: +8802-55025169, 55025170;
Fax: +882-55025167

E-mail: banco.bd@gmail.com;
Website: www.bfilbd.org

Underwriter

Alpha Capital Management Limited
Eastern Arzoo Complex (7th Floor), 61,
Bijoynagar, Dhak&l000.

Noor Ahamed, FCA
CEO and Managing
Director

Tel: +8802-8316540,8313947,8316519
Fax:+8802-8316547

Email: alpha.acml@gmail.com
Website: www.acmlbd.com

Stock Exchanges

Dhaka Stock Exchange Limited (DSE)
DSE Library, Research and Information
Department,9/F, Motijheel C/A, Dhakd.000.

Mr. Md. Afzalur Rahman
Manager

Tel: +8802-9564601, 95762108
Fax: +88)2-9569755, 9564727
E-mail: research @dsebd.org
website: wwwdsebd.org

Chittagong Stock Exchange Limited (CSE)
CSE Building, 1080, Sheikh Mujib Road,
Chittagong41000.

Dhaka Liaison Office: 523 (Levell5),

Dilkusha C/A, Dhaka000.

Mr. Mohammad Jabed
Sarwar
Assistant Manager

Tel:+8803-17146323, +8803-17208713
Fax: +883-1714101;

E-mail: jabed@cse.com.bd

website: www.cse.com.bd

Names and dates of the newspapers where abridged version of prospectus was published:

Sl. No. Newspaper Name

Date

Page Number of the Newspaper

AWIN|F




Definitions and Acronyms/Elaborations

A M
Allotment Letter ofallotment for shares MTBL Mutual Trust Bank Limited
B N
BB Bangladesh Bank NAV Net Asset Value of the Company
BTMA Bangladesh Textile Mills Association NBR National Board of Revenue
BSEC Bangladesh Securities and Exchange Commission NRB Non Resident Bangladeshi
BGMEA Banglgd_esh Garments Manufacturers and Export o
Association
BA Bank Asia Limited Offering Price Price of the securities of KSML beit
offered
C P
Commission | Bangladesh Securities and Exchange Commission PSI Pre Shipment Inspection
PBL Prime Bank Ltd.
E‘C)tmpa”'es The Companies Act, 1994 (Act. No. XVIII of 1994)

CSE Chittagong Stock Exchange Limited R

Registered Officel Registered Office of KSML

Registrar of Joint Stockompanies &

D RJSC )
Firms

DSE Dhaka Stock Exchange Limited RMG Ready Made Garment
DBL Dhaka Bank Limited

S
E SIBL Shahajalal Islami Bank Limited
EDF Export Development Fund SC Share Certificate
EBL Eastern Bank Limited
F
FCAccount Foreign Currency Account Securities Shares of Karim Spinning Mills Limites
Fl Financial Institution Share Market Market of the Securities
G Sponsors The sponsor shareholders of KSML
GOB ¢KS D2OSNYYSyid 2F tS2Lid Stockholders Shareholders

Subscription Application money
H
HSBC Hongkong anéhanghai Banking Corporation T
HBL Habib Bank Limited The Company Karim Spinning Mills Limited
|
IPO Initial Public Offering W
Issue Publicofferofy { a[ Q& & K| NBa WPPF Workers Profit Participation Fund
Issuer Karim Spinning Mills Limited
K

KSML Karim Spinning Mills Limited
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XVl | MATERIACONTRACTS 137138
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XX |wL{Y C!/¢hw{ 'b5 a!b!D9a9b¢Q{ tow/9t¢Lhb ! .| 140148
XXI | DESCRIPTION OF THE ISSUE 149
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¢ | AUTHORIZED CAPIFAID PAIRJP CAPITAL 149
d | FACE VALUE, PREMIUM AND OFFER PRICE PER UNIT OF SECURITIES 149
e | NUMBER OF SECURITIES TO BE ENTITLED FOR EACH CATEGORY OF APPLICAN| 149
f HOLDING STRUCTURE OF DIFFERENT CLASSES OF SECURITIES BEFORE AND A 149
g | OBJECTIVE OF THE ISSUE INCLUDING FINANCING REQUIREMENTS AND FEASIB| | )
OF ENHANCED PAIB CAPITAL.
XXIl | USE OF PROCEEDS 150156
XXII_ | LOCKN 157-158
XXIV_ [ MARKETS FOR THE SECURITIES BEING OFFERED 159
XXV | DESCRIPTION OF SECURDUESTANDING OR BEING OFFERED 160
a | DIVIDEND, VOTING AND PREEMPTION RIGHTS 160
b | CONVERSION AND LIQUIDATION RIGHTS 160
c | DIVIDEND POLICY 160
d | OTHER RIGHTS OF THE SECURITIES HOLDERS 160
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¢19 [!'¢9{¢ CLb!b/L![ {¢!¢9a9be¢{ twot! w9
PANEL OF AUDITORS IN ADHERENCE TO THE PROVISIONS OF THE SECURITIES
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AUDITING STANDARLCSSADOPTED IN BANGLADESH FROM TIME TO TIME AND Al
LAW AS APPLICABLE;
b | INFORMATION AS IS REQUIRED UNDER SECTION 18 GEETHEE B1gpareUating] 161
TO HOLDING COMPANY;
c | SELECTED RATIOS AS SPECIFIED IN ANNEXURE 186192
AUDITORS REPORT UNDER SECTION 135(1), PARAGRAPH 24(1) OF PART Il OF S
THEQ /EE, E @1994THE &EPORT SHALL INCLUDE COMPARATIVE INCOME ST
4 | AND BALANCE SHEET AND AFOREMENTIONED RATIOS FOR IMMEDIATE PR| ;9195
ACCOUNTING YEARSTBE ISSUER. IF THE ISSUER HAS BEEN IN COMMERCIAL |
FOR LESS THAN FIVE YEARS, THE ABOVE MENTIONED INCLUSION AND SUH
HAVE TO BE MADE FOR THE PERIOD SINCE COMMERCIAL OPERATION;
e | FINANCIAL SPREAD SHEET ANALYSIS FOR TAERDIWHESFINANCIAL STATEMENTS;| 196197
EARNINGS PER SHARE (EPS) ON FULLY DILUTED BASIS (WITH THE TOTAL EXIS]
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AVERAGE EPS;
ALL EXTRARDINARY INCOME OR MREICURRING INCOME COMING FROM OTHEF
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WELL AS THE EARNINGS PER SHARE;
h (EQFL,JSARTERLY GRLFYEARLY EPS SHOULD NOT BE ANNUALIZED WHILE CALCUl o
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STATEMENT OF FINANE@SITION.
THE COMMISSION MAY REQUIRE THE ISSUERAUDITREHE AUDITED FINAN(
j STATEMENTS, IF ANY DEFICIENCY OR ANOMALY IS FOUND IN THE FINANCIAL S 198
SUCH A CASE, COST OF AUDIT SHOULD BE BORNE BY THE CONCERNED ISSUE|
| FOLLOWING STATEMENTS FOR THE LAST FIVE YEARS OR ANY SHORTE
COMMERCIAL OPERATION CERTIFIED BY THE AUDITORS:
STATEMENT OF LONG TERM AND SHORT TERM BORROWINGS
(i) | BORROWING FROM RELATED PARTY OR CONNECTED PERSONS W| 199201
INTEREST AND INTEREST PAID OR ACCRUED;
STATEMENT OF PRINCIPAL TERMS OF SECURED LOANS AND ASSET
iy | CHARGE HAVE BEEN CREATED AGAINST THOSE LOANS WITH NAMES| . )
PURPOSE, SANCTIONED AMOUNT, RATE OF INTEREST, PRIMARY
COLLATERAL OR OTHER SECURRAYMEENT SCHEDULE AND STATUS;
(i) | STATEMENT OF UNSECURED LOANS WITH TERMS AND CONDITIONS; 210
STATEMENT OF INVENTORIES SHOWING AMOUNT OF RAW MATERIA
(iv) | MATERIAL, STOBKPROCESS AND FINISEEDDS, CONSUMABLE ITEMS, S 210
AND SPARES PARTS, INVENTORY OF TRADING GOODS ETC;
(v) | STATEMENT OF TRADE RECEIVABLES SHOWING RECEIVABLE FROM R,
AND CONNECTED PERSONS;
STATEMENT OF ANY LOAN GIVEN BY THE ISSUER INCLUDINGGREDANE
(vi) | PARTY OR CONNECTED PERSONS WITH RATE OF INTEREST AND INTE| 212
OR ACCRUED;
(vii) | STATEMENT OF OTHER INCOME SHOWING INTEREST INCOME, DIVIDE| 213




DISCOUNT RECEIVED, OTHER NON OPERATING INCOME;
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STATEMENT OBRNOVER SHOWING SEPARATELY IN CASH AND THROUG

(viii) CHANNEL: 213
(ix) | STATEMENT OF RELATED PARTY TRANSACTION; 214
) RECONCILIATION OF BUSINESS INCOME SHOWN IN TAX RETURN WITH 215
SHOWN IN AUDITED FINANCIAL STATEMENTS;
(xi) CONFIRMATION THAT ALL RECEIPTS AND PAYMENTS OF THE ISY 216
TK.5,00,000/(FIVE LAC) WERE MADE THROUGH BANKING CHANNEL;
(i) CONFIRMATION THAT BANK STATEMENTS OF THE ISSUER ARE IN CONF| 216
ITS BOOKS OF ACCOUNTS;
(xiii) | STATEMENJF PAYMENT STATUS OF TAX, VAT AND OTHER TAXES OR DU 217
XXVII | CREDIT RATING REPORT, IF APPLICABLE 218
XXVIII | PUBLIC ISSUE APPLICATION PROCUDURE 219223
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SECTION)( EXECUTIVE SUMMARY
(&) About the industry:

.Fy3ftFRSaK Aa y2¢ 6Stft NBYy2gySR F2NJ aLIAYYyAy3az FI oN
RMG that always remain in the lime light; our local spinning and textile sector is also flourishing and
O2yGNROdzOAY 3 (2 (KSeadbarld®Sglobey . ' y3If+F RSAKQ AYI 3

wSFReYFRS 3FNXSyida aSO02N) GNIyaF2N¥SR AGasSt¥ a (K
last three decades. Spinning & textile sectors have also flourished with the rapid growth of RMG sector as

a backward linkage indtry. Previously most of the raw material for RMG was imported from various
countries of the world Now Spinning & textile sectoplay a crucial role in stabilizing supply chain of
Readymade garments industry.

Bangladesh garment industry has generated 62Bn exports in the calendar year 2016 which is 7.76%
higher than the previous calendar year. The export in the last fiscal yearIB¥&s $28.09bn with a
10.21% growth from the previous fiscal year, according to Export Promotion BureauAdatsH. 2016
Bangladesh held the 2nd place in producing garments just after Bamgladesh is the world's secend
largest apparel exporter of western brands.

At the moment the company is engaged inmoéacturing & marketing of yarnrhe company has ample
scope for dversification and the company has aimed to serve other industries also who requires spinning
products. So we have immense potentials in spinning sector with the rapid expansion of textile industry.
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(b) About the Issuer:

Karim Spinning Mills Limited (KSML) is an export oriented company engaged in manufacturing of high
quality cotton yarn and marketing &elling of product in the domestic market as well as in the foreign
market. The company maintains high quality in every phase of its production process. The company
offers best quality products at competitive price, exceptional services and prompt deliver these

are the key features to survive in the market and to hold customers for the company in the long run.

The company was incorporated as a private limited company on March 4, 1999 and afterward
converted into public limited company under theompanies act, 1994 certificate MG
37359(1659)1999 with the Registrar of Joint Stock Companies and Firm and started its commercial
operation 2002. Its corporate office is Richmond Concord (5th & 6th floor) 68, Gulshan Avenue,
Gulshanl, Dhakal212

The fatory is located on the north western corner of Dhaka in Gazipur within the proximity of its
fabric and apparel manufacturing units. It is specially designed to produce yarn to cater the need of its
fabric manufacturingunit. Daily production capacity ohé company is 16 tons of Combed and Carded
Cotton Yarn with 32,000 spindles in total. It provides a diverse product line according to the demand of
the customers. It follows a smooth spinning process by applying -efatee-art technology &
machineries toevery phase of our production process. Cutting edge technologgiig followed by

the company to put its yarn through a series of Quality Control Chackensure strict Quality
Standards.



(c) Financial Information:
Major financial information oKarim Spinning Mills LimitgKSM) are as follows:
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As per audited financial statements

01/07/2017 to
Sl. Particulars 30/09/2017 (For 30-Junl7 30-Junl6 30-Junl5 30-Junl4 30-Junl13
Three Months)

1 | Turnover 280,591,430 1,174,005,954 1,169,464,400 1,418,276,386 1,557,616,143 1,565,343,489
2 | Gross Profit 48,066,927 203,752,307 235,545,183 285,030,250 347,833,053 314,932,182
3 | Net profit before tax 21,999,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339
4 | Net Profit after tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635
5 | Total Assets 2,871,348,718 2,783,443,881 2,712,649,187 2,908,001,435 3,087,762,830 3,350,459,580
6 | Share Capital 612,500,000 350,000,000 350,000,000 350,000,000 350,000,000 100,000,000
7 | Retained Earnings 591,107,321 830,482,054 751,728,159 635,959,422 488,097,523 341,018,948
8 | No. of Shares 61,250,000 35,000,000 35,000,000 35,000,000 35,000,000 10,000,000
9 | Weighted Avg. No. of Shares to calculate

EPS S . . 61,250,000 61,250,000 61,250,000 61,250,000 59,537,671 36,250,000

(Considering Retrospective Adjustment of

Bonus Issue)
10 | Face Value 10 10 10 10 10 10
11 | NAV Per Share (With Revaluation) 31.37 54.37 51.68 48.69 143.28

44.80
12 | NAV Per Share (Without Revaluation) 19.65 33.73 31.48 28.17
23.95 69.10

13 | Earnings per Share (EPS) 0.29 1.39 1.68 2.05 2.23 2.40




(d) Features of the issue and its objects:
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Offer Price

BDT10
Number of Shares 15,000,000
Issue Size (Taka) 150,000,000
Issue Manager Alpha Capital Management Limited

Banco Finance and Investment Limited

Underwriter Alpha Capital Management Limited
NAV per Share 31.37
NAV per Share (Without Revaluation) 19.65
EPS 0.29

Objectives of thelssue

Net Proceeds from initial public offering (IPO) will be
used for procurement of machineries, for repayment o
short term bank loan and to meet up the IPO expense




(e) Legal and other Information:
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Sl. Name of License_ e . Validity
. . . Issuer/Issuing Certificate / License No. Issue Date Remarks
License/Registration/NO(Q - Status
Authority
1 | Incorporation RJSC C¢ 37359(1659)/99 04/03/1999 N/A -
Certificate of Igzo;porir\?:ta:
2 | Commencement of RJSC - - N/A ap
- limited
Business
company
3 | Trade License bhaka City 03-030344 15/07/2014 | 30/06/2018 -
Corporation
Bangladesh
4 | Fire Fire Service Dhaka/18288/04 10/02/2004 | 30/06/2018 -
and Civil
Defense
Prodhan
5 | Kolkarkhana Protishthan | Foridorrshok, 11009/Gazipur 15/10/2001 | 30/06/2018 .
Kolkarkhana
o Protishthan
Department
6 | Environment Certificate of 22.02.3300.138.71.445.14.31 24/10/2017 | 28/05/2018 -
Environment
7 | IRC CCI&E BA 120211 25/10/2001 | 30/06/2018 -
8 | ERC CCI & E RA 54550 22/10/2001 | 30/06/2018 -
Bangladesh
Textile Mills January
9 | Membership Certificate L 001-00220435 26/12/2016 | December, -
Association 2017
(BTMA)
Nationa
10 | TIN Certificate Board of 16468202798 08/01/2014 N/A -
Revenue
National
11 | Value Added Tax Board of 000345582 14/06/2017 N/A -

Revenue
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When the company was incorporated the following persons were the subscribers to the memorandum:

Sl. Name Present Status in the company Remarks
1 Mr. Abdul Hai Sarker Chairman& Director
2 Mrs. Selina Hai Director
3 Mr. Muzaffar Hossain Sarke| Director
Resigned and left from th{ Transferred entire shares to M

4 | Mr. Yousuf Khan comgany Shafiqul Islam Sarker
5 | Mr. Shafiqul Islam Sarker Managing Directo& Director
6 | Miss. Sharmin Hai Sponsor Shareholder

. Resigned and left from the| Transferred entire shares to M
7 Mr. Yousuf Ali Sarker comgany Abdul Hai Sarker

Mr. Abdul Hai Sarker

Mr. Abdul Hai Sarker was born on Decemb®r1946 in a renowned Muslim family in Bangladesh. He is the
son of Late Abdul Karim Sarker and Late Hakbetun.He has completed his M.Com in Management in 1970
from Dhaka University. After his post graduation degree in Management in 1970, involved himself with
international trade and business. He is the founder of Purbani, an industrial and business gré\ldMHai
Sarker,the Chairman of the board of Directors of Karim Spinning Mills Limited ,by dint of his sincere efforts
and inherent dynamic leadership , established and is now managing industrial and business undertakings
related to manufacturing and @orting Mélange, Cotton and Acrylic yarns, Dyed yarns d€yied finished

fabrics ,RMGs and processing and exporting fish. Considering the importance of financial sector in the
economy, he has set up a commercial bank under the name Dhaka Bank limiténicbfhe is the founder
chairman. He was president of Bangladesh Textile Mills Association (BTMA) for two terms. He was Vice
Chairman of Bangladesh Association of Banks (BAB).He is now the Director of The Federation of Bangladesh
Chamber of Commerce anddunstry (FBCCI)

Mrs. Selina Hai

Mrs. Selina Hai is the daughter of late Nurul Islam Khan and wife of Mr. Abdul Hai Sarker. Mrs. Selina Hai was
born on August 22, 19524rs. Selina Hai is the nomin&rector of Karim Textiles Limited. She is involved in

the trade and industry for long time with her husband and has acquired much experience in the management
of trade and industry.

Mr. Muzaffar Hossain Sarker

Mr. Muzaffar Hossain Sarker, son of late Abdul Karim Sarker and Late Hazera Khatun, wasMemchds

1955 in a respectable Muslim family. He is one of the Directors of Karim Spinning Mills Limited Mills Ltd. He is
a Dynamic businessman and an experienced Indlistria this sector. Management of Shohagpur Textile
Mills Ltd. of Purbani group fsnning under close supervision of Mr. Muzaffar Hossain Sarker.

Mr. Yousuf Khan

Mr. Yousuf Khan was born in January 04, 1961 in a renowned Muslim family. He is the son of late Nurul Islam
Khan and Mrs. Hazera Khanam. He has successfully compls&dSc. in chemical Engineeringm BUET in

1986 Mr. Yousuf Khan is a dynamic business personality who gained commendable experience in managing
industrial and business establishments. Mr. yousuf Khan is a Director of Purbani Group and is involved with
the management of Purbani Fabrics and Karim Textiles Ltd. since its incorporiaras a spaor director

of Karim Spinning Ms Limited.

20
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Mr. Shafiqul Islam Sarker

Mr. Shafiqul Islam Sarker was born on September 21, 1972. He is the eldest sorAbfliMrHai Sarker and

Mrs. Selina Hai. He successfully completed his MBA and Masters in Textile Management from United States
YR F2ftt2g¢a t2y3a GKS FlLYAfeQa GNIRAGAZY Ay (GKS Sk
Director of Karim Spiring Mills Limited Mills Ltd and also a Director of Purbani Group. Since his joining the

group he has enriched it with the modern management style necessary tedzadk 0 K S I NP dzLJQa NI LJA |

Miss. Sharmin Hai

Mrs. SharminHai is the daughter of Mr. Abdul Hai Sarkar and wif®ofTowhidur RahmarShe was born on
June 14, 1981. She is a post gradu&ee isengaged with Purbani Group ftong time with her father and
has acquiredubstantialexperience in the management dextileindustry.

Yousuf Ali Sarker

Yousuf Ali sarker, son date Abdul Karim Sarkend Late Hazera Khatynvas born on August 20, 1948 in a
respectable Muslim family. He has completed his graduation in Bachelor of Artsaldgriamic businessman

and experienced Industrialist for long time. Currently he is performing the responsibility of supervision and
maintenance 6 Shohagpur Textile Mills Ltdn@He was a sponsor director of Karim Spinning Mittsted.
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(g) Capital structure and history of capital raising:
The Company intends to issu&,000,000 ordinary shares of Tk. 10.00 each through Initial public offering
(IPO) at an issue price of TK.AO eachat partotaling to Tk.150,000,00000 subject to regulatory approvals.

Particulars No. of Ordinary Shares Ng:ggal Issue price| Amount in Taka
Before IPO:
Authorized Capital 100,000,000 10 10 1,000,000,000
Issued, Subscribed and Paid up cap 61,250,000 10 10 612,500,000
Total paid up capital before IPQA) 61,250,000 10 10 612,500,000
After IPO:
To be issued as IPO (B) 15,000,000 10 10 150,000,000
Paid up capital (Post IPO) (A+B) 76,250,000 10 10 762,500,000
The Company has raised psmid-up capital in following phases:
Particulars Allotment Date Consideration Amount Tk.
Cash Other Bonus
than Issue
cash
1st Allotment Subscribers to the Memorandum
Articles of Association at the time 100,000 - - 1,000,000
of Incorporation
2nd Allotment 15-04-03 4,900,000 - | 49,000,000
3rd Allotment 28-02-11 - - | 5,000,000{ 50,000,000
4th Allotment 2507-13 25,000,000 - - | 250,000,000
5th Allotment 26-07-17 - - | 26,250,000| 262,500,000
Total 30,000,000 - | 31,250,000 612,500,000

FCIFOS @IfdzS 2F O2Y Lleych &nd was ohviited i tb aik. 10/idePEGM mated May
22, 2010; Face value of shares on the above table was considered at ot @ktter presentation.

(h) Summary of Valuation Report of securities:

Particulars Amount (in Tk.)
Method 1: Net Asset Value (NAV) per share/Equity based value per shai
Price based on Net Asset Value per share (With Revaluation) 31.37
Price base@dn Net Asset Value per share (Without Revaluation) 19.65
Method 2: Historical Earnings based value per share
Earnings based Value per share based on Overall Market P/E 26.26
Method 3: Average market price per share of similar stocks: 50.45
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SECTION (ii): CONDITIONS IMPOSED BY THE COMMISSION IN THE CONSENT LETTER

DISCLOSURE IN RESPECT OF ISSUANCE OF SECURITIES IN DEMAT FORM
As per provision of the Depository Act, 1999 and regulation made there ustargs will be issued in
dematerialized condition. All Transfer/transmission/splitting will take place in the Central Depository
Bangladesh Ltd. (CDBL) system and any further issue of shares (rights/bonus) will be issued in dematerialized
form only.

CONDITONS UNDER 2CC OF THE SECURITIES AND EXCHANGE ORDINANCE, 1969
PARTA

1. The Company shall go for Initial Public Offer (IPO)},&0,00,000rdinary shares ofk. 10.00 eacht par
totaling to Tk. 15,00,00,000.00 (Taka fifteen Crore onlffgllowing the Securities and Exchange
Ordinance, 1969the Bangladesh Securities and Exchange Commission (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, shablisbed by the issuer
in 4 (Four) national daily newspapers (two in Bangla and two in English), @&tftiwo) working daysof
issuance of this consent letter. The issuer shall post the full prospectus, vetted by Commission, in the
AaadzSNDa shdl alsoiput Sn the ywebsites of the Commission, stock exchanges, and the issue
manager, within3 (three) working daysrom the date of issuance of this letter and shall remain posted
till the closure of the subscription list. The issuer shall submih® @ommission, the stock exchanges
FYR GKS A&a&adzS YIFylFr3aSNII RA&A1SGGS O28/2aNRYAFANMKE PGS
3. The company shall submi0 (Forty)copies of the printed prospectus to the Commission for official
record within 5 (Five) working daysfrom 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 Bangistd Embassies and Missions abroad withir(Five)
working daysfrom 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 asduée |
Manager within02 (Two) workingdays from 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 exchange(s), if for any reason, grants listing witBir{Seventy Five) daylsom the
closure of subscription, any allotment in terms of this prospectus shall be void and the company shall
refund the subscription money withih5 (Fifteen) daysrom the date of refusal for listing by the stock
exchanges, or from the date of expiry of the said(Seventy Five) dayas the case may be.

In case of nowefund of the subscription money within the aforesdil (Fifteen) daysthe Directors of

the company in addition to the issuer company, shall be collectively and severally liable for refund of the
subscription money, with interest at the rate oR% (two percent)above the bank rate, to the
subscribers concerned.

The issue manager, in addition to thesusr company, shall ensure due compliance of the above
mentioned conditions and shall submit compliance report thereon to the Commission With{Beven)
days of expiry of the aforesaid5 (Fifteen) daygime period allowed for refund of the subscription
Y2ySe o¢

6. All applicants shall apply for a minimum lot of Stares worth Taka 5,000(Taka five thousand only) or
its multiples.

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

20% ofthe securities reserved for other general public shall be reserved forwZ M7 C- 1 In> A we whb
case of undeisubscription under any of sulsategories of eligible investors category or general public

category, the unsubscribed portion shall be added to other stdtegory of the same category. In case

of over subscription in the general public tegory, the issuer and the issue manager shall jointly

conduct an open lottery. In case of over subscription in the eligible investors category, securities shall

be allotted on prorata basis.No eligible investor shall apply for more than 2% (two percewf)the

total securities reserved for the other eligible investors.

An applicantcannot 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, afilimptions will be
treated as invalid and will not be 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 haw applied for more than two applications using same bank 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 incatanformation 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 sam by the issuer. The said forfeited application money 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 shallfurnish the list of allotees to the Commission and the stock exchange(s)
simultaneously in which the shares will be listed, witbdh(Twenty Four) hoursf allotment.

Sharesot allotted at the time of according this conseriiyt allotted after listing,n favor of sponsors,
directors or shareholders having 5% or more shares through stock dividends, shall be subject i a lock
period of 02(two) years from the date of issuance of the prospectus.

If any share of Sponsors/Directors/Promoters is in paperrfaat, it shall be handed over to securities
custodian registered with the Commission and shall remain held till completion of {ockeriod and

the name of the securities custodian shall be furnished to the Commission jointly by the issuer and
issue manage along with a confirmation thereof from the 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 in lockn under CDBL system and issuer shabmit a dematerialization confirmation
report generated by CDBL and attested by Managing Director of the company along with theidock
confirmation to the Commission within one week of listing of the shares with the stock exchange(s). In
respect of sharesther than Sponsors/Directors/Promoters the issuer will ensure their leickof 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
Exchangerbm the date of this consent for raising of capital.

The company shall not engage itself into any merger/amalgamation or acquisition activities without
GFr1{Ay3 ab2 ho2SO0GA2y¢ FNRY (GKS /2YYAaarzys 2y (K¢
acquisition, as recommended by the Board of Directors, before approval by the shareholders in

General Meeting.
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PARTB

Application Process

Step1 (Applicant)

An applicant for public issue of securities shall submit application/buy instruction to the
Stockbroker/ Merchant Banker where the applicant maintains customer account, within thaffcut
date (i.e. the subscription closing date), which shall be28e (twenty fifth) working dayfrom the

date of publication of abridged version of prospectus.

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

a) Other than nonrresident Bangladeshi (NRB) and Foreign applicants shall make the
application money and service charge available in respective customer account maintained
with the 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/Merchamiteld
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 fonamount equivalent to the application money, with their
application to the concerned Stockbroker/Merchant Banker. A -Mmident Bangladeshi
(NRB) and Foreign applicant may also submit a single draft against 02(two) applications
made by him/her, i.e. onén his/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 accouad provide thecustomer 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 applicant
shdl make 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 eéntled to subscribe by the method as
determined by exchange(s).

Step2 (Intermediary)

The Stockbroker/Merchant Banker shall maintain a separate bank account only for this purpose
YIEYSte atdzofAO L&aadzS ! LILX AOFGA2Yy al002dzyiéd ¢KS ({

a) post the amount separately in the customer account (other than NRB and Foreign applicants),
and upon availability of fund, block the amount equivalent to the application money;
b) accumulate all the application/buy instructions received up to the-affitdate, deposit the
FY2dzyd Ay GKS atdzofAO LaadzsS ! LILX AOFGA2Y 1 002 d:
banking hour ohext working dayof the cutoff date;
c) instruct the banker to block the account for an amount equivalent to the aggregate appficat
money and to issue a certificate in this regard.

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

For Nonresident Bangladeshi (NRB) and Foreign applicants, the Stockbroker/Merchant Banker shall
preparel f A&l O2y Gl AyAy3d GKS RNIYFG AYTF2NXIFGAZ2Y | 3L Ay
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The Stockbroker/Merchant Banker shall prepare category wise lists of gipkcants containing
Customer ID, Name, BO Account Number and Number of Securities applied for, and within 03 (three)
working days from the cubff date, send to the respective Exchange, the lists of applicants in
St SOGNRYAO oiGSEG aramidorimit, the seftificatdfs) issRefl by'tsi anker,Stha
drafts and certificatesreceived from Norresident Bangladeshi (NRB) and Foreign applicants and a
copy of the list containing the draft information.

On the next working daythe Exchanges shall provide the Issuer with the information received from

the Stockbroker/Merchant Bankers, the draftand certificates submitted by Norresident

Bangladeshi (NRB) and Foreign applicants and the list containing the draft informatioandgesh

aKIFHff GSNATE IyR LINBASNBS GKS o0Fyl1SNBRQ OSNIATAOI
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)

The Issuerl £ f LINBLI NB O2yaz2fARFGSR tAad 2F GKS | LIL3X
electronic (text) 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. $tBBlverify the BOIDs as to

whether the BO accounts of the applicants are active or not.

On the next working dayCDBL shall provide the Issuer with an updated database of the applicants
O2yGFAYyAy3 . h ! O002dzyi bdzyo SNE tActovhSand BarkRAdBuata Sax t
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 appigatind submit
report of final status of subscription to the Commission and the Exchaniges 10 (ten) working
daysfrom the date of receiving information from the Exchanges.

The Issuer and the issue manager shall conduct category wise lottery withatideapplications
within 03 (three) working daysrom the date of reporting 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 lotteryt cesthieir websites withird6 (six)
hoursand on the websites of the Commission and Exchanges viith{twelve) hoursof lottery.

Within 02 (two) working dayof conducting lottery, the Issuer shall:
a) send category wise lists of the successful and uressfal applicants in electronic (text
F2NXYIFG gAGK GAfTRS WYdQ &aSLI NFG2NDL F2NXI G G2 G°F

b) send category wise lists of unsuccessful applicants who are subject to penal provisions as
per conditions of the Consent Letter issued by the Conioniss electronic (text format
gAGK GAfRS WwYQ aSLI NI G2NDL F2NXYI G G2 GKS /2YY
amount against each applicant.

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

d) send consolidated allotment data (BOID and number 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)

On the next working day Exchangeshall distribute the information and allotment letters to the
Stockbroker/Merchant Bankers concerned in electronic format and instruct them to:

a) remit the amount of successful (other than NRB and Foreign) applicantK ® t L & & dzS N &
respective Escrow Account opened for subscription purpose, and unblock the amount of
unsuccessful applicants;

b) send the penalty amount of other than NRB and Foreign applicants who are subject to penal
LINEPGA&aGAZYA (2 GKS LaadzsSNDRa NBaLSOGADS 9aO0ONeRg !
application money;

On the next working day of receiving the documentsfrom 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 and the penalty amount of unsutcessf
applicants (other than NRB and foreign) who are subject to penal provisions to the respective
WoaONRGQ | O02dzyida 2F GKS L&AAdZSNI 2LISYSR T2NJ &dzo

On the next working dayof receiving request from the Stockbrokers/Merchant Bankers, their

bankers shall unblock the amount blocked in the account(s) and remit the amount as requested for

G2 GKS LaadzSNRa Ww9aoONRBsQ I 002dzy i @

Simultaneously the stockbrokers/Merchant Bankers shall release the application money blocked in

the customer accounts; infornthe successful applicants about allotment of securities and the

unsuccessful applicants about releasing their blocked amaamdssend documents to the Exchange

SOARSYOAYy3d RSGFAfT&A 2F GKS NBYAGdGFryOSa YIRS G2 G

unblocked amounts of unsuccessful applicants shall be placed as per their instructions. The

Stockbroker/Merchant Banker shde entitled to recover 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.

All drafts submitted by NRB or Foreign applicants shall be deposited in theQssuerNB & LISO( A &
YoOaONRsQ | O02dzyiad YR NBFdzyR akKl ff 6S YIRS o0& i
A02010NR1SNI 2NJ YSNOKFyYy G ol y1 SN 2ACadcount ywhich §ad) (2 K
been debited to apply by NRB or foreign applicantsyough banking channel within 10 (ten)

working days from the date of lottery.

Miscellaneous

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

The bank drafts (FDD) shall be issued considerifgl@an exchange rate of Sonali Bank Ltd. on the

date of publication of abridged version of prospectus.

l'Y2dzyih RSLIR2AAGSR FyR 0ft201SR Ay (KS atdzofAd Laad
transferred during the blocking period. Amount depositgdthe applicants shall 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 (taka two lac) for 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 tine of submitting application.
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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/paymentorder issued in favor 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 thikcgasue application
process with intimation to the Commission.

PAREC

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. diaogepancy is found,

both the issuer and the issue manager shall jointly publish a corrigendum immediately in the same
newspapers concerned, simultaneously endorsing copies thereof to the Commission and the stock
exchanges concerned. In this regard, tlssue manager shall submit a compliance report to the
Commission within 5 working 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 saidund shall be effected through banking channel, i.e. through account payee cheque,
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 byhe board of directors to the Commission and the Exchanges
within 15 (Fifteen) 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 stepgt in its
website and Exchanges shall also post the same in company information 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 hasilized the proceeds for the purpose disclosed in the
prospectus.
While auditing the utilization of IPO proceeds, the auditors will perform their jobs under tiedowing
terms of reference (TOR) and confirm the same in their report/certificate:
(&) Whether IPO proceeds have been utilized for the purposes/heads as specified in the
prospectus;
(b) Whether IPO proceeds have been utilized in line with the condition (if any) of the
I 2YYAaarz2yQa O2yaSyda € SaGdaSNI
(c) Whether utilization of IPO proceeds have been completedithin 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 proper/required procedure as well as at
NBFHazylrotS LINKROST YR O6AA0 | dzRAG2NBQ NBLR NI
documents/papers/vouchers in support of IPO preeds making reconciliation with Bank
Statement.
Alltransactions excluding petty cash expenses, shall be effected by crossed cheques or bank transfers.

Proceedof the public offering shall not be transferred to any other bank account before listitgtiagt
Exchange(s). The proceeds shall not be used for any purpose other than those specified in the prospectus
without any valid ground. Any deviation in respect of time or purpose of utilization must have prior
approval of the shareholders in the generaketing and if approved by the shareholders, the meeting
resolution shall be submitted to the Commission and the Exchanges along with reasonable explanations.

If any quarter or halfjear of the financial year ends after publication of the abridged versibn
prospectus and before listing of its securities with any exchange, the company shall
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disseminate/transmit/submit the said quarterly/half yearly financial statements in accordance with the
/I 2YYA&aA2yQa b2dATFA-D83/adnd/g334 dattdkBptember 275 2000/amdyRules 13
of the Securities and Exchange Rules, 1987.

In the event of arising issues concerning Price Sensitive Information as defined undemt€eDwiwUR |

Gi ¥PU Kwgkb ( mywe av®5afteMpublieatioe ohke abridged versidn Wf)prospextwsa g v j v
and before listing of its securities with any exchange, the company shall disseminate/transmit/submit the
AYF2NNXYEGA2Y A LINAOS aSyairdAiodS Ay | O0O2NREFYyOS gAlrf
953/1950 dated Octoer 24, 2000.

PARED

As per provision of the Depository Act, 1999 & Regulations made thereunder, shares will only be issued
in dematerialized condition. All transfer/transmission/splitting will take place in the depository system of
Central Depository Baiadesh Ltd. (CDBL) and any further issuance of shares (including rights/bonus)
will be made in dematerialized form only.

The issuer and the issue manager shall ensure due compliance of all the above conditions, the
W, y3ftl RSAK { SOdNNAANASEZ2 ¥ YRt @EOKO yISa dz@ Y YwdzZt S&Z Hnwm
the Exchanges.

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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SECTION (iii): DECLARATION AND DUE DILIGENCE CERTIFICATES

DECLARATION ABOUT THE RESPONSIBILITY OF THE DIRECTORS, INCLUDING THE CEO OF THE ISSUE
RESPECT OF THE PROSPECTUS

[Rule 4(1)(d)]

This prospectus has been prepared, seen approved by us, and we, individually 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 subrtottdte Commission in
support thereof, 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 infanation or statements therein misleading 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 prospecamabde the investors to
make a well informed decision for investment.

Sdk Mrs Ssglli-na Hai Sak
Shafiqul Islam Sarker Dire.ctor Abdul Hai Sarker
Managing Directd® Director Chairman and Directot

Nominee Director of Kar Textile Limited

Date: Noverber 15, 2017 Date:Novenber 15, 2017

Date:Novenber 15, 2017

SdL Sd-
Muzaffar Hossain Sarker Abdul Qader Slddqu|
: IndependentDirector

Director

Date:Novenber 15, 2017 Date:Noverber 15, 2017

Statement regarding any material change including raising of pejdcapital after the date of Audited
Financial Statements

Date:November b, 2017
¢CKAA A& (KarihSpidnihgrMills [inkitédiag nottmade any material change including raising of

paid up capital after the date of Audited Financial Statement §8ptenier 2017) as included in the
prospectus.

SdF Sdr-
Golam Mostafa FCA Shafiqul Islam Sarkel
Chief Financial Officer Managing Director

Karim Spinning Mills Limited Karim Spinning Mills Limite:



31

DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER

[Rule 4(1)(d)]

To
The Bangladesh Securities and Exchange Commission

Sub:Public Issue df5,000,0000rdinary Shares of Tk50,000,000.00 byKarim Spinning Mills Limited

Dear Sir,

We, the issue manager to the abemeentioned forthcoming issue, state and confirm as follows:

(1) 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 Chairperson, Directors and key management
personnel of the issuer in connection with the finaliaa of the prospectus pertaining to the said issue;

(2) 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 theaissue
the contents of the documents and other materials furnished by the issuer.

WE CONFIRM THAT:

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

(b) All the legal requirementselating to the issue as also in the rules, notification, 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 angetrfair 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 Contuibson (
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 capabilify the underwriters to fulfill their underwriting
commitments;

(f) The proposed activities of the issuer for which the funds are being raised in the present issue fall within
0KS WYIFIAYy 202S0GaQ tAa0SR Ay (KS 2 ol@c darterOfftiedza S 2 F
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 received pursharissué
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 Commission (Public
Issue) Ries, 2015 have been made in addition to other disclosures which, in our view, are fair and
adequate to enable the investor to make a well informed decision;

(i) We enclose a note explaining how the process of due diligence has been exercised by us irntheew of
nature of current business background or the issuer, situation at which the proposed business stands, the
risk factors, sponsors experiences etc. We also confirm that the due diligence related process, documents
and approval memos shall be kept in oett by us for the next 5 (five) years after the IPO for any further
inspection by the Commission;

()) We enclose a checklist confirming rwiése compliance with the applicable provisions of the Bangladesh
Securities and Exchange Commission (Public Issue) Rules, 2015 containing details such as the rule
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number, its text, the status of compliance, page numsbef the prospectus where the rules has been
complied with and our comments, if any;
(k) We also declare that we have managed the public issue of following issuers in the last 05 (five) years:

Sﬁg"_’ll' Name of the Issue Month/Year PriIcS::u('el'k.) D|vgae;rc]j Payment:;tlj);y
25% 2014,
1 I\/_Ioz_affar Hossain Spinning Mi September/2013  10.00 20% 2015~
Limited 5% 2016 -
5% 2017
15% 2014
. . 15% 2015
2 Hwa Well Textiles (BD) Ltd. April/2014 10.00 15% 2016 -
15% 2017
7% 2015 30% 2015
3 Ifad Autos Limited June/2014 30.00 13% 2016 4% 2016
21% 2017 5% 2017
4 Shepherd Industries Limited December/2016 10.00 - 10% 2017

*15% Stock Dividend for the year ended on June 30, 2015 has been credited to all the shareholders' respective BO accounts
through CDBL system as per Order dated 17.01.2016 passed by the Hon'ble High Court Division of the Supreme Court of
Bangladesh in Writ Petition No. 447/2016. The Court did not provide any Decision regarding the remaining 5% dividend
yet.

Sd-

Noor Ahamed, FCA

CEO & Managing Directc
AlphaCapitalManagement.imited

Place:Dhaka
Date:January 01 2018
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DUE DILIGENCE CERTIFICATE BY ISSUE MANAGER

[Rule 4(1)(d)]

To
The Bangladesh Securities and Exchange Commission

Sub: Public issue 015,000,000 ordinary shares of BDT 10.00 at par totaling BDT 150,000,000.00 of Karim
Spinning Mills Limited.

Dear Sir,

We, the issue manager to the aboeweentioned forthcoming issue, state and confirm as follows:

(1) We have examined all the documents suliett 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 of the prospectus pertaining teilléssue;

(2) 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 issue and
the contents of the documents and athmaterials furnished by the issuer.

WE CONFIRM THAT:

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

(H All the legal requirements relating to the issue as also in the ral&#fjcation, guidelines, instructions,
etc. framed/issued by the Commission, other competent authorities in this behalf and the Government
have been duly complied with;

(g) 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 accordance with the
requirements of the Companies Act, 1994, the Bamhgd Securities and Exchange Commission (Public
Issue) Rules, 2015 and other applicable laws;

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

() We havesatisfied ourselves about the capability of the underwriters to fulfill their underwriting
commitments;

(m) The proposed activities of the issuer for which the funds are being raised in the present issue fall within
G§KS WYIFAYy 202S0i0 aBe df thaaMie®dranduyi of ihds&iatidnooe dhérichadet 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;

(n) Necessary arrangements have been made to enthatthe 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 prospectus;

(o) All the applicable disclosures mandated in the Bangladesh Sesuaitid 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 make a well informed decision;

(p) We enclose a note explaining how the process of diligeshce has been exercised by 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 etc. We also confirm that the due diligence related processrmscum
and approval memos shall be kept in record by us for the next 5 (five) years after the IPO for any further
inspection by the Commission;

(q) We enclose a checklist confirming rwiése compliance with the applicable provisions of the Bangladesh
Securities and Exchange Commission (Public Issue) Rules, 2015 containing details such as the rule
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number, its text, the status of compliance, page numsbef the prospectus where the rules 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:

Sl Name of the Issue Issue lssue Price DividendPayment History
No. Month/Year 2017 2016 2015
01 | Sunlife Insurance Company Limited 20122013 10.00 - - -
02 | Golden Harvest Agro Industries Limited 20122013 25.00 10% B 10% B 10% B
03 | Familytex (BD) Limited 20122013 10.00 5% B 5% B -
21% 13% 4%
04 | IFAD Autos Limited 20142015 30.00 0C, | B3RC. A8 o0 c 30% B
5% B B
5% C
05 | BBS Cables Ltd. 20162017 10.00 ) - -
ables 15% B
. . 5% C,
06 | Nahee Aluminum Composite Panel Ltd. 20172018 10.00 - -
10% B
Sd/-
Place: Dhaka Mohammad Hamdul Islam

Date:January0l, 2018

ManagingDirector & CEC
Banco Finance And Investment Limit
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DUE DILIGENCE CERTIFICATE BY THE UNDERWRITER
[Rule 4(1)(d)]

To
The Bangladesh Securities and Exchange Commission

Sub: Public offer 015,000,000 Ordinary Shares of TK).D0 ofKarim Spinning Mills Limited
Dear Sir,

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

(1) We, while underwriting the above mentioned issue on a firm commitment basis, have exaimenewaft
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 thie statements concerning objects of the issue and the
contents of the 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 pajrcapital stands at Tk. 3500,000 (Twenty

five croreand Fify Five Lagand we have the capacity to underwrite a total amount of Tk77,200,000

(One hundred twentysevencrore Sevelty FiveLag as per relevant legal requirements. We have committed

to underwrite for up toTk. 52,500,000 (Five crore Twenty Five f@dhe upcoming issue.

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

Sl. No. Name of TheCompany Amount Underwritten (in TK.)
1 Esquire Knit Composite Limited 20,000,000

2 Express Insurance Limited 15,000,000

3 Queen South Textile Mills Limited 52,500,000

4 IFAD Autos Limited 913,840,000

5 Advent Pharma Limited 35,000,000

6 RatanpurSteel Reolling Mills Limited 50,000,000
Total: 1,086,340,000

(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-subscribed securities against the abawentioned 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:

SdF

Noor Ahamed, FCA

CEO & Managing Director

Alpha CapitaManagement Limited
Date: Novenber 15, 2017
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SECTION: (IV): ABOUT THE ISSUER
a) About the Issuer

Particulars Description

Name of the issuer . | Karim Spinning Mills Limited
Karim Spinning Mills Limited was incorporated as a private limited compat
4th March 1999 under the Companies Act 1994 with the registrar of Joint
Dates of incorporation : | companies and Firms, Bangladesh vide registration #%7359(1659)/99 ang
was subsequently conwed in to a public limited company on 30t
September, 2013

Commencement of its

commercial . | Started its commercial operation in 15th January 2002
operations
Logo KSML

Addresses  of it§ | Richmond Concord1{, 5" & 6" Hoor), Plot No- 8/A, Block ¢ CES(F
registered office " | 68, Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaKie2

Other offices and .
plants (Factory) '

Dewaliabari, Konabari, Gazipur, Bangladesh

Telephone number | : | +8802-9845205, 9845105

Fax number : | +8802-58817567

Contact person : | Md. Shohidul Islam, Company Secretary
Website address : | www.karimspinning.com

Email address . | info@purbanigroup.com

b) The names of the sponsors and directors ofiisaier:

Sponsors:
Sl. Name Present Status in the company Remarks
1 | Mr. Abdul Hai Sarker Chairman& Director
2 | Mrs. Selina Hai Director
3 Mr. Muzaffar Hossain Director
Sarker
. Transferred entireshares to Mr.

4 | Mr. Yousuf Khan Resigned and left from the company Shafiqul Islam Sarker
5 | Mr. Shafiqul Islam Sarker | Managing Directo& Director
6 | Miss. Sharmin Hai Resigned and left from the company

. . Transferred entire shares to M
7 | Mr. Yousuf Ali Sarker Resigned and left from the company Abdul HaSarker

Directors:

Sl. No. | Directors

Abdul Hai Sarker, Chairman & Director

Shafiqul Islam Sarker, Managing Director & Director
Mrs. Selina HaNomineeDirectorof Karim Textiles Limited
Muzaffar Hossain Sarker, Director

Abdul QadesSiddiqui, Independent Director

QR |WIN|F-
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(c) The name, logo and address of the auditors along with their telephone numbers, fax numbers, contact
persons, website and -enail addresses:

Particulars Description
Name S. F. AHMED &O.
Logo
87, Ahoad & Ga.
Chartered Accountants
Address House 51(2nd Floor), Road 9, Block F, Banani, Dhaka 1213, Banglade
Telephone number | (8802) 9894258, 9871018, 9870619, 9870561, 8816467 & 8815101
Fax numbers (880-2) 8825135
Contact person : | Md. Anowar Hossain, ACA., Director
Website address : | www.sfacoaa.com
E-mail address | gs@sfacoaa.com

(d) The name(s) of the sto@xchanges where the specified securities are proposed to be listed.

Tel: +8802-9564601, 95762108

Dhaka Stock Exchange Limited (DS Fax: +88)2-9569755, 9564727
9/F, Motijheel C/A, Dhak&l000. E-mail: research @dsebd.orn
website:www.dsebd.org

Stock
Exchanges

Chittagong Stock Exchange Limited (C
CSE Building, 1080, Skie Mujib Road,
Chittagong410Q

Dhaka Liaison Office: 523, Dilkusha C/A
Dhaka1000.

Tel: +8803-17146323, +8803-17208713
Fax: +883-1714101;

E-mail: jabed@cse.com.b
website: www.cse.com.bq



http://www.sfacoaa.com/
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SECTION/: CORPORATE DIRECTORY OF THE ISSUER

Company Name

Karim Spinning Mills Limited

Logo

xl

Legal Position

Karim Spinning Mills Limited was incorporated as a private lim
company on 4th March 1999 under the Companies Act 1994 with
registrar of Joint Stock companies and Firms, Bangladesh
registration no: €37359(1659)/99 and was subsequently converteg
to a public limited company on 30th September, 2013

Incorporation & Reg. No.

G37359(1659)/99

Commencement
Commercial Production

off .

Started its commercial operation in 15th January 2002

Authorized Capital

Tk.1,000,000,000 divided into 100,000,000 ordinary shares of tk. 1
each

Paid up Capital

Tk. 612,500,000 divided into 61,250,000 ordinary shares of tk. 1
each

Registered office

Richmond Concord (1st, 5th, @&h Floor), Plot Ne8/A, Block¢ CES(F
68, Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaKe?

Office Telephone & FAX

Telephone: +8®2-9845205, 9845105, Fax: +88-58817567

Website

www.karimspiming.com

Email

info@purbanigroup.com

Factory

Dewaliabari, Konabari, Gazipur, Bangladesh

Factory Telephone & FAX

Telephone: +882-9298146; Fax: '+882-9298145

Website

www.karimspinning.com

Email

info@purbanigroup.com

Board of Directors

5 (Five)

Auditor

S. F. AHMED & CO.
Chartered Accountants
House 51(2nd Floor), Road 9, Block F, Banani, Dhaka 1213, Bangla|

Tax Consultant

Gauranga Chandra Mandal

Advisor, Mandal & Company

Eastern mansion (10th Floor),Room-8l& 7,67/9 Kakrail,Dhaka000
Tel: 8312339,9339154

Legal Advisor

Banker for IPO

A.MM Shakil S. Khan Ananda

Advocate, Supreme Court Bar

Khan & Hossain Law Associates

72 New Elephant Road, Mansoor Bhaban, 2nd Floor, Dhzia
Tel: +8802-8619394, Mobile: 0181986959

E-mail: redowan@dhaka.net

Mutual Trust Bank Limited
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SECTION/(): DESCRIPTION OF THE ISSUER
(a) Summary:
(i) The summary of the industry and business environment of the issuer

.Fy3tFRSAK Aa y28 6Stf NBYy26ySR T2NJ aLIAYYAy3AX FIl 6N
RMG that always remain in the lime light; our local spinning and textile sector is also flourishing and
O2y NRoOdziAy3d G2 (GKS awand RSglohey . I y3IfF RSaAaKQ AYLF3S

wSFReYFERS 3JINXYSyiGa aSoOid2N GNXryaF2N¥Y¥SR AdasSt¥F a (K
last three decades. Spinning & textile sectors have also flourished with the rapid growth of RMG sector as

a backward linkage indust Previously most of the raw material for RMG was imported from various
countries of the world Now Spinning & textile sectoplay a crucial role in stabilizing supply chain of
Readymade garments industry.

Bangladesh garment industry has generated $2Br6exports in the calendar year 2016 which is 7.76%
higher than the previous calendar year. The export in the last fiscal yearIB¥as $28.09bn with a
10.21% growth from the previous fiscal year, according to Export Promotion BureauAdats. 2016
Bangladesh held the 2nd place in producing garments just after CBargladesh is the world's second
largest apparel exporter of western brands.

At the moment the company is engaged in manufacturing & marketing of yarn . The company has ample
scope for dversification and the company has aimed to serve other industries also who requires spinning
products. So we have immense potentials in spinning sector with the rapid expansion of textile industry.

Business environment:

The issuer has good supply of raw materials awailability of affordable labouiorce in Bangladestas a

NEBadzZ 6 LaadadzSNRa o6dzaiySaa Sy@aANRBYyYSyid Aa O2yRdzOA @S
the period. Moreover, favorable governmenbliy towards the export oriented sector has created

business friendly situation.

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

This information is not applicable for the issuer since it has no subsidiary or associate company.
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(i) Name and address, telephone and fax numbers of the registered office, corporate head office,
other offices, factory, business premises and outlets of the issuer;

Particulars

Description

Name and Address of the
registered office

Karim Spinning Mills Limited Richmond
Concord (1st, 5th, & 6th Floor), PlotN&#A, Blockg CES(F)
68, Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaki2

Corporate head office

Richmond Concord (1st, 5th, & 6&hoor), Plot Ne8/A, Block
C CES(F
68, Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaki2

Telephone and fax numbers of the
registered/corporate office

Telephone: +88®2-9845205, 9845105 HRBB02-
58817567 Website:
www.karimspinning.com
info@purbanigroup.com

Email:

Factory Dewaliabari, Konabari, Gazipur, Bangladesh
;ﬂgj‘?;one and fax numbers of the 5602 9208146; Fax+8802-9298145

Outlets of the issuer As100% export oriented industry, we have no outlets
Other Offices No other Office

(ii) The board of directors of the issuer;

S| | Board of Directors

Designation

Abdul Qader Siddiqui

1 | Abdul Hai Sarker Chairman & Director

2 | Shafiqul Islam Sarker Managing Director & Director|
3 | Mrs. Selina HgNominee of Karim Textiles Limited) Director

4 | Muzaffar Hossain Sarker Director

5

Independent Director
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(iii) Names, addressetglephone numbers, fax numbers aneh&il addresses of the chairman, managing director, whole time directors, etc. of the issuer;

Sl.
No. Name Designation Address Telephone & fax numbers E-mail address
. : . House no. 05, Road no. 11, Bléck .
1 . ’ ! .
AbdulHai Sarker Chairman & Director Baridhara Model Town, Dhaka ahsarker@purbanigroup.com
. Managing Director &| House no. 05, Road no. 11, Bléck .
2 | Shafiqul Islam Sarker Director Baridhara Model Town, Dhaka shohel@purbanigroup.com
Mrs. Selina  Ha| Telephone:+8&2-
3 | (Nominee Director of Director ggﬁgﬁ;‘;"\aga:o?gvc:'éﬁéﬂ%k 9845205, 9845105, Fax| selina.hai@purbanigroup.com
Karim Textiles Ltd.) ' +8802-58817567
4 hsﬂ:riaef:ar Hossain Director 5/A, BlockC, Lalmatia, Dhaka mhsarker@purbanigroup.com
S . A/3, Vintage Homes, Hou¥, Road 104, ;
5 | Abdul Qader Siddiqui| Independent Director Gulshar2, Dhakal212, Dhaka abdul.gader@purbanigroup.com
(iv) Names, addresses, telephone numbers, fax numbers andileaddresses of the CFO, company secretary, legal advisor, auditors and compliance officer;
Sl o '
No Names Designation Address Telephone Number Fax number E-mail addresses
Chief Richmond Concrod (5th floor), Plot No
1 Golam Mostafa Financial 8/A, Block; CES(F) +8802-9845205, +8802- olam.mostafa@purbanigroup.com
Offioer | 68 Bir Uttam Mir Shawkat Sharak, Guishg 9845105 58817567 golam. P group.
C/A, Dhakal212
Richmond Concrod (5th floor), Plot N
. Company 8/A, Block q CES(F] - .
2 Md. Shohidul Islam Secretary 68 Bir Uttam Mir Shawkat Sharak, GulsH +8802-9845205, 9845105 | +8802-58817567 | shohidul.islam@purbanigroup.com
C/A, Dhakal212
+88-02- 9894258, 9871018, . .
3 | S.F. AHMED & CO| Auditors | House 5X2nd Floor), Road 9, Block | ga74619 " 970561, 881 | +88028825135 | ()sfaco@citechconet,
Banani, Dhaka 1213, Bangladesh (iysfaco@sfahmedco.org, (iii) sfaco@dhaka.
6467 & 8815101
AM.M Shakil S Legal 72 New Elephant Road, Mansoor Bhabj Tel: +8802-8619394,
4 | Khan Ananda Advisor | 2nd Floor, Dhaka205 Mobile: 01819286959 ; redowan@ahaka.net
Richmond Concrod (5th floor), Plot N
. Compliance | 8/A, Block C CES(F] : g L .
5 Md. Shohidul Islam Officer 68 Bir Uttam Mir Shawkat Sharak, GulsH +8802-9845205, 9845105 | +8802-58817567 | shohidul.islam@purbanigroup.com
C/A, Dhakal212

41
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(v) Namesaddresses, telephone numbers, fax numbers, contact person, website addressesnailchddresses of the issue manager(s);
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Name Address Telephone Number Fax Number Contact Person Website Address E-mail Address
QI(E:Z emeCnat\pltaI Eastern Arzoo Complex (7th Floor), § +8802- +88-02- Noor Ahamed, FCA CH www.acmlbd.com| alpha.acml@gmail.con
Limite% Bijoynagar, Dhaka000. 8316540,8313947,831651| 8316547 and Managing Director ) ’ pha. g ’
Banco Financg Shefali Complex (4th Floor), 218/3 880-2-55025169 +882- Moham::lz?nHamdul
and Investment| West Kafrul, Begum Rokeya Sharg ' U www.bfilbd.org banco.bd@gmail.com

L 55025170 55025167 Managing Director &
Limited TaltolaShere-Bangla Nagar, Dhaki207 CEO

(vi) Details of Credit Rating:
The company is issuing shares at par. As such no ca¢idy is required.
(vil) Fdlowing details of underwriter
a) The names, addresses, telephone numbers, fax numbers, contact persons-amile@ddresses of the underwriters and the amount underwritten by them;

Names Address Contact Person Telephone & Fax Number andr&ail address Amou_nt
Underwritten
Alpha Capital Managemen F'fgj:frglméfg ﬁ;ma%ﬁ’;g” Noor Ahamed, FCA ~ CE|  Telephone: +8®2-8316540,8313947,8316519 Fax:+&B £ 500,000
Limited U 1(%0)(; g and Managing Director 8316547 Email: alpha.acml@gmail.com Web: www.acmlbd.g ”
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b) Declaration by the underwriters that they have sufficient resources as per the regulatory requirements to
discharge their respective obligations;

Declaration by Alpha Capital Management Limited

We are one of the underwriters of the Initial Public Offering (IPO) of Karim Spinning Mills Limited. We will
underwrite BDT 52,500,000 for the upcoming issue on a firm commitment basis.

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

For the Underwriter:

SdF
Place: Dhaka Noor Ahamed, FC/
Date:Novenber 15, 2017 CEO & Managing Directc

Alpha Capital Management Limite
¢) Major terms and conditions of the underwriting agreements.
() The IPO shall stand cancelled if at least 65% in any category of the IPO is not subscribed.

(ii) In case of under subscription in any category by up to 358edfPO the undesubscribed securities shall
be taken up by the underwriters.

(iii) Notwithstanding anything contained in the agreement in case of inconsistency between the provision of
the agreement and the Bangladesh Securities and Exchange Commissioo i$2ulg)) Rules, 2015, the
Public Issue Rules shall prevail.

(iv) Prior to publication of the prospectus, the Company shall have obtained consent from the Bangladesh
Securities and Exchange Commission permitting the issue as described in Article 2.01 atidgpfowi
payment of underwritinggommissionl% (One percentn the amount underwritten.

(v) If and to the extent that the shares offered to the public by a Prospectus authorized hereunder shall not
have been subscribed and paid for in cash in full by their@dSate, the Company shall withikD
(ten)daysof 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 subscribe the shares not so subscribed
by the cloing date and to pay for in cash in full, inclusive of any premium if applicable, for such
unsubscribed shares withitb (fifteen)daysafter being called upon to do so. The amount so received shall
be credited to the share subscription account of the Conypaithin 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 this Agreement, until such time as the
Cheque/BankDrak I & 06SSy SyOFakKSR yR GKS /2YLIyeéQa akl NB

In any case withii@ (seven) daysfter the expiry of the aforesaid 15 (fifteen) days, the Company shall
send proof of subscription and 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.



C)Capital Structure:
(M)

dates, nominal price, issue price and form of consideration);
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Authorized, issuedsubscribed and paid up capital (humber and class of securities, allotment

Particulars No. of Ordinary Shareg Ng:rilégal Issue price| Amount in Taka
Before IPO:
Authorized Capital 100,000,000 10 10 1,000,000,000Q
Issued, Subscribed and Paid up cap 61,250,000 10 10 612,500,000
Total paid up capital before IPQA) 61,250,000 10 10 612,500,000
After IPO:
To be issued as IPO (B) 15,000,000 10 10 150,000,000
Paid up capita(Post IPO) (A+B) 76,250,000 10 10 762,500,000
The Company has raised its paid capital in following phases:
Consideration No of
Particulars Date Bonus Other than Ordinary Amount Tk.
Cash
Share cash Shares

MOA&AOAatthe | 414399 | 100,000 . | 100,000] 1,000,000
time of incorporation
1st Allotment 15-04-03 4,900,000 - - 4,900,000/ 49,000,000
2nd Allotment 28-02-11 5,000,000 - 5,000,000 50,000,000
3rd Allotment 25-07-13 | 25,000,000 - - | 25,000,000/ 250,000,000
4th Allotment 26-07-17 - | 26,250,000 - | 26,250,000/ 262,500,000

Total 30,000,000 31,250,000 61,250,000 612,500,000

FClIOS @I f dzS

2T O2 Y LJ¥efdch anil was Kdn\ied ig to Tk. 0jde EGMdatedMay

22, 2010; Face value of shares ohe above table was considered @k. 10+ for better presentation

(ii)

issue amount);

Size of the present issue, with brealp (number of securities, description, nominal value and

No of Nominal Issue

Particulars/Description % Ordinary | Value per . Total Amount inBDT
Price

Shares share
Initial Public For EIS Mutual Funds | 10% | 1,500,000 15,000,000
Offering Other Els 40% | 6,000,000 60,000,000

i 0

g:i](c:i:r Fixed For General NRB 10% | 1,500,000 10 10 15,000,000
Method Public Other* 40% | 6,000,000 60,000,000
Total 100%| 15,000,000 150,000,000

Other*: 6,000,000 ordinary shares will be reserved for general public and Small Affected Investors.

(i)

any) and share premiumaccount (before and after the issue);

Paid up capital before and after the present issue, after conversion of convertible instruments (if

Particulars Amount in Tk.
Paid up capital before the present issue 612,500,000
Paid up capital after the present issue 762,500,000

Paid up capital after conversion of convertible instruments (if any)

No convertible Instrument

Share premium account before the present issue

Share premium account after the present issue

No share premium account

*The Company has no convertible instruments and share premium account.
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(iv) Category wiseshareholding structure with percentage before and after the present issue and after
conversion of convertible instruments (if any);

No of ordinary shares held Percentage of Holding After Conversion

SL No Category of Shareholders PrelPO PostIPO PrelPO PostIPO | PrelPO | PostiPO
1 Director or SDONSors Individual 15,662,500 15,662,500 25.57% 20.54%
P Institutions 45,500,000 45,500,000 74.29% 59.67%
2 Other Than Director or Sponsor 87,500 87,500 0.14% 0.11%
L Mutual Funds - 1,500,000 - 1.97%

3 Eligible Investors Other EIS - 6.000.000 - ~87% N/A N/A

. NRB - 1,500,000 - 1.97%
4 | General Public Others ~| 6,000,000 | 7.87%
Total 61,250,000 76,250,000 100% 100%

*The Company did not convert any instrument as there is none.

(V) Where shares have been issued 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 tieef, reasons for the issue and whether any benefits
have been accrued to the issuer out of the issue;

The company has no such issue in considenadif other than cash allotment except bonus issue.

(vi) Where shares have been allotted in terms of amyerger, amalgamation or acquisition scheme, details of such
scheme and shares allotted;
The companydid not issue or allot any shares of any merger, amalgamation or acquisition scheme.

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

The Companias notissued equity shares tawployees under anystock option

(viii) If the issuerhas made any issue of specified securities at a price 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 suchuss&nd the price thereof;

There isno such transactiorwhere the company hamade 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 tife issuer to alter the capital structure by
way of issue 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 ansidenaion to alter the capital
structure by way of issue of specified securities in any manner within a period of one year from the date of
listing of thepresent issue.
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(X) The total shareholding of the sponsors and directors in a tabular form, clearly stathe 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 d¢hpitakk in period and the number
and percentage opledged shares, if any, held by each of them;

Name of Face No of Percentage (%) % of
; . . . .
SL. Director and Position Nature Date of allotment ek Amountin VEULE) Con_S|d Total Shares Pre- Post Lockin Period Pledge
of Issue Shares Tk. Issue eration
Sponsor Price Total IPO IPO Share
MOA & AOA 40,000 400,000 Cash
Transfer (01/07/2002) 5,000 50,000 Cash
15/04/2003 2,205,000 22,050,000 Cash
Bonus Share(28/02/2011) 2,250,000 22,500,000 2?12‘:2 \o
. . . 0 0
1 | Abdul Hai Sarker| Chairman | Ordinary Transfer (24107/2011) (1,000,000)| (10,000,000) 10 Cash 55,125,000 5,512,500| 9.00% | 7.23% 3 Years Pledge
Transfer (10/02/2012) (50,000) (500,000) Cash
Transfer (26/12/2013) (300,000)|  (3,000,000) Cash
Bonus Share (26/07/2017)  2,362,500| 23,625,000 2?1::2
MOA &AOA 20,000 200,000 Cash
15/04/2003 980,000 9,800,000 Cash
2 Mrs. Selina Hai Director Ordinary | Bonus Share(28/02/2011) 1,000,000 10,000,000 10 2‘;::2 35,000,000 3,500,000 5.71% 4.59% 3 Years Plzgge
Bonus
Bonus Share (26/07/2017 1,500,000 15,000,000 Share
MOA & AOA 10,000 100,000 Cash
15/04/2003 490,000 4,900,000 Cash
. Bonus
3 '\S":rif:ar Hossain  niector | Ordinary | BONUS Share(28/02/2011) 500,000 5,000,000 4, Share | 22,750,000 2,275,000/ 3.71% | 2.98% 3 Years ng .
Transfer (26/12/2013) 300,000 3,000,000 Cash 9
Bonus Share (26/07/2017]  975,000| 9,750,000 2‘;}2‘::
MOA & AOA 10,000 100,000 Cash Presently this Sponsor No
4 | Yousuf Khan Sponsor Ordinary 15/04/2003 490,000 4,900,000 10 Cash - - | 0.00% 0.00% do not hold any share Pledge
Transfer (18/11/2010) (500,000)| (5,000,000) Cash of the company 9
MOA & AOA 10,000 100,000 Cash
15/04/2003 490,000 4,900,000 Cash
Shafiqul Islam Managing Transfer (18/11/2010) 500,000 5,000,000 Cash No
5 . Ordi 10 35,000,000 3,500,000| 5.71% 4.59% 3Y
Sarker Director ANAY | Bonus Share(28/02/2011)| 1,000,000 10,000,000 2?12‘:: ° ° ears Pledge
Bonus Share (26/07/2017] ~ 1,500,000| 15,000,000 Bonus

Share




a7

MOA & AOA 5,000 50,000 Cash
15/04/2003 245,000 2,450,000 Cash
Miss. Sharmin Sponsor | Ordinary | Bonus Share(28/02/2011)  250,000|  2,500,000] 10 | BSOS | g750000|  875,000| 1.43%| 1.15% 3 Years No
Hai Share Pledge
Bonus
Bonus Share (26/07/2017 375,000 3,750,000
Share
MOA & AOA 5,000 50,000 Cash Presently this Sponso No
i i - - 0, 0,
Yousuf Ali Sarker Sponsor Ordinary Transfer (01/07/2002) (5,000) (50,000) 10 Cash 0.00% 0.00% do not hold any share Pledge
of the company
Transfer (24/07/2011) 1,000,000 10,000,000 Cash
KarimTextile Ltd. No
(Represented by Director Ordinary 25/07/2013 25,000,000 250,000,000 10 Cash | 455,000,000/ 45,500,000| 74.29% | 59.67% 3 Years Pledae
Mrs. Selina Hai) B 9
Bonus Share (26/07/2017) 19,500,000| 195,000,000 Sﬂg‘::

[*Lockin starts from the issue date of Prospectus]
ClFOS @t fdzS 27F 02 Y Liegttadwasickrveda iod k. 20/ viid REMdated May 22, 2010; Face value of shares on the above table was consi@ikrddifor better presentation.
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(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 bydihectors
of the issuer and their related parties within six months immediate preceding the date of filing the

prospectus;

Aggregate shareholding of the sponsors and directors:

Percentage (%)

SL. | Name of Director and Sponso Position Date of allotment No of Shares Tota PrelPO | Post IPO
MOA & AOA 40,000
Transfer (01/07/2002) 5,000
15/04/2003 2,205,000
. . Bonus Share(28/02/2011] 2,250,000
1 | Abdul Hai Sarker Chairman Transfer (24/07/2011) (1,000,000) 5,512,500 9.00% 7.23%
Transfer (10/02/2012) (50,000)
Transfer (26/12/2013) (300,000)
Bonus Share (26/07/2017| 2,362,500
MOA & AOA 20,000
. . . 15/04/2003 980,000
2 | Mrs. Selina Hai Director Bonus Share(28/02/2011] 1,000,000 3,500,000 5.71% 4.59%
Bonus Share (26/07/2017| 1,500,000
MOA & AOA 10,000
15/04/2003 490,000
3 | Muzaffar Hossain Sarker Director Bonus Share(28/02/2011] 500,000 2,275,000 | 3.71% 2.98%
Transfer (26/12/2013) 300,000
Bonus Share (26/07/2017| 975,000
MOA & AOA (04/03/1999] 10,000
4 | Yousuf Khan Sponsor 15/04/2003 490,000 - - -
Transfer (18/11/2010) (500,000)
MOA & ACA 10,000
15/04/2003 490,000
5 | Shafiqul Islam Sarker Managing Director|  Transfer (18/11/2010) 500,000 3,500,000 | 5.71% 4.59%
Bonus Share(28/02/2011] 1,000,000
Bonus Share (26/07/2017| 1,500,000
MOA & AOA 5,000
. . . 15/04/2003 245,000
6 | Miss. Sharmin Hai Sponsor Bonus Share(28/02/2011) 250,000 875000 | 1.43% 1.15%
Bonus Share (26/07/2017| 375,000
. MOA & ACA 5,000
7 | Yousuf Ali Sarker Sponsor Transfer (01/07/2002) (5.000) - - -
Karim Textile Ltd. Transfer (24/07/2011) 1,000,000 1,000,000
8 | (Represented by Mrs. Selina Shareholder 25/07/2013 25,000,000 25,000,000 74.29% | 59.67%
Hai) Bonus Share (26/07/2017| 19,500,000 19,500,000

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
except the following newly issued bonus shares:

S .. Date of Newly issued
Name Position L
L Acquisition no of shares
1 | Abdul Hai Sarker Chairman 2,362,500
2 | Mrs. Selina Hai Director 1,500,000
3 | Muzaffar Hossain Sarker NllD;:qe:;?r:g 26/07/2017 975,000
4 | Shafiqul Islam Sarker Director 1,500,000
5 | Sharmin Hai Sponsor 375,000
6 | Karim Textile Ltd. (Represented by Mrs. Selina H{ Shareholder 19,500,000




(xii)
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The name and address of 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 thepercentage of the securities represented by such ownership including number of equity
shares which they would be entitled to upon exercise of warrant, option or right to convert any
convertible ingrument;

No of Equity Share|
entitled to upon
i i
SL | Name of Shareholder: Address Position No of Shares % exgr0|se of .Warran
option or right to
convert any convertibls
instrument
House no. 05, Road no. 11, Chairman and
1 |Abdul Hai Sarker BlockK, Baridhara Model . 5,512,50( 9.00Y N/A
Director
[Town, Dhaka
House no. 05, Road no. 11,
2 |Mrs. Selina Hai BlockK, Baridhara Model Director 3,500,00( 5.719 N/A
Town, Dhaka
House no. 05, Road no. 11, . .
) ) Managing Director
3 [Shafiqul Islam Sarker [BlockK, Baridhara Model ) 3,500,00( 5.719 N/A
andDirector
[Town, Dhaka
) ) Richond Concord (5th Floor)
Karim Textile Lty
Plot no. 8/A, BIodiCSE (F), 6¢
4 |(Represented by Mr_. . ) Shareholder 45,500,00f 74.29Y N/A
Selina Hai) Bir Uttam Mir Shawkat Shara
Gulshan C/A, Dhaka
(xiii) The number of securities of the issuer owned by each of the top ten salaried officers, and all other
officers or employees as groupndicating the percentage of outstanding shares represented by the
securities owned.
Details of top ten salariedfficers/executives who holdshares of the company individually or as a group
are as follows
SL Name of Address Position No of Shares %
Shareholders
1 | Abdul Hai Sarker House no. 05, Road no. 11, BldckBaridhara Cha{rman and 5,512,500 9.00%
Model Town, Dhaka Director
Shafiqul Islam House no. 05, Road no. 11, BléckBaridhara Managing Director o
2 Sarker Model Town, Dhaka & Director 3,500,000 5.71%

Note 1:No other top ten salaried officer and all other employees as a group does not hold any shares of the
company.
Note: 2:All the directors are salaried executive and the shareholders of the company.
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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;
Karim Spinnig Mills Limited, is an export oriented cotton carded and combed yarn manufact
company, was incorporated as a private limited company on March 4, 1999 and subsequently cor
into public limited company on September 30, 2013 under the companiesl86y (Act XVIII) vidi
certificate neG37359(1659)1999 with the Registrar Of Joint Stock Companies. The factory of
Spinning Mills Limited is situated at Konabari, Gazipur.

The company started its commercial operationxﬁq‘ January2002

Karim Spinning Mils Limited is Subsidiary of Karim Textiles Linkt@n Textiles Limited is holdir
74.29%shares of Karim Spinning Mills Limited.

Nature of BusinessThe Activities and operations are related with manufacturing and Marketiygrof

(i) Location of the projectFactoryof the company isocated at Dewaliabari, Konabari, Gazipur, Bangladesh.

(iii) Plant, machinery, technolog process, etc.

Karim Spinning Mills limited is equipped with machinery of Trueutzshler feE@mmany, Rieter from
Switzerland, Toyota from Japan and Schlefidsrata winders and Laxmi of Indian Origin and also some
machinery from China having 32,000 spindles. At present its production capacity is 16000 kg per day.
Quality control is the requirenme of its production and for this independent quality control department
KFra 0SSy SailofAakKSR (2 YIFIAyllrAy GKS ljdz2tArde 27
the trained professionals, strict monitoring, and true measurement always gedvicompetitive
advantage.



iv) Details of the major events in the history of the issuer, including details of capacity/facility creation,
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launching of plant, products, marketing, change in ownership and/or key management persogtael

Date of Incorporation:

4th March 1999 Vide Registration No3Z359(1659)/99.

Private to Public:

Converted into a public limited company on 30th September 2013 with the Reg
of Joint Stock Companies and Firms (RJSC) in Bangladesh un@enthanies Act
1994.

Capacity:

16 Metric Ton per day

Launching of Plant:

6™ Septembe2001

Launching of
Products:

12" December 2001

Launching of
Distribution Channel:

1% January 2002

Date of Commercial
Operation:

Started its commercial operation ibth January 2002

Change in Owner Ship

Name Position Date of Chaf‘ge n Remarks
Ownership
Yousuf Al Sponsor Transferred his entire share
Sarker Director 1-Juk2002 to Abdul Hai Sarker
Sponsor Transferred his entire sharg
Yousuf Khan Director 1&Nov-2010 to Shafiqul Islam Sarker

1. Mrs. Selina Hai resigned from the post of Director and appointed as nominee
director of Karim Textiles Ltd. datdd/12/2014.

Chang in Key

'\Pﬂsrr;i%igem 2. Abdul QadeSiddiquiwas appointed afndependent Directoon 12/02/2014 and
reappointed on 12/02/2017.

Appointment of

Independent Director:

Abdul Qader Siddiqis appraved as Independent Directon 12/022014.

(v) Principal products or services of the issuand markets for such products or services. Past trends and
future prospects regarding exports (if applicable) and local market, demand and supply forecasts for the

sector in which the product is included with source of data;

Karim Spinning Mills Limited is deemed exporter industry producesdifférent count ofyarn which is
used in 100% export oriented industry and marketed through exporter in the foreign markets.

Past Trends:

Last five years sales ¢&farim SpinningMills Limited:

01/07/2017
to
Particular | 30/09/2017 30/06/2017 30/06/2016 30/06/2015 30/06/2014 30/06/2013
(For Three
Months)
Turnover | 280,591,430 1,174,005,954] 1,169,464,400 1,418,276,386 1,557,616,143] 1,565,343,489

Future Prospects:

Textileand RMGsector contributesnaximumof national export oBangladeshExport of Textiles and and
garments are the principal source of foreign exchange earnings. The tremendous sucessdyofade
garment exports from Bangladesh over the last two decades has surpassed the most optimistic
expectations. The overall impact of the Textile and RMG exports is certainly one of the most significant
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social and economic developments in contemporary Bangladésha. backward linkage ofextile and
RMG sectoKSMlalso haghe opportunity to increase & export.

(vi) If the issuer has more than one product or service, the relative contribution to sales and income of each
LINE RdzOG 2NJ aSNBAOS GKIFG FO0O02dzyia FT2NJ Y2NB GKFyYy wmE:

Since, the company is engaged in the businegsrafucing and manufacturingarn. Hence, yarrsithe
only productthat contributes100% othe total revenue

(vii) Description of associates, subsidiary and holding company of the issuer and core arebgsofess
thereof;

Karim TextilesLimited is holding 74.29% shares of the company. Thus, Karim SpinningLivilied is
subsidiaryof Karim Textils Limited KSML has no associate or subsidiary company.

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

On receiving orders from its customek&arim Spinning Mills Limitgatoducesthe products and supplies
to the destination as per their requirementsf the customes. Sincethe company is deemed expet, it
supplies the products to the local destinations.



Spinning Processing

. : Breaker
RC?; x‘a;;;zl Blow Room Carding Uni-Lap Combar Finisher
Drawing
In-Process { Hard Waste )
Waste
A
Semi-Finsihed | | Simplex/ +!| Semi-Finished . . x . . . Finish Goods
_’ Sliver Robing Robing Ring Winding Packing » Yam

Export possibilities and export obligations:
We do not have any export obligation rather there is good potewfigxpansion for export.
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Competitive conditions in business with names, percentage and volume of market shares of major
competitors;

In Bangladesh, there are many a businesses which are engadbhd business of manufacturing and
marketing of yan. However, there are ranges of external competitors from outside of the country. Low
cost labour, favourable government policy is always giving Bangladesh a comparative cost advantage, with
these advantages textile and Spinnimigdustriesare enjoying huge growth opportunities. List of some
competitors of Karim Spinning Mills Limited are as under:

Sl No. Name Sl No. Name
1. Matin spinning Mills Ltd. 7. Mosharraf Spinning Millstd.
2. Metro Spinning Mills Ltd. 8. Mozaffor Hossailspinning mills Ltd
3. ZaheenSpinning Millstd. 9. Makson Spinning mills Ltd.
4, Hanif Spinning Millstdl. 10. | R.N Spinning Millgd.
5. Prime textile spinning Mills Ltg 11. | Tallu Spinning Mills Ltd.
6. Malek Spinning Mills Ltd. 12. | Apex Spinniniills Ltd.

Apart From thisas per annual report/prospectus of the following listed companies the sales amount is listed

below:

Company Name Year Ended Pauzéjr%rcez;pnal T(ucr?(;)r\sr
Matin Spinning Mills Limited 30-06-2016 97.49 300.12
Metro Spinning Mills 30-06-2017 60.49 81.89
Mozaffor Hossain Spinning Mills Ltd 30-06-2017 89.81 114.76
R.N Spinning Mills Limited 30-06-2017 297.38 328.39
Zaheen Spinning Ltd 30-06-2017 85.70 86.90

Source of Data: Annual report/prospectus

*There is nanarket data regarding volume and market shares of the aforementioned companies.

(X) Sources and availability of raw materials, names and addresses of the principal suppliers and contingency

plan in case of any disruption:

Karim Spinning Mills Limited procures its raw materials form the reputed suppliers from locally and
internationally. Karim Spinning Mills limited is very much careful in selecting vendors. Strong relationship
exists between the raw material supplies andifaSpinning Mills Limited and both of them are mutually
benefited with the strong business relationship.

KSML sources its raw material from the below mentioned suppliers:

SL . Name ofRaw
NO Supplier Name material Address
1 Faircot S.A. Raw Cotton 7,Route De Cassier 1262 Eysins, Switzerland
5 | LOUIS DREYFUSVEBNY Raw Cotton 29w2dziS 5SS [Q ! SNRLRNI X
SUISSE SA. Switzerland
3 OLAM INTERNATIONAMITED Raw Cotton 9, Temasek Boulgvard No.-DR Suntec Tower Two,
Singapore 038989.

4 RCMA Asia Pte Ltd. Raw Cotton 1, Temasek Avenue: -_;()I;éi\ggenla Tower, Singapore
5 | Raghunath Agrotech Raw Cotton National Highway Nd@, Adilabad504001,(T.S) India




Thelist of other major material supplier is given below:
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,\‘T’é Supplier Name Namztgi?;rer Address

1 . . Spare Parts & House neb9,Road nel3 & 15, Block D, Banah?13,
Dana Engineers International Ltg .

Lubricant Dhaka

2 . . IDEAL TRADE CENTER ( 10th Floor)102, Shaheed Taj
Esquire Electronics Ltd. Spare Parts Ahmed Sarani, Tejgaon 1/A, Dhak208

3 Khan Brother®P WovenBag Packing Material KBG Tower,15 Malibagh Chowdhurypara, DIT Road,
Industries Ltd Ramna, Dhak&219

4 Mam Associates PackingViaterial | BJA Bhaban(3rd Floor) 77,Motojheel C/A DREB@O

5 Mahin Enterprise & Packaging | Packing Material| House # 29, Road # 16, Seei@ Uttara, Dhakd 230

(xi)

Contingency PlanAs numbers of suppliers of raw materials aptenty in the market, if ondails to
provide raw material there are always another suppliers available. So ihepossibility of disruption.

Sources of, and requirement for, power, gas and water; or any other utilities and continggrag in

case of any disruption;

Power:

Water:

GAS:

Karim Spinning Mills Limite
depends solely on its owpower
sources. To ensure un
interrupted production activities
Karim Spinning Mills Limite
procured and instaled 3 gas
generators, having capacityf
900 KWeach

Required water are arrang
through O2 YLJ y & Qa
tube-well accompanied with &
water reserve tank of the
capacity in overhead 40000
Galonand wnderground 10000
Galon

The fuel of electricity producin
generators is natural gas. Kari
Spinning Mills Limited has th
connection of Titas Gal
Distribution Company Limited.

Contingency Plan
We have diesel generator wit
capacity of 800 KW per Hr

Contingency Plan

At Present the company does n(
have any arrangement for an
interruption in the supply of

water except the above

Contingency Plan
At present the company does ng
have any arrangement for an
interruption in the supply ofas
except the above.
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xii) Names, address(s), telephone number, web addres&/e A f | YR FFE ydzYoSNJ 2F G(GKS Odzadiz2YSNB o6K2 | 002 dzy

with amount and percentage thereof;
Karim Spinning Mills Limited hesstomers who gzNO K| 4 Sa Y2 NB G K|y wmx durisgthe pekof 3052pwembey, 2007zas falldll:R dzO G a

lﬁlo_ Buyer Name Address Telephone No Web Address e-mail Fax No. Amount (TK) %

1 | PURBANI FABRICS LTD.| NOORBAGH, KALIAKOIR, GAZIPUR. +8802-9298373 www.purbani | info@purbanigrou - 107,586,250| 38.34%

group.com p.com
2 Ripon Knitwear Ltd. Jarun, Konabari, Gazipur, Bangladesh. +88822;)97219775115’ ripongroupbd.com |nfo@r(|:2<r)T:1group. +029298903 47,294,806 16.86%
Advance Composite H.O: 759 Satmasjid Road, Dhanmondi, Dhakatdfgc +88-02-8152998, .
3 Textile Ltd. Kashor Master Bari, Bhaluka, Mymensingh. 8153000 Aacttbd.com | - info@acttbd.com ) 87,019,320 | 13.19%

(xiii) Names, address(s), telephone number, web addressanal and fax number of the suppliers from whom the issuer purchases 10% or more of its raw

material/finished goods with amount and percentage thereof;

The Company has the following suppliers from whom the companghases 10% or more of its raw materials/finish goods.

Amount in Tk.
Supplier Name Address Telephone No. Web Address E-mail Fax Number 1.07.2017 to Percentage
30.09.2017
CDI Cotton CHEMIN DE CONTIGNEY 5P| . .
Distributons Inc. BOXCH +41(0)216126565 www.cdicotton.com cdi@-cotton.com +41(0)216126566 31,605,423.35 14.94%
1001,LAUSANNE,SWITZERLA
1
LOUIDREYFUS ;3%32 wies 59 [Q
COMMODITIES +41586882700 www.ldcom.com Christophe.scheider@ldc.com +41225927468 68,516,531.60 32.2%%
SUISSE SA. 1215 GENEVA 15,
SWITZERLAND
SUITEL106,Levell1,SENA
'I‘:’:Z‘z”;ﬂmgt't N '\KAgLTAImI'E\‘EEL‘HCAAB’SEYAls/i +88:02-7116678 www.multazimgroup.com msmlimport@gmail.com +88.02-7116567 32,628080.00| 15.42%
1000,BANGLADESH
RCMA Asia Pte 1 TEMASEK AVENUE, NG0116 _
Ltd. MILLENIA TOWER, SINGAPU +6563322282 WWWw.rcma.com info@rcma.com +6563323788 45,544,737.14 21.53%
039192
Eg?;ggﬁth Qémggl:{;ojggﬂﬁé)ﬁmb?dx +91.8732230731 www.raghunathagro.in | Raghunath_agrotech@vahoo.co] +91-8732232896 |  29,933,202.70|  14.15%

T2


http://www.acttbd.com/
mailto:info@acttbd.com
http://www.cdi-cotton.com/
mailto:cdi@-cotton.com
http://www.ldcom.com/
mailto:Christophe.scheider@ldc.com
http://www.multazimgroup.com/
mailto:msmlimport@gmail.com
http://www.rcma.com/
mailto:info@rcma.com
http://www.raghunathagro.in/
mailto:Raghunath_agrotech@yahoo.com
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(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 the duration of the
contract. If there are not any ofch contracts, a declaration is to be disclosed duly signed by CEO/MD,
CFO and Chairman on behalf of Board of Directors;

The company has not entered into any contract with any of its suppliers or customers.
Date:November 5, 2017

Declaration regardingontract with principal suppliers or customers

We, on behalf of the Board of Directors certify that the Karim Spinning Mills Limited did not enter into
contract with its principal suppliers or customers.

Sdf- Sd - Sdr-
Shafiqul Islam Sarker Abdul Hai Sarker Golam Mostafa FCA
Managing Director Chairman and Director Chief Financial Officer
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XV) Description of licenses, registrations, NOC and permissions obtained by the issuer with issue, renewal and expiry dates;
Sl AEMIIC) License Issuer/Issuing Authority Certificate / License No Issue Date Validity Status
' License/Registration/NOC )
1 Incorporation RJSC C¢ 37359(1659)/99 04/03/1999 N/A
5 Cert-|f|cate of Commencement o] RISC i i N/A
Business
3 Trade License Dhaka City Corporation 03-030344 15/07/2014 30/06/2018
4 Fire Bangladesliire Service and Civil Defense Dhaka/18288/04 10/02/2004 30/06/2018
5 Kolkarkhana Protishthan Prodhan Poridorrshok, Kolkarkhana o Protishthail 11009/Gazipur 15/10/2001 30/06/2018
6 Environment Certificate Department of Environment 22.02.3300.138.71.445.14.31 24/10/2017 28/05/2018
7 IRC CCI&E BA 120211 25/10/2001 30/06/2018
8 ERC CCI&E RA 54550 22/10/2001 30/06/2018
9 Membership Certificate Bangladesh Textile Mills Association (BTMA| 001-0022-0435 26/12/2016 Januarglgf;:ember,
10 TIN Certificate National Board of Revenue 16468202798 08/01/2014 N/A
11 Value Added Tax National Board of Revenue 000345582 14/06/2017 N/A
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(xvi) Description of any material patents, trademarks, licensasroyalty agreements;
The Company neither obtained apgtent right/trademarksnor signed any rgalty agreement with any

party.

(xvii) Number of total employees and number of fulilme employees;

At the end of the perio80 September 201 there werel014 employees in the Company at a remunerat
of Taka 5,000 per month and above

xviii) A brief description of business strategy
KSMWa {1 Seé aiaNrdS3IAo 202S00GA0Sa INB (G2VY
U Modernization of existing facility to ensure sustainable growth;
Continuousexpansion and improvement of existing product;
Maintain close contact with buyer to ensure efficient distribution of products;
Achieve global competitiveness and to derive the benefit of demographic and wages;
Continuously investing in people for betteratm and development of team to produce and
YFEN] S GKS O2YLI yeQa LINRRdAzOG @

i et i o B et S et
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(xix) A table containing the existing installed capacities for each product or service, capacity utilization for
these products or services in thgrevious years, projected capacities for existing as well as proposed
products or services and the assumptions for future capacity utilization for the next three years in
respect of existing as well as pposed products or services., Ithe projected capacity utilization is
higher than the actual average capacity utilization, rationale to achieve the projected levels.

Existing Capacity Utilization:

Description Installed Capacity Actual Production % of Capacity Utilization
Different Count of Yarn 16 MT/Day 14.62MT 91.3%%
Projected capacity utilization:
201920 201819 201718
Name of Production Capacity A Production Capacity ..__.. | Productio Capacity -
Product Capacity/day | Utilization Ut|||(§j1;|0n Capacity Utilization L(J)tr"“?;t)' n Capacity | Utilization Un“(ﬁf;lon
/day ° /day /day 0 /day /day °
Different 19.5 MT 16.05 MT 82.30% 16 MT 13.6 MT | 85.00% 16 MT 13.6 MT 85.00%
count of
Yarn

ASSUMPTIONS FORPACITY UTILIZATION

The assumptions underlying tlrapacity utilizatioras under:

a. The project will operate for 320 days in a year 3 shifts operation basis of 8 hours per shift.

b. The capacity buildup has been assunfi@dexpansiorto be achieved gradually at theteaof 70%, 75%
80%, 85% & 85%f estimated attainable capacity in the 1st, 2nd , 3rd , 4th and yethr of operations
and onwards after completion of installation of machineries for the proposed expansion.

Rational to Achieve

The company has projesd that the capacity utilization will be increased dtee installation of new
machine.Moreover the existing demand for yarn is huge and increasing day by day. There is huge demand
and supply gap in this industry and to meet the existing demand of yaitmedfactories who consumed

yarn we have to rely on import as such there is ample scope for development. The company will be able to
utilize the projected enhance capacity to meet the additional reademand for existing products.

(e) Description ofProperty:
¢CKS 2NAGGSY R26y @I tdzS 2F t NP LISNI & as perfalidifed actoyni asS lj dzA LIY ¢
on 3" Septenber, 2017are stated below:

Karim Spinning Mills Limited
Schedule of Property, Plant and Equipment as on 30 September 2!

Sl. No. Name of Assets Written down value as on
30-09-2017

1. | Land & land developmen 512,256,150.00
2. Building & construction 395,314,443.44
3. | Plant & machinery 457,979,043.18
4. | Furniture & fixture 4,218,801.30
5. | Transport & vehicles 48,242,521.43
6. Factory equipment 7,799,668.49
7. | Office equipment 8,576,933.48

Total 30 September 201] 1,434,387,561.3(
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Location and area of the land, building, principal plants and other property of tmmpany and the
condition thereof;

The entire above mentioned assetsl® f 2 OF G SR I (i { K $fficé ahdfadtony b@@at NS IA &G S

Dewaliabari, Konabari, Gazipur, Bangladesh.
All the entire above mentioned assets are located at factory

All of the above mentioned Property, Plant®lj dzA LJYa&yinig@bd condition. No re-condition or
second had assets or machinery is usedfire company.

Sl. No. Particulars Location and Area Condition of the
Property
01 | Buildin Dewaliabari, Konabari, Factory sheds and buildin
g Gazipur, Bangladesh are in good condition.

Principal plants ang Dewaliabari, Konabari,

02 Machineries Gazipur, Bangladesh Working in good condition
03 | Office equipment At Factory and Head Office Good Condition

04 | Furniture &Fixture At Factory and Head Office Good Condition

05 | Vehicles At Factory and Head Office Running

Whether the property is owned by the company or taken on lease;

All the assets of the company are ia dwn name except the following vehiclggrchasedunder Finance
Lease

Sl. Particulars Lessor Amount (TK)

1. | Covered Van IDLCFinance Limited 1,650,000
2. | Brand New Ashok Leyland, 2953 cc IDLC Finance Limited 1,700,000
3. | Mercedes Benz IDLC Finance Limited 20,000,000
4. | Reconditioned Toyota Prad®700 cc LankaBangla Finance Limited 9,000,000

However, to comply with the requirement of BA% the said car has been accounted for under finance
lease in the Financial Statement and the title deed shall be transferred in the name ofntipaucy after
settlement of lease payment.



62

Dates of purchase, last payment date of current refjt 0 j) &nd mutation date of lands, deed value and other costs including details of land development cost, if any and current

use thereof;

Sl. No. | Loc Sale Reg. Name Land Mutation Last Rent Mutation | Deed Value| Registratio| Developme| Total Land & | Current Use of| Seler's
atio Deed Date of Seller| Purchase | completed| Payme Payment date in BDT n Cost nt Cost Land Land relation with
n No. (Decimal) | (Decimal) | nt Date Area Development sponsor/direc
of Rent tor
1 13880 | 23/07/ Karim 552 552 Konabari 1,600,000 240,000 3,014,564 4,854,564 Director
= 2001 Textiles o
> c
=3 Ltd. ~ SN 5
2 P 5239 19/03/ Abul 44 44 ) Konabari S 575,000 86,250 1,083,359 1,744,609 3 No relation
O] N N om
= 2002 | Basar& fre} re} >
= Others L S )
= - - o
3 s 14960 | 16/08/ Md. 3.13 3.13 e Konabari 25,000 3,750 47,103 75,853 g
2000 Romiz
Uddin
599.13 599.13 2,200,000 330,000 4,145,026 6,675,026
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iv. The names of the persons from whom tHands 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;

Sl Location Name of Seller Cost of Acquisition { Sf f S NI & withN

No. /Deed Value sponsor/director

1 KarimTextiles Limited 1,600,000| Shareholder anc
Mirpur, Gazipur Director of the company

2 ' Abul Bashar and Other, 575,000| BuyerSeller

3 Md. Romiz Uddin 25,000

Total 22,00,000

V. Details of whether the issuer has received all the approvals pertaining to use of the ldmédguired,
The Company has all the approval related to factory premises and the head office of the company is on
rented premises.

Vi. If the property is owned by theissuer, whether there is a mortgage or other type of charge on the
property, with name of the mortgagee;
Registered mortgage on the following property is covering the total loan amount along with Registered
Irrecoverable General Power of Attorney auttzimg the bank to sell the mortgage property in case of default
of loan.

SL No. Mortgage Description of Property Location

1 Mutual Trust Bank 7.08 Bigha (approx.) equivalent to 234.33 | Dewaliabari, Konabatri,
Decimal Project Land & Building thereon | Gazipur
under Mouza: Mirpur, Khatian N8A
21,178,242/163,347; R&36, 49,460&350;
dag No. SA21,151,122&120;RS
243,245,246,247,249,2448240

Vii. If the property is taken on lease, the expiration dates of the lease with name of the lessor, principal
terms andconditions of the lease agreements and details of payment;

Details of Operating Lease:

The head office of the company is taken on leds¥ms and condition of the operating leases are as under:

SL Particulars Lease Agreement for Office Space
Lessor Purbani Synthetic Spinning Ltd,
Shohagpur Textile Mills Ltd,
Purbani Rotor Spinning Ltd,
Purbani Yarn Dyeing Ltd,

Purbani Fabrics Ltd,

Karim Textiles Ltd,

L Lessee Karim Spinning Mills Limited
Date of Lease Agreement 25" June, 2009
Date of Lease Expiration 30" June, 2019
Description of Leased Asset Lease of vacant office space measuring 1,284 sq. ft. from
lessor.

Lease Rent BDT 64,200 per month




Details ofFinancelLease:
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Outstanding

Name of Assets Total Effective Date Outstanding | Outstanding | Outstanding | Outstanding | Outstanding
Name of the - Rental Lease Mode of as on 30
SL Lessor Under Lease Acquisition avment | Term date of Pavment of September as on 30 as on 30 as on 30 as on 30 as on 30
hold Cost pay Lease Y Expiry p2017 ' | June, 2017 | June, 2016 | June, 2015 | June, 2014 | June, 2013
Phoenix
1 | Finance & Maruti Ritz 2738000 | 78138 | 28" | sep11 | monthyy | AYS - - - 152,795 980,086 1,672,023
Investments Moths 15
Ltd
Phoenix
Finance & 48th
1 Toyota AXIEX 25,40,000 58,305 Febl13 Monthly | Jarl7 - - 383,482 950,270 1,419,678 1,808,438
Investments Moths
Ltd
LankaBangla 60th
2 | Finance Toyota Prado | 1,30,26,875| 223,674 | \ | Augl3 | Monthly | Juni8 1,598,235 2,214,900 4,681,244 6,406,553 7,863,873 -
Limited
IDLC Financs 60th
3 | Ltd (Coverd Covered Van 23,38,217 37,786 Moths Augl4 Monthly | Jun19 732,051 820,971 1,120,970 1,446,524 - -
Van)
38,681,
IDLC Financqg 37,856 60th Aug 1,113,001
4| g Ashok Leyland [ 18,35,000 and Moths | SeP15 | Monthly 2 1192,879 1,487,187 - - -
37,193
IDLC Financqd Mercedez Benz 60th Januaey Dec
5 Lid CAD/2015/2951 2,60,61,000| 4,35,679 Moths 2016 Monthly 20 14,344,868 15,251,138 | 18,493,439 - - -
Total 17,788,155 | 19,479,888 | 26,166,323 8,956,142 10,263,637 3,480,460
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viii. Dates of purchase of plant and machineries along with sellers name, address, years of sale, condition when purchased, abarigiyn, useful economic life at
purchase and remaining economic life, purchase price and written doxafue;

. Useful Estimated
Date of Nos of Condition Countr Economic | Remainin Total
SL. Name of Machinery . Seller Name Address When niry - purchase
Purchase Machinery of origin Life at g Useful
Purchased . Value (BDT)
purchase life
. 7-1 Nihonbashi Muromachi |
01 23/Jan/01 | Toyoda Simplex 3 sets TEKMATEX Chome CHUGU Tokyo,Japan Brand New Japan 20 Years 4 years 26,567,532
BackProcess Klosterstr 20,Postfach 250,EH .
02 | 17/May/01 Machinery(Rieter) Full Set RIETER 8406 Winterthur,Switzerland Brand New | Switzerland| 20 Years 4 years 97,365,487
1000 West St. Paul
03 11/Jun/01 \(jg}sj(;ggzg;?ngWaukesha 1Set Envfﬁgkgzcgion Avenue,Waukesha Wisconsin | Brand New USA 20 Years 4 years 21,099,103
9 531884999 ,U.S.A
Automatic Cone Winder 7-1 Nihonbashi Muromach |
04 26/Jun/01 (Murata \¢7) 2 Sets TEKMATEX Chome CHU®U Tokyo,Japan Brand New Japan 20 Years 4 years 19,581,037
Lakshmi Ring Frame (Model Lakshmimachin| Perianaickenpalayam,Coimbatg .
05 | 11/May/01 LR 6/A) 12 Sets e works Itd 641020, India Brand New India 20 Years 4 years 62,929,313
Zweighiederiassung der Saure
06 9/0Oct/01 _Srch:eafél&rlztOAWuitgg;nnﬁ;:gf 2 Unit Schlafhorst GmbH & Co. KG Blumenberger; Brand New | Germany 20 Years 4 years 20,140,495
yp 9 STr. 143145 D41061,Germany
18 th Floor,China Garments
Ring Frame(Model F1518 Mansion,99 Jiangua .
07 3/Sep/01 1008) 4 Sets CTEXIC Road,Chaoyang DistriBeijing Brand New China 20 Years 4 years 21,817,208
100020,China
1000 West StPaul
08 11/Jun/01 m%liﬁs\?:;%%fgg?gtor 1 Set Envgr?gkgz\?izion Avenue,Waukesha Wisconsin | Brand New USA 20 Years 4 years 21,491,302
g 531884999 ,U.S.A
09 11/Sep/01 | Uster Autosorter 1Unit Zellweger Uster| Switzerland Brand New | Switzerland| 20 Years 4 years 514,997
USB Ag,GB098
10 11/Sep/01 | Uster Tester 1 Unit Zellweger Uster| Zurich,Konto/Compte/Account | Brand New | Switzerland| 20 Years 4 years 5,772,925
230-R1140910,Switzerland
LT Switchgear components . 3 Westleigh ct,12124 Nether
11 6/Aug/01 Busber Tranking & Lighting 1 Lot Finetrend Ltd St.London N12 8EU ,U.K Brand New | France/EEC, 20 Years | 4 years 14,670,897
Automatic Cone Winder 7-1 Nihonbashi Muromachi |
12 | 21/Aug/01 (Murata 7V) 1 Sets TEKMATEX Chome CHU®U Tokyo,Japan Brand New Japan 20 Years 4 years 9,790,518
13 26/Jun/01 Kaeser Compressure (Model 1 sets Kaeser Sitz: Carkaesor St26,D96450 Brand New | Germany 20 Years 4 years 2,636,938
TF 201) Coburg,Germany
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Colling Tower (Lilian Brand) Linear Coolin 79,Jalan SS 25/2,Taman Bukit
14 | 27/3ulio1 g 2 Unit 91 Emas,47301 Petaling BrandNew | Malayasia | 20 Years | 4 years 1,810,602
Model NeLCT350 Towers .
Jaya,Selangor,Malaysia.
Naval Overseas 3901-A,G.I1.D.C,Phase
15 | 10/Sep/01 | Simplex Bobin (Naval ABS) 30,140 Pcs PVT Ltd IV,VATVA,Ahmedab&3B2 445, | Brand New India 20 Years | 4years 1,956,497
India.
16 | 19/Sep/01 Optical Cotton Shorter ( 1 Unit BARCO Pres§. Kenn_edypark 353500 Brand New | Belgium 20 Years | 4years 7,516,881
Barco) Kortrijk,Belgium.
Uster Hvi Sepctrum for USB Ag,CB098
17 | 24/Oct/01 Boundle Fibepr Testin 1 Unit Zellweger Uster| Zurich,Konto/Compte/Account | Brand New USA 20 Years | 4years 8,783,058
9 230-R1140910,Switzerland
Marubeni Building (3rd Floor) 4
18 20/Jan/04 | Toyota Simples(FL 100) 3 Sets TEKMATEX | 2 Ohtemachi Chome,Chiyoda | Brand New Japan 20 Years 7 years 25,710,515
Ku Tokyo,Japan.
Cards C51 Blowroom 8 set & . Klosterstr 20,Postfach 250,€H .
19 | 28/May/04 Drawframe 2 Sets 10 Sets Rieter 8406 Winterthur, Switzerland Brand New | Switzerland| 20 Years 7 years 62,167,213
Lakshmi Perianaickenpalayam,Coimbat(
20 | 11/May/04 | Ring Frame (Lakshmi) 16 Nos Machine works palayam, Brand New India 20 Years 7 years 86,794,023
itd e-641020,India
Luwa,A Division of Zellweger
21 12/Jul/04 | Humidification Plant (Luwa) 1 unit Luwa Luwa AG,Wilstrasse 11, 8810 | Brand New | European 20 Years 7 years 10,874,262
Uster Switzerland.
Zweighiederiassung der Saurer
22 4/Jun/04 gi;ﬂgéhorst Autoconor 338 04 nos Saurer GmbH & Co. KG Blumenberger; Brand New | Germany 20 Years 7 years 60,217,238
STr. 143145 D41061,Germany
1000 West St. Paul
23 2/Jun/04 x%%g%‘:,%%%ggg?gmr 01 unit ngkﬁlseha Avenue,Waukesha Wisconsin | Brand New USA 20 Years 7 years 20,227,239
9 531884999 ,U.S.A
. . 3 Westleigh ct, 12224 Nether
24 12/Jul/04 | Busber Tranking 1 Lot Finetrend St.London N12 8EU U.K Brand New Fracnce 20 Years 7 years 4,187,291
25 7/3ul/04 Kaeser Compressor 1 Pcs Kaeser Sitz: Carkaesor St26,D96450 Brand New | Germany 20 Years 7 years 1,696,596
Coburg,Germany
26 15/Apr/05 éag;%t?G)Dlesel Fork Lift 1 Pcs Komatsu 3, Gul Circle, Singapore. Brand New | Germany 20 Years 8 years 1,533,556
Uniflock1 unit Card C51 )
27 | 19/Dec/05 | unit Unilap E32L unit 1 Set Rieter Wllstassg 11,CH610 Brand New | Switzerland| 20Years 8 years 62,167,213
. . Uster.Switzerland
Comber E6% Unit (Reiter)
28 | 12/Dec/05 Uster AFIS Base uiitpcs 2 pcs Uster CH8610 Uster/Switzerland Brand New | Switzerland| 20 Years 8 years 8,425,451
module L&M1 Pcs
FG Willson Diesel Genarator . . .
29 28/0ct/05 (modeHP1000P1) 1 Set FG Wilson 27 Benoi Sector,Singapore. Brand New UK 20 Years 8 years 8,464,215
30 6/Jan/06 Fiber Depositing Plant (SZG 1 Unit Shanghai 11/F Hua Yuan World Plaza Brand New China 20 Years 9 years 2,774,434
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11-60) Worldbest 1958 North ZhongShan
Hometex Road,Shanghai,200063,China.
. Lakshmi Card .
31 | 23/Aug/06 Flgt Mountlng M/CL pe, 02 pcs Clothing Mfg Kup_puswamyna_|dupuram Brand New India 20 Years 9 years 1,549,924
Grinding M/G1pc ,Coimatore ,India
Co. Pvt. Ltd
Laxmi Single Cylinder Hydrol Sunita Impex | 36A,Bentinck Street,1st .
32 25/Jul/06 Bailing Press M/C 1Pc Pyt Ltd Floor Kilkata700069, India Brand New India 20 Years 9 years 1,028,140
. . . . Jay Bharat Rangshala
33 29/Jan/07 Cot Mounting Machine 1 set Laxmi Textile Compound,Saraspur Brand New India 20 Years | 10 years 871,347
(Bharat) Product ]
Ahmedaba€d380,India
Room Ne4016,Administration
. . . Beijing Autinor | Building,Nel0 Tianxiu .
34 | 21/Apr/08 | Cargo Lift( Autinor Brand) 1 unit Elevator Road, Xiaojiahe, Han Distric Brand New China 20 Years | 11years 1,829,659
10091,Beijing,Chaina
35 9/Dec/08 | Loptex Cotton Contaminatior 2 Sets Loptex Brand New Italy 20 Years | 11years 14,178,358
Semi Auto Droffing Machine 2 sets Super B3,Industrial
36 | 20/01/2012 Bobin Shorting Machi 1 set Texpert Estate,Madurai Brand New India 20 Years | 1l4years 812,366
obin Shorting Machine € 625001,T.N, India
Caipo 13825 Vallemosso(Biella) Italia
37 16/Apr/13 | Auxiliary Machinery 1 nos Automazion . Brand New Italy 20 Years | 16 years 4,408,227
Ind Loc.Violetto.
Crading Machine with Lakshmi Perianaickenpalayam,Coimbatd
38 | 23/ul/13 (ing 4 sets Machine works palayam, Brand New |  India 20 Years | 16years | 20,800,175
auxilery Spare parts itd e-641020,India
Qingdao Peters Room2103,2104,No. 2
39 20/Jul/13 Filter System(Fibre Deposite 1 set Textile Building,Art Anc_i Technology Brand New China 20 Years | 16 years 2,774,434
Plant) Machine Space N3 Haier
Y Road,Qingdao P.R,China
40 | 19/Nov/14 Screw Compressor & 1 set Kaeser CariKaeserStr. 26, B96450 Brand New | Germany 20 Years | 18 years 4,058,163
Refregeration Dryer Coburg,Germany
o . . 08251 .
41 24/Apr/15 | Pcesyplus Aplication 2 pcs Printer Caipo Santpedor,Barcelona,Spain Brand New Spain 20 Years | 18 years 3,688,058
D-52531 ObacHPalenberg
42 7/Aug/15 | Autoconer 6 Type RM 1 nos Saurer Postfach 1260, Saurer,Germany Brand New | Germany 20 Years | 18 years 18,168,422
43 | 04/May/17 Auxiliary (Spindles for ring 5,200 pcs Novibra Na Kamenici 2138‘ B8O 01 Brand New Czech_ 20 Years | 20 Years 1,136,206
fram) Boskovice Republic
Total Machineries 774,987,510
Less: Accumulated Depreciation 406,814,540
Written Down Value (3Gep2017) 368,172,970
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iX. Details of the machineries required to be bought by the issuer, cost of the machineries, name of the
suppliers, date oplacement of order and the date or expected date of supply, etc.
No machineries are required to be bought by the issuer except machineries to be bought from IPO
proceeds as under:

Date or
S| List of Machineries to be bough Model No Country ol Quantity [Name of thg Date of Placemen| Expected
' from IPO Proceeds origin Sets suppliers Order date of
Supply
Murata P C I QPRO Marubeni i
1 urata .roce.ss oner 11 Q QPRO Plus| Japan 5 Sets arubeni [The company will (120 Days
Autometic Winder Tekmatex |place order after [from
receiving the IPO |Placemen
. Marubeni
2 [Toyota Roving Frame FL200 Japan 2 Sets Proceeds. of order
Tekmatex
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;
All the plants and machineriese in good conditiomndall are brand new

Declaration Related to Machineries

We do hereby certify that all the plangd machineries oKarim Spinning Mills Limitedere purchased
and installedn brand new condition.

Place: Dhaka Sd-
Date:November b, 2017 S.F. Ahmeé Co.
Chartered Accountants

Xii. Details of the second hand or reconditioned machineries bought or proposed to be bought, if any,
including the age of the machineries, balance estimated useful life, etc. as pecé&t8iicates of the said
machineries as submitted to the Commission;

The Company has no plan to purchase any second hand or reconditioned machikéties.plants and
machineries are in good condition and all are brand new.
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Xiil. A physicalverification report by the issue manageregarding the properties as submitted to the
Commission;

PHYSICAL VERIFICATION REPORT BY THE ISSUE MANAGER(S)
Of

KARIM SPINNING MILLS LIMITED

This is to certify that we have visited the registered office and factori{asfm Spinning Mills Limitedn
November05, 2017and we have found the registeredfize and factory as details loat:

Purpose of Visit:
'&a F LI NI 27F L aa dzSproeebsyin-ofl& ®eaiify tRedaferafohd staliSafid assekadm

Spinning Mills Limitedbefore public issue of ordinary shares.

Visited and Accompanied by:

Particulars Name & Designation Company
Noor Ahamed, FCA

CEO and Managing Director
Mohammed Hamdul Islam
Managing Director & CEO
Golam Mostafa

Chief Financial Officer

Md. Shohidul Islam
Company Secretary

Alpha Capital Management Limited
Visited by

Banco Finance And Investment Limited

Accompanied by Karim Spinning Mills Limited

Registered Office:

The registered office of the company is locatedRathmond Concrod (5th floor), Plot N&/A, Blockg CES(F)
68 Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaKe2

Location of theFactory:

Dewalabari, Konabari, Gazipur

Nature of Business:

The Activities and operations are related with manufacturing and Marketing of yarn.
Products:

Karim Spinning Mills Limited is deemed exporter industry produces only yarn which is usg@Pénexport
oriented industry and marketed through exporter in the foreign markets.



Description of Property:

We have identified the properties ¢farim Spinning Mills Limiteate as follows:

A. BUILDINGS

Description in details and valuation of tbeildings/construction are shown as under
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Sl BUILDING TYPE YEAR OF| FLOOR
No | PARTICULARS DETAILED DESCRIPTION BUILT | AREA (sft)
Ground floor. Built of burnt bricks wall, mosaic floRCC
Two Storied beam/column/roof. 03 bigsteel gate,01 small gate etc. average heig 2001 89,974
1 | main factory 18ft.
building 1st floor. Built for burnt bricks/C._sheet, wall, pucca floor, pre 2008 91,674
fabricated roof over steel structure etc.
Built in burnt bricks wallucca floor with underground ducting RCC
A.C. plant beam/column/ roof, air type door etc. measuring.
2 | building (03 A. 3607sft X 3 floor = 10821sft. 2001 20,847
NOS) B. 2492 sft X 3 floor = 7476 sft
C. 1275 sft X 2 floor = 2550 sft.
Office Building Ground tp 2nd _floor. Built in burnt bricl_<s wal!, pucca_ll mosait_:/tiles
3 (03 storied) floor, thal aluminum yvooden door, thai aluminum window with glasg 2004 13,821
and grill etc. measuring 4607 sft X 3 floor .
4 (Hzgzsé?;?r:gle Built in burnt bricks wall, pucca floor, RCC beam/column/roof etc. 2001 2,760
: average height 20 ft.
storied)
Two Storied
Pump House Construction same as that of generator house except height measu
5 | Cum 2001 1,310
. 655 sft X 2 floor.
Substation
Building
Built in burnt bricks/ stell wall, pucca floor. C.I. sheet roof over MS
Raw Cotton angle, stell gate etc. measuring:
6 gsi‘lj(;)i‘r’]";_ (03 | A 6407 st 2001 6,407
Nos ) B. 6423 sft 2005 6,423
C. 6990 sft 2006 6,990
7 | Corridor Stl:;”t in burnt bricks wall, pucca floor, C.l. sheet roof over M.S. Angl 2007 4209
8 | Boiler House Built in Burnt bricks wall, pucca floor , C.l.Sheet roof over MS angle 2008 575
9 | RM.S Building Build in burnt bricks wall, pucca/Sand floor,RE@&m/Colum/roof, 2001 175
steel gate etc.
10 | Reservoir Tank| Pucca floor, burnt bricks wall, rcc beam/column/roof etc. 2001 949
11 | Delivery shed Built for burnt bricks/C.l.sheet, wall, pucca floor, {ffadricated roof 2010 3.200
over steel structure etc.
12 | R.C.C ROAD | Build in burnt bricks Chips, M.S Rod, Syllet sand, Cement. 2010 30,950
1st floor & 2nd floor Built in burnt bricks wall, tiles floor, Tramped glg
13 | Rest House wooden door, thai aluminum window with glass and grill, high class 2016 5,654
sanataryfitting and fixture, luxurious interior etc.
14 f;i:fg:ri:; Built in burnt bricks Wa!l, pucca floor,C.l. sheet roof over M.S.angle 1998 2.000
oy sheet, stell door and window etc.
building
Security Guard | Built in Burnt bricksvall, pucca floor , C.1. Sheet roof over MS angle
15 . 1998 410
Room steel door and window etc.
Safety Tank ( Construction same that of reserver tank . Measuring
16 02 nos ) A. 300 sft 2001 300
B. 720 sft 2010 720
Built in burnt bricksvall, pucca floor,C.l. sheet roof over M.S.angle
17 Worker sheet, stell door and window etc.measuring
Quarter A. 1st Floor 7270.5 sft 2010 7,270
B. 2nd Floor 7270.5 sft 2010 7,270

18 | Cargo Lift

Built of burnt bricks wall, Stone chips casting, RCC beam/column/rq
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03 Medium collapsible gate. average height 60 ft.
KSML Factory East said. 2008 202
KSML Factory North said. 2010 202
Build |_n_burnt bricks Chips, M.S Rod, Syllet sand, Cement. Mymens 2010 1,312
sand filling etc.
Total 305,604

19 | Weighing Scale

B. FIRE EXTINGUISHER AND FIRE EQUIPEMENT

Description in details and valuation of the fire extinguisher and fire equipment are shown as under:

Sl # Particulars Quantity | Sl# Particulars Quantity
1.| CO2 07 pcs 7. | Fire Lock Cutter 01 pcs
2. | ABCPowder 52 pcs 8. | Fire Exit Light 04 pcs
3. | Fire Jacket 3 sets 9. | Fire Hand Central Nozel 01 Nos
4. | Fire Blanket 01 pcs| 10. | Fire Bucket 02 Nos
5. | Fog Light 02 pcs| 11.| Fire Hose Box Point 16 points
6. | FireMask 02 pcs| 12.| Fire Siren 3 sets

PLANT ANIMACHINERIES:

All the machineries used for productievere purchased in brand new condition. The machineries are running
well and maintained properly.

SIGNBOARD:

The signboard of the Company is well displayed at the factory premises and theretisendffice/Factory
with in the said factory premises.

Sd/- Sd/-
Noor Ahamed, FCA Mohammad Hamdul Islam
CEO & Managing Director Managing Directo& CEO
Place: Dhaka

Date:Novemberl5, 2017

Xiv. If the issuer is entitled to any intellectual propertyight or intangible asset, full description of the
property, whether the same are legally held by the issuer and whether all formalities in this regard have
been complied with;

The Company hawo intellectual property right or intangibles assets.



XV.

Full description ofother properties of the issuer:

Karim Spinning Mills Limited

Schedule of Property, Plant and Equipment as on 30 September 2!

Sl. No. Name of Assets Written down value as on
30092017

1. | Land & land developmen 512,256,150.00
2. Building & construction 395,314,443.44
3. | Plant & machinery 457,979,043.18
4. | Furniture & fixture 4,218,801.30
5. | Transport & vehicles 48,242,521.43
6. | Factory equipment 7,799,668.49
7. | Office equipment 8,576,933.48

Total 30 September 201] 1,434,387,561.3(

(a) Details of the factory Building:
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Sl BUILDING TYPE YEAR OF| FLOOR
No | PARTICULARS | DETAILED DESCRIPTION BUILT | AREA (sft)
Ground floor. Built of burnt bricksall, mosaic floorRCC
Two Storied beam/column/roof. 03 big steel gate,01 small gate etc. average hg 2001 89,974
1 | main factory 18ft.
building 1st floor. Built for burnt bricks/C.$heet, wall, pucca floor, pre 2008 91.674
fabricated roof over steel structure etc.
Built in burnt bricks wall, pucca floor with underground ducting RC
A.C. plant beam/column/ roof, air type door etc. measuring.
2 | building (03 A. 3607sft X 3 floor = 10821sft. 2001 20,847
NOS) B. 2492 sft X 3 floor = 7476 sft
C.1275 sft X 2 floor = 2550 sft.
Office Building Ground tp 2nd _floor. Built in burnt bricl_<s wal!, pucca}/ mosai(_:/tiles
3 (03 storied) floor, thal aluminum yvooden door, thai aluminum window with glag 2004 13,821
and grill etc. measuring 466t X 3 floor .
4 ﬁszséaggirngle Built in burn_t bricks wall, pucca floor, RCC beam/column/roof etc. 2001 2,760
: average height 20 ft.
storied)
Two Storied
5 Pump House Construction same as that of generatayuse except height 2001 1310
Cum Substation | measuring 655 sft X 2 floor. ’
Building
Built in burnt bricks/ stell wall, pucca floor. C.I. sheet roof over MS
Raw Cotton o
down angle, stell gate etc. measuring:
6 SSH ding. (03 | 6407 st 2001 6,407
Nos ) B. 6423 sft 2005 6,423
C. 6990 sft 2006 6,990
7 | Corridor Stl::”t in burnt bricks wall, pucca floor, C.I. sheet roof over M.S. Ang 2007 4209
8 | Boiler House Stucilt in Burnt bricks wall, pucca floor , C.l.Sheet roof over MS ang| 2008 575
9 | R.M.S Building Build in burnt bricks wall, pucca/Sand floor,RCC beam/Colum/roof 2001 175
steel gate etc.
10 | Reservoir Tank | Pucca floor, burnt bricks wall, rcc beam/column/roof etc. 2001 949
11 | Delivery shed Built for burnt bricks/C.l.sheet, wall, pucca flopre-fabricated roof 2010 3.200
over steel structure etc.
12 | R.C.C ROAD Build in burnt bricks Chips, M.S Rod, Syllet sand, Cement. 2010 30,950
1st floor & 2nd floor Built in burnt bricks wall, tiles floor, Tramped
13 | Rest House glass, wooden door, thailuminum window with glass and grill, high 2016 5,654

class sanatary fitting and fixture, luxurious interior etc.
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Staff quarter . .
14 | cum canteen Built in burnt bricks wa!l, pucca floor,C.l. sheet roof over M.S.angl¢ 1998 2.000
. sheet, stell door and windowtc.
building
Security Guard | Built in Burnt bricks wall, pucca floor , C.I. Sheet roof over MS ang
15 . 1998 410
Room steel door and window etc.
Construction same that of reserver tank . Measuring
16 ﬁgle)ty Tank (0273300 st 2001 300
B. 720 sft 2010 720
Built in burnt bricks wall, pucca floor,C.l. sheet roof over M.S.angl¢
sheet, stell door and window etc.measuring
17| Worker Quarter =™ &t Fioor 7270.5 sft 2010 7,270
B. 2nd Floor 7270.5 sft 2010 7,270
Built ofburnt bricks wall, Stone chips casting, RCC beam/column/r
. 03 Medium collapsible gate. average height 60 ft.
18 | Cargo Lift KSML Factory East said. 2008 202
KSML Factory North said. 2010 202
19 | Weighing Scale Build |_n_burnt bricks Chips, M.S Rod, Syllet s@edyent. Mymensing 2010 1,312
sand filling etc.
Total 305,604

(b) Head office Building:

(©)

(d)

The company at present owns following car and vehicles:

Registered officef the company is located @&ichmond Concrod (5th floor), Plot N&JA, Blockg CES(F)
68 Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaXe2

Fire Fighting Equipment:

List of Fire Fighting Equipment are as follows:

Sl # Particulars Quantity | Sk# Particulars Quantity
1.| CO2 07 pcs 7. | Fire Lock Cutter 01 pcs
2. | ABC Powder 52 pcs 8. | Fire Exit Light 04 pcs
3. | Fire Jacket 3 sets 9. | Fire HandCentral Nozel 01 Nos
4. | Fire Blanket 01 pcs| 10. | Fire Bucket 02 Nos
5. | Fog Light 02 pcs| 11.| Fire Hose Box Point 16 points
6. | FireMask 02 pcs| 12.| Fire Siren 3 sets
Car & Vehicles:

S.L No| VehicleNumber Vehicle Type Chassis & Engine Number
1| D.M. BHAL1-1748 Marcedes WDD2221042A178646/65192132776610
2 | D.M. GHAL3-7644 Toyota TRJ15@025405/2TRL142193
3 | D.M. GHAL1-8113 Porsche WP1Z7279PZ6LA45121/81610818
4 | D.M. GA13-9850 Toyota NZE1416130576/1N2D502952
5 | D.M. U11-3465 Ashok Leyland MB1AUJFCOERYKO0377/EBEZ2022
6 | D.M. MA11-3778 Ashok Leyland MB1AE34KAERT82886/ZBB3IP581L
7 | D.M. CHA1-6573 Toyota SR460269858/388071348
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(f) Plan of Operation and Discussion Binancial Condition:
OAAO LT GKS AadadzsSNJ KFR 0SSy Ay 2LISNIGA2yzT (KS A aadznbdoial posifomasdyadttiows joRtheMaBta dzf G a F N.
five years or from commercial operation, which is shortahall be furnished in tabulardrm which shall, among others, include the following information:

¢CKS /2YLI yeQa NBGSydzS FyR NBadz Gda T ohEnges B ddndibl fosiy and staferiidntofScasB ows f? thdivadtkayslayg OA | £ LJ2 &

mentioned below:

Amount in Taka

01/07/2017 to
30/09/2017 (For
Three Months)

Particulars

30-Junl7 30-Junl6 30-Junl5 30-Junil4 30-Junl3

Revenue 280,591,430 1,174,005,954 1,169,464,400 1,418,276,386 1,557,616,143  1,565,343,489
Cost of Sales (232,524,503) (970,253,647) (933,919,217) (1,133,246,136) (1,209,783,090) (1,250,411,307)
Gross Profit 48,066,927 203,752,307 235,545,183 285,030,250 347,833,053 314,932,182
Administrative expenses (14,817,916) (55,546,266) (50,470,724) (43,380,737) (31,287,850) (26,407,475)
Selling & distribution expense (1,315,972) (3,760,672) (2,637,013) (4,548,094) (3,368,195) (2,609,862)
Finance Cost (9,562,313) (42,859,132) (62,066,689) (92,542,862) (142,004,540)  (185,844,729)
Other Income 1,055,833 5,357,126 6,208,747 5,457,199 8,675,944 4,715,223
Other Expense (1,427,061) (496,565) (1,250,855) - - -
Profit before WPPF and tax 21,999,498 106,446,798 125,328,649 150,015,756 179,848,412 104,785,339
Workers profit participation fund (8,564,210)

Profit Before Tax 21,999,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339
Income tax expanse (4,329,362) (21,061,066) (22,598,481) (24,323,107) (38,404,516) (17,786,704)
Current Tax (4,743,485) (22,726,868) (25,700,919) (24,759,103) (14,454,996) (15,717,801)
Deferred tax 414,123 1,665,802 3,102,438 435,996 (23,949,520) (2,068,903)
Profit After Tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635
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Statement of Financial Positions:
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Particulars Amount in Taka
30-Sep17 | 30-Jun17 | 30-Jun16 | 30Juni5 | 30Juni4 | 30Juni3 |
Restated
NONCURRENT ASSETS

Property, Plant & Equipment

Total NonCurrent Assets
CURRENT ASSETS

Inventories

Accounts & other receivables
Advance, Deposits & Prepayments
Cash and Cash Equivalents

Total Current assets

TOTAL ASSETS

EQUITY & LIABILITIES

Equity attributable to share holders
Share Capital

Share Money Deposit

Revaluation Surplus

Retained earnings

Total Shareholder's equity
NONCURRENT LIABILITIES
Long Term borrowing

Deferred tax liability

Total noncurrent liabilities
CURRENT LIABILITIES

Accounts & other Payables

Short Term borrowing

Current portion of long term borrowing
Provision for income tax

Accrued Expenses

Total Current Liabilities

Total Liabilities

TOTAL EQUITY & LIABILITIES
NAV Per Share

1,434,387,561]

1,425,640,274]

1,422,246,657|

1,418,114,558

1,451,944,957|

1,454,937,87§

1,434,387,561

1,425,640,274

1,422,246,657

1,418,114,558

1,451,944,957

1,454,937,878

445,621,232
693,705,271
114,170,438
183,464,216

309,321,383
854,293,913

53,152,017
141,036,294

268,003,982
707,605,951
146,042,298
168,750,299

237,697,176
1,080,983,606
155,955,566
15,250,529

202,350,898
1,232,633,691
168,333,200
32,500,084

298,510,137
1,411,882,239
177,987,384
7,141,942

1,436,961,157

1,357,803,607

1,290,402,530

1,489,886,877

1,635,817,873

1,895,521,702

2,871,348,718

2,783,443,881

2,712,649,187

2,908,001,435

3,087,762,830

3,350,459,580

612,500,000

717,763,519
591,107,321

350,000,000

722,400,381
830,482,054

350,000,000

707,083,757
751,728,159

350,000,000

718,166,541
635,959,422

350,000,000

729,730,824
488,097,523

100,000,000
250,000,000
741,799,882
341,018,948

1,921,370,840

1,902,882,435

1,808,811,916

1,704,125,963

1,567,828,347

1,432,818,830

11,610,195 11,869,888 20,001,978 5,915,692 7,551,051 186,726,271
185,003,331 186,235,723 185,198,592 190,256,815 192,733,568 170,913,880
196,613,526 198,105,611 205,200,570 196,172,507 200,284,619 357,640,151
9,745,785 11,202,705 19,203,571 24,540,862 52,251,905 244,840,479
669,985,156 605,732,130 580,733,814 824,201,796 1,044,142,210 1,138,628,614
6,177,960 7,610,000 6,164,344 91,980,688 182,110,002 128,138,224
47,383,887 42,640,402 73,137,197 53,223,663 28,464,560 36,843,890
20,071,564 15,270,598 19,397,775 13,755,956 12,681,187 11,549,392
753,364,352 682,455,835 698,636,701 1,007,702,965 1,319,649,864 1,560,000,599
949,977,878 880,561,446 903,837,271 1,203,875,472 1,519,934,483 1,917,640,750
2,871,348,718 2,783,443,881 2,712,649,187 2,908,001,435 3,087,762,830 3,350,459,580
31.37 54.37 51.68 48.69 44.80 143.28



Statement of Changes in Financial Position:
For the period ended September 30, 2017 and for the year edded 30, 2017 , 2016, 2015, 2014, 2013

76

Particulars Ordinary Share Money | Revaluation Retained Total
Share Capital Deposit Surplus Earnings

Balance as on 30 June 201 100,000,000 250,000,000 741,799,882 341,018,948 1,432,818,830
Balance as on 30 June 201 350,000,000 ) 729,730,824 488,097,523| 1,567,828,347
Balance as on 30 June 201 350,000,000 ) 718,166,541 635,959,422 1,704,125,963
Balance as on 30 June 201 350,000,000 ) 707,083,757 751,728,159 1,808,811,914
Balance as on 30 June 201 350,000,000 ) 722,400,381 830,482,054] 1,902,882,435
Balance as on 30 Septembe

2017 612,500,000 ) 717,763,519 591,107,321] 1,921,370,840
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Statement of Caslflows:
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C) The statement of cash flows of the company was as under

Amount in Taka

Particulars 01/07/2017 to

30/09/2017 (For Three 30-Junl7 30-Jun16 30-Juni15 30-Junl4 30-Juni13

Months)

a) Cash flow from operating activities :
Cash Received from Customers and Others 436,703,828 995,533,575 1,225,068,824 1,558,033,848 1,768,973,781 1,369,309,477
Cash paid to suppliers & employees and others (421,990,611) (956,335,797) (938,690,055) (1,122,755,567) (1,308,101,402) (946,073,446)
Income Tax Paid (2,490,019) (31,993,644) (30,237,962) (39,975,781) (35,205,931) (4,199,343)
Net cash provided by operating activities 12,223,198 7,204,134 256,140,807 395,302,500 425,666,448 419,036,688
b) Cash flow from investing activities
Purchase of property, plant & equipment (27,171,519) (40,519,748) (21,146,788) (7,659,784) (33,696,002) (24,422,923)
Intercompanycurrentaccounts 5,489,324 28,295,424 201,130,382 - ) -
Proceeds from sales of property, plant and 315,000 2,350,000 968,650 930,000.00 4,082,083
equipment
Net cash used by investing activities (21,367,195) (9,874,324) 180,952,244 (6.729.784) (29,613,919) (24,422,923)
¢) Cash flow from financing activities :
Short term borrowing 62,594,646 24,247,815 (123,357,733) (219,940,414) (94,486,404) (56,241,931)
Long term borrowing ) ) (88,940,239) (90,457,176) (131,986,620) (156,849,633)
Lease obligation (1,691,733) (6,686,434) (10,685,819) (2,957,496) (2,216,823) (720,289)
Payment of finance costs (9,562,313) (42,859,132) (62,066.689) (92,542,862) (142,004,540) (185,844,729)
Net cash provided by financing activities 51,340,600 (25,297,751) (285,050,480) (405,897,948) (370,694,387) (399,656,582)
d) Net increase in cash (a+b+c) 42,196,603 (27,967,941) 152,042,571 (17,325,232) 25,358,142 (5,042,817)
e)Net Foreign Exchange difference 231,319 253,936 1,457,199 75,677 - -
f) Cash at beginning at the period 141,036,294 168,750,299 15,250,529 32,500,084 7,141,942 12,184,758
g) Cash at the end of the period ( d+e+f) 183,464,216 141,036,294 168,750,299 15,250,529 32,500,084 7,141,941
OperatingCash Flow Per Share 0.20 0.12 4.18 6.45 7.15 11.56




a) Internal and external sources of cash;
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Particulars 30-Sepl7 30-Junl7 30-Jun16 30-Jun15 30-Junls 30-Jun13

- Restated - -
Internal Source of Cash
Share Capital 612,500,000 350,000,000 350,000,000 350,000,000 350,000,000 100,000,000
Retained earnings 591,107,321 830,482,054 751,728,159 635,959,422 488,097,523 341,018,948
Sub Total 1,203,607,321| 1,180,482,054 | 1,101,728,159 985,959,422 838,097,523 441,018,948
External Sources of cash
Long Term Borrowing 17,788,155 19,479,888 26,166,322 97,896,380 189,661,053 314,864,495
Short Term Borrowing 669,985,156 605,732,130 580,733,814 824,201,796 1,044,142,210 1,138,628,614
Sub Total 687,773,311 625,212,018 606,900,136 922,098,176 1,233,803,263 1,453,493,109

Grand Total

1,891,380,632

1,805,694,072

1,708,628,295

1,908,057,598

2,071,900,786

1,894,512,057

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

KSMlhas no other material commitments for capital expenditures except for those mentioned in the Utilization of IPO prockidgrospectus.




C) Causes for any material changes from periodperiod in revenues, cost of goods sold, other operating expenses and net income;
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Particulars Amount in Taka
01/07/2017 to 30/09/2017 30-Junl? 30-Junl16 30-Jun15 30-Junl14 30-Jun13
(For Three Months)

Revenue 280,591,430 1,174,005,954 1,169,464,400 1,418,276,386 1,557,616,143  1,565,343,489
Cost of Sales (232,524,503) (970,253,647) (933,919,217) (1,133,246,136) (1,209,783,090) (1,250,411,307)
Gross Profit 48,066,927 203,752,307 235,545,183 285,030,250 347,833,053 314,932,182
Administrative expenses (14,817,916) (55,546,266) (50,470,724) (43,380,737) (31,287,850) (26,407,475)
Selling & distribution expense (1,315,972) (3,760,672) (2,637,013) (4,548,094) (3,368,195) (2,609,862)
Finance Cost (9,562,313) (42,859,132) (62,066,689) (92,542,862) (142,004,540) (185,844,729)
Other Income 1,055,833 5,357,126 6,208,747 5,457,199 8,675,944 4,715,223
Other Expense (1,427,061) (496,565) (1,250,855) - - -
Profit before WPPF and tax 21,999,498 106,446,798 125,328,649 150,015,756 179,848,412 104,785,339
Workers profit participation fund (8,564,210)

Profit Before Tax 21,999,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339
Income tax expanse (4,329,362) (21,061,066) (22,598,481) (24,323,107) (38,404,516) (17,786,704)
Current Tax (4,743,485) (22,726,868) (25,700,919) (24,759,103) (14,454,996) (15,717,801)
Deferred tax 414,123 1,665,802 3,102,438 435,996 (23,949,520) (2,068,903)
Profit After Tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635




d)

f)
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Causes for any changes from period to period in revenues, cost of goods sold, oferating
expenses and net profit are as under:

Revenue:
[ 2YLIl yeQa ljdzr yiAde sArasS artsSa gSNB Ay dzZLINAIKEG GN
decrease was observed from 2016 due to fall in export sales.

Cost of goods sold
Increase & decreasin cost of goods sold from period to period were in line with the sales revenue of
the company.

Operating expenses:
Operating expenses of the company increased from period to period due to increase in admisistrative
expenses of which the major reson was increase in salary and allowances.

Net Income:
Changes in the net income of the company in period to period wetteeitine with sales volume.

lye aSrazylrft awsSoda 2F GKS AaadzsSNRa odairySaarT
CKSNBE A& y2 AAIAYATFAOFY(d aSrazylt | aL¥dOnaterdly GKS O
which are procureanostly duringAugustApril because of having harvesting time each year.

lye (y26y (GNBYyRasz S@Syidta 2N dzyOSNIFAydASa GKIFG v
business;

Though there are no known trends, events and/or uncertainties that shall have a material impact on

tKS O2YLI yeQa TFdzidzNE odzaAySaas GKS o0dzaAySaa 2LISN
following events:

i) Political Unrest ii) Natural Disaster
iii) Increased Competition iv) Entrance of New Technology
v) Down Trend Demand in International Market

Any assets of the company used to pay off any liabilities;

None of the operating assets of the company has been disposed off to liqudgtiabilities of the
company.
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g) Any loan taken from or given to any related party aonnected person of the issuer with details of

the same;
The company gives loans to its related party which are under common management during last five yea
as follows:
Amount in BDT
01/07/2017
Name of . . Nature of to
: Relationship :
Parties Transaction | 30/09/2017 30-Junl7 30-Junl6 30-Junl5 30-Junl4 30-Junl3
(For Three
Months)
Intercompany current accounts
Purbani Common | Intercompany
Fabrics Director/ current 1,473,491| (2,812,939) 6,105,784 6,338,067| (2,006,704)| (18,410,019)
Limited Shareholders  accounts
Karim Parent Intercompany
Textiles Company current 1,300,000 - | 19,453,506/ 13,677,013 (667,249)| (6,158,362)
Ltd. accounts
;l:);g?m Cpmmon Intercompany
Spinning Director/ current 39,876,318| 82,393,980| 191,905,181| 295,423,983| 85,138,258| 79,899,618
Ltd. Shareholders| accounts
5::2%. C_ommon Intercompany
Dyeing Director/ current (8,936,453)| (15,153,157)| 33,079,382| 47,196,611| 23,946,330 5,534,291
2 Shareholders accounts
Limited
Shohagpur| Common Intercompany
Textile Director/ current 238,681,668| 213,487,264| 2,047,796| 131,431,864| 136,223,654 137,780,798
Mills Ltd. Shareholders accounts
g;;?sgtlic Cpmmon Intercompany
Spinning Director/ current 12,076,750 12,045,950, 65,664,872| 25,319,372 27,253,604| 25,132,007
Ltd. Shareholders| accounts
Total 284,471,774 289,961,098| 318,256,521| 519,386,910| 269,887,893| 223,778,333

h) Any future contractual liabilities the issuer may enter into within next one year, and the impact, if any,
on the financial fundamentals of théssuer;

The companyneither has any future contractual liabilities nor has any plan to enter into any contractual
liabilities other than normal course of busineswithin next one year that would impact the financial
fundamentals of the company

i) The esimated amount, where applicable, of future capital expenditure;

The Company haso LJX | v
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i) Any VATjncome 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. Updated income tax
status for the last 5 years or from commercial opéi@n, which is shorter;

Value Added Tax (VAT):
TheKSMlhas the VAT registration Nd8071008125area codel80202 Since the company is a 100%
export oriented, it does not have to pay VAT. Therefore, no VAT liability is there.

Income Tax:
Karim SpinningMills Limited having its TIN Nol64618202798and regularly pays income taxes.
Following is the summary of income taxes of the company:

Accounting Assessment
Year Year Status Remarks

Total tax liabilities for the yeaafter the final

Assessment assessment is tk. 2,24,4_10,146 including inte_res

2013 20132014 tk. 13,55,025 out of which tk. 41,99,343 adjust

Completed from tax deducted at source and tk. 1,82,40,8
paid through pay order.
Total tax liabilities for th year after the final
assessment is tk. 3,31,45,719 including interes
Assessment

2014 20142015 Completed tk. 19,20,267 out of which tk. 1,06,17,3]
adjusted from tax deducted at source and

2,25,28,409 paid through pay order.

Total tax liabilities for the year after the fing

Assessment | assessment is tk. 2,95,73,171 out of which

2015 20152016 Completed 1,02,34,978 adjusted from tax deducted at sou
and tk. 1,98,44,299 paid through pay order.

2016 20162017 Returnsubmitted and assessmentusder process

2017 20172018 Return submissionnder process

Customs Duty:
KSMlpays all customs duty as per the customs act of the country and there is no due in this regard
pending.

Contingent Liability:
There exists no situation involvilkgSMLfor which any liability for the company is most likely to occur
2NJ 6 KAOK YI @& ONBFGS Fye LRaaroAtArAde 2F O02YLI yeQa
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k) Any financial commitment, including lease commitment, the company had entered into during plast five years or from commercial operation, which is

shorter, giving details as to how the liquidation was or is to be effected;

Details ofFinancialLease during last five years

Name of Assets Total Effective Date Outstanding as | Outstanding | Outstanding | Outstanding | Outstanding | Outstanding
Name of the L Rental Lease Mode of
SL Lessor Under Lease | Acquisition avment | Term date of Pavment of on 30 as on 30 as on 30 as on 30 as on 30 as on 30
hold Cost pay Lease Y Expiry | September, 2017| June, 2017 | June, 2016 | June, 2015 | June, 2014 | June, 2013
Phoenix
1 | Finance & Maruti Ritz 27,38,000 | 78138 | M | sep11 | monthy | AU - - - 152,795 980,086 1,672,023
Investments Moths 15
Ltd
Phoenix
1 | Finance & Toyota AXIX | 2540000 | 58305 | 2" | Fep13 | monthly | an17 - - 383,482 950,270 1,419,678 | 1,808,438
Investments Moths
Ltd
LankaBangla 60th
2 | Finance Toyota Prado | 1,30,26,875| 2,23,674 | |\ [ Augl3 | Monthly | Juni8 1,598,235 2,214,900 4,681,244 6,406,553 7,863,873 -
Limited
IDLC Finance] 60th
3 | Ltd (Coverd Covered Van 2338217 | 37,786 [\ - | Augl4 | Monthly | Juni9 732,051 820,971 1,120,970 1,446,524 - -
Van)
38,681,
IDLC Finance] 37,856 60th Aug 1,113,001
4 L Ashok Leyland | 18,35,000 and Moths | Se€p15 | Monthly 20 1192,879 1,487,187 - - -
37,193
IDLC Financg Mercedez Benz 60th Januaey Dec
5 Ltd CAD/2015/2951 2,60,61,000| 4,35,679 Moths 2016 Monthly 20 14,344,868 15,251,138 | 18,493,439 - - -
Total 17,788,155 19,479,888 | 26,166,323 8,956,142 10,263,637 3,480,460
Details of Operating Leas#uring last five years
The head office of the company is taken on ledsms and condition of the operating leases are as under:
Date of Lease | Date of Lease L
SL. Lessor Lessee - Description of Leased Asset Lease Rent
Agreement Expiration
Lease Agreement for Office Spa
PurbaniSynthetic Spinning Ltd,
Shohagpur Textile Mills Ltd, Lease of vacant office space measurin
1 | Purbani Rotor Spinning Ltd, Karim Spinning Mills Limited 25th June, 2009 30th June, 2019 P BDT 64,200 per month

Purbani Yarn Dyeing Ltd,

Purbani Fabrics Ltd,

Karim Textiles Ltd,

1,284 sq. ft. from the lessor.
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) Details of all personnel related schemes for whitthe company has to make provision for in future
years;

The Company consider its human resources as the most valuable assets and the profitability of the company
largely depends on the efficient and effective productivity of human resourtesaddition to monthly
remuneration benefit of salary, wages, and allowances, the company also provides following benefit to the
employees:

Festival Bonus : | The company pays two Festival Bonus i.e. two Basic salaries in additid
their salaries.

Yearly IncremenfPromotions | : | Employees are awarded for their performances every year.

Group Insurance : | The company has established group insurance policy with Prime Islan
Insurance Limited.




m) Break down of alexpenses related to the public issue;
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Sl. Description ‘ Basis of Fees Amount in Tk.
A. IssueManagement Fees:
2% of the total amount
1 Issue management Fee raised or TK. 3,000,000 3,000,000
- 3,450,000
VAT against Issue Manageme
450,000
2 Fees
B. FEES RELATED to Listing Related Expenses:
Prospectus Submission Fee td Tk. 50,000 for each stock 100.000
3 DSE & CSE exchanges ’
@ 0.25% on Tk. 100
million and 0.15% on the
o rest amount of paid up
DSE & CSE Listimhgjtial Fees capital: maximum Tk. 2 2,487,500 3.350,000
million for each
4 exchanges
0.05% up tdk. 100 crore
DSE and CSE Annual Fee and 0.02% up above of 762,500
5 Tk. 100 Cr. Paid up capit
C. BSEC Fees:
6 Application Fee Fixed 50,000
5 -
BSEC Consent Fee fee @ 0.40% on entire 600,000 650,000
7 offer
D. IPO Related Fees:
. . Commission @ 1% on
8 Underwriting Commission Underwritten Amount 525,000 525,000
E. CDBL Fees and Expenses:
9 Security Deposit At actual 500,000
10 Documentation fee At actual 2,500
11 Annual Fee At actual 100,000 722.875
12 Connection Fee At actual 6,000
.015%0f issue size+.0159
13 IPO Fees of PrelPO paid up capital 114,375
F. Printing and Post Public Offer Expenses:
Publication of Prospectus Estimated (to be paid at 600,000
14 actual)
Abridge Version in 4 daily new| Estimated (to be paid at
600,000
15 paper actual)
Notice for prospectus, lottery, : .
refund etc. in four daily Estimated (to be paid at 300,000
16 actual)
newspaper
Lottery Conduction Expense | Estimated (to be paid at 200.000 9,127,125
18 including BUET fee actual) '
Data Processing Fee & Share| Estimated (to be paid at 6.500.000
19 Software Charge actual) T
Courier Expenses Estimated (to be paid at 150,000
20 actual)
Administrative & Stationary Estimated (to be paid at
277,125
21 Expense actual)
Grand Total 17,825,000

N:B: Actual costwill differ if above mentioned estimates differ and will be adjusted accordingly



86

n) If the issuer has revalued any of its assets, the name, qualification and experiences of the valuer and the
reason for the revaluation, showing the value of the assetsqorio the revaluation separately for each
asset revalued in a manner which shall facilitate comparison between the historical 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;

Karim Spinning Mills Limitdths revalued its fixed asts in the financial ye&017, which has been reflected

in the financial statements of the company.

Dates of revaluation are follows:

Sl. Date Performed by valuer Qualification of | Experience

No Valuer

1 | 16-08-2017 | Karim Spinning Mills Limited | Mahfel Hug & Co. Chartered 35Years
Chartered Accountants | Accountants

The purpose of this work is to arrive at a fair valuthef fixed
Purpose of Valuation assets of Karim Spinning Mills Limited. So as to incorporate
fair value exhibit in its financial statements of the company.

Basis of Revaluation:

Market value:
In accordance with International Valuation Standards (IVSs) Market vatle éstimated amount for which
an asset or liability could be exchanged on the valuation date between a willing buyer alidgseiler in an

arm's lengthtransaction, after proper marketing and where the parties had each acted knowledgeably,
prudentlyandwithout compulsions

Sl. No. | Particulars

"The estimated amount" refers to a price expressed in terms of money payable for the asset in an arm's

! market transaction.

) "An asset should exchange" refers to the fact that the value of an assah iestimated amount rather than
predetermined amount or actual sale price.
"On the valuation date" refers that the value is tirapecific as of a given date.
"Between willing buyers" refers to one who is motivated, but not compelled to buy.

5 "and a willing seller" refers to one who is motivated to sell the asset at market tiemntise best price attainable in

the open market after proper marketing, whatever thece may be.

"In an arm'’s length transaction” is one between parties who ddhawe a particular aspecia relationship, e.g. parent g
6 subsidiary companies or landlord and tenant thaty make the price level uncharacteristic of the marker or inflated
because of aelement of special value.

"After proper marketing" means thasset would be exposed to the market in the magpropriate manner to effeg
its disposal at the best price reasonably attainable ftbmmarket.

"where the parties had each acted knowledgeably, prudently" presumes that both the willing buyer andlliihg
8 seller are reasonably informed about the nature and characteristics of the asset, its actual and potential uses
state of the market as of the valuation date.

"Without compulsion" means that each party is motivated to undertake tifamsaction, but neither is forced o
unduly coerced to complete it.
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The definition of market value is similar to the definition of fair value stated in BAS 16: Property, plant &
equipment.

Under BAS 16, an entity can adopt either historical cost modedvaluation model of valuing its land and
building. Under the historical cost model, Land, Building and Machinery are recorded in the balance sheet
(statement of financial position) at their original cost price less depreciation applied consideriectexkp
useful economic lives.

However, a company can also choose the revaluation model. Under the revaluation model, a company
must revalue all assets within a class of assets at a time. For example, if a company has a head office
building with five depotsaand owns all the buildings and they decide they are going to revalue the head
office building, then they cannot just revalue one building they must revalue all buildings. In other words,
the head office building and all five depots must be revalued at#ree time.

These rules of BAS 16 have been duly followed while revaluing the land asset of the company.

b) Revaluation model'leads to the fair value of the property, plant & equipment.

We have valued the fixed assets at market/fair value keeping in consideratiah the relevant factors
and other price determinates and information taken from local land brokers/real estafents, local land
office anddwellers as well as resident dfe adjacent area for Land & Land Development and Building.

Valuation date / Cutoff Date:
The market value of the subject property is determined, considering 30th June, 2017 as valuation date.

Market Evidence:
In selecting the valuation ofxfeéd assets, we have considered the entiemd & Building as a single cash
generating unit and the property is readily available for sale in the market separately. The price of Land is
on the increasing trend due to the following reasons:

a.Volume of avdable price in the market.

b. Frequency of transfer in the subject market area.

c.Demand in the market of Land.

d. Price hike due to scarcity of per capital land.

e. Increasing density of population.

f. Scarcity of land in the subject market area and

g. Future prospect of business of the company.
Confirmation:
We confirm that the assignment has been conducted in accordance with requirements, so far as
applicable to This assignment, of International Valuation Standards (IVSs) Bangladesh Accounting
Standard (BASs) and Condition and guidelines for assets revaluation issued by Bangladesh Securities and
Exchange Commission (BSEC).
Valuation Approach:

Market approach: provides an indication of value by comparing the subjset agth identical or similar
Assés for which price information is available.
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As the fixed asset is readily available for sale in the market therefoeactual selling price can be
Determined on the basis of recent transfer price between the willing parties in an arm's length
transaction

The independent Valuer Report

The independent valuer not related with the company. The company made revaluation of land an
development, Building and other construction, and Plant & Machinery in different times to reflestafai
thereof, details of which are as follows:

Particulars of the Name of Quellfezing Date of Sl vele e Revaluation
n of the . amount of Assets after
assets the valuer Revaluation . Surplus
Valuer Assets revaluation
gzcglgggmd 479,304,000 | 512,256,150 | 32,952,150
Building and other
construction Mahfel Chartered 16 August 2017 295,037,781 374,211,577 79,179,796
Plant and Hug & Co.| Accountants 9
machinery 535,871,464 468,576,552 | (67,294,912)
Otherfixed assets 3,624,874 3,624,874 -
Total 1,313,838,119| 1,358,675,153| 44,837,034

0) Where the issuer is a holding/subsidiary company, full disclosure about the transactions, including its
nature and amount, between the issuer and isubsidiary/holding company, 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 debtax oreditor;

The Companyeitherhasanysubsidiary nohasoperated under a holding compamxcept the followings:

Company Name Nature of 2017 2016 2015 2014 2013
Transaction

Karim Textiles Limited| Trade - - 5,64,154 5,64,154 -
Inter  Company| - -| 1,36,77,013| (6,67,249) -
CurrentAccount

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

YENRY ¢SEGAESAE [AYAGSR A& (KS 2yfé O02YLIyeé 6KAOK
KTL for last three years are as follows

SL. Particulars Karim Textiles Limited

20162017 | 20152016 | 20142015
1. | Date of Incorporation 19/01/1984
2. | Nature of Business 100% Export Oriented RMG
3. | Equity Capital (paid up capital) 100,000,000, 100,000,000 100,000,000
4. | Reserves (Retained Earnings) 463,576,579 335,756,098 279,448,482
5. | Sales 2,310,620,480 2,019,333,800 1,428,040,066
6. | Profit after tax 119,852,617| 53,426,462 25,033,257
7. | EPS 120 53 25
8. | Net Asset Value (NAV) Tk. 564 436 379
9. | Status of Listing Non-Listed Non-Listed Non-Listed
10. | Information regarding significant adverse factors No significant adverse factors
11. | has become sick or is under winding up; Not sick or is under winding up

K21t |



12. The related business transactions withing group and their significancen the financial performance of the issuer:
There were noelated business transactions within the group which have significance on the financial peréerofahe issuer except the following transaction:
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Amount in BDT

SL Name of Parties Relationship Nature of 01/07/2017 to
Transaction 30/09/2017 (For 30-Junl17 30-Jun16 30-Junl5 30-Juni4 30-Jun13
Three Months)
A. | Trading
Purbani Fabrics Limited C°§‘hr2f§h5.';§$;°” Trading 37,730,323|  50,248,279|  14,717,754| 20,647,608| 22,918,138/ 130,678,130
Karim Textiles Ltd. Parent Company Trading - - - 564,154 564,154 -
Purbani Rotor Spinning Ltd Cognh“;:’;hgl';‘z‘r’f” Trading 74,309,309|  96,794,392|  66,568,567| 38,530,967| 241,821,337| 267,209,071
Purbani Yarn Dyeing Limitd C°mmon Director/ Trading (2,028,966)|  (2,028,966)|  (2,216,207)| 1,851,934 557,855| 54,134,783
Shareholders
Shohagpur Textile Mills Ltd Cog'h”;fe“hgl';i‘éo” Trading (43,702,062)|  (32,490,709) (55,098,977)| (31,650,251)  49,050,069| 61,527,520
Purbani Synthetic Spinning| Common Director/ .
L o oldors Trading (505,989) (505,989) (505,989) (505,989) (505,989)| 1,654,011
Subtotal (A) 65,802,615| 112,017,007]  23,465,148] 29,438,423] 314,405564] 515,203,515
B. | Intercompany current accounts
Purbani Fabrics Limited | COMmMon Director/ Intercompany 1,473,491  (2,812,939) 6,105784|  6,338,067| (2,006,704)| (18,410,019)
Shareholders current accounts
Karim Textiles Ltd. Parent Company Intercompany 1,300,000 - 19,453,506| 13,677,013 (667,249)|  (6,158,362)
current accounts
Purbani Rotor Spinning Ltd C°Mmon Director/ Intercompany 39,876,318|  82,393,980| 191,905,181| 295423,983| 85,138,258/ 79,899,618
Shareholders current accounts
Purbani Yarn Dyeing Limitd C°mon Director/ Intercompany (8,936,453)| (15,153,157))  33,079,382| 47,196,611| 23,946,330 5,534,291
Shareholders current accounts
Shohagpur Textile Mills Ltd C°Tmon Director/ Intercompany 238,681,668| 213,487,264 2,047,796| 131,431,864| 136,223,654/ 137,780,798
Shareholders currentaccounts
Purbani Synthetic Spinning - Common Director/ Intercompany 12,076,750| 12,045,950  65,664,872| 257319,372|  27,253,604| 25,132,007
Ltd. Shareholders current accounts
Subtotal(B) 284,471,774 289,961,008] 318,256,521| 519,386,910| 269,887,893] 223,778,333
Grand Total (A+B) 350,074,389] 401,978,105] 341,721,669| 548,825333| 584,293,457| 738,981,848
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13. Sales or prchase between group companies eubsidiariesor associate companies when such sales or
purchases exceed in value in the aggregate ten per cent of the total sales or purchases of the issuer and also
material items of income or expenditure arising out of such transactions:

More than B%of total salesare consumed by Purbani Fabrics Ltd. If the company does not sales its product to
PNB YA CFoNAOaA [AYAGSR GKSNBE I NB QCIKS[}IJ Odza G2 YSNE K2
0SS y2 AYLIOG Ay O2YLI yeQa AysxetionS 2NJ SELISYRAGAzZNB | NA &)

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

Not Applicable
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r) A report from the auditors regarding any 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;

I dzZRA G2 NR& / SNI A F it 6fisharss to\dpahsoMIrdciprBhareholdersifof Sonsideration in

cash/other than cash

After verification, we certify the paid up capital of Karim Spinning Mills Limited as at 30 September, 2017 was
BDT 612,500,000 divided into 61,250,000 ordinary shafréeska 10/ each made up as follows:

Consideration No of
Particulars Date Bonus Other than Ordinary Amount Tk.
Cash
Share cash Shares

MOA&AOAaLthe | 4, 4399 | 100,000 : | 100000 1,000,000
time of incorporation
1st Allotment 15-04-03 4,900,000 - - 4,900,000 49,000,000
2nd Allotment 28-02-11 5,000,000 - 5,000,000 50,000,000
3rd Allotment 25-07-13 25,000,000 - - | 25,000,000 250,000,000
4th Allotment 26-07-17 - | 26,250,000 -| 26,250,000 262,500,000

Total 61,250,000, 612,500,000

The companyhowever has sub divided the face value of its ordinary shares from taka ttOtika 10 £ by
passing special resolution in its extra ordinary general meeting held -©@%2R10 and necessary amendments
in the capital clause of Memorandum and Articlef\e§ociation were made accordingly.

The company applied and obtained approval from Bangladesh Securities and Exchange Commission (BSEC)
vide its letter no. SEC/CI/CPLC (Pt4/2013/2462 dated July 24, 2013 for issuance of 25,000,000 ordinary
shares of tha 10.00 each.

Again the company applied and obtained approval from Bangladesh Securities and Exchange Commission
(BSEC) vide its letter no. BSEC/CI/CPLCGARVD013/317 dated July 02, 2017 for issuance26f250,000
bonus shares of taka 10.00 each.

Dated: Dhaka
Novenber 15, 2017

Sd/-
SF Ahmed & Co.
Chartered Accountants

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

There is no suchaterial information which is likely to have an impact on the offering or change the terms and
conditions under which the offer has been made to the public

t) Busiress strategies and future plar$rojectedfinancial statement shall be required only focompanies
not started commercial operation yet and authenticated by chairman, two directors, Managing Director,
CFO, an€Company Secretary;

Not Applicable
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1) ! &dzYYFNEB 2F (GKS LIl ad FAYFYyOALf NBadzZ (a
Summary of the results and operations are presented below:
Particulars 30-Sepl7 30-Junl7? 30-Junl6 30-Jun1s 30-Junl4 30-Juni3
- Restated -
Non-Current Assets 1,434,387,561 1,425,640,274 1,422,246,657 1,418,114,558 1,451,944,957 1,454,937,878

Current Asset

1,436,961,157|

1,357,803,607

1,290,402,530

1,489,886,877

1,635,817,873

1,895,521,702

Shareholders' Equity

1,921,370,840

1,902,882,435

1,808,811,916]

1,704,125,963

1,567,828,347

1,432,818,830

NorrCurrent Liability 196,613,526 198,105,611 205,200,570 196,172,507 200,284,619 357,640,151
Current Liabilities 753,364,352 682,455,835 698,636,701 1,007,702,965 1,319,649,864 1,560,000,599
Turnover 280,591,430 1,174,005,954 1,169,464,400 1,418,276,386 1,557,616,143 1,565,343,489
Gross Profit 48,066,927 203,752,307 235,545,183 285,030,250 347,833,053 314,932,182
Net profit before tax 21,999,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339
Net Profit after tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635

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

Major items of income:

Particulars 30-Sepl7 30-Junl? 30Junl6 30Juni5 30Junl4 30Jun13 30Jun12
- Restated - - -
Turnover 280,591,430 1,174,005,954 1,169,464,400 1,418276,386 _ 1,557,616,143 1,565,343,489 1,229,957,281
Gross Profit 48,066,927 203,752,307 235,545,183 285,030,250 347,833,053 314,932,182 251,735,145
Net profit before tax 21,099,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339 75,417,517
Net Profit after tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635 62,324,998
Major items of expenditure:
Particulars 30Sepl? 30-Juni? 30Juni6 30-Junis 30-Juni4 30-Juni3 30-Juni2
- Restated - - -

Cost of Sales (232,524,503) (970,253,647) (933,910.217)] _ (1,133,246,136) __ (1,209,783,090) __ (1,250,411,307) (978,222,136)
Selling distribution expenses (1,315,972) (3,760,672) (2,637,013) (4,548,004) (3,368,195) (2,609,862) (3,971,878)
Administrative Expense (14,817,916) (55,546,266) (50,470,724) (43,380,737) (31,287,850) (26,407 475) (23,145,221)
Financial Expenses (9,562,313) (42,859,132) (62,066,689) (92,542,862) (142,004,540) (185,844,729) (153,205,236)
Income Tax Expense (4,329,362) (21,061,066) (22,598,481) (24,323,107) (38,404,516) (17,786,704) (13,092,520)

7

u
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The income and sales on account of maoducts or services;

Since, the company is engaged in the businesmafufacturing of Yarn and marketing of the
same to the 100% export oriented industriddence, yarn is the only produtttat contributes
100% on the total revenue.

In case, otheincome constitutes more than 10% of the total income, the breakup of the same
along with the nature of the income, i.e., recurring or nenecurring;

¢CKS /2YLIyeQa 20KSNJI AyO02YS Aa y2i Y2NB GKFYy wME:

If a material part of the incom is dependent upon a single customer or a few major

customers, disclosure of this fact along with relevant data. Similarly, if any foreign customer
Oz2zyaitAddziSa | aAIYAFTAOFIY(d LRNIA2Y 2F (GKS Aaads
impact onthe business considering exchange rate fluctuations;

During the period September 30, 201B.34% of total sales were consumed by Purbani Fabrics

Limited, is a sister company of Karim Spinning Mills Limited. Howe&r, th 2 Y LdtatéréalQ a

part of the income is not dependent upon a single customer or a few major custonides

companyhas huge customer base asdllsits products to 100% export oriented industries. Due

to huge volume of buyer we did not include the list of buyerh@prospectus.

In case the issuer has followed any unorthodox procedure for recording sales and revenues, its
impact shall be analyzed and disclosed.

The issuer has not followed any unorthodox procedure for recording sales and revenues.



94

v) Comparison of recent financial year with the previous financial years on the major heads of the profit and loss statemelntliilg an analysis of reasons for
the changes in significant items of income and expenditure, irédia, containing the following

Revenue ad Resultfrom Operation

B) the statement of operating results of the company is as follow:

Amount in Taka

01/07/2017 to

Particulars Increase/D
30/09/2017 Increase/D 30.0unl? Increase/De 30.0un16 Increase/D 30.0uni5 Increase/D 30.Jun1d ecrease 30-Jun13
(For Three ecrease (%) crease (%) ecrease (%) ecrease (%) (%)
Months) o
Revenue 280,591,430  -318.40% 1,174,005954  0.39%  1,169,464,400 -21.28%  1,418,276,386  -9.82%  1,557,616,143  -0.50%  1,565,343,489
Cost of Sales (232,524503) -317.27%  (970,253,647)  3.74%  (933,919,217) -21.34%  (1,133,246,136)  -6.75%  (1,209,783,090) -3.36%  (1,250,411,307)
Gross Profit 48,066,927  -323.89% 203,752,307  -15.60% 235545183  -21.01% 285,030,250  -22.03% 347,833,053 9.46% 314,932,182
Administrative expenses  (14,817,916)  -274.86%  (55,546,266)  9.14% (50,470,724)  14.05%  (43,380,737)  27.88% (31,287,850)  15.60%  (26,407,475)
ng;”ngsg‘ distribution (1,315,972)  -185.77%  (3,760,672)  29.88% (2,637,013)  -72.47%  (4,548,004) 25.94% (3,368,195) 22.51% (2,609,862)
Finance Cost (9,562,313)  -348.21%  (42,859,132)  -44.82%  (62,066,689)  -49.10%  (92,542,862)  -53.45%  (142,004,540)  -30.87%  (185,844,729)
Other Income 1,055,833  -407.38% 5,357,126 -15.90% 6,208,747 12.10% 5,457,199 -58.98% 8,675,944 45.65% 4,715,223
Other Expense (1,427,061)  65.20% (496,565) -151.90%  (1,250,855) - - -
g;’f't before WPPFand 51 999498  -383.86% 106,446,798  -17.74%  125328,649  -19.70% 150,015,756  -19.89% 179,848,412  41.74% 104,785,339
Workersprofit
participation fund (8,564,210)
Profit Before Tax 21,099,498  -383.86% 106,446,798  -17.74% 125,328,649  -19.70% 150,015,756  -14.18% 171,284,202  38.82% 104,785,339
Income tax expanse (4,329,362)  -386.47%  (21,061,066)  -7.30% (22,598,481)  -7.63% (24,323,107)  -57.89% (38,404,516)  53.69%  (17,786,704)
Current Tax (4,743,485)  379.12%  (22,726,868)  -13.09%  (25,700,919)  3.66% (24,759,103)  41.62% (14,454,996)  -8.74% (15,717,801)
Deferred tax 414,123 -302.25% 1,665,802 -86.24% 3,102,438 85.95% 435,996 5593.06%  (23,949,520)  91.36% (2,068,903)
Profit After Tax 17,670,136  -383.22% 85385732  -20.31% 102,730,168  -22.35% 125,692,649  -5.72% 132,879,686  34.53% 86,998,635
Earnings Per Share (EPS) 0.29 -383.22% 1.39 -20.31% 1.68 -22.35% 2.05 -8.76% 2.23 -7.53% 2.40
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Period Sales COGS OperatingExpenses Net Profit
. Both administrative and selling & distributid
Sales revenue was increased frg . . .
. Cost of goods sold wg expenses were increased during the quar| Net profit of the company wa
previous 30th September 2016. | . . . . . :
30-Sepl7 ) increased due to increase | because of increasing salary and allowanq increased due to increase sal
seems that sales was increased d . :
) ; sales revenue audit fees, export expense andarrying| revenue
to increase okales unit.
outward.
Slight increase in s_ales of the_company Cost of goods sold was increased | The administrative and the selling expenses we .NEt profit was increased due to
30-Junl7 | were observed during the period as par . . . increased revenue and decreased
) due to increasedales revenue. increased during the year. )
of the normal course of business. finance cost.
Net Profit of the company was
Sales of the company was decreas{ Cost of goods sold of the - . . pany v
L : . Administrative expenses were increased | decreased de to decrease in
30-Jun16 | in this period due to decrease in company decreased due to . ) :
. because of increased salary and allowanceg sales revenue anthcrease in
exportsales of yarn. decrease in sales volume. .
operating expenses.
Both administrative and selling distribution | Net profit of the company was
Sales of the company was decreas{ Cost of goods sold of the . 9 : P pany
o : expenses were increased during the period decreased due to decreased
30-Jun15 | in this period due to decrease of company decreased due to ) :
. ) because of théncreased salary and sales revene and increased
priceof yarn. decrease in sales revenue. :
allowances. operating cost
Cost of qoods sold of the compa Despite the decrease in salé
Sales revenue was decreased slightly decreasgd due to decrease in zal Administrative selling & distribution expense| revenue, net profit in this periog
30-Jun14 | this perioddueto decrease of price 0 . were increased during the period because of t| had been increased due t
volume and decrease in rav . .
yarn. . - increased salary and allowances. decreased cost of sales & finan
material price.
cost.
Sales revenue was increased in t . A = . s ” N L.
) . . f Id incr K 2 Y LJ Q F RYAYAJ N rofit incr
30-Jun13 | period because of the increase in t Cost of goods sold increased duef ¢ KS O J yeQa Yy A d Net profit creased due tdg

export sales in yarn

increase in sales revenue.

distribution expenses were maintained

increase sales revenue
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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 reduction of
expenses etc.

There are no unusuaif infrequent events or transaction including unusual trend in account of
business activity, unusual items of income or discretionary reduction of expenses except
changes in accounting policies as under.

Changes in : Changes

accounting policyFY

30 June2013 : | Nil

30 June 2014 : | 1. The company applied the effect of changes in foreign

exchange rates;
2. The Company adopted WPPF.

30 June 2015 : | The Company discontinued WPPF

30 June 2016 . | Nil

30 June 2017 : | Changes in estimates for rate of depreciation for building &
construction and Plant and machineries.

30September 2017 | : | Nil

2) Significant economic changes that materially affect or are likely to affect income from
continuing operations;
There is no significant economic chandleat materially affect or are likely to affect income
from continuing operations
3) Known trends or uncertainties that have had or are expected to have a material adverse
impact on sales, revenue or income frooontinuing operations;
Though there are no known trends, events and/or uncertainties that shall have a material
AYLI OG 2y (GKS O2YLIl yeQa FdzidzZNB odzaaySaasx (GKS
affected by the following events:
i. Decrease in the demandf ceadymade garments products in the local and International
Market,
ii. Increased production cost
iii. Decrease in product selling price
iv. Increased Competition
v. Scarcity of GAS, Electricity and raw materials
vi. Gowvt. Policy Changes towards the industry,
vii. Political unrest
viii. Natural disaster

4) Future changes in relationship between costs and revenues, in case of events such as future
increase in labor or material costs or prices that will cause a material change are known;
We are aware of the fact that future is alwayscertain that affect business and plan as well.
Sq in future labor price or material price may change. However, revenue is always adjusted
andfollowsthe trend in line with production cost. Hence, any change in cost will be reflected
in sales priceWe have strong influence over market to set the trend as well.

5) The extent to which material increases in net sales or revenue are due to increased sales
volume, introduction of new products or services or increased sales prices;
There will not be anyguch impact as the company is not introducing any new product or
services nor increasing its sales price.
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6) Total turnover of each major industry segment in which the issuer operated,;

Year Export of RMG Total Export 72 2F wabDQ

(in Million US$) (In million US$) Export
200910 12,496 16,204 77.12%
201011 17,914 22,924 78.15%
201112 19,089 24,287 78.60%
201213 21,515 27,018 79.63%
201314 24,491 30,186 81.13%
201415 25,491 31,208 81.68%
201516 28,094 34,257 82.01%

Source: EPB (Export Promotion BureaBince, there is no direct data of dying industry
we could not provide any data related to the spinning industry.

7) Status of any publicly announced new products or business segment;

Thecompany did not announce new products or business segment.
8) The extent to which the business is seasonal.

DSYySNIftfe RSYIFIYR F2N 02 YLJ Augueth AdrINR RdzOi 3254
w) Defaults or rescheduling of borrowings with financiadstitutions/banks, conversion of loans
into equity along with reasons thereof, lock out, strikes and reasons for the same etc.
The Company neither has defaulted nor rescheduled of borrowings with financial
institutions/banks nor has converted any oflil@n into equity since inception.

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 discontinuance of lines of business,
loss of agencies or marketand 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 of business, loss of
agencies or markets and similar factors.

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 bujit
Technology

Technology is the prime concern of any production process. Karim Spinning Mills Limited has
been using State of the Art machineries and technologies in order to manufacture raw yarn i.e;
carded yarn, combed yarn. The yarn is produced firstitpugh back process (Making sliver
from cotton) secondly Ring process (Sliver to twisting with count selection) & finally finishing
process.

Karim Spinning Mills Limited Produces 100% export quality Combed & Carded yarn with various
count .Its manufacturig process is heavily technology driven, dynamic in nature with cutting
edge technology imported from different countries. Karim Spinning Mills Limited has modern
research and development facilities, tp-date water generation and fire management system
supervised by expert professionals.
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Market

Bangladesh has immense market expansion possibility in textile & garments industry around the
globe. According to McKinsey survey report it was forecasted that expdue growth of 7 to 9%
annually withinthe next five years, the market will be tripled by 2020.

Karim Spinning Mills Limited has good market position with nearly 18 years of experience in high
quality yarn manufacturing. The company sells its products to the local exporter.

Managerial competace

All the members of the management team of the company are highly qualified, trained & skilled
professionals, well experienced and extremely devoted. The management team is lead by Mr.
Shafiqul Islam Sarker, Managing Director acts for the best inteféle company.

The expert team of Karim Spinning Mills Limited, which consists of a good number of professionals

from various disciplines, is seasoned and experienced enough to use the facilities for production to

fulfill the demand of target customersSuccessive strong financial performance is the result of

dzy 6 SNAyYy3I O2YYAlGYSyd 2F GKS LINBY2GSNBRZ YIyl3Sys
appropriate technology.

Capacity builds up
KSML always tries to enhance its Capacity with the contempotechnology and customer
demand. The company is continuously investing and deploying enough resources including human

resources to accelerate & retain its sustainability.

aa Changes in accounting policies in the last three years;

Changes in : Changes

accounting policyFY

30 June, 2015 : | The Company discontinued WPPF

30 June, 2016 . | Nil

30 June, 2017 : | Changes in estimates for rate of depreciation for building &
construction and Plant and machineries.
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bb) Significant developments subsequent to the last financial year: A statement by the directors whether in
their opinion there have arisen any circumstances since the date of the last financial statements as
disclosed in the prospectus and which materially duadversely 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 the next twelve
months;

Novenber 15, 2017

Statement regarding significant developmenssibsequent 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 statements as disclosed in the prospectus which materially and adversely affect or is likelyt to affec
the trading or profitability of the Karim Spinning Mills Limited or the value of its assets, or its ability to pay its
liabilities within the next twelve months.

Sdr- Sdr- Sdr-
Shafiqul Islam Sarker Mrs. Selina Hai Abdul Hai Sarker
ManagingDirector & Director Director Chairman and Director

Nominee Director of Karim Textile Limite

Sdr- Sdl-
Muzaffar Hossain Sarker Abdul Qader Siddiqui
Director Independent Director

co If any quarter of the financialyear 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 by the CEO and CFO of the issuer;

Duly authenticated auditedinancial statementdor the period endedSeptember30, 2017 have been
incorporated in the draft prospectus.

dd) Factors that may affect the results of operations.
Though there are no known trends, events and/or uncertainties that shall have a matepatt on the
O2YLI yeQa TFdzidzNB o0dzaAySaasx (G(KS odzaAiySaa 2LISNIGAzY
events:
i. Decrease in the demand of readymade garments products in the local and International Market,
ii. Increased production cost
iii. Decrease in peunit sales price
iv. Increased Competition
v.  Scarcity of GAS, Electricity and raw materials
vi.  Govt. Policy Changes towards the industry,
Vii. Political unrest
Viil. Natural disaster
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{9/ ¢Lhb OOBAAOY a!b!D9a9b¢Q{ 5L{/!{{Lhb !'b5 Ib!
RESULT OF OPERATIONS

a) Overview of business and strategies :

Karim Spinning Mills Limited (KSML), one of the leading export orientednyamnfacturingfactory in

Bangladesh. Karim Spinning Mills Limited was incorporateal Rgvate Limited Company on March, 04

1999 under the Companies Act 1994 with Registrar of Joint Stock Companies and Firms, ésanglad

bearing registration no. -37359/(1659)/99subsequently converted into a public limited company vide

EGM resolution daté on September 302013.The main activities of the Company are concentrated in
manufacturing and marketing of different types and count of yarn for 100% Export oriented industries.

KSML sells its products through L/C to the 100% export oriented textilefatorers who consume the

BFNY a NI¥Yg YFOGSNARAFE&a 2F GKSANI LINPRdAzOGADP ¢ KSNBET 2N
overseas market.

Business Strategy:

U Modernizationand expansiotf existing facility to ensure sustainable growth;

Continuous expansion and improvement of existing product;

Maintain close contact with buyer to ensure efficient distribution of products;

Achieve global competitiveness and to derive the benefit of demographic and wages;
Continuously investing in peoplerfdetter team and development of team to produce and
YIEN] SO GKS O2YLIl yeQa LINRPRAOG P

b) SWOT ANALYSIS:

[ et et et e

Company Background

Name: Karim Spinning Mills Limited

Industries served: Textile & RMG Sector
Factory: Dewalabari, Konabari, Gazipur

Richmond Concrod (5th floor), Plot N&JA, Blockg CES(F)
68 Bir Uttam Mir Shawkat Sharak, Gulshan C/A, DHaXER.

Corporate Office:

Current Managing Shafiqul Islam Sarker

Director:

Revenue: Tk. 280,591,430 ( Qduly17to 30-Septemberl?)
Net Profit: Tk.17,670136(01-July17 to 30Septemberl?)
Employees: 1014 (38' September 201y

Matin spinning Mills Ltd., R.N Spinning Mills L&hfko spinning and knitting Ltdetro

Main Competitors: Spinning Mills Ltd., Mozaffor Hossain Spinning mills Ltd.
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Strengths Weaknesses
1 Usage of high technology based producti w Political unrest which making buyers step back in
system. some cases.

91 Product qualityandreliability.

1 Betterproductlife anddurability.

1 Diversified product line to fulfill
demand of the customers.

the

w Costof Processeandsystemssetupetc.
w Highcostof raw materials.

1 High productiorCapacity.
1 Managemeniscommittedandconfident
26k NRa O2YLIl &Qa Y
1 Highly qualified and competer
professionals.
1 Have the possibilities
to developnew products.
Opportunities Threats
w Have the possibilities tdevelopnew products. 1 Decreasef globaldemandandincreaseof global
w Have supply.
the possibilitiego hold of Globaldemand. 1 Rise of theprice of raw materials.
w Good reputation of product quality in outsid| ¢  Vulnerabilityof reactiveattackby major competitor
world will increase more option of export. S.
w Adequate supplpf raw materials. f  Government may impose unfavourable rules and
w prd‘sﬂeasf@ﬁknlttlng |ndUStry. regu|ati0ns_
w Superioproductperformance T The type of labor and political anarchies of the
overcompetitors. recent days may prevail in the future.




depreciation and amortization expense, other expense; changes of inventories, net profit befoadter tax, EPS etc.

01/07/2017 to
Particulars 30/09/2017 (For 30-Junl17 30-Junl6 30-Jun15 30-Junl14 30-Junl3

Three Months)

Restated -

Revenue 280,591,430 1,174,005,954 1,169,464,400 1,418,276,386 1,557,616,143 1,565,343,489
Other Income 1,055,833 5,357,126 6,208,747 5,457,199 8,675,944 4,715,223
Total Income 281,647,263 1,179,363,080 1,175,673,147| 1,423,733,585 1,566,292,087 1,570,058,712]
Cost of Material 197,114,905 725,814,862 745,526,778 911,468,910 1,051,740,932 1,124,385,608|
Operating Expenses (16,133,888) (59,306,938) (53,107,737) (47,928,831) (34,656,045) (29,017,337)
Finance Cost (9,562,313) (42,859,132) (62,066,689) (92,542,862) (142,004,540) (185,844,729)
Depreciation 18,151,985 80,677,575 42,691,184 42,340,239 44,383,639 40,952,310
Inventory 445,621,232 309,321,383 268,003,982 237,697,176 202,350,898 298,510,137
Change®f Inventory 44.06% 15.42% 12.75% 17.47% -32.21% 44.70%
Net profit beforetax 21,999,498 106,446,798 125,328,649 150,015,756 171,284,202 104,785,339
Net profit after tax 17,670,136 85,385,732 102,730,168 125,692,649 132,879,686 86,998,635
EPS 0.29 1.39 1.68 2.05 2.23 2.40
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C) Analysis of the financial statements of last five years with reason(s) of fluctuating revenue/sales, other income, totaiicoost of material, finance cost,



103

Reason of Fluctuation:

Reason of Fluctuation:

Revenue

The sales revenue was almost steady for the financial 26482014 and 20122013.There was a gradual
reduction in the sales revenue during the financial year 2BQ#5. The sales revenue for the financial years
20152016 and 201017 were reduced due to fall in yarn price in global market.

Other Income

Otherincome of the company was increased steadily during the last 5 years.

Cost of Material

Changes in cost of materials were observed with the changes of sales.

Total Income

Fluctuation in the total income is the result of changes in the revenue aret atbome as narrated above.

Finance Cost

The company reduced dependency on debt financing and the reduced interest rate helped the company to
reduce financial expenses.

Depreciation and Amortization

Depreciation was steady up to 2016. From 2@lEpreciation is increased due to changes in estimates of
depreciation rate resulting in increased depreciation on building & construction, plant & machinery.

Change in Inventory

tKS O2YLIyeaQa YI 22N Ay@Syd2NRSa intedit aNd sparepartd. Siedel £ = T A
inventories may fluctuate year to year depends on the movement of the materials and level of sales.

Net profit before & after Tax and Earning per Share (EPS)

¢tKS O02YLI yeQa ySi LINRFAG o0SF2NB |yR FGSNI GIE KFa O
expenseandfinance cost.

EPS is calculated on net profit after tax divided by weighted average number of slithrestrospective
adjustment of baus share issueesulted in decreased EPS (Earning per share).
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Known trends, demands, commitments, events or uncertainties that are likely to have an effect on the
O2YLI yeQa odzaAySaay
Though there are no known trends, events and/or uncertaintieg shall have a material impact on the
O2YLI yeQa Fdzidz2NBE odzaAySaazr (KS odzaAySaa 2LISNIGA2Y
events:
l. Decrease in the demand of readymade garments products irdted and International
Market
Il. Increasedproduction cost
Ill.  Decrease in per unit sales price
IV.  Increased Competition
V.  Scarcity of GAS, Electricity and raw materials
VI.  Govt. Polig Changes towards the industry
VII.  Political unrest
VIIl.  Natural disaster

Trends or expected fluctuations in liquidity:

There are ndrends of expected fluctuations in liquidity

Off-balance sheet agreements those have or likely to have a current or future effect on financial
condition:

There are no ofbalance sheet agreements those have or likely to have a current or future effiect
financial condition.



SECTION (viii): DIRECTORS AND OFFICERS

a) blYSZ ClIGKSNRa
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9 Foflielcdmpany dnd anyjpezkafomifiateddr G A 2 Yy = S

represented to be a director, showing the period for which the nomination has been made and the nhame of the organizatioh thdscnominatechim:

Name PN . . i . -, i
ClI UKSNRa 4 Age Residential address Edu_cgtlopal Experience Position Name Qf the noml_nat(_)r and
Qualification duration of nomination
Abdul Hai Sarker Late Abdul Karim Sarker | 70 | Houseno. 05, Roadno. 11, Blatk | o, o qyate 33 | Chairman & N/A
Baridhara Model Town, Dhaka Director
) . House no. 05, Road no. 11, Bléck Managing Director
Shafiqul Islam Sarker Abdul Hai Sarker 45 Baridhara Model Town, Dhaka Post Graduate 18 & Director N/A
Mrs. Selina HgNominee . . L .

] . : House no. 05, Road no. 11, Bldéck . Karim Textiles Limited. (Nominated
Etl(;e)ctor of Karim Textiles | Late Nurul Islam Khan 65 Baridhara Model Town, Dhaka SS.C 25 | Director from 17:12-2014 to till date)
Muzaffar Hossain Sarker | Late Abdul karim Sarker 62 Hogse no. 05, Road no. 11, Black HS.C 30 | Director N/A

Baridhara Model Town, Dhaka
N Late Fazlur Rahman A/3, Vintage Homes, Houdl, Road Chartered Independent
Abdul Qader Siddiqui Siddiqui " 104, Gulsha+2, Dhakal212, Dhaka Accountant 40 Director N/A

b) The date on which he first became a director and the date on which his current term of office shall expire

SL Name of the Director Position Date of first Directorship| Date of Expiration of Current tern
1 | Abdul Hai Sarker Chairman & Director 04/03/1999 09/07/2018
2 | Shafiqul Islam Sarker Managing Director & Directo 04/03/1999 31/01/2022
3 | Mrs. Selina HgiNominee Director of Karim Textiles Ltd Director 04/03/1999 09/07/2019
4 | Muzaffar Hossain Sarker Director 04/03/1999 09/07/2018
5 | Abdul Qader Siddiqui Independent Director 12/02/2014 12/02/2020
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c) If any director has any type of interest in other businesses, names and types of business of such
organizations. If any director ialso a director of another company or owner or partner of any other
concern, the names of such organizatians

Directorship/Sponsorship

Name . . — . "
Designation Ownership with other Type of Business Position
organization
Purbani Fabrics Ltd. Manufactur_erof f'n'ShEd fabrics for apparel Chairman& Director
manufacturing units
Karim Textiles Ltd. Garmentmanufacturing Chairman& Director
Purbani Yarn Dyeing Ltd. Yarnand Fiber dyeing Chairman& Director
Shohagpur Textile Mills Ltd. Producingof Yarn Chairman& Director
Manufacturerof openend yarn, mostly coarse
Abdul Hai Chairman & | Purbani Rotor Spinning Ltd. counts, for the denim, woven terry towel and | Chairman& Director
Sarker Director knit industry.
Purbani Synthetic Spinning Ltd Productionof acrylic, acrylicotton, acrylie Chairman& Director
wool blended yarns
Purbani Fashion Ltd. Garments& Sewing Chairman& Director
Purbani Agro Processing Ltd Plantation Fisheries and Dairies Chairman& Director
Purbani Traders Indentingfarm & trading house Proprietor
Dhaka Bankimited GeneralBanking Director
Purbani Fabrics Ltd. Manufactur_erof flr_ushed fabrics for apparel M.anaglnngrector &
manufacturing units Director
Karim Textiles Ltd. Garmentmanufacturing M_anaglnngrector &
Director
Shohagpur Textile Mills Ltd Producingof Yarn M.anaglnngrector &
Director
. Purbani Yarn Dyeing Ltd. Yarnand Fiber dyeing M_anaglnngrector &
) Managing Director
Shafiqullslam )
Director & Manufacturerof openend yarn, mostly coarse R
Sarker . . A . ManagingDirector &
Director Purbani Rotor Spinning Ltd. counts, for the denim, woven terry towel and ]
o Director
knit industry.
Purbani Synthetic Spinning Ltd. Productionof acrylic, acrylicotton, acrylie M.anaglnngrector &
wool blended yarns Director
Purbani Fashion Ltd. Garments& Sewing M_anaglnngrector &
Director
. . . . . . ManagingDirector &
Purbani Agro Processing Ltd Plantation Fisheries and Dairies Director
Shohagpur Textile Mills Ltd. Producingof Yarn Director
Purbani Fabrics Ltd. Manufactur_erof fl_nlshed fabrics for apparel Director
manufacturing units
. . Karim Textiles Ltd. Garmentmanufacturing Director
Mrs. Selina Hai - - - - -
(Nominee Purbani Yarn Dyeing Ltd. Yarnand Fiber dyeing Director
. . Manufacturerof openend yarn, mostly coarsg
Directorof Director . A . .
: . Purbani Rotor Spinning Ltd. counts, for the denim, woven terry towel and | Director
Karim Textiles -
Ltd.) knit |ndu§try. . . .
Purbani Synthetic Spinning Ltd. Productionof acrylic, acrylicotton, acrylie Director
wool blended yarns
Purbani Fashion Ltd. Garments& Sewing Director
Purbani Agro Processing Ltd. Plantation Fisheriegnd Dairies Director
Imcotex Trading Proprietor
Muzaffar Manufacturerof openend yarn, mostly coarse
: Director Purbani RotoSpinning Ltd. counts, for the denim, woven terry towel and | Director
Hossain Sarker .
knit industry.
Shohagpur Textile Mills Ltd. Producingof Yarn Director
AbdulQader Independent
Siddiqui Director

** Mr. Shafiqul IslanBarkerhas received the consent of Bangladesh Commerce Ministry vide consent letter no:
I gNo N/-&a7 t U/ t t T dated March 24, 20150 Act as Managing Director éfarim Textiles Limited,
Purbani Yarn Dyeing Limited, Purbani Fabrics Limited, Purbani&otming Limited, Purbani Fashion Limited,
Purbani Agro Processing Limitad the businesses requirdss expertise for future growthFor Shohagpur

Textile MillsLimited andPurbani Synthetic Spinningnited Mr. Abdul Hai Sarker dpehalf ofMr. Shafiqu IslamSarker
applied to Bangladesh Commerce Ministry to act as Managing Director of such companies.




107

d) Statement of if any Directors of the issuer are associated with the securities market in any maifer
any director of the issuer company is also director of any issuer of other listed securities during last
three yearsthen dividend payment history and market performancef that issuer

Neither any of the director oKSMLis associated with the security market in any manner nor become
director of otherlisted searities during last three years.

e) CLYAfe@ NBfFIGAZ2YAKALI 0FFGKSNE Y20KSNE &L}RdaAaS:
Y2UKSNE &Ll dkI3xa SONPAKSNBEND | Y2y3a
Family relationship among directors:

A
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SL Name Designation Relationships
1 | Mr. Abdul Hai Sarker Chairman & Director Father of Mr. Shafiqul Islam Sarke
5 Mr. Shafiqul Islam Sarker Managngwector & Sonof the Chairman & Mrs. Selina H
Director
3 | Mr. Muzaffar Hossain Sarker Director Brother of the Chairman
Mrs. Salina Hai
4 | Nomi ¢ Karim Textil Director Wife of the Chairman and mother o
ominee of Karim 1extie Managing Director
Limited
5 | Mr. Abdul QadeSiddiqui Independent Director No family relation

Family relationship among directors and top five officers of the Company:
There are no family relationship among the directors andfiep officials of the company.



f) A very brief description of other businesses of the directors:

Mr. Abdul Hai Sarker (Chairman & Director)
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SI. No. Nameof Companies Date of Incorporation Nature of Business Position
1 Purbani Fabrics Ltd. 10th November 1993 Manufacturer of fm'?hed ff’ibncs for Chairman & Director
apparel manufacturing units
2 Karim Textiles Ltd. 19th January 1984 Garment manufacturing Chairman & Director
3 Purbani Yarn Dyeing Ltd. 24th October 1999 Yarn and Fiber dyeing Chairman & Director|
4 Shohagpur Textile Mills Ltd. 19th July 1984 Producing of Yarn Chairman & Director|
Manufacturer of operend yarn,
5 PurbaniRotor Spinning Ltd. 23rd January 2006 mo;tly coarse counts, for the . Chairman & Director|
denim, woven terry towel and knit
industry.
6 Purbani Synthetic Spinning Ltd. | 4th April 2005 Prod_uctlon of acrylic, acrykeotton, Chairman & Director|
acryliewool blended yarns
7 Purbani Fashion Ltd. 22nd December 2013 | Garments & Sewing Chairman & Director|
8 Purbani Agro Processing Ltd. 1st February 2015 Plantation, Fisheries and Dairies Chairman & Director|
9 Purbani Traders Proprietorship Businesy Indenting farm & trading house Proprietor
10 Dhaka Bank Limited 6th April 1995 General Banking Director
Mr. Shafiqul Islam Sarker (Managing Director & Director)
Sl. No. Name of Companies Date Of. Nature of Business Position
Incorporation
1 Purbani Fabrics Ltd. 10th November 1993 Manufacturer of flnl_shed f_abrlcs for Managing D|r_ect0r &
apparel manufacturing units Director
2 Karim Textiles Ltd. 19th January 1984 | Garment manufacturing Managing Dgiergtcfgf‘
3 Shohagpur Textile Mills Ltd. 19th July 1984 Producing of Yarn Managing Dgﬁztc(:gf
4 Purbani Yarn Dyeing Ltd. 24th October 1999 Yarn and Fiber dyeing Managing Dlljriergtc%f‘
Manufacturer of operend yarn, Managing Director &
5 Purbani Rotor Spinning Ltd. 23rd January 2006 | mostly coarse counts, for the denim, ging bir
o Director
woven terry towel and knit industry.
6 Purbani Synthetic Spinning Ltd. | 4th April 2005 Prodyctlon of acrylic, acryhmotton, Managing D|r_ect0r &
acryliewool blendedyarns Director
7 Purbani Fashion Ltd. 22nd December 2013 Garments & Sewing Managing Dgi?gtcct’gf‘
Mrs. Selina Hai (Director)
. Date of . .
SI. No. Name of Companies Nature of Business Position
Commencement
1 Shohagpur Textile Mills Ltd. 19th July 1984 Producing of Yarn Director
2 Purbani Fabrics Ltd. 10th November 1993 Manufacturer of f|n|_shed f_abrlcs for Director
apparel manufacturing units
3 Karim Textiles Ltd. 19th January 1984 Garment manufacturing Director
4 Purbani Yarn Dyeing Ltd. 24th October 1999 Yarn and Fiber dyeing Director
Manufacturer of operend yarn,
5 Purbani Rotor Spinning Ltd. 23rd January 2006 mostly coarse counts, for the denim, Director
woven terry towel and knit industry.
. . _— . Production of acrylic, acrylotton, .
6 Purbani Synthetic Spinning Ltd. | 4th April 2005 . Director
acryliecwool blended yarns
7 Purbani Fashion Ltd. 22ndDecember 2013| Garments & Sewing Director
8 Purbani Agro Processing Ltd. 1stFebruary 2015 Plantation, Fisheries and Dairies Director
Mr. Muzaffar HossairBarker (Director)
Sl. No. Name of Companies Date of Nature of Business Position
Commencement
1 Imcotex Trading Proprietor
Manufacturer of operend yarn,
2 Purbani Rotor Spinning Ltd. 23rd January 2006 mostly coarse counts, for the denim, Director
woven terry towel and knit industry.
3 Shohagpur Textile Mills Ltd. 19th July 1984 Producing of Yarn Director
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Mr. Abdul Qader Siddiqufindependent Director)

Mr. Abdul Qader Siddigis not associated with any other business exégptm Spinning Mills Limited
g) Short biodata of each director:

Mr. Abdul Hai Sarker

Chairman

Mr. Abdul Hai Sarker was born on Decemib&r1946 in arenowned Muslim family in Bangladesh. He is the

son of Late Abdul Karim Sarker and Late Hazera Khdauhas completed his M.Com in Management in 1970
from Dhaka University. After his post graduation degree in Management in 1970, involved himself with
international trade and business. He is the founder of Purbani, an industrial and business group. Mr.Abdul Hai
Sarker,the Chairman of the board of Directors of Karim Spinning Mills Limited ,by dint of his sincere efforts and
inherent dynamic leadership stablished and is now managing industrial and business undertakings related to
manufacturing and exporting Mélange, Cotton and Acrylic yarns, Dyed yarngd¥ait finished fabrics ,RMGs

and processing and exporting fish. Considering the importance afidial sector in the economy, he has set

up a commercial bank under the name Dhaka Bank limited of which he is the founder chairman. He was
president of Bangladesh Textile Mills Association (BTMA) for two terms. He waShéicsan of Bangladesh
Associatn of Banks (BAB).He is now the Director of The Federation of Bangladesh Chamber of Commerce and
Industry (FBCCI)

Mr. Shafiqul Islam Sarker
Managing Director

Mr. Shafiqul Islam Sarker was born on September 21, 1972. He is the eldest son of Mr. Alglurketaand

Mrs. Selina Hai. He successfully completed his MBA and Masters in Textile Management from United States
YR ¥F2fft2ga +f2y3a (GKS FlLYAteaQa GNIRAGAZ2Y Ay GKS GSE
Director of Karim Spinning Millsmited Mills Ltd and also a Director of Purbani Group. Since his joining the

group he has enriched it with the modern management style necessary tedzadk 0 K S I NP dzLJQa NI LA R

Mrs. Selina HafNominee of Karim Textiles Limited)
Director

Mrs. Selina Hai is the daughter of late Nurul Islam Khan and wife of Mr. Abdul Hai Sarker. Mrs. Selina Hai was
born on August 22, 1952. Mrs. Selina Hai is the nominee Director of Karim Textiles Limited. She is involved in
the trade and industry for longirhe with her husband and has acquiretdibstential experience in the
management of trade and industry.

Mr. Muzaffar Hossain Sarker
Director

Mr. Muzaffar Hossain Sarker, son of late Abdul Karim Sarker and Late Hazera Khatun, was born on March 5,
1955 in arespectable Muslim family. He is one of the Directors of Karim Spinning Mills Limited Mills Ltd. He is
a Dynamic businessman and an experienced Indlistia this sector. Management of Shohagpur Textile Mills

Ltd. of Purbani group is running undersgosupervision of Mr. Muzaffar Hossain Sarker.

Mr. Abdul Qader Siddqui
Independent Director

Mr. Abdul Qader Siddique is an independent director of Karim Spinning Mills Limited, He has completed his
Bachelor of Arts in Economics from Rajshahi University, M.A in Economics from Dhaka University, Diploma of
Institute of Bankers in Pakistan and fellow member ofitat of Bankers Bangladesh (IBB) and member of the

Council of IBB.

Previously he worked as the chairman of Bangladesh Commerce Bank Ltd for 5 years, Country Chief
Representative Habib Bank AG Zurich, Managing Director of Palli Daridro Bimochan FoufRi2B&), Co

2LI0SR a | O2yGNAOdzi2NE YSYOSNI 2F (GKS AGYNRAKA [/ 2YY)
Director of Agrani Bank, Deputy Managing Director of Janata Bank, Director of Rural credit Project
Department, Bangladesh for implementation Wforld Bank, General Manager of Bangladesh Krishi Bank,

Director of BRAC the largest NGO in Bangladesh and Director of MIDAS a USAID financed NGO.

He is also an active Rotarian for the last 40 years, a permanent, a Charter member of the Senate, Jafangirnag
University, a Charter member of the Board of Directors of Center for Development Research, Bangladesh
0/ 5w. 0 |y K2y2NINEB YSYOSNI 2F GKS . 2FNR 2F 5ANBOG2NI
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Association of Bankers in Bangladesh (ABB) Member of the Board of the Governors of Underprivileged
/| KAf RNBYyQaQ 9RdzOIF A2y tNRANIY 6!/ 9t0d

Now he is contributing a lot towards the growth of Karim Spinning Mills Limited with his valuable knowledge &
work experience.

h) Loan status of the issuer, itdirectors and shareholders who hold 26 or more shares in the paidp
capital of the issuer in terms of the CIB Report of Bangladesh Bank:

Neither the Company nor any of its Diters or shareholders who hold ¥®or more shares in the paid up
capital ofthe issuer is loan defaulter in terms of the CIB report of Bangladesh Bank.
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i) Name, position, educational qualification, age, date of joining in the company, overall experience (in year), previous engitysalary paid for the finanal year
of the CEO, MD, CFO, CS, Advisers, Consultants and all Departmental Heads. If the Chairman, any director or any sharehigktany monthly salary than this
information should also be included:

Salary paid Salary paid for
for the year the Period
. Educational Date of Overall Previous ended July
Name Position Qualification Age Joinin experience| employment | 01, 2016 to ended 01
g P i e July,2017 to 30
June, 2017 September,2017
Shafiqul Islam Sarker Managing Director MSC 45 years | 12/06/2011 18 years - 3,180,000 795,000
Md. Golam Mostafa Chief Financial Officer (CFO MBA 50 years | 16/06/2013 20 Years | Robi & Airtel 2,725,000 802,500
Beximco
SheikhMd. Shamim GM-Plant B.Sc. 47 years| 15/04/2008 20 Years Textile 1,833,000 535,500
Lt. Col (Retd.) AKM Nuru Bangladesh
Islam DGMHR & Admin. (Factory) B.Com 60 years | 15/11/2008 40 Years Army 1,565,000 437,500
Sr. Asst. General Manager |\, oo | 41 years| 01/09/2004 | 17 Years | CORE Softwart g 4ea 730 1,080,000
Shamsul Alam (IT) Ltd.
MBA 43years| 01/06/2014 | 23Years| 5eXimeo 1,331,820 405,000
Md. Saiful Islam Sr. Deputy General Manage y Textile T '
Md. Moniruzzaman Sr. Asst. General Manager MBA 54years| 01/10/2006 | 27 Years |  S2na@ 1,174,896 342,629
Biswas (Commercial) Insurance

)

Changes in the key management persons during the last three years. Any change otherwise than by way of retirentie@triarmal course in the senior key
management personnel particularly in charge of production, planning, finance and marketing during the last three yeardgthr date of filing the information
memorandum. If the turnover of key management personnslhigh compared to the industry, reasons should be discussed

No changes occurred in the key management personnel during last three years.
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k) ! LINEFAES 2F GKS alLlRyaz2Na AyOf dzRAy 3 (KSA Natignal YoBalifiEatiods| ané $xpgddiénces/ ih Yhd duBinedsI ST LIS
positions/posts held in the past, directorship held, other ventures of each sponsor and present position:
Name ClGKSN Age Personal address Educational | Experience Position/Post Other venture of each sponsor and present position
Name (years) Qualification in Years Present Past Other Venture Name Present Position
Purbani Fabrics Ltd. Chairman & Director
Karim Textiles Ltd. Chairman & Director
Purbani Yarn Dyeing Ltd. Chairman & Director
Shohagpur Textile Mills Ltd. Chairman & Director
Late Abdul House no. 05, Road no Managin Purbani Rotor Spinning Ltd Chairman & Director
Abdul Hai Sarker ) 70 11, BlockK, Baridhara Graduate 33 Chairman & Director naging - pinning L. - -
karim Sarker Director Purbani Synthetic Spinning Lt Chairman & Director
Model Town, Dhaka - - - -
Purbani Fashion Ltd. Chairman &Director
Purbani Agro Processing Ltd. Chairman & Director
Purbani Traders Proprietor
Dhaka Bank Limited Director
Purbani Fabrics Ltd. Managing Director & Directo
Karim Textiles Ltd. Managing Director & Directo
) . House no. 05, Road no Shohagpur Textile Mills Ltd. Managing Director & Directo
Shafiqul Islam Abdul Hai . . . . - - - - -
Sarker Sarker 45 11, BlockK, Baridhara MBA 18 Managing Director Director Purbani Yarn Dyeing Ltd. Managing Director & Directo
Model Town, Dhaka Purbani Rotor Spinning Ltd. Managing Director & Directo
Purbani Synthetic Spinning Lt¢ ManagingDirector & Director
Purbani Fashion Ltd. Managing Director & Directo
Shohagpur Textile Mills Ltd. Director
Purbani Fabrics Ltd. Director
Mrs. Selina Hai House no. 05. Road nol Karim Textiles Ltd. Director
3 . (Nominee . Late Nurul 65 11, BlockK, Baridhara Graduate 25 Director Chairman Purban! Yarm Dye_lng. Lid. D!rector
Director of Karim| Islam Khan Purbani Rotor Spinning Ltd. Director
. Model Town, Dhaka - ; —— -
Textiles Ltd.) Purbani Synthetic Spinning Ltq Director
Purbani Fashion Ltd. Director
Purbani Agro Processing Ltd. Director
) Imcotex Proprietor
4 Muz_affar La_te Abdul 62 5/A, BlockC, Lalmatia, Graduate 30 Director Director Purbani Rotor Spinning Ltd. Director
Hossain Sarker| karim Sarker Dhaka ; - -
Shohagpur Textile Mills Ltd. Director
H-34, R8, Sectior3, .
5 | Yousuf Khan Late Nurul 56 Uttara Model Town, Graduate Presently this Sponsors do ng Director
Islam Khan hold any share of the compan
Dhaka, Bangladesh
6 | Yousuf Ali Sarke Lat_e Abdul 69 P.O+\(|HShernagar, Dis Graduate Presently this Sponsors do nd Director
karim Sarker Sherajgonj, Bangladesh hold any share of the compan
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If the present directors are not the sponsors and control of the issuer was acquired within five years
immediately preceding the date of filing prospectus details regarding the acquisition of control, date of
acquisition, terms of acquisition, consideratiopaid for such acquisition etc.

All the directors of the company are sponsor director except Independent DirddtorAbdul Qader Siddqui.
Hence, the information is not applicable.

If the sponsors/directors do not have experience in the proposkae of business, the fact explaining
how the proposed activities would be carried out/managed:

All the directors have adequate knowledge to carry out this line of business.

Interest of the key management persons:

There is no other interestf the key maagementexcept that remuneration/salary and allowances paid
to them as stated in serial @f this section

All interests and facilities enjoyed ba director, whether pecuniary or nospecuniary:

The Directors did not enjoy any facilities except renmatien, Board attendance fee and car maintenance
cost, Chairman, Managing Director and other directors, whose amount for the periodJfroen302017
and July 01, 201fb 30 September 2017 is as follows:

. . Name of the 1::July 2017
Name of Directors Position : June 30,2017 | 30 September
Transaction
2017

Remuneration 3,000,000 750,000
Abdul Hai Sarker Chairman Board Attendance Fee - -
Car Maintenance cost 353,312 249,515
Shafiqul Islam . . Remuneration 3,180,000 795,000
Sarker Managing Director| Board Attendance Fee - -
Car Maintenance cost 997,582 266,930
Muzaffar Hossain . Remuneration - 43,500
Director Board Attendance Fee - -

Sarker -
Car Maintenance cost - -
Nominee Director | Remuneration 178,000 44,500
Mrs. Selina Hai of Karim Textiles | Board Attendance Fee - -
Limited Car Maintenance cost 543,460 97,198

Number of shares held and peentage of shareholding (préssue):

. Total No of Percentage of

Sl Name Position Shares PrelPO
1 | Abdul Hai Sarker Chairman 5,512,500 9.00%
2 | Mrs. Selina Hai Director 3,500,000 5.71%
3 | Muzaffar Hossain Sarker Director 2,275,000 3.71%
4 | Shafiqul Islam Sarker Managing Director, 3,500,000 5.71%
5 | Miss. Sharmin Hai Shareholder 875,000 1.43%
6 | Karim Textiles Ltd Shareholder 45,500,000 74.29%
7 | Mrs. Farhana Shafiq Shareholder 87,500 0.14%

Total 61,250,000 100.00%




g) Change in board of directors during last three years:
Changesn the board of directorgduring last three years are as under

g
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2017
Name 24/10/2017 | 09/06/2017 2016 2015
Retired and re
Abdul Hai Sarker Existing Existing appointed as Director Continued as Chairman
and Continue as
Chairman
Resigned from the post
of Director and
Mrs. Selina Hai Existing Existing Existing Appointed as Nominee
Director of Karim
Textiles Ltd.
I\S/I;rzkaéf'rfar Hossain Existing Existing Existing Existing
Retired and
re-
Continuing | appointed
Shafiqul Islam Sarkel as as Director Cont_inuing as Continuir!g as Managing
Managing and Managing Director Director
Director Continue as
Managing
Director
Re
- appointed . . Continued as
Abdul Qader Siddiqu foF:F:‘urther Existing Existing Independent Director
3 years

5ANBOG2NRa Sy3al3ISYSyid 6AGK AAYATI NI odzaAySaay

None of the Directors are involdavith similar business.



SECTIORX): CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

I dZRA G2 NEQ

TOWHOMITMAY CONCERN
This is to certify that the Financial Statements of the Karim Spinning Mills Limited furnished for our audit does noy tiearesaction for the year endetline 30, 2013 to June 30, 204fd
period endedSeptember 30, 201@r any proposed transactiobetween the issuer and any of the following persons:
i.  Anydirectoror sponsoror executiveofficer of the issuer;
ii. Anypersonholding5%or more of the outstandingsharesof the issuer;
iii. Anyrelatedparty or connectedpersonof anyof the abovepersons;
Except the transactions described in the following table:

/I SNIAFAOIGS wS3aFrNRAYy3I wStlGSR
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Nature of

Amount in BDT

01/07/2017 to

St Name of Parties Relationship Transaction 80/09/2017 | 55,017 | 300un16 | 300uni5 | 30Jundd | 30-Juni3
(For Three
Months)
A. | Trading
Purbani Fabrics Limited Common Director/ 37,730,323| 50,248,279 14,717,754| 20,647,608| 22,918,138/ 130,678,130
Shareholders
Karim Textiles Ltd. ParentCompany - - - 564,154 564,154 -
Purbani Rotor Spinning Ltd. Trading 74,309,309 96,794,392 66,568,567 38,530,967| 241,821,337 267,209,071
Purbani Yarn Dyeing Limited | Common Director/ (2,028,966) (2,028,966) (2,216,207) 1,851,934 557,855 54,134,783
Shohagpur Textile Mills Ltd. | Shareholders (43,702,062)] (32,490,709)] (55,098,977)| (31,650,251)] 49,050,069| 61,527,520
Purbani Synthetic Spinning Ltd (505,9809) (505,9809) (505,989) (505,9809) (505,9809) 1,654,011
Subtotal (A) 65,802,615 112,017,007| 23,465,148] 29,438,423| 314,405564] 515,203,515
B. Intercompany current accounts
Purbani Fabrics Limited Common Director/ 1,473,491 (2,812,939)] 6,105,784  6,338,067| (2,006,704)| (18,410,019)
Shareholders
Karim Textiles Ltd. Parent Company Intercompany 1,300,000 - | 19,453,506| 13,677,013 (667,249)|  (6,158,362)
Purbani Rotor Spinning Ltd. CUTTOnt momoum 30,876,318 82,393,980] 191,005,181 2954230983 85,138,258 79,899,618
Purbani Yarn Dyeing Limited | Common Director/ (8,936,453)| (15,153,157)]  33,079,382| 47,196,611] 23,946,330 5,534,291
Shohagpur Textile Mills Ltd. | Shareholders 238,681,668] 213,487,264]  2,047,796| 131,431,864 136,223,654] 137,780,798
Purbani Synthetic Spinning Ltd 12,076,750] 12,045,950| 65,664,872| 25,319,372| 27,253,604] 25,132,007
Subtotal (B) 284,471,774] 289,961,008] 318,256,521] 519,386,910| 269,887,893| 223,778,333
Grand Total (A+B) 350,274,389 401,978,105 341,721,669| 548,825,333 584,293,457| 738,081,848
Place: Dhaka Sd/-

Date: 15 November 2017

S.F Ahmed & Co
Chartered Accountants
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Any transaction or arrangement entered into by the issuer or its subsidiary or associate or entity owned or
significantly influenced by a person who is currently a director or in any way connected witlirector of either the
issuer company or any of its subsidiaries holding company or associate concerns, or who was a director or
connected in any way with a director at any time during the last three years prior to the issuance of the prospectus:

Thereis no transaction or arrangement entered into by the issuer or its subsidiary or associate or entity
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 tf subsidiaries/holding company or associate concerns, or
who was a director or connected in any way with a director at any time during the last three years prior to
the issuance of the prospectus except the transaction mentioned is¢iaéon 1X (a).

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

The company has not taken from or given to any loans to any director or any person connected with the director except
loan taken from or given to related entity mentionsactionlX(a).
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SECTION (x): EXECUTIVE COMPENSATION

a) The total amount of remuneratio or salaryor perquisites paid to the top five salaried officers of the
issuer in the last accounting year and the name and designation of each such officer:

SL Name Designation 30 June2017 30 Septembei2107

1 | Mr. AbdulHai Sarker Chairman 3,000,000 750,000
2 | Mr. Shafiqul Islam Sarker Managing Director 3,180,000 795,000
3 | Md. Golam Mostafa Chief Financial Officet 2,725,000 802,500
4 | Sheikh Md. Shamim GM-Plant 1,833,000 535,500
5 | Lt. Col (Retd.) AKM Nurul Islaj DGMHR& Admin. 1,565,000 437,500
6 | Shamsul Alam Sr. AGMT 1,463,730 405,000
7 | Md. Saiful Islam Sr. DGMMarketing 1,331,820 405,000

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

Sl. Particular Nature of Payments Remung;a[;ttlgrr:]g)err,thzeoi)srggkeegded 30

1 Directors Remuneration 1,633,000

2 Officers and Staffs Salary and Allowances 15,177,850
Total 16,810,850

c) If any shareholder director receivedny monthly salaryor perquisite orbenefit it must be mentioned
along with date of approval in AGM orEGM, terms thereof and payments made during the last
accounting year:

Shareholder ector of the company received remuneration or perquisite benefiKarim Spinning Mills
Limitedduring the period ende&eptember 30, 2017

. . Name of the 1?,:‘]”')/ 2017
Name of Directors Position ; June 30,2017 | 30" September
Transaction
2017
Remuneration 3,000,000 750,000
Abdul Hai Sarker Chairman Board Attendancé&ee - -
Car Maintenance cost 353,312 249,515
Remuneration 3,180,000 795,000
Shafiqul Islam Sarker Managing Director| Board Attendance Fee - -
Car Maintenance cost 997,582 266,930
Remuneration - 43,500
Muzaffar Hossain Sarke| Director Board Attendance Fee - -
Car Maintenance cost - -
Nominee Director | Remuneration 178,000 44,500
Mrs. Selina Hai of Karim Textiles | Board Attendance Fee - -
Limited Car Maintenance cost 543,460 97,198

d) The board meeting attendance fees received by the director including the managing directoigalath
date of approval in AGM oEGM:
The Board of Directordid not receive any board meeting attendance fees.

e) Any contract with any director or officeproviding for the payment of future compensation:

There is no such contract between the company and any of directors or officers regarding any future

compensation to be made to them.
f) If the issuer intends to substantially increase the remuneration paddits directors and officers in the
current year, appropriate information regarding thereto:

The company has no plan for substantially increasing remuneration to its directors and/or officers except

for those that are paid as annual increment to theifegies.
g) Any other benefit orfacility provided to the above persons during the last accounting year:

No other benefit/facility provided to the above persons during the last accounting year.
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SECTION (xi): OPTIONS GRANTED TO DIRECTORS, OFFENIRISOMEHE S

The Karim Spinning Mills Limitedid not grant any options to its directors, officers and/or any other
employees for the purpose of issuing shares.
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SECTION (xii): TRANSACTION WITH THE DIRECTORS AND SUBSCRIBHERBOFANBDE M

(&) The names of the directors and subscribers to the memorandum, the nature and amount of anything of value received or todigect by the issuer from the
above persons, or by the said persons, directly or indirectly, from the issuer duringl#éisé five years along with the description of assets, services or other
consideration received or to be received,;

The Directors and Subscribers to the Memorandum have not received any benefit direicitiirectly except remunerationf Managing Diredr, board attendance fee

and dividendreceived by the directors during theskefive years, details of whidre given below. The issuer has not received or to be received any assets, services or other
consideration from its Directorand Subscribers to thMemorandum except fund against allotment of shares and purchase of land.

Amount received by the directors and subscriber to the memorandum from the company:

Name of the directors and Nature of relationship Nature of transaction 20122013 20132014 20142015 20152016 20162017 01/07/2017
subscribers to

30/09/2017

Remuneration 1,200,000 1,200,000 2,400,000 2,400,000 3,000,000 750,000

Dividend(Cash) - - - - - -

Mr. Abdul Hai Sarker Chairman & Director Dividend(Bonus) - - - - - 2,362,500

Boardatten. Fee - - - - - -

Car Maintenance 150,991 353,312 249,515

Remuneration 1,440,000 1,320,000 3,180,000 3,180,000 3,180,000 795,000

Dividend(Cash) - - - - - -

Managing Director &

Mr. Shafiqul Islam Sarker Director

Dividend(Bonus) - - - - - 1,500,000
Board atten. Fee - -

Car Maintenance 848,441 888,539 973,096 997,582 266,930

Remuneration 114,000 634,000 - - - 43,500

Dividend(Cash) - - - - - -
Mr. Muzaffar Hossain Sarker Director Dividend(Bonus) - - - - - 975,000
Board atten. Fee - - - - - B
Car Maintenance - - R

Remuneration 178,000 178,000 178,000 178,000 178,000 44,500
Dividend(Cash) - - - - - -

Director Dividend(Bonus) - - - - - 1,500,000
Boardatten. Fee - - - - - 97,198
Car Maintenance - 203,489 681,776 560,237 543,460 -

Mrs. Selina Hai (Nominee of
Karim Textiles Ltd)

Remuneration - - - - - -
Karim Textiles Ltd Dividend(Cash) - - - - - -
(Represented by Mrs. Selina Shareholder Dividend(Bonus) - - - - - 19,500,000
Hai) Boardatten. Fee - - R - - :
Car Maintenance - - - - - R

- Total 2,932,000 4,383,930 7,328,315 7,442,324 34,089,854 28,084,143
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(b) If any assets were acquired or to be acquired within next two financial years from the aforesaid

persons, theamount paid for such assets and the method used to determine the price shall be mentioned 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 threof paid by them:

There is no such transactions during five years.
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a) The names, addresses, BO ID Number of all shareholders of the company before IPO, indicating the
amount of securities owned and the percentage of the securities represented by such ownership:

SL No of Percentage (%)
' Name Position Address BO ID Shares Pre- Post
Total IPO IPO
1 Abdul Hai Chai BlciitlfeBr;?i.dairaR ?Aac?dZ?'Ti\kn 5,512,500 9.00% | 7.23%
Sarker arman ’ 1201630000095729 > R B
Dhaka
Mrs. Selina Representativel  House no. 05, Road no. 11,
2 Hai ) Director of KTL BlockK, Baridhara Model Town 1201630000095761 3,500,000 5.71%| 4.59%
& Shareholder Dhaka
Muzaffar
3 Hossain Director 5/A, BlockC, Lalmatia, Dhaka| 1204490058463921 2,275,000 3.71%| 2.98%
Sarker
Shafigul Manaain House no. 05, Road no. 11,
4 q . ging BlockK, Baridhara Model Town| 1201630007963279 3,500,000 5.71%| 4.59%
Islam Sarker Director Dhaka
Miss House no. 05, Road no. 11,
5 _ | Shareholder | BlockK, Baridhara Model Town| 1201630058546336 875,000 1.43%| 1.15%
Sharmin Hai
Dhaka
RichmondConcrod (5th floor),
Karim Plot Ne 8/A, Block; CES(F)
6 . Shareholder 68 Bir Uttam Mir Shawkat | 1201630012492400 45,500,000| 74.29% | 59.67%
Textiles Ltd Sharak, Gulshan C/A, Dhaka
1212
Mrs. Houseno. 05, Road no. 11,
7 | Farhana Shareholder | BlockK, Baridhara Model Town 1201630058546352 87,500 | 0.14%| 0.11%
Shafig Dhaka
Total 61,250,000 100% | 80.33%
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b) Thee shall also b a table showing the name and address, age, experience, BO ID Number, TIN number, numbers of shares held including pepmsitageheld
in other companies of all the directors before the public issue:

Name of the . No. of Position held in other organization
Sl. Shareholders Address Age | Experience BOID TN Share (%) Other organization : Position
Purbani Fabrics Ltd. Chairman & Director
Karim Textiles Ltd. Chairman & Director
Purbani Yarn Dyeing Ltd. Chairman & Director
| House ro. 05, Road no. 11, PurbaniRotor Spining 11 | Chairman & Difector
1 | Abdul Hai Sarker BlockK, Baridhara Model 70 33 1201630000095729 225855632603| 5,512,500 | 9.00% - - —= - -
Town. Dhaka Purbani Synthetic Spinning Lt Chairman & Director
' Purbani Fashion Ltd. Chairman & Director
Purbani Agro Processing Ltd Chairman & Director
Purbani Traders Proprietor
Dhaka Bank Limited Director
Purbani Fabrics Ltd. Managing Director & Directot]
Karim Textiles Ltd. Managing Director & Director|
Shafiqul Islam House no. 05, Road no. 11, Shohagpur Textile Mills Ltd. | Managing Director & Directo
2 BlockK, Baridhara Model 45 18 1201630007963279 5.71% Purbani Yarn Dyeing Ltd. Managing Directo& Director
Sarker 836035947600| 3,500,000 - —— - - -
Town, Dhaka Purbani Rotor Spinning Ltd. | Managing Director & Director
Purbani Synthetic Spinning Lt¢ Managing Director & Director
Purbani Fashion Ltd. Managing Director & Directot]
Richmond Concrod (5th
KarimTextiles floor), Plot Ne 8/A, Blockg
Ltd.(Represented CES(F)
3 by Mrs. Selina 68 Bir Uttam Mir Shawkat 1201630012492400 447233159565| 45,500,000 74.29% i )
Hai) Sharak, Gulshan C/A, Dhaka
1212
Shohagpur Textile Mills Ltd. Director
Richmond Concrod (5th Purbani Fabrics Ltd. Director
Mrs. Selina Hai | floor), Plot Ne 8/A, Blockg Karim Textiles Ltd. Director
(Nominee of CES(F) Purbani Yarn Dyeing Ltd. Director
4 Karim Textiles | 68 Bir Uttam Mir Shawkat 65 25 1201630000095761 797277917044| 3,500,000 5.71% Purbani Rotor Spinning Ltd. Director
Limited) Sharak, Gulshan C/A, Dhaka Purbani Synthetic Spinning Ltq Director
1212 Purbani Fashion Ltd. Director
Purbani Agro Processing Ltd Director
Muzaffar ' . Imcotex. ' Prgprietor
5 Hossain Sarker 5/A, BlockC, Lalmatia, Dhakg 62 30 1204490058463921 714678356650| 2,275,000 3.71% Purbani Rotor Splnnmg Ltd. D!rector
Shohagpur Textile Mills Ltd. Director
A/3, Vintage Homes, House
Abdul Qader
6 Siddiqm?i 07, Road 104, Gulsh&h 77 40 ) 410751627169 ) )

Dhakal212, Dhaka




c) The average cost of acquisition of equity shares by the directors certified by the auditors:

This is to certify that the shares in the equitykairim Spinning Mills Limitethave been allotted at face value in cash and
through bonus issueand the average cost of acquisition of equity by the directors is Tk. 10.00 each. Name wise

To Whom It May Concern

shareholdings position, allotment date and consideration are given below:
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Karim Textile

Date of Abdul Hai Muzatfar Shafiqul Limited Face value of
Allotment/ Transfer Selina Hai| Hossain Islam (Represented| Consideration
Allotment Sarker Share (Tk.)
Sarker Sarker by Mrs.
Selina Hai)

MOA & AOA
(04/03/1999) Allotment 40,000 20,000  10,000| 10,000 ] Cash 10
01-Juk02 Transfer 5,000 ) ) ) ) Cash 10
15-Apr03 Allotment 2,205,000/ 980,000| 490,000 490,000 ) Cash 10
18-Now10 Transfer ) ) ) 500,000 ) Cash 10
28-Febl11 Allotment (Bonus Share) 2.250,000| 1,000,000 500,000| 1,000,000 _ | Bonus Share 10
24-Jutll Transfer (1,000,000) ) ) ) 1,000,000 Cash 10
10-Febl12 Transfer (50,000) ) ) ) ) Cash 10
25-Jukl3 Allotment ) ) ) ) 25,000,000 Cash 10
26-Decl3 Transfer (300,000) ) 300,000 ) ) Cash 10
26-Jutl7 Allotment (Bonus Share) 2.362,500| 1,500,000 975.000| 1,500,000 19,500,000 Bonus Share 10
Total 45,500,000 - ;
Shareholding: 5,512,500| 3,500,000 2,275,000( 3,500,000 ’ '

FClFOS @It dz8

value of shares on the above table was considered as Tk- ftB/better presentation.

Place: Dhaka
Date:Novenber 15, 2017

Sd/-

2T 02 Y Lllestk dddiwasd dohveNid indtd Tk. 1@ ideEG M dareck May 22, 2010; Face

SF Ahmed & Co.
Chartered Accountants
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d) A detail description of capital built up in respect of shareholding (nasheh & S0 2 F ( K S oAdieitdzS INIDi& conkdfoyf, & Rtatdiment to be included:
Abdul Hai Sarker (Chairman & Director)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issue paid ug  Sources of
- Consideration . No. of Equity shares| Face value . . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund
Price
MOA & ACA Cash 40,000 40,000
01/07/2002 (Transfer) Cash 5,000 45,000
15/04/2003 Cash 2,205,000 2,250,000
28/02/2011 (Bonus Shares)| Bonus Share Ordinar 2,250,000 4,500,000
24/07/2011 (Transfer) Cash Sharey (1,000,000) 10 10 3,500,000 9.00% 7.23% Own Source
10/02/2012 (Transfer) Cash (50,000) 3,450,000
26/12/2013 (Transfer) Cash (300,000) 3,150,000
26/07/2017 (Bonus Shares)| Bonus Share 2,362,500 5,512,500
Selina Ha{Shareholder and Nominee Director of Karim Textiles Ltd.)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulativeno. of % Preissue paid | % Post issue paid up  Sources of
; Consideration . No. of Equity shares| Face value . . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund
Price
MOA & AOA Cash 20,000 20,000
15/04/2003 Cash Ordinary 980,000 1,000,000 o o
28/02/2011 (Bonus Shares)| Bonus Share| Share 1,000,000 ° 10 2,000,000 5.71% 4.59% Own Source
26/07/2017 (Bonus Shares)| Bonus Share 1,500,000 3,500,000
Muzaffar Hossain Sarker (Director)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issugaid up Sources of
- Consideration . No. of Equity shares| Face value . . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund
Price
MOA & ACA Cash 10,000 10,000
15/04/2003 Cash Ordinary 490,000 500,000 o o
28/02/2011 (Bonus Shares)| Bonus Share| Share 500,000 10 10 1,000,000 3.71% 2.98% Own Source
26/12/2013 (Transfer) Cash 300,000 1,300,000
26/07/2017 (Bonus Shares)| Bonus Share 975,000 2,275,000
Yousuf Khan (Sponsor)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issue paid up  Sources of
. Consideration ) No. of Equity shares| Face value ) . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund

Price
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MOA & ACA Cash 10,000 10,000 Own Source
15/04/2003 Cash 490,000 500,000
Ordinary Presently this
Share 10 10 B " | Sponsordo
18/11/2010 (Transfer) Cash (500,000) - not hold any
share of the
company
Shafiqul Islam Sarker (Managing Director & Director)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issue paid up  Sources of
3 Consideration . No. of Equity shares| Face value . . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capita fund
Price
MOA & ACA Cash 10,000 10,000
15/04/2003 Cash Ordinary 490,000 500,000 o o
18/11/2010 (Transfer) Cash Share 500,000 10 10 1,000,000 5.71% 4.59% Own Source
28/02/2011 (Bonus Shares)| Bonus Share 1,000,000 2,000,000
26/07/2017 (Bonus Shares)| Bonus Share 1,500,000 3,500,000
Sharmin Hai (Shareholder)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issue paid up  Sources of
- Consideration . No. of Equity shares| Face value . . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund
Price
MOA & ACA Cash ond 5,000 5,000
15/04/2003 Cash gh'gf‘ery 245,000 10 10 250,000 1.43% 1.15% Own Source
28/02/2011 (Bonus Shares)| Bonus Share 250,000 500,000
26/07/2017 (Bonus Shares)| Bonus Share 375,000 875,000
Yousuf Ali Sarker (Sponsor)
Issue
Date of Allotment/ Transfer . . Nature of . Price/Acquisition Cumulative no. of % Preissue paid | % Post issupaid up Sources of
- Consideration . No. of Equity shares| Face value : . . .
of fully paid- up shares issue Price/Transfer Equity shares up capital capital fund
Price
MOA & AOCA Cash 5.000 5,000 Own Source
. Presently this
O;c::;:y 10 10 - - Sponsor do
01/07/2002 Cash - not hold any
(5,000)
share of the
company
Karim Textiles Limited (Represented by Mrs. Selina Hai)
Date of Allotment/ Transfer . . Nature of . Issue Cumulative no. of % Preissue paid | % Post issue paid up  Sources of
- Consideration . No. of Equity shares| Face value . L . . .
of fully paid- up shares issue Price/Acquisition Equity shares up capital capita fund
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Price/Transfer
Price
24/07/2011 (Transfer) Cash 1,000,000 1,000,000
25/07/2013 Cash 25,000,000 10 10 26,000,000 74.29% 59.67% Own Source
26/07/2017 (Bonus Shares)| Bonus Share 19,500,000 45,500,000
Farhana Shafiq (Shareholder)
Issue
Date of Allotment/ Transfer Considerati Nature of f itv sh | Price/Acquisition Cumulative no. of % Preissue paid | % Post issue paid up  Sources of
of fully paid- up shares onsideration issue No. of Equity shares| Face value Price/Transfer Equity shares up capital capital fund
Price
10/02/2012 (Transfer Cash 50,000 50,000
26/07/2017 (B(()nus Sha)res) Bonus Share 37,500 10 10 87,500 0.14% 0.11% Own Source
e) Detail of shares issued by the company at a price lower than the issue price:
All the shares are issued by the Company at face vallik.df0.00 before this issue.
f) History of significant (5% or more) changes in ownership of securities from inception:
Date of Name of the Shareholders (Transfero Transferred % of Balance of Name of theShareholders Transferred % Balance
Transfer Quantity Transferred | Shareholding (Transferee) guantity received Shareholding
01-Jut02 Yousuf Ali Sarker 5,000 5.00% - Abdul Hai Sarker 5000 5.00% 45,000
18-Now10 Yousuf Khan 500,000 10.00% - Shafiqul Islam Sarker 500,000 10.00% 1,000,000
KarimTextiles Ltd. (Represente
24-Jutil Abdul Hai Sarker 1,000,000 10.00% 3,500,000 by Mrs. Selina Hai) 500,000 10.00% 1,000,000
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SECTION (xiv): CORPORATE GOVERNANCE

a) A disclosure to the effect that the issudras complied with the requirements of Corporate Governance
Guidelines of the Commission

Management disclosure regarding compliance with the requirements of Corporate Governance
Guidelines of the Bangladesh Securities and Exchange Commission (BSEC);

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

SdF
Shafiqul Islam Sarker
Managing Director & Director

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

CERTIFICATE ON CORPORATE GOVERNANCE COMPLIANCE
OF
KARIM SPINNING MILLS LIMITED

We have examined the compliance to the BSEC guidelines on Corporate Govern&aecarbgpinning Mills
Limited for the period ended 30 September 2Q17These guidelines relate to the Notification no.
SEC/CMRRCD/20@68/134/Admin/44 dated 7 August 201and subsequently amended through their
notification no. SEC/CMRRCD/2aEB/147/Admin/48 dated July 21, 2018f Bangladesh Securities and
Exchange Commissi (BSEC) on Corporate Governance

Such compliance to the codes of Corporate Governance is the responsibility of the company. Our examination
was limited to the procedures and implementation thereof as adopted by the management in ensuring
compliance tahe conditions of Corporate Governance.

In our opinion and to the best of our information and according to the explanations provided to us, we certify
that the Company has complied with the conditions of Corporate Governance as stipulated in the above
mentioned guidelines is issued by BSEC.

Place-Dhaka. Sd/-
Date- Novemberl5, 2017 Aftab Ahmed & Co.
Chartered Accountants



128

Status of compliance with the conditions of Corporate Governance Guidelines as set by Bangladesh
Securities andexchange Commission (BSEC) by the Notification No SEC/CMRRCDEBIN84/Admin/44

dated August 07, 2012 and subsequently amended through their notification no. SEC/CMRRCB/2006
158/147/Admin/48 dated July 21, 2013 issued under section 2CC of the SecugitidsEExchange Ordinance,
1969:

Condition ) Compliance Status Remarks
No Title Complied Not (If any)
) Complied

1. Board of Directors:

1.1 . 2 NR Q&he {numbed f the board members of th
company shall not be less than 5(Five) and more than K
(Twenty).

1.2 Independent Directors:

1.2(i) @t least one fifth (1/5) of the totval number of directqrs in th K
O2YLJI yeQa o021 NR dikdiofsf 0S Ay

1.2(ii) a) Does not hold any share in the cpany or holds less than on
precent (1%) shares of the total paigp shares of the K
company;

1.2(ii) b) The independent director does not a sponsor of the comp
and is not connected wit® 2 YLIJ- y& Qa | y& r/{

Shareholder who hold one prent (1%) or more shares of th

total paid -up shares of the company on the basis of fan
relationship. His/her family members also should not h K
above mentioned shares of the company.

Provded that spouse, son, daughter, father, mother, broth

sister, sorAn-law and daughtein-law shall be considered g
family members;

1.2.(ii) ¢) Does not have any other relationship, whether pecuniary|
otherwise, with the company or itsubsidiary/associateq K
companies.

1.2(ii) d) Not a member, director or officer of any stock exchange;

1.2 (i) e) | Not a shareholder, director or officer of any member of stq
exchange or an intermediary of the capital market;

1.2(ii) f) Not a partner or an executive or was not a partner or
executive during the preceding 3(three) years of the conedr K
O2YLI yeQa adl Gdzi2aNE | dzRAG 7

1.2(ii) 9) Not be an independent director in more than 3 (three) list K
companies;

1.2(ii) h) | Not been convicted by a court of competent jurisdiction ag
defaulter in payment of any loan to a bank or a N&enk K
Financial Institution (NBFI);

1.2(ii) i) Not been convicted for a criminal offence involving mo K
turpitude.

1.2(iii) Theindependent director(s) shall be appointed by the board
directors and approved by the shareholders in the Ann K
General Meeting (AGM).

1.2(iv) The post of Independent Director(s) caotmemain vacant for

; K
more than 90 (ninety) days.

1.2(v) Board shall lay down a code of conduct of all Board mem

: K
and annual compliance of the code to be recorded.

1.2(vi) The tenure of office of an independent director shall be fo Independent
period of 3 (three) years, which may be extended for 1 (0 K Director re
term only. appointed on

12/02/2017

1.3 Qualification of Independent Director (ID):

1.3(i) Independent director shall be knowledgeable individual
integrity who is able to ensure compliance with financia K
regulatory and corporate laws and can make meaning
contribution to business.
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1.3(ii)

The person should be a Business Leader/Corpo
Leader/Bureaucrat/University Teacher with Economics
Business Studies or Law background/Professionals

CharteredAccountants, Cost & Management Accountants g
Chartered Secretaries. The Independent director must hay
least 12 (twelve) years of corporate management/professio
experiences.

1.3(iii)

In special cases the above qualifications may be relaxiej@stu
to prior approval of the commission.

N/A (No
special case
arose)

1.4

Chairman of the Board and Chief Executive Officer:

The positions of the Chairman of the Board and the C
Executive Officer of the companies shall be filled by differ
individuals. The chairman of the company shall be elected f
among the directors of the company. The Board of Direc
shall clarity define respective roles and responsibilities of
chairman and the Chief Executive Officer.

15

¢ KS 5 A NPahioShatelibldarsS

1.5()

Industry outlook and possible future developments in t
industry.

1.5(i)

Segmemwise or produciwise performance.

N/A

1.5(iii)

Risks and concerns.

1.5(iv)

Discussion on Cost of Goods sold, Gross Rviaigin and Net
Profit Margin.

1.5(v)

Discussion on continuity of any Extvedinary gain or loss.

N/A

1.5(vi)

Basis for related party transactions statement of all related
party transaction should be disclosed in the Annual Report.

1.5(vii)

Utilization of proceeds from public issues, rights issues an
through any others instruments.

1.5(viii)

An explanation if the financial results deteriorate after t
company goes for IPO, RPO, Rights Offer, Direct Listing etg

N/A

1.5(ix)

If significant variance occurs between Quarterly Finan
performance and Annual Financial Statements
management shall explain about the variance on their Ann
Report.

N/A

1.5(x)

Remuneration to directors including independent directors.

1.5(xi)

The Financial Statements prepared by the management of]
issuer company present fairly its state of affairs, the resul
its operation, cash flows and changes in equity.

1.5(xii)

Proper books of accounts of the issuer company have 4
maintained.

1.5(xiii)

Appropriate accounting policies have been consistently app
in preparation of the financial statements and that th
accounting estimates are based on reasonable and prug
judgment.

1.5(xiv)

International ~ Accounting Standards  (IAS)/Banglade
Accounting Standards (BAS)/International Financial Repo
Standards (IFRS)/Bangladesh Financial Reporting Stan
(BFRS), as applicable in Bangladesh, have been follow:
preparation of the financial statements and any defpre
there-from has been adequately disclosed.

1.5(xv)

The system of internal control is sound in design and has |
effectively implemented and monitored.

1.5(xvi)

There are no significant doubts upon the issuer compa
ability to continueas a going concern. If the issuer company
not considered to be a going concern, the fact along W
reasons thereof should be disclosed.

1.5(xvii)

{AIYAFAOIYl RSOAFGAZYA TFNP

N/A (No such
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the issuer company shall bhighlighted and the reason
thereof should be explained.

significant
deviations in
the operating
result)

1.5(xviii)

Key operating and financial data of at least preceding 5 (five) y
shall be summarized.

1.5(xix)

If the issuer compay has not declared dividend (cash or sto
for the year, the reasons thereof shall be given.

1.5(xx)

Number of board meetings held during the year 4
attendance by each director shall be disclosed.

1.5(xxi)

Pattern of shareholding:

1.5(xxi)a)

Parent/Subsidiary/Associated Companies and other rels
parties (name wise details).

1.5(xxi)b)

Directors, Chief Executive Officer, Company Secretary,
Financial Officer, Head of Internal Audit and their spouses
minor children(name wise details);

1.5(xxi)c)

Executives.

1.5(xxi)d)

Shareholders holdingen percent (10%) or more votirigterest
in the company (name wise details).

1.5(xxii)

Appointment/re-appointment of director:

1.5(xxii)a)

A brief resume of thélirector;

1.5(xxii)b)

Nature of his/her expertise in specific functional areas;

=

1.5(xxii)c)

Names of companies in which the person also holds the
directorship and the membership of committees of the boarg

2.

CFO, Head of Internal AudilA) and CS:

21

Appointment of CFO, HIA and CS and defining thei
responsibilities, roles and duties.

2.2

Attendance of CFO and CS at the meeting of the Board of
Directors.

3

Audit Committee:

30)

The company shall have an Au@ibmmittee as a sub
committee of the Board of Directors.

3(ii)

The Audit Committee shall assist the Board of Directors in
ensuring that the financial statements reflect true and fair vig
of the state of affairs of the company and in ensuring a good
monitoring system within the business.

3(iii)

The Audit Committee shall be responsible to the Board of
Directors. The duties of the Audit Committee shall be clearly
set forth in writing.

3.1

Constitution of the Audit Committee:

3.1(3)

TheAudit Committee shall be composed of at least 3 (three)
members.

3.1(ii)

The Board of Directors shall appoint members of the Audit
Committee who shall be directors of the company and shall
include at least 1 (one) independent director.

3.1(iil)

NY NY

Fff YSYOSNB 2F GKS [ dzRAG O
tAGSNFGSE FYR G ©tSHald m o
related financial management experience.

3.1(v)

When the term of service of the Committee members expire
or there is any circuntance causing any Committee member,
to be unable to hold office until expiration of the term of
service, thus making the number of the Committee member
to be lower than the prescribed number of 3 (three) persons|
the Board of Directors shall appoint thewmé&ommittee
member(s) to fill up the vacancy(ies) immediately or not late|
than 1 (one) month from the date of vacancy(ies) in the
Committee to ensure continuity of the performance of work
the Audit

Committee.

No casual
vacancy in this
year

3.1(v)

The company secretary shall act as the secretary of the
Committee.

3.1(vi)

The quorum of the Audit Committee meeting shall not







