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COMPANY
PROFILE

From its incorporation in 1987 as a
small weaving mill, over the last 32 years
Kohinoor Mills has evolved into one of
Pakistan’s largest vertically integrated
textile operations with approximately
1,960 employees and an annual turnover
of Rupees 13.952 Billion. Spread on a 90-
acre state of the art facility near Lahore,
we supply over 70 milion meters of
world-class grey, white and dyed fabrics
to leading fashion brands and retailers

around the globe. The company is
involved in three major businesses;
Weaving, Dyeing & Finishing and Energy.

The company’s board and management
aim to create superior value for Kohinoor’s
customers, shareholders and suppliers
without ~ compromising commitment
towards the safety, health and environment
of the communities in which it operates.




WEAVING
DIVISION

Kohinoor Weaving (KW) is the flagship division of the company. Set up
as a small 48-loom project on a green field site in 1988, it has now
grown into a state of the art facility with 258 high-speed air jet looms
from Toyoda and Picanaol.

The division produces over 40 million meters of grey fabric per annum,
which is partially consumed upstream by the Dyeing division, while the
rest is exported to clients in Europe, Asia and non traditional markets like
Russia and Africa. KW has also diversified its operations into Jacquard
and Dobby fabrics for the local fashion industry and fashion brands in
the US and Europe.
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DYEING & FINISHING
DIVISION

Kohinoor Dyeing (KD) was set up in 2002 after a strategic decision by
the company to move up the apparel value chain and compete with
processing mills in Europe where manufacturing costs were becoming
uncompetitive. After 16 years of operations KD is now a market leader
in cotton stretch fabrics for the fashion industry.

Through our R&D facility we have developed innovative fabrics and
hand-feel finishes which have enabled us to become key suppliers for
leading global brands like Zara, Levi’s, Ralph Lauren, American Eagle
and Next.

The division has capacity to produce 4 million meters of dyed, white and

print fabric every month using cutting edge European machinery from
Bennenger and Monforts.
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ENERGY
DIVISION

Pakistan is a developing country that faces energy shortages and
outages; this is very detrimental to industrial production. In 2003
Kohinoor Genertek was set up as an independent power plant to supply
un-interrupted electricity to the other divisions of the company.

The division has an installed capacity of about 30 Mega-Watts electricity
and 30 ton per hour steam, which can be produced on a variety of fuels
such as gas, furnance oil, coal and biomass depending on price and
seasonal availability.
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OUR

To create sustainable growth and
co-existence for our shareholders,
customers, suppliers, the communities
we operate in and the environment.

VISION

OUR

The company shall achieve its mission through

a continuous process of sourcing, developing,
implementing and managing cutting edge
technologies along with industry best practices and
top human resources to create innovative products
and services for our customers while adding
positive value for our stakeholders, suppliers and
the communities we operate in.

MISSION

Kohinoor Mills is principally engaged in three
major components of textile manufacturing;
Weaving, Dyeing & Finishing and Energy.
The company exports grey, white and dyed
fabrics to leading fashion brands and trading
companies around the world. The company

also operates an independent power plant
to supply uninterrupted energy to its textile

operations.

ACTIVITIES
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DIRECTORS’ PROFILE

Mr. Rashid Ahmed
Chairman

Mr. Rashid Ahmed is a retired senior investment and development banker. He served the banking
and financial services industry for over 40 years in senior positions like Group Chief and CEO. He
served Board of Directors of large corporate sector companies including telecommunication, fertilizer,
cement, textile etc., and investment banks, leasing companies and modarabas.

He is currently Chairman of the Board of Directors and Member of Human Resource & Remuneration
and Audit Committees. He also served as the Chairman of Audit Committee of Kohinoor Mills Limited.
Mr. Rashid Ahmed is a member of Board of Governors of Lahore University of Management Sciences
(LUMS) and has taught as a visiting faculty at Quaid e Azam University, Islamabad, University of The
Punjab and University of Engineering and Technology, Lahore. Envisaging the qualification and vast
professional experience of Mr. Rashid Ahmed, the Securities and Exchange Commission of Pakistan
awarded exemption to him from Director’s Training Programme.

Mr. Rashid is an MBA from IBA, Karachi and holds a Master’s degree in Economics from the University
of Punjab.

Mr. Aamir Fayyaz Sheikh
Chief Executive

Mr. Aamir Fayyaz Sheikh is a Pakistani entrepreneur, philanthropist, economic advisor and a keen
golfer. He has been on the board of directors and serving as CEO of the company since its inception
in 1987. After studying Economics at the University of Texas, he returned to Pakistan in the early
eighties and joined his family business; The Kohinoor Group. After 32 years under his stewardship
the company has grown from a small 48-loom weaving mill to one of Pakistan’s largest vertically
integrated textile operations.

Mr. Aamir Fayyaz Sheikh is actively involved in promoting Pakistan’s textile industry, and has represented
the Pakistan business community at numerous shows and government trade missions. He served as
the Chairman of All Pakistan Textiles Mills Association, and was instrumental in negotiating the export
incentive package in 2017, Pakistan’s GSP+ status with the EU in 2014, amongst other contributions.
Mr. Aamir Fayyaz Sheikh is also serving as Chairman of Punjab Social Security Health Management
Company with a vision to transform the medical facilities to the industrial workers to an excellent
level. Visuaalizing the qualification and vast professional experience of Mr. Aamir Fayyaz Sheikh, the
Securities and Exchange Commission of Pakistan awarded exemption to him from Director’s Training
Programme required under Listed Companies (Code of Corporate Governance) Regulations, 2017.

Mr. Ismail Aamir Fayyaz
Director

Mr. Ismail Aamir Fayyaz is the son of Mr. Aamir Fayyaz Sheikh. He joined the company in 2016 after
studying Physics and Philosophy at McGill University, Canada. For the past 3 years he has been
heavily involved in sales and marketing, travelling extensively to new markets in order to grow KML’s
customer base. After the new expansion in 2018, he has been heading the Weaving division as Chief
Operating Officer. Mr. Ismail is also a CFA qualified, and enjoys learning new languages.

Annual Report 2019
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Mr. Riaz Ahmed
Director

Mr. Riaz Ahmed obtained his MBA degree in 1964 from IBA, Karachi. He joined Service Industries
Ltd (SIL), a leading manufacturers of footwear, tyres and technical rubber products and served in
senior positions in marketing and general management for 38 years in Pakistan, East Africa and
Gulf countries. He also worked as CEO of Shalamar Hospital Lahore. He was a founding member of
Marketing Association of Pakistan Lahore Chapter and subsequently elected as Vice President and
Council Member.

Mr. Riaz Ahmed at present serving Kohinoor Mills Limited as an Independent Director and Chairman of
the Audit Committee. He is also serving as a member of Human Resource & Remuneration Committee.
His advice plays an instrumental role in business decisions. He also serves as a Director and a Member
of the Committees of the Board of SIL. He is a certified Director by completing the Director’s Training
Program from ICAP in 2013.

Mr. Shahbaz Munir
Director

Mr. Shahbaz Munir holds Bachelor of Commerce (Honours) degree, Hailey College of Commerce
and Masters in Administrative Science from University of the Punjab. He is a certified Director by
completing the Director’s Training Program from ICAP in 2014.

Mr. Shahbaz is a successful professional with impeccable credibility and vision. His substantial
experience encompasses working in different environments on key management and HR positions in
the business of Fertilizer, Dairy, Pharmaceutical and Textiles with leading multinationals and national
companies. He is currently serving as an independent Director of the Company and as a Chairman of
the Human Resource & Remuneration Committee. He is also a member of Audit Committee and his
professional advice and guidance is always considered valuable by the Management.

Mr. Shahbaz also attended various ILO conferences at International Training Center at Turin, ltaly and
also represented employers at ILO Geneva. Away from his professional commitments, he maintains
a visiting teaching faculty with special interest in the subjects of Competition and Business Strategy,
Human Resource Management, Organizational Development, Industrial Relations and Training
Development. He also enjoys reading, playing golf, travelling and experiencing new cultures.

Mrs. Safia Fayyaz
Director

Mrs Safia Fayyaz completed her Bachelors of Arts in Philosophy and Political Science at the prestigious
Kinnard College for Women in 1957. Later, she finished her diploma in French Language at Punjab
University in 1959. She is the oldest daughter of late Mian Sayyeed Saigol, one of the pioneers and
most prominent industrialists in the history of Pakistan. Growing up in one of the premier business
houses in Pakistan, she has had first hand exposure to the highest levels of business and palitics. In
1972 she started her own bespoke fashion label ‘Kundan’, which she ran successfully for over three
decades, designing high end clothes and jewelry for clients in Pakistan and abroad.

Mr. Matiuddin Siddiqui
Director

Mr. Matiuddin Siddiqui is serving the board of directors’ of Kohinoor Mills Limited as a nominee director
of National Investment Trust Limited (NITL) - the largest and oldest asset management company in
Pakistan. Mr. Matiuddin holds Masters degree in commerce from University of Karachi and upholds
over two decades of professional experience in the field of accountancy and finance. Currently he is
serving NITL as Senior Vice President - Finance.

Kohinoor Mills Limited



CODE OF CONDUCT
AND ETHICAL PRINCIPLES 2019

Introduction to the Code

This code has been formulated to ensure that directors and employees of the Company operate within
acceptable standards of conduct and sound business principles which strive for development and
growth. The Company takes pride in adherence to its principles and continues to serve its customers,
stakeholders and society.

Contents

This code identifies the acceptable standards under following headings:

. Core values

. Business culture
. Responsibilities

Core values

The credibility, goodwill and repute earned over the years can be maintained through continued
conviction in our corporate values of honesty, justice, integrity, and respect. The Company strongly
believes in democratic leadership style with fair, transparent, ethical and high professional standards
of conduct in all areas of business activities.

Business culture

Operations

Abidance of Law

Corporate Reporting
and Internal Controls

Integrity and
Confidentiality

The Company shall formulate and monitor its objectives, strategies and
overall business plan of the organization.

The Company shall be continuously involved in the research and development
of new products while improving quality of existing products using highest
level of quality control measures at every stage of its operations. Creativity
and innovation must prevail at all levels of hierarchy to achieve organizational
excellence.

It is Company’s prime object to comply with all applicable laws and regulations
and to co-operate with all governmental and regulatory bodies.

The Company maintains effective, transparent and secure financial reporting
andinternal control systems so as to ensure reliable performance measurement
and compliance with local regulations and international accounting standards
as applicable.

The Company strictly adheres to the principles of good corporate governance
and is committed to high standards of corporate governance.

The Company regularly updates and upgrades manufacturing and reporting
systems so as to keep abreast with technological advancements and achieve
economies of production.

The Company believes in uprightness and expects it to be a fundamental
responsibility of employees to act in Company’s best interest while holding
confidential information and neither to solicit internal information from others
nor to disclose Company’s figures, data or any material information to any
unauthorized person/body.

Inside information about the Company, its customers, vendors, employees
shall not be used for their own gain or for that of others directly or indirectly.
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Insider Trading

Whistle Blowing Policy

Responsibilities
Shareholders

Customers

Employees

Environment and
Social Responsibility

Kohinoor Mills Limited

No employees or his/her spouse will transact in the shares of the Company
during the closed period prior to the announcement of financial results.
Employees categorized as executives according to the requirement of code of
corporate governance should also inform the company secretary immediately
about transactions performed by them and their spouse other than during the
closed period.

The Company is committed to high standards of ethical, moral and legal
business conduct and open communication. In line with these commitments
the company placed whistle blowing policy on its intranet namely KNET
to provide an avenue for its employees top raise their concerns and get
assurance that they will be protected from reprisals or victimizations for
whistle blowing matters such as unlawful activity, activities not in line with the
company’s policy including code of conduct.

The Company believes in maximizing shareholders value by providing
consistent growth and fair return on their investment.

The Company considers it imperative to maintain cordial relationship with
the customers as integral to its growth and development of business and
is committed to provide high quality products and services that conform to
highest international standards.

The Company is an equal opportunity employer at all levels with respect to
issues such as color; race, gender, age; ethnicity and religious beliefs and its
promotional policies are free of any discrimination.

The Company ensures that employees work towards achievement of
corporate objectives, individually and collectively as a team and conduct
themselves at work and in society as respectable employees and good
citizens.

The Company believes in continuous development and training of its
employees.

The Company has set high standards of performance and recognizes
employee’s contribution towards its growth and reward them based on their
performance. The Company believes development, growth and recognition
result in motivated employees.

All employees of the Company are part of Kohinoor family and the families
of all members are also part and parcel of Kohinoor family. The Company
believes that the sense of belonging to Kohinoor fulfils an essential need of its
employees and the organization and as such will always be nurtured.

Protecting the environment in which we live is an important element. The
Company uses all means to ensure a clean, safe, and healthy and pollution
free environment not only for its workers and employees but also for the
well being of all people who live in and around any of the production and
manufacturing facilities. The Company will always employ such technology as
may be beneficial in maintaining a healthy and hygienic working environment.
It also believes in community development without political affiliations with
any person or group of persons and contributes part of its resources for a
better environment with an unprejudiced approach.



32 NOTICE OF THE MEETING
nd

Annual

Notice is hereby given that the 32nd Annual
General Meeting of the Company will be held
at 8 Kilometer, Manga Raiwind Road, District

General I\/Ieeting Kasur on Monday, October 28, 2019 at 2:00

N —

o ©

p.m., to transact the following business:-

To confirm the minutes of Extra ordinary General Meeting held on April 01, 2019.

To receive, consider and adopt the Annual Audited Accounts of the Company for the year ended
June 30, 2019, together with Directors’ and Auditors’ Reports thereon.

To approve final cash dividend for the year ended June 30, 2019 at Rs. 3.00 per ordinary share of
Rs. 10/- each i.e., 30.00% as recommended by the Board of Directors.

To appoint auditors for the year ending June 30, 2020 and fix their remuneration.

To transact any other business of the Company with permission of the Chair.

By Order of the Board

Kasur: (MUHAMMAD RIZWAN KHAN)
Monday, October 7, 2019 Company Secretary

NOTES

1.

Closure of Share Transfer Books

The share transfer books of the Company for Ordinary Shares will remain closed from October 19,
2019 to October 28, 2019 (both days inclusive) for determination of above entitlement and to
attend and vote at the Annual General Meeting. Physical transfers and deposit requests under
Central Depository System received at the close of business hours on Saturday, October 18, 2018,
by the Company’s Shares Registrar M/s Hameed Majeed Associates (Pvt.) Ltd, HM House, 7
Bank Square, Lahore, will be considered in time for the purpose of above entitlement and to
determine voting rights of the shareholders for attending the meeting.

Shareholders are advised to follow the under mentioned guidelines for attending the meeting:

Annual Report 2019
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For Attending the Meeting

a. In case of individuals/joint-account holders, as per registration details available with the
Company, shall authenticate his / her/their identity by presenting his / her/their original CNIC or
original Passport at the time of attending the meeting.

b. In case of corporate entity, the board’s resolution / power of attorney with specimen signature of
the nominee shall be produced (unless it has been provided earlier) at the time of the meeting.

For Appointing Proxies

a. A shareholder entitled to attend and vote at this meeting may appoint any other shareholder as
proxy to attend the meeting and a proxy so appointed shall have the same rights of attending,
speaking and voting at the general meeting as are available to the shareholders. A proxy must
be a shareholder of the Company.

b. If a shareholder appoints more than one proxy and more than one instruments of proxy are
deposited by a shareholder with the Company, all such instruments of proxy shall be rendered
invalid.

C. In case of individual/joint-holders, shareholders as per registration details available with the

Company shall attach an attested copy of his/her/their Computerized National Identity Card
(CNIC) / Passport with the Proxy Form. The proxy shall produce his/her/their original CNIC or
original passport at the time of the meeting.

d. In case of corporate entity, as per registration details available with the Company the board
of directors’ resolution / power of attorney with specimen signature of the nominee should be
attached with the proxy form. The nominee shall also produce his/her original CNIC or original
passport at the time of the meeting.

e. The instrument of appointing a proxy must be deposited at the Registered Office of the Company
at least 48 hours before the time of the meeting and must be duly stamped, signed and witnessed
by two persons, whose names, addresses and CNIC numbers shall be mentioned on the form.

f. The form of proxy is attached with this notice and is also available on investor page of website
of the Company i.e., www.kohinoormills.com

Through Video conference

Shareholders individually or collectively holding 10% or more shareholding can provide their consent
to participate in the meeting through video conference at least seven days prior to date of the
meeting. Considering the geographical dispersal of the shareholder, the Company shall arrange video
conference facility subject to the availability of such facility in that city. The Company will intimate
members regarding venue of the video-link facility at least five days before the date of the general
meeting along with complete information necessary to enable them to access the facility.

In this regard, shareholders are requested to fill the following form and submit to the Registered Office
of the Company seven days before the date of holding of the general meeting:

Consent Form for Video Conference facility
/We ... of being a member of Kohinoor Mils Limited, holder of

.................................................. Ordinary shares as per Registered Folio number/CDC A/c #
............................................................................... hereby opt for video conference facility

Signature of Member

Kohinoor Mills Limited



Audited Financial Statements and Notice of Meeting

The audited financial statements for the year ended June 30, 2019 have been made available
on website of the Company (www.kohinoormills.com).

In light of SECP notification Number SRO No. 470(1)/2016 dated May 31, 2016 Annual Audited
Accounts and Notice of AGM instead of hard copies are being sent to all shareholders through
courier in soft form i.e., CD/DVD/USB.

Members’, can also opt to obtain the Annual Audited Financial Statements and Notice of AGM
through e-mail. In this regard, shareholders are requested to send a written consent by post/
courier on a standard request form available on the above mentioned website of the company
to Company’s Shares Registrar M/s. Hameed Majeed Associates (Pvt) Limited, HM House, 7
Bank Square, Lahore, or by sending a scanned copy of duly filled and signed form by email to
Company Secretary at CSKML@kohinoormills.com

Shareholders are requested to notify/submit the undermentioned information and documents, if
not earlier provided / notified within 10 days before the entitiement date i.e., October 18, 2019,
in the following manner:

CDC Investor Account Holders to CDC Investor Account Services (IAS)
CDC Sub-Account Holders to their respective Participant (broker)
e  Physical Shareholders to Company’s Shares Registrar (viz CDC)

Mandatory submission of CNIC / NTN: Pursuant to the directives of the Securities and Exchange
Commission of Pakistan (SECP), CNIC numbers of shareholders are mandatory required to be
mentioned on dividend warrants. Shareholders are therefore requested to submit a copy of
their valid CNIC (if not provided earlier) to Company’s Shares Registrar M/s. Hameed Majeed
Associates (Pvt) Limited, HM House, 7 Bank Square, Lahore. Corporate entities are required to
send valid and legible copies of their National Tax number (NTN) or NTN certificate(s) and must
quote the name of the company and respective folio numbers thereon while sending the copies.

In case of non-submission of valid and legible copy of CNIC/NTN, the Company will be
constrained to withhold the disbursement of dividend till such time the CNIC/NTN copy is
provided to the Shares Registrar of the Company.

Dividend Mandate: In terms of Section 242 of the Companies Act, 2017, listed companies
are required to pay cash dividend only through electronic mode directly into the bank account
designated by the entitled shareholders. In order to comply with this requirement, shareholders
are therefore requested to immediately provide the dividend mandate i.e., name, folio number,
bank account number (IBAN), title of account, complete mailing address of the bank, branch
address, branch code, email and contact numbers to the Shares Registrar of the company in
case of physical shares and to the CDC in case of shares are held electronically.

Deduction of Withholding Tax on Dividend: Government of Pakistan through Finance Act,
2019, has made certain amendments in withholding tax provision by substituting the definition
of “Filers” with “Active Taxpayer List” (ATL) of Federal Board of Revenue (FBR), whereby the
company is required to collect tax on dividend under Section 150 of the Income Tax Ordinance,
2001 from the person not appearing in the ATL at the rates specified in the Ordinance which has
increased by 100%. These tax rates are as under:

a. Rate of tax deduction for persons appearing in FBR ATL 15%
b. Rate of tax deduction for persons not appearing in FBR ATL 30%
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Shareholders who are filers, are advised to make sure that their names are entered into latest
ATL provided on the website of FBR at the time of dividend payment, otherwise they shall be
treated as person not appearing in ATL and tax on their cash dividend will be deducted at the
rate of 30% instead of 15%.

For shareholders holding their shares jointly as per the clarification issued by the FBR, withholding
tax will be determined separately as per status of their names appearing in the ATL for principal
shareholder as well as joint-holder(s) based on their shareholding proportions. Therefore,
all shareholders who hold shares jointly are required to provide shareholding proportions of
principal shareholder and joint-holder(s) in respect of shares held by them to our Share Registrar
in writing as follows:

Kohinoor Mills Limited

Individual/ Folio/CDC | Total Shares Principal Joint
Company Name A/c No. Shareholder Shareholder(s)

Name & CNIC # | Shareholding | Name & CNIC # | Shareholding
proportion proportion
(No of Shares) (No of Shares)

Exemptions - Deduction of Tax and Zakat on Dividend entitlement: Members who wants to avail
the exemptions on their respective dividend entitlement are requested to furnish the following
documents to the Company/Shares Registrar, if not provided earlier:

o Valid income tax exemption certificate issued by the concerned Commissioner of
inland Revenue in order to avail tax exemption under Section 150 of the Income Tax
Ordinance, 2001 (tax on dividend) where the statutory exemption under clause 47B of
Part IV of Second Schedule is available and want to avail exemption under Section 150
of the Ordinance, otherwise tax will be deducted under the provisions of laws.

o Zakat exemption certificate/undertaking as per Zakat & Ushr Ordinance, 1980.

Shareholders are requested to notify change in their mailing address to our Shares Registrar at
the earliest.

For any query/problem/information, shareholders may contact the Company’s Shares Registrar
M/s. Hameed Majeed Associates (Pvt) Limited, HM House, 7 Bank Square, Lahore, Land Line:
(00-92-42) 37235081 and 82.

Kohinoor Mills Limited



CHAIRMAN’S
REVIEW REPORT

| am pleased to present the report on the overall performance of the Board and effectiveness of its
role in achieving the Company’s objectives as well as ensuring overall compliance of the Companies
Act, 2017 and Listed Companies (Code of Corporate Governance) Regulations, 2017. The Board
performed its duties with honesty and diligence in the best interest of the Company. | as Chairman of
the Board, ensured that the board meetings are held in a congenial atmosphere focusing on achieving
the goals.

Despite many operational challenges during the financial year 2018-19, mainly attributable to high
cost of production as compared to that of our competitors, we have been able to show improvement
in profitability through persistence and diligent efforts.

The composition of the Board of Directors reflects mix of varied backgrounds and rich experiences
in the fields of business, finance, banking and human resource. It represents an excellent balance of
executive and non-executive directors including independent directors, having strong financial and
analytical abilities, core competencies and industry knowledge to lead the company.

During the year, Board of Directors focused on the future strategies and on setting the financial and
operational targets. The Board regularly tracked the progress against the budgeted targets. The
Subcommittees of the Board also performed their functions as per their terms of reference during the
year under review. The Board carried out reviews of its effectiveness and performance during the year
which have been satisfactory.

As stated above, Board considered all aspects of Company’s activities including performance of
individual Directors, Board Committees and | am happy to report that your Board of Directors continue
to function effectively and is focused on priorities for the Company’s business.

/,"LJ”;;{:: —
—_

Kasur, October 7, 2019 RASHID AHMED
Chairman
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Dividend

The Board of Directors has proposed a final cash dividend for the year ended 30 June 2019 of Rupees
3.00 per share.

Performance Overview
A brief overview of performance of your company for the year ended 30 June 2019 is discussed below:
Weaving Division

The management was able to reap rewards of its BMR expansion plan in this division with installation
of 84 state of the art high speed Air Jet Looms. This has witnessed a significant increase in turnover
as well as bottom line of the division as compared to comparative period. The management is of the
view that this will enable the company to cater for the increased market demand and will result in a
positive impact on the bottom line in the coming period as well.

Further, during the current financial year, management is planning to replace existing 68 looms with
high speed energy efficient looms under BMR project. This will result in increased production capacity
along with optimized operating cost.

Dyeing Division

The production capacity of this division has increased by 20% due to installation of additional machinery
in the period under review. Enhanced production capacity along with exchange gains realization on
rupee devaluation not only resulted in increased turnover but also enhanced profitability of this division.
However part of this profit was knocked off by raw material price-hike. Management is optimistic to
continue this trend in next financial year.

Genertek Division

The Government has announced the price for gas at US$ 6.5 per MMBTU (effective from 27th
September 2018) and electricity at 7.5 US cents per KWH (effective from 1st January 2019) for export
oriented sectors, this has helped in reducing the cost of energy of the company in current financial
year.

In order to reduce the cost of steam and to get benefit from low cost alternatives, we keep on shifting
our boilers either on seasonal bio-mass fuels or on coal which helps us in minimizing the steam cost.

Information Technology

Your company is making continuous efforts to have efficient IT systems supporting timely and effective
decisions. It has provided its employees, the most modern facilities to achieve optimum efficiency
levels. Most of manufacturing equipment and machinery used in the operations are equipped with
technologically advanced software providing on line real time information for the production processes.

The company’s intranet acts as a useful resource base providing in depth information on the

company’s policies and procedures along with other information for beneficial use to the employees
of the company.
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Human Resource & Training

With a human capital of approximately 1,960 employees, the company believes that employees are
indispensable in shaping company’s future where each individual contributes directly to success of
the organization.

Your company’s HR team is a group of highly skilled and experienced professionals. They work very
closely with business teams to design efficient people solutions that will effectively meet the business
goals.

Your company places a premium on respect for individuals, equal opportunities, advancement based
on merit, effective communication, and the development of high performance culture. The company
takes pride in continuous improvement at all levels and strives to ensure that opportunity for growth
and varied career experiences are provided to all employees.

Your company is an equal opportunity employer and this is practiced in all aspects of the company’s
business activities including recruitment and employment.

Combined with state of the art technology and HR Information Systems, the result is a high performance
environment within which individuals can achieve their professional and personal dreams.

Training & Development

Your company believes in human resource development through training and development and places
due emphasis on training in all spheres of its production process. The company made efforts during
the year with more focused and cost effective training programs for the major technical categories
such as weavers, technologists and quality control inspectors.

Candidates are engaged through a Trainee Scheme and trained in-house over a period of 6 months
through a career path. This has helped company in preparing a highly skilled workforce and also
provides replacements to cover turnover.

In-house training sessions are regularly conducted in general management, fire fighting, first aid, health
and safety, computer and technical disciplines.

Safety, Health & Environment

Your company has provided safe & healthy workplace for all of the employees and will act responsibly
towards the communities and environment in which we operate. This will be achieved by continuous
improvement of our safety, health and environment performance through corporate leadership,
dedication of staff and the application of the highest professional standards at workplace.

Corporate Social Responsibility

Your company has very distinct Corporate and Social Responsibility (CSR) policy in fuffilling its
responsibilities of securing the community within which it operates. Its philanthropic activities include
participation in health and education sector initiatives.

Compliance with the Listed Companies (Code of Corporate Governance) Regulations, 2017

Your Company is committed to maintain high standards of corporate governance. The Board and its
Subcommittees acknowledges its responsibilities in this respect and a statement of compliance with

the Listed Companies (Code of Corporate Governance) Regulations, 2017 and Auditors’ review report
on the same is annexed to this report.
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Statement of Value Addition and its Distribution and Risk Management

The ‘Statement of Value Addition and its Distribution’ is annexed to this report.

Financial Reporting and Corporate Compliance

The Board of Directors of the company is fully cognizant of its responsibility as laid down in the Code
of Corporate Governance issued by the Securities & Exchange Commission of Pakistan. The following
statements are a manifestation of its commitment towards compliance with best practices of Code of
Corporate Governance.

a.

The financial statements together with the notes thereon have been drawn up in conformity with
the Companies Act, 2017. These Statements, prepared by the management of the company,
present fairly its state of affairs, the results of its operations, cash flows and changes in equity.
Proper books of account have been maintained by the Company.

Appropriate accounting policies have been consistently applied in preparation of financial
statements except for changes in accounting policies stated in note 2.9 and note 2.16 to the
financial statments. Accounting estimates are based on reasonable and prudent judgment.

International Financial Reporting Standards, as applicable in Pakistan, have been followed in
preparation of financial statements.

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

There are no doubts upon the company’s ability to continue as a going concern.

There has been no material departure from the best practices of Corporate Governance as
detailed in listed companies (Code of Corporate Governance) Regulations,2017.

There are no significant plans for any corporate restructuring, business expansion or
discontinuation of any part of company’s operations.

The operating and financial data of past six years is annexed to this report.

Information regarding statutory payments on account of outstanding taxes, duties, levies and
other charges (if any) has been given in related note(s) to the audited accounts.

The company strictly complies with the standard of safety rules & regulations. It also follows
environmental friendly policies.

The valuation of investment made by the staff retirement benefit fund (Provident Fund), based on
their respective un-audited accounts is as follows:

30-Jun-19 Rs. 149.085 million
30-Jun-18 Rs. 136.105 million
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Board of Directors

The Board of Directors is responsible for the overall governance and administration of the company.
All directors are aware of their duties and powers. They exercise their fiduciary responsibilities through
board meetings which are held every quarter for reviewing and approving the adoption of company’s
financial statements in addition to review and adoption of company’s significant plans and decisions,
projections, forecasts, and budgets having regard to the recommendations of the Sub-committees.
The responsibilities include establishing the company’s strategic objectives, providing leadership,
supervising the management of the business and reporting to shareholders on their stewardship.

The total number of directors are seven as per the following:
a. Male

i. Mr. Rashid Ahmed

i. Mr. Aamir Fayyaz Sheikh

ii.  Mr Ismail Aamir Fayyaz

iv. — Mr. Riaz Ahmed

V. Mr. Shahbaz Munir

vi.  Mr. Matiuddin Siddiqui (NIT Nominee)
b. Female

vii.  Mrs. Safia Fayyaz

Changes in the Board

During the year under review the election of directors of your company was held on April 01, 2019 and
seven directors were elected for a term of three years. However, due to sad demise of Mr.Asad Fayyaz
Sheikh on April 23, 2019, Mr. Ismail Aamir Fayyaz was appointed in place of the deceased directors
for the remainder of the term of three years.

The composition of the present board members is as follows:

a. Independent Director Mr. Riaz Ahmed
Mr. Shahbaz Munir

b. Other Non-Executive Directors Mr. Rashid Ahmed
Mr. Matiuddin Siddiqui
Mrs. Safia Fayyaz

C. Executive Directors Mr. Aamir Fayyaz Sheikh
Mr. Ismail Aamir Fayyaz
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During the year under review four (4) meetings of the Board of Directors were held. The attendance by

each Director is as follows:

Sr. Name of the Directors No. of meetings
attended

Mr. Rashid Ahmed - Chairman 4

Mr. Aamir Fayyaz Sheikh - Chief Executive 4

=3 Mr. Ismail Aamir Fayyaz - Director -
4 Mr. Asad Fayyaz Sheikh - Director 3
*5 Mr. Ali Fayyaz Sheikh - Director 2
*6 Mrs. Safia Fayyaz - Director -
7 Mr. Riaz Ahmed - Director 4
8 Mr. Shahbaz Munir - Director 4
9 Mr. Matiuddin Siddiqui - Director NIT Nominee 3

Leave of absence was granted to the director unable to attend the meeting.

* Mrs. Safia Fayyaz was elected in place of Mr. Ali Fayyaz Sheikh as on March 31, 2019

** Mr. Ismail Aamir Fayyaz was appointed as director as on June 25, 2019, in place of the deceased

Director, Mr. Asad Fayyaz Sheikh.

Other than those set out below, there has been no trading in shares during the year under review by

the Directors, Executives, their spouses and minor children:

Nature of

Number

S.No. Name Transaction of Shares From/To
1 Mr. Aamir Fayyaz Sheikh Gift in 11,616,027 | From relative
Chief Executive
By Succession 2,557,359 | From relative
Gift out (15,273,300) | To relative
2 Mr. Asad Fayyaz Sheikh By Succession (10,961,678) | To legal heirs
Director (died on April 23, 2019)
3 Mr. Ali Fayyaz Sheikh Gift out (8,204,542) | Torelative
Director (retired on March 31, 2019) By Succession 2,557,359 | From relative
Gift out (1,312,833) | To relative
4 Mr. Ismail Aamir Fayyaz Gift in 5,091,100 | From relative
Director
5 Mrs. Safia Fayyaz Gift out (1,229,757) | To relative
Director By Succession 1,827,311 From relative
Gift out (1,827,311) | To relative
6 Mr. Ehsan Aamir Fayyaz Gift in 5,091,100 | From relative
S/0. Mr. Aamir Fayyaz Sheikh
became substantial shareholder
as on June 25, 2019
7 Ms. Imrat Aamir Fayyaz Gift in 5,091,100 | From relative
D/o. Mr. Aamir Fayyaz Sheikh
became substantial shareholder
as on June 25, 2019
8 Mrs. Muneeza Asad Fayyaz By Succession 2,740,422 | From deceased

Widow of Mr. Asad Fayyaz Sheikh

husband
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Annual Board Performance Evaluation

The Board considers its performance assessment as a key contributor to good governance as it
provides feedback from the Directors on their perceptions of how the Board is currently performing its
role and responsibilities. Envisaging the same, the Board devised in-house questionnaires based on
emerging and leading practices to assist performance of the board as a whole, of its committees and
of its members. The Company Secretary presents the summarized report for discussion and review
of the Board annually.

Directors’ Remuneration

The remuneration of the Board members is approved by the Board itself. However, in accordance
with the Code of Corporate Governance, it is ensured that no Director takes part in deciding his
own remuneration. The Company does not pay remuneration to non-executive directors except fee
for attending the meetings. In order to retain the best talent, the Company’s remuneration policies
are structured in line with prevailing industry trends and business practices. For information on
remuneration of Directors and CEO in 2018-19, please refer notes to the Financial Statements.

Directors’ Training Programme

Securities and Exchange Commission of Pakistan granted exemption to the Chairman and Chief
Executive of your company from Directors’ Training Programme (DTP) on February 7, 2019. Two
independent directors, Mr. Riaz Ahmed and Mr. Shahbaz Munir had already completed their DTP from
ICAP in the financial year 2013 and 2014. However, the remaining three directors will undergo for
training within the time frame as mentioned in the Listed Companies (Code of Corporate Governance)
Regulations, 2017.

Audit Committee

The Board has formed an Audit committee comprising of following members:

1 Mr. Riaz Ahmed Chairman
2 Mr. Rashid Ahmed Member
3 Mr. Shahbaz Munir Member

The Audit Committee operates according to the terms of reference determined by the Board of
Directors of the company. It focuses on monitoring compliance with the best practices of the Code
of Corporate Governance and relevant statutory requirements, changes in accounting policies and
practices, compliance with applicable accounting standards and listing regulations.

It recommmends to the Board of Directors the terms of appointment of external auditors and reviews their
recommendations relating to audit. Other responsibilities include monitoring the internal audit function,
safeguarding company’s assets through appropriate internal control systems including financial and
operational controls, accounting system and reporting structure, preliminary review of business plans
and quarterly, half-yearly and annual results prior to approval and publication by the Board.
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During the year under review four (4) meetings of the Audit Committee were held. The attendance by

each member was as follows:

Sr. | Name of the Members No. of meetings
attended
1 Mr. Riaz Ahmed - Chairman 4
2 Mr. Rashid Ahmed - Member 4
3 Mr. Shahbaz Munir - Member 3
*4 Mr. Ali Fayyaz Sheikh - Member 2

Leave of absence was granted to the members unable to attend the meeting.

* Mr. Ali Fayyaz Sheikh retired from the Board and the Committee as on March 31, 2019.

Human Resource and Remuneration Committee

The Board has formed a Human Resource and Remuneration Committees comprising of following

members:

1 Mr. Shahbaz Munir
2 Mr. Rashid Ahmed
3 Mr. Riaz Ahmed

Chairman
Member
Member

The Human Resource and Remuneration Committee (HR & R) operates according to terms of
reference approved by the Board of Directors in line with the requirements of Listed Companies (Code

of Corporate Governance) Regulations, 2017.

During the year under review four (4) meetings of the HR & R Committee were held, the attendance

by its members was as follows:

No. of meetings
Sr. Name of the Members attended
1 Mr. Shahbaz Munir — Chairman 4
2 Mr. Rashid Ahmed — Member 4
3 Mr. Riaz Ahmed — Member 4

Remuneration to Non-Executive / Independent Directors:

The Board of Directors ratified the policy relating to Directors’ Remuneration. The significant features

of which are as under:

o No single member of the Board of Directors can determine his/her own remuneration.

. Remuneration of Non-Executive Directors including independent Directors is determined with
regard to the Company’s need to maintain appropriately experienced and qualified Board
members and shall be aligned with market practice. The Human Resource & Remuneration
Committee makes recommendations to the Board on survey of comparable remuneration levels

in the external market on or before the end of each financial year.
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. The Directors shall be entitled to be paid all reasonable expenses, including travelling, hotel
charges and other expenses incurred by them for attending meetings and for other business
conducted as per relevant policy of the Company.

. Tax obligation against the remuneration shall be borne by the Company.
Code of Conduct

In order to promote integrity for the Board, senior management and other employees of the Company,
the Board has prepared and disseminated Code of Conduct on Company’s website for information of
his/her understanding of the professional standards and corporate values for everybody associated or
dealing with the Company.

Pattern of Shareholding

The Statement of Pattern of Shareholding along with categories of shareholders of the company
as at June 30, 2019, as required under the Companies Act, 2017 and Listed Companies (Code of
Corporate Governance) Regulations, 2017, is annexed with this report.

Future Prospects

The government has taken number of initiatives like supply of gas and electricity to export industry
at regional competitive rates, continuation of prime minister’s export package of 2017, expeditious
sales tax refunds and duty drawbacks, low rates for export refinancing schemes. All these measures
are likely to pay dividend with lag effect. However, the zero-rating removal will pose some serious
liquidity concerns for the textile sector. To cater for the liquidity problem, the Government has assured
exporters that a reliable and prompt refund mechanism is soon to be set up.

Factors such as monetary policy tightening, exchange rate adjustments, regulatory measures, and
uncertainty among certain quarters of the business community regarding the future path of economic
policies, which set the tone for the broader economic slowdown will likely affect the textile industry as
well.

While on the other hand, our company invested in BMR projects which results in installation of additional
capacity in both Dyeing and Weaning Division in previous financial year, management is confident to
take advantage of capacity utilization and to operate at a capacity level which will bring down the
cost of production. Order book position for FY20 is quite promising and supportive to operate at high
capacity levels. Keeping in view the aforesaid measures taken by the management and Government’s
positive action towards textile reforms, we are very positive to maintain our market share in FY20.

Auditors

The external auditors of the company, M/s Riaz Ahmad & Company, Chartered Accountants shall retire
on the conclusion of forthcoming Annual General Meeting. Being eligible for re-appointment under the
Companies Act, 2017, they have offered their services as auditors of the company for the year ending
June 30, 2020. The Board of Directors endorsed its recommendations of Audit Committee for their
re-appointment.
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The auditors have conveyed that they have been assigned satisfactory rating under the Quality Control
Review Program of the Institute of Chartered Accountants of Pakistan and registered with the Audit
Oversight Board of Pakistan. The firm is fully compliant with the code of ethics issued by International
Federation of Accountants (IFAC). Further they are also not rendering any related services to the
company. The auditors have also confirmed that neither the firm nor any of their partners, their spouses
or minor children at any time during the year held or traded in the shares of the company and that no
partner of the firm or person involved in the audit are close relative i.e, spouse, parents, dependents
and non-dependents children of the CEO, the CFO, the head of internal audit, the company secretary
or a director of the Company.

Acknowledgment

The board places on record its profound gratitude for its valued shareholders, banks, financial
institutions and customers, whose cooperation, continued support and patronage have enabled the
company to strive for constant improvement. During the period under review, relations between the
management and employees remained cordial and we wish to place on record our appreciation for the
dedication, perseverance and diligence of the employees of the company.

For and on behalf of the Board
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Kasur : (AAMIR FAYYAZ SHEIKH) (SHAHBAZ MUNIR)
October 02, 2019 Chief Executive Director
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PATTERN OF SHAREHOLDING

1. CUI Number 0017194

2. Name of Company KOHINOOR MILLS LIMITED

3. Pattern of holding of shares
held by the shareholders as at 30 June 2019

4.  Number of Shares held Range Total

Shareholders From To Shares held Percentage

347 1 - 100 6,834 0.01
689 101 - 500 145,387 0.29
105 501 - 1000 83,379 0.16
190 1001 - 5000 467,909 0.92
34 5001 - 10000 246,586 0.48
18 10001 - 15000 240,627 0.47
13 15001 - 20000 232,191 0.46
6 20001 - 25000 138,382 0.27
4 25001 - 30000 113,647 0.22
5 30001 - 35000 158,000 0.31
1 40001 - 45000 45,000 0.09
3 45001 - 50000 142,503 0.28
1 50001 - 55000 51,000 0.10
2 55001 - 60000 116,500 0.23
2 65001 - 70000 134,049 0.26
2 80001 - 85000 161,867 0.32
1 105001 - 110000 107,000 0.21
1 110001 - 115000 112,500 0.22
1 140001 - 145000 141,000 0.28
1 170001 - 175000 172,000 0.34
2 175001 - 180000 355,500 0.70
1 190001 - 195000 193,500 0.38
2 195001 - 200000 400,000 0.79
1 215001 - 220000 220,000 0.43
1 220001 - 225000 222,467 0.44
1 240001 - 245000 242,500 0.48
1 255001 - 260000 256,350 0.50
1 765001 - 770000 768,500 1.51
1 1020001 - 1025000 1,023,661 2.01
1 2270001 - 2275000 2,273,001 4.46
1 2990001 - 2995000 2,990,422 5.87
1 3085001 - 3090000 3,086,559 6.06
3 5090001 - 5095000 15,273,300 30.00
1 8965001 - 8970000 8,965,548 17.61
1 11620001 - 11625000 11,623,342 22.83
1,445 T ot a | 50,911,011 100.00

Note: The slabs not applicable, have not been shown.
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5 Categories of Shareholders Number of Shares |Percentage
Shareholders held of holding
5.1 Directors, Chief Executive Officer, their Spouse(s)
and Minor Children 8 19,760,714 38.8142
5.2 | Associated Companies, Undertakings and Related Parties Nil Nil Nil
5.3 | NIT and ICP 3 3,088,659 6.0668
5.4 | Banks, Development Financial institutions, Non-Banking
Financial Companies 6 220,104 0.4323
5.5 | Insurance Companies 1 125 0.0002
5.6 | Takaful, Modarabas, Pension Funds & Mutual Funds 3 81,379 0.1598
5.7 | Share holders holding 5% or more 7 41,939,171 82.3774
5.8 | General Public
a. Local 1381 23,856,188 46.8586
b. Foreign 4 82,636 0.1623
c. Joint Stock Companies 29 2,613,043 5.1326
5.9 | Others
Lahore Stock Exchange 680 0.0013
Trustee-Kohinoor Mills Limited - Staff Provident Fund 141,000 0.2770
Trustee-Kohinoor Mills Limited - Staff Provident Fund 768,500 1.5095
Trustees Al-Mal Group Staff Provident Fund 1,694 0.0033
Trustees Al-Mal Group Staff Provident Fund 1 0.0000
Trustees of Pakistan Mobile Communication Ltd - Provident Fund 57,000 0.1120
Trustee National Bank of Pakistan
Employees Pension Fund 222,467 0.4370
Trustee National Bank of Pakistan Employee
Benevolent Fund 7,806 0.0153
Trustees Moosa Lawai Foundation 1 0.0000
Trustees Moosa Lawai Foundation 9,014 0.0177
10 1,208,163 2.3731
TOTAL (by eliminating dual effect of figures at Sr# 5.7
obtained from Sr# 5.1) 1,445 50,911,011 100.00
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Additional Information

Number of
Shares held
Associated Companies, Undertakings and Related Parties
Nil -
Il. Mutual Funds 80,500
lll.  Directors, CEO and their Spouse(s) and minor children
Mr. Rashid Ahmed (Chairman) 3,850
Mr. Aamir Fayyaz Sheikh (Chief Executive) 11,623,342
Mrs. Safia Fayyaz (Director) 2,500
Mr. Ismail Aamir Fayyaz (Director) 5,091,100
Mr. Riaz Ahmed (Director) 30,500
Mr. Shahbaz Munir (Director) 19,000
Mr. Matiuddin Siddigui (Director NIT Nomineg) -
Mrs. Muneeza Asad Fayyaz (Director’s Spouse of Late. Mr. Asad Fayyaz Sheikh) 2,990,422
19,760,714
V. Executives 258,850
V. Public Sector Companies and Corporations 16,832
VI.  Banks, Development Finance Institutions, Non-banking Finance Companies,
Insurance Companies, Takaful, Modarabas and Pension Funds 6,003,310
VII.  Shareholders holding five percent or more voting Rights
Mr. Aamir Fayyaz Sheikh 11,623,342
Mr. Ali Fayyaz Sheikh 8,965,548
Mr. Ismail Aamir Fayyaz 5,091,100
Mrs. Imrat Aamir Fayyaz 5,091,100
Mr. Ehsan Aamir Fayyaz 5,091,100
Mrs. Muneeza Asad Fayyaz 2,990,422
CDC- Trustee National Investment (Unit) Trust 3,086,559
41,939,171

Information relating to all trades in the share of the Company as at June 30, 2019 carried out by its
Directors, Executives, their spouses and minor children are disclosed in the Directors’ Report of The
Company.
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SIX YEARS’ PERFORMANCE

2018-19 2017-18  2016-17 2015-16 2014-15  2013-14

OPERATING

Gross Margin % 14.43 12.00 13.56 16.29 16.43 13.45
Pre Tax Mar