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CHAIRMAN’S
REVIEW



Itis a matter of great privilege for me to present performance review of Interloop Limited and the role played by the Board in achieving
the objectives of the Company for the year ended June 30, 2019.

ECONOMIC OUTLOOK

During FY19 challenges to the macro-economy of Pakistan have continued to persist. Fiscal deficit further deteriorated and while the
current account gap relatively improved, its sustainability remained a concern. The CPI on a YoY basis also soared by 8.89% in June,
2019 over June, 2018 as compared to 5.21% a year earlier. Pakistan’s GDP growth moderated to 3.3% during FY19 after achieving
a 13-year high growth of 5.8% in FY18. With stabilization policies in place and the economy moving along the reforms agenda as a
result of IMF program, the country’s macroeconomic indicators are expected to slowly revert to a stable trajectory. In this process,
however, the real GDP growth is likely to remain contained.

Textile industry continues to be the largest employer in the manufacturing sector, however, industry has been struggling to cope up
with the multiple challenges that are adversely impacting the progress both on the external and internal fronts. The textile industry
continues to face stiff competition from China, India, Bangladesh, Cambodia and other emerging countries in the region. With the
adjustment in exchange rate & rationalization of energy rates it is expected that overall situation for the Textile industry will improve.
Investment for capacity enhancement and modernization can result in substantial growth in textile exports and create additional jobs
in the industry.

BUSINESS PERFORMANCE

| would like to congratulate Interloop Limited on completing 27 years of successful operations. During these years, the Company has
created consistent value for all stakeholders through impactful geographical presence, proud history of customer trust amid simultane-
ously contributing to the socio-economic development of Pakistan.

Interloop Limited was listed on the Pakistan Stock Exchange (PSX) at a prestigious Gong Ceremony, held on April 5, 2019 at PSX,
Karachi. In the process of Interloop Limited’s Initial Public Offering (IPO), Book Building was completed on March 13 - 14, 2019.
General public was offered shares on March 21 - 22, 2019 at Rs. 46.10 per share. Despite tough market conditions, the IPO was
oversubscribed by 1.5 times and Interloop was able to successfully raise PKR 5.02 billion, the highest by any private company in the
history of Pakistan, placing Interloop amongst the top 50 companies listed on PSX, by market capitalization.

| am also pleased to share that, by the grace of God, despite unfavorable economic and market conditions primarily impacted by
deteriorating macro-economic indicators, higher interest rates & increased inflationary pressure, during the year under review your
company has been able to achieve a Sales Turnover of Rs. 37.478 billion compared to Rs. 31.139 billion during last year. The net
profit after tax of the company is Rs. 5.195 billion compared to Rs. 3.886 billion of last year, that is an increase of 33.69% over last
year, driven by our better planning, efficient operations, and favorable exchange rate. This accomplishment highlights the trust placed
in us by our customers and the persistent efforts and commitment of our people — our most valuable asset. This net profit translated
into Earning per share (EPS) of Rs. 6.67 per share against Rs. 5.10 of last year.

Furthermore, the Company continued to play an important part in the economic growth of Pakistan by providing employment opportu-
nities, earning foreign exchange and dealing with multiple vendors for buying of raw materials as well as other services directly or
indirectly and by investing in community. Keeping in view our Mission, we pursue a triple P bottom line Sustainability Policy covering
People, Planet & Prosperity. Interloop Limited is a business for Purpose and is now recognized as one of the most Responsible Manu-
facturer around the globe

ROLE OF THE BOARD OF DIRECTORS

Despite the challenging macro-economic challenges and stiff global competition, the company has increased its profitability through
the unrelenting efforts by the directors. The Board has played an effective role in devising an appropriate strategy for the Company to
attain its objectives.

Interloop Limited has seven-member Board of Directors which comprises of individuals with diverse backgrounds having core compe-
tencies, knowledge and expertise relevant to the business of the Company. The Board is assisted by its sub-committees i.e., Audit
Committee, Human Resource & Remuneration Committee and Nomination committee. These sub-committees held meetings and
reported to the Board as per stipulations of the Listed Companies (Code of Corporate Governance) Regulations, 2017.

| would like to share that all the Directors, including Independent Directors, fully participated and contributed in the decision-making
process of the Board. The Board performed its duties and responsibilities diligently, inter alia, by:

Ensuring mission, vision and values of the Company are being followed.

Effectively guiding the Company in its strategic affairs.

Setting annual goals and targets for the Management.

Overseeing the Management’s performance and focusing on major risk areas.
Evaluating the significant Investments.

Ensuring high standards of Corporate Governance to preserve stakeholders’ value.
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Furthermore, all significant issues throughout the year were presented before the Board or its committees and particularly all the
related party transactions of the Company were approved by the Board on the recommendation of the Audit Committee. The Audit
Committee and Human Resources and Remuneration committee met regularly to strengthen the functions of the Board. The Board
carried out its self-evaluation and identified potential areas for further improvement in line with global best practices.

Finally, | would like to appreciate the valuable contributions made by the Chief Executive Officer, Management, Staff Members and
Workers in achieving the Company’s objective. | would also like to express gratitude to our Board of Directors, Shareholders, Customers,
Bankers, Regulatory Authorities and other Stakeholders for their continued support.

Sd/-
(Musadaq Zulqgarnain)

(Chairman / Director) 2

Faisalabad, September 23, 2019
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Name of company Interloop Limited
Year ending June 30, 2019

The company has complied with the requirements of the Regulations in the following manner:

1

. The total number of directors are Seven (7) as per the following:

a. Male Six  (6)
b. Female One (1)
2. The composition of Board is as follows:

Category Names

Independent Directors Saeed Ahmad Jabal

Tariq Igbal Khan

Other Non-executive Directors Musadaq Zulgarnain
Jahan Zeb Khan Banth
Shereen Aftab
Executive Directors Navid Fazil

Muhammad Magsood

The directors have confirmed that none of them is serving as a director on more than five listed companies, including this
company.

The company has prepared a Code of Conduct and has ensured that appropriate steps have been taken to disseminate it
throughout the company along with its supporting policies and procedures.

The Board has developed mission statement, vision & overall corporate strategy and significant policies of the company. A
complete record of particulars of significant policies along with the dates on which they were approved or amended has been
maintained.

All the powers of the Board have been duly exercised and decisions on relevant matters have been taken by Board/ share
holders as empowered by the relevant provisions of the Act and these Regulations.

The meetings of the Board were presided over by the Chairman and, in his absence, by a director elected by the Board for t
his purpose. The Board has complied with the requirements of Act and the Regulations with respect to frequency, recording
and circulating minutes of meeting of Board.

The Board of directors have a formal policy and transparent procedures for remuneration of directors in accordance with the
Act and these Regulations.

The company stands complied with requirements of Director training program under the CCG. Name of Director who
obtained certificate of DTP:

Mr. Musadaq Zulgarnain
Mr. Navid Fazil

Mr. Jahan Zeb Khan Banth
Mr. Muhammad Magsood
Mrs. Shereen Aftab

Mr. Tariq Igbal Khan

In addition to the Directors, following Management executives also completed DTP, arranged by the Company:

Azhar Sadiq Vice President

Feroze Ahmed Vice President

Zain Sadiq Vice President

Faryal Sadiq Vice President

Ageel Ahmad Asst. Vice President
Khawaja Nadeem Abbas GM Finance

Rana Ali Raza Company Secretary
Jamshaid Igbal D.G. M. Audit

Umer Javed D.G. M. Finance
Rahat Naseem Deputy Manager Audit
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The Board has approved appointment of CFO, Company Secretary and Head of Internal Audit, including their remuneration and
terms and conditions of employment and complied with relevant requirements of the Regulations.

The CFO and CEO duly endorsed the financial statements before approval of the Board.
The Board has formed committees comprising of members given below:

a) Audit Committee

1. Tariq Igbal Khan - Chairman (Independent Director)
2. Saeed Ahmad Jabal - Member (Independent Director)
3. Jahan Zeb Khan Banth - Member (Non-Executive Director)

b) HR and Remuneration Committee

1. Saeed Ahmad Jabal - Chairman (Independent Director)
2. Navid Fazil - Member (Executive Director)
3. Jahan Zeb Khan Banth - Member (Non-Executive Director)

c) Nomination Committee

1. Musadaq Zulgarnain - Chairman (Non-Executive Director)
2. Navid Fazil - Member (Executive Director)
3. Muhammad Magsood - Member (Executive Director)

The terms of reference of the aforesaid committees have been formed, documented and advised to the committee for compliance.
The frequency of meetings (quarterly/half yearly/ yearly) of the committee were as per following:
a) Audit Committee

The audit committee is performing its duties in line with its terms of reference as determined by the Board of Directors. As the
Company became listed during the last quarter of the fiscal year under consideration, therefore, only ONE Audit Committee
Meeting was held.

b) HR and Remuneration Committee

The Human Resource & Remuneration Committee is performing its duties in line with its terms of reference as determined by
the Board of Directors. During the year under review, ONE Human Resource & Remuneration Committee Meeting was held.

The Board has set up an effective internal audit function which is considered suitably qualified, experienced for the purpose and
conversant with the policies and procedures of the company. The Board has outsourced the internal audit function jointly to KPMG
Taseer Hadi & Co. chartered Accountants & Messers. Faran Associates who are considered suitably experienced and qualified for
the purpose and are conversant with the policies and procedures of the company.

The statutory auditors of the company have confirmed that they have been given a satisfactory rating under the quality control
review program of the ICAP and registered with Audit Oversight Board of Pakistan, that they or any of the partners of the firm,
their spouses and minor children do not hold shares of the company and that the firm and all its partners are in compliance with
International Federation of Accountants (IFAC) guidelines on code of ethics as adopted by the ICAP.

The statutory auditors or the persons associated with them have not been appointed to provide other services except in accordance
with the Act, these regulations or any other regulatory requirement and the auditors have confirmed that they have observed
IFAC guidelines in this regard.

We confirm that all other requirements of the Regulations have been complied with.

Sd/- Sd/-
(Navid Fazil) (Musadaq Zulqgarnain)

Faisalabad, September 23, 2019 (Chief Executive Officer) (Chairman / Director)



REVIEW REPORT ON
THE STATEMENT OF
COMPLIANCE
CONTAINED IN LISTED
COMPANIES



We have reviewed the enclosed Statement of Compliance with the Listed Companies (Code of Corporate Governance) Regulation,
2017 (the Regulations) prepared by the Board of Directors of Interloop Limited (the Company) for the year ended June 30, 2019, in
accordance with the requirements of regulation 40 of the Regulations.

The responsibility for compliance with the Regulations is that of the Board of Directors of the Company. Our Responsibility is to review
whether the Statement of Compliance reflects the status of the Company’s compliance with the provisions of the Regulations and
report if it does not and to highlight any non-compliance with the requirements of the Regulations. A review is limited primarily to inquir-
ies of the Company’s personnel and review of various documents prepared by the Company to comply with the Regulations.

As a part of our audit of the financial statements we are required to obtain an understanding of the accounting and internal control
system sufficient to plan the audit and develop an effective audit approach. We are not required to consider whether the Board of
Directors’ Statement on internal control covers all risks and controls or to form an opinion on the effectiveness of such internal
controls, the Company’s corporate governance procedures and risks.

The Regulation require the Company to place before the Audit Committee, and upon recommendations of the Audit Committee place
before the Board of Directors for their review and approval, its related party transactions and also ensure compliance with the require-
ments of section 208 of the Companies Act, 2017. We are only required and have ensured compliance of this requirement to the
extent of the approval of the related party transactions by the Board of Directors upon recommendation of the Audit Committee. We
have not carried out procedures to assess and determine the Company’s process for identification of related parties and that whether
the related party transactions were undertaken at arm’s length price or not.

Based on our review, nothing has come to our attention which causes us to believe that the Statement of Compliance does not appro-
priately reflect the Company’s compliance, in all material respects, with the requirements contained in the Regulations as applicable
to the Company for the year ended June 30, 2019.

Sd/-

KRESTON HYDER BHIMJI & CO.
DATED: September 23, 2019 CHARTERED ACCOUNANTS
FAISALABAD Engagement Partner: Khan Muhammad
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DIRECTORS’ REPORT

The Directors of Interloop Limited are pleased to present the annual report of the Company together with the audited financial
statements of the Company for the year ended June 30, 2019.

TEXTILE & APPAREL SECTOR AND ECONOMIC OVERVIEW

Financial year 2019 was a tough year for Pakistan due to challenges to the macro-economy. Consolidation measures to tackle the
challenges brought a lot of pressure on performance of business and industry. After entering the IMF program Pakistan is now on the
path of consolidation to tackle sizeable fiscal and current account deficits but the imbalances are expected to diminish slowly. The
World Bank estimates the country’s GDP growth rate to deteriorate to 2.7% in 2019-20. However, the consolidation measures,
coupled with other macroeconomic improvements, are likely to lead to an increase in the economic growth to 4% in the beginning in
fiscal year 2020-21.

Textile & Apparel industry contributes 57% percent of total export volumes and 8.50% of the GDP of Pakistan. Annual Export during
FY18 stood at $25.0 billion out of which $13.53 billion was from Textiles & Apparel. According to Textile Policy 2014-2019, Textile
exports were to double i.e. from $13.0 billion to $26.0 billion, which could have created some 3.0 million additional jobs. Due to
unfavorable economic conditions, inconsistent government policies, shortage of energy and lack of investment to modernize and
enhance capacity, Textile and Apparel exports have stagnated.

Despite all these challenges, your company, by the grace of God Almighty, has been able to achieve a record Sales Turnover of Rs.
37.478 billion (FY18: PKR 31.139 billion). At the same time, Net Profit for the year has increased by 33.69% over the corresponding
year.

OPERATING RESULTS

The summary of operating results for the year and appropriation of divisible profits is given below:

During the year under review, the Board of Directors approved 300% Interim Bonus Shares in the proportion of 3 share(s) for every 1
share(s) held followed by 12.5% Interim Cash Dividend and allotted/paid to the shareholders within stipulated time period in accord-
ance with the applicable laws & regulations.

The Board of Directors of the Company in their meeting held on 23rd September 2019 have proposed a final cash dividend of Rs. 1.75
per share (i.e. 17.5%). This is in addition to Rs. 1.25 per share (i.e. 12.5%) first interim cash dividend already distributed; which make
a total cash distribution of Rs. 3.0 per share (i.e. 30%) for the year ended June 30, 2019.

The proposed final cash dividend is subject to the approval of members at the Annual General Meeting to be held on October 14,
2019. These financial statements do not include the effect of above proposal which will be accounted for in the period it is approved
by the members.

|



FINANCIAL AND OPERATIONAL PERFORMANCE

By the grace of God Almighty, the year has ended on a positive note for the Company with better performances both operationally as
well as financially. Machinery has been added with the prime objective of reducing imbalance and inefficiencies, reducing utilities and
maintenance requirements and produce additional value-added material and finished products. Performance of the Company during
the year remained good in spite of all the challenges like pressure on export selling prices, shortage of gas, increase in minimum
wages, lack of timely sales tax refunds by Government etc. At the same time, adjustment of exchange rate had a favorable impact on
Company’s profits. During the year under review, Company sales suffered a slight set back due to filling of Bankruptcy by one of the
customers namely Payless Shoe Source Inc. While financial loss was prevented as receivables from this company were insured
through a factoring company, sales revenue suffered a slight set back. Company’s sales and marketing teams have worked hard and
secured two other customers to fill the gap during next year.

Operational results show that the Company achieved revenue growth of +20.36% for the year ended June 30, 2019 compared to
preceding year. Sales revenue stood at Rs. 37.478 billion (FY18: Rs. 31.139 billion). Gross profit for the year stood at Rs. 11.954
billion (FY18: Rs. 9.144 billion) whereas profit before taxation stood at Rs. 5.421 billion (FY18: Rs. 4.006 billion). The after tax for the
year under review was Rs. 5.195 billion (FY18: Rs. 3.886 billion) whereas earning per share (EPS) stood at Rs. 6.67 per share (FY18:
Rs. 5.10) per share.

Vertical Analysis

2019 2018

% %
Gross profit 31.90 29.37
Operating profit 17.10 14.42
Profit before tax 14.46 12.86
Net profit after tax 13.86 12.48
EBITDA 21.24 18.96




Despite the factors stated earlier, the Company performed with great resilience and maintained its position in the foreign markets. In
the opinion of the directors, the results of the operations of the Company during the said financial year were not substantially affected
by any item, transaction or event of a material and unusual nature other than what has been mentioned in this report. Directors believe
that the Company will be able to achieve even better results in the next financial year.

BUSINESS SEGMENTS

The management of the Company has determined the operating segments based on the information that is presented to the Board of
Directors of the Company for allocation of resources and assessment of performance. Segment performance is generally evaluated
based on certain key performance indicators including business volume and gross profit.

Based on internal management reporting structure and products produced and sold, the Company is organized into the following
operating segments:

a) Hosiery- This segment relates to the sale of socks & tights.

b) Spinning- This segment relates to the sale of yarn.

c) Other operating segments- This represent various segments of the Company which currently do not meet the minimum
reporting threshold mention in international financial reporting standards. These mainly includes domestic sales, energy,
yarn dyeing, denim and active-wear.

FISCAL YEAR 2018-19 — AT A GLANCE
1 INTERLOOP’S LISTING ON THE PAKISTAN STOCK EXCHANGE (PSX)

Interloop Limited (ILP) was listed on the Pakistan Stock Exchange (PSX) at a prestigious Gong Ceremony, held on April 5, 2019
at PSX, Karachi. In the process of Interloop Limited’s Initial Public Offering (IPO), your Company received wide-spread participation
from investment community ranging from major commercial banks, insurance companies, local and foreign institutions, asset
management companies, TREC holders and high net worth individuals.

Interloop Limited successfully raised Rs. 5,025 million through the largest private sector Initial Public Offering (IPO), placing it
amongst the top 50 companies listed on the Pakistan Stock Exchange by market capitalization. Book building portion of the IPO
took place on the 13th and 14th of March, 2019 and was oversubscribed by 1.37 times. The general public was offered shares
on March 21 - 22, 2019 at Rs. 46.10 per share. Despite tough market conditions, the IPO was oversubscribed by 1.5 times.

We are confident that, God willing, the Denim segment will turn out be even bigger for us than the Hosiery sector. World'’s top
brands and retailers are our customers and consider us a responsible manufacturing company. We’ll move forward with them in
our Hosiery business and believe that many of them will become our Denim customers.

2 DENIM PROJECT

As part of business diversification & expansion, Interloop is entering into the Denim Apparel Segment and has envisioned a
production facility which will have minimal environmental impact, prioritise worker well-being and will maintain a very high stand
ard for operational and cost efficiency, ensuring that Interloop continues to serve its customers effectively.

The production facility will be LEED Platinum Certified and will be the most technologically advanced and sustainable denim
apparel production facility in this part of the world, underpinning Interloop’s Mission. The plant has gone into trial production in
Q3, 2019 and has been conceived with a planned output exceeding one million garments per month. A fully operational develop
ment/sampling center, with 125 sewing machines from lItaly and Japan, with an approx. capacity of 3,400 pieces per day is
operating successfully already.

As our commitment to environmental conservation, the production facility will:
*  Focus on women empowerment with the target to engage females as 50% of the total workforce
o Plan initiatives such as in-house day care to enable women to continue work after childbirth, if they wish to do so
* Plan at least 30% of the area as green space
e Discharge ZERO hazardous material and waste



¢ Reduce the carbon footprint by up to 50% by maximising use of daylight, solar energy, insulation, bio-mass boilers, heat
recovery and energy efficient systems

¢ Introduce technology and redesign traditional processes to save 35 litres of water per garment — approximately 35m litres of
water a month

¢ Implement new technology aimed at enhancing worker safety, boosting labour productivity and minimising risk of work-related
accidents or long term iliness

A budget of PKR 3.90 billion approx. was allocated for plant and machinery. About 57% of this budget has already been consumed in
the form of LCs retired, LCs which have been opened but are yet to be retired and machinery purchased locally.

We have successfully secured the financing of PKR 2.80 billion from Habib Bank Limited- Islamic Banking Division at a very competi-
tive rate. Negotiations for a further financing of PKR 1.00 billion are in process with Allied Bank Limited- Islamic Banking Division.

Production (Units) / Day

3 PILOT PROJECT OF PLANT 5

The Hosiery Plant 5 Pilot Project became operational on January 22, 2019 with 94 Modern Italian Knitting Machines. This Plant
is distinct from the existing facilities because of the New Team Organogram concept. The new structure is designed to remove
extra supervision layers, the management working in shifts and Knitting Technical and Knitting Operations teams merged as one
team.

With the current production of 900,000 pairs of socks monthly, the Pilot project will be scaled up into a vertically integrated
sustainable manufacturing facility with installed capacity of 1280 knitting machines producing approx. 17.28 million pairs of socks
per month.

At present, Land measuring 76 acres has been successfully procured, at an Ideal location on Khurrianwala Jaranwala bypass.
The location is well planned as our power supply lines from Interloop energy division are passing right near to the location of the
land so we will be able to supply energy to our newly planned division from our own energy division.

As this unit will be one of Its kind, supplying to major brands in the world, layout planning and structural design is of paramount
Importance. Meetings are being held with top notch architectures and internationally renowned lean and layout experts to design
the building and layout for machines. It will be LEED certified (Leadership in Energy and Environmental Design) and will be a
state of the art structure in textile industry in Pakistan.

SUBSIDIARY COMPANY

The Company has also annexed consolidated financial statements along with separate financial statements in accordance with the
requirements of International Financial Reporting Standards and Companies Act, 2017.

Following is a brief description of the subsidiary company of Interloop Limited:
IL Apparel (Private) Limited

This is a wholly owned subsidiary of the Company which looks after the Knitwear & Active-wear business of the Company.
The Knitwear Pilot Project at Faisalabad, a Cut to Pack garment manufacturing facility, is spread over 6 acres and
commenced operations in January, 2019 and has exported the first shipment in March 2019. IL Apparel plans to put up a
state of the art vertically integrated Knitwear garments manufacturing plant in the new Interloop Apparel Park near the
Interloop Industrial Park.



EMPLOYEE STOCK OPTION SCHEME (ESOS)

We consider our employees to be our most important stakeholder and to get their commitment and efforts, we firmly believe in provid-
ing them conducive environment and making them feel a sense of security. The Company operates an equity settled stock option
scheme called ‘Interloop Limited - Employees Stock Option Scheme, 2016’ duly approved by the Securities and Exchange Commis-
sion of Pakistan (SECP). The compensation committee evaluates the performance and other criteria of employees and recommends
to the Board for grant of options. The Board on the recommendation of the committee, on its discretion, grants recommended options
to employees. These options vest after a specified period subject to fulfilment of certain conditions as defined in the scheme. Annual
Performance Report on Offer and Administration of the Employees Stock Option Scheme (ESOS) - Interloop Limited as at June 30,
2019 along with the summary of the options granted till date is annexed with this report.

It is pertinent to mention here that the scheme is not in operation since listing of the Company on PSX primarily due to the fact that

the terms of the scheme require to be consistent with the increased legal compliance for a listed entity. The proposal for subject
updation in the Existing scheme is under review and pending approval from shareholders of the Company and SECP respectively.

CORPORATE GOVERNANCE

STATEMENT ON CORPORATE AND FINANCIAL REPORTING FRAMEWORK

The Directors are pleased to state that the Company is compliant with the provision of the Code of Corporate Governance as required
by the Securities & Exchange Commission of Pakistan (SECP) and the Rule Book of Pakistan Stock Exchange. The Board of Direc-
tors review the Company’s strategic decisions and it is committed to maintain high standards of corporate governance. A formal
statement of compliance as required under the Listed Companies (Code of Corporate Governance) Regulations, 2017 is annexed
which forms part of this Annual Report.

Following is the Directors’ statement on Corporate and Financial Reporting framework:

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

2 Proper books of account of the Company have been maintained.

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

4  International Financial Reporting Standards, as applicable in Pakistan, have been followed in preparation of financial
statements and any departure there from has been adequately disclosed.

5 A mission statement, vision and overall corporate strategy for the company is prepared, adopted and reviewed as and when
deemed appropriate by the Board.

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

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

8 There has been no material departure from the best practices of corporate governance, as detailed in the listing regulations.

COMPOSITION OF BOARD OF DIRECTORS

Interloop Limited has seven-member (6 Male & 1 Female) Board of Directors which comprises of individuals with diverse backgrounds
having core competencies, knowledge and expertise relevant to the business of the Company. The Board is assisted by its sub-com-
mittees i.e., Audit Committee, Human Resource and Remuneration Committee and Nomination committee. These sub-committees
held meetings and reported to the Board as per stipulations of the Listed Companies (Code of Corporate Governance) Regulations,
2017. The diverse mix of gender, knowledge, expertise and skill sets of the members enhances the effectiveness of our Board. Our
Board composition represents the interests of all categories of shareholders and it consists of:

* Independent Director 2
e Other non-executive Directors 3
o Executive Director 2

in order to adopt and adhere to the best practices of the Code of Corporate Governance regulations, the Company prior to the filing
of listing application with the PSX, appointed Mr. Tariq Igbal Khan and Mr. Saeed Ahmad Jabal as an Independent Directors of the
Company followed by appointment of Mr. Jahan Zeb Khan Banth, as Non-Executive Director in place of the casual vacancy created
by the outgoing Directors of the Company. Furthermore, during the period under consideration, Mr. Navid Fazil was appointed as the
Chief Executive Officer of the Company w.e.f. September 8, 2018 to fill up the casual vacancy caused by resignation of Mr. Musadaq
Zulgarnain.

Meetings of the Board of Directors & Committees

Since Interloop Limited became listed on the Pakistan Stock Exchange on April 5, 2019, the information on the meetings of
the Board of Directors of the Company is being shared from date of formal listing. Two meetings of Board of Directors and
one each meeting of Audit Committee and HR & Remuneration Committee were respectively held during the year after
listing on PSX. Attendance by the directors/members is given below;



Board of Directors:

Mr. Musadaq Zulgarnain (Chairman) 2
Mr. Navid Fazil (Chief Executive Officer) 2
Mr. Jahan Zeb Khan Banth 2
Mr. Muhammad Magsood 2
Mrs. Shereen Aftab 0
Mr. Saeed Ahmad Jabal 2
Mr. Tariq Igbal Khan 2
Audit Committee:

Mr. Tariq Igbal Khan (Chairman) 1
Mr. Saeed Ahmad Jabal 1
Mr. Jahan Zeb Khan Banth 1
HR & Remuneration Committee:

Mr. Saeed Ahmad Jabal (Chairman) 1
Mr. Navid Fazil 1
Mr. Jahan Zeb Khan Banth 1

RELATED PARTY TRANSACTION AND TRANSFER PRICING

It is the policy of the company to ensure that all transactions entered with related parties must be at arm’s length. The Company has
fully complied with best practices on Transfer Pricing as contained in the Listing Regulations of Pakistan Stock Exchange while
executing all transactions with related party.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS

The Company has established an effective and efficient system of internal and financial controls to safeguard the assets of the
Company, prevent and detect fraud and ensure compliance with all statutory and legal requirements. The internal control structure is
regularly reviewed and monitored by the Internal Audit function duly established by the Board. Audit Committee reviews the internal
control system on quarterly basis in accordance with the term of its reference.

PATTERN OF SHAREHOLDING

Two statements of the pattern of shareholding as at June 30, 2019, for Ordinary Shares & Non-Voting Ordinary Shares respectively,
which are required to be disclosed under the reporting framework, are annexed to this report.

DIRECTORS’ REMUNERATION

The remuneration of the Board members is approved by the Board itself. However, in accordance with the code of corporate govern-
ance, it is ensured that no Director takes part in deciding his own remuneration. The Company does not pay remuneration to non-ex-
ecutive directors except fee for attending the meetings.

EXTERNAL AUDITORS

The present auditors’ M/s. Kreston Hyder Bhimji & Company, Chartered Accountants, are retiring and being eligible, offer themselves
for re-appointment. The Board of Directors proposes the re-appointment of M/s. Kreston Hyder Bhimji & Company, Chartered
Accountants, as the auditors until the next Annual General Meeting.

HEALTH, SAFETY & ENVIRONMENT

Health, Safety & Environment is our core value, we take pride in our practices and will ensure that we run safe operations and are not
a source of environmental degradation. The health and safety of our employees, the safety of our assets, the security of our opera-
tions and healthy environment always remain among the top priorities of the Company. Safety is an all-encompassing priority for the
Company, from the Board down to the business units.

CORPORATE SOCIAL RESPONSIBILITY

The company is committed towards accomplishing its Corporate Social Responsibility (CSR) and actively takes part in social work
programs. During the year under review as part of CSR program, substantial contribution was made in the sectors of education,
health, culture and sports.

MATERIAL CHANGES

There have been no material changes since June 30, 2019 to date of the report and the Company has not entered into any commit-
ment during this period, which would have an adverse impact on the financial position of the Company.

DESCRIPTION OF PRINCIPAL RISKS & UNCERTAINTIES

We expect no principal risks & uncertainties as at the closing period of June 30, 2019.



BUSINESS RISKS, CHALLENGES AND FUTURE OUTLOOK

While observing the rise in immense global competition in textiles, including speed to market requirements by retailers and brands,
Company has to keep an eye on the shift in sourcing patterns. This can be effectively mitigated through efficiency improvements &
interventions in supply chain, thus reducing lead times.

With the present economic conditions that are expected to prevail for foreseeable period, the company aims to develop and implement
measures that will enable the company to minimize the adverse effect. We feel, in today's highly competitive global environment, the
textile sector in Pakistan needs to upgrade its supply chain, improve productivity, and maximize value-addition to be able to survive in
the global market.

CONSOLIDATED FINANCIAL STATEMENT

Consolidated financial statements for the period ended June 30, 2019 of the Company and its subsidiary IL Apparel (Private) Limited
are annexed.

ACKNOWLEDGMENT
The Directors would like to thank all stakeholders of the Company including, customers, shareholders, vendors, government
agencies, bankers & all other business associates for their continued support during the year. We place on record our appreciation for

the contributions made by the employees at all levels.

For & On behalf of the Board of Directors

Sd/- Sd/-
(Navid Fazil) (Jahan Zeb Khan Banth)
Faisalabad, September 23, 2019 (Chief Executive Officer) (Director)
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CONSOLIDATED DIRECTORS’ REPORT

The Directors are pleased to present the consolidated audited results of Interloop Limited (“the holding company”) and its subsidiary
i.e., M/s IL Apparel (Private) Limited, for the year ended June 30, 2019. The Holding Company has annexed its consolidated financial
statements along with its separate financial statements in accordance with the requirement of International Financial Reporting Stand-
ards and as required under section 228 of the Companies Act, 2017.

The textile sector in Pakistan face a tougher playing field in the region when compared with the textile sector in other countries. The
“cost of doing business” in the country is relatively higher on region-wide basis. Despite seeing one of the most aggressive monetary
tightening policies in Asia since 2018, the Country’s inflation rose to a five year high of 8.8% on year-on-year basis in April 2019 as
compared to 9.4% in the previous month and 3.7% during corresponding month of last year. Similarly, despite over 30 percent rupee
devaluation, country’s overall textile sector exports declined 1.42 percent to $13.329 billion in the year ended June 30, 2019. Knitwear
grew 7.0 percent to $2.89 billion during the year 2018/2019 as compared with $2.711 billion in the preceding year. Likewise, the export
of readymade garments exhibited 3.0 percent growth to $2.65 billion in the year as against $2.577 billion in the preceding year.

However, by the grace of God Almighty, during the financial year ended June 30, 2019, the Group earned a net profit after tax of PKR
5,061 million, compared to net profit of PKR 3,735 million earned during the preceding financial year. The operational and financial
performance of group is portraying improvements inspite of cut-throat competition and high operating costs. The current order book
of the parent company is healthy and it has confirmed orders up to December 2019 to run the plant(s) at reasonably good capacity.
The Apparel business is performing well along with a newly added division of denim in the current year. The management is confident
that the parent company as well as its subsidiary will be able to build on their performance, going forward. The Group is striving to be
one of the leading players in the global businesses and planning to expand its footprint in Pakistan as well. The Group is expected to
achieve higher production, sales volume and, by the grace of God, will achieve even better financial results during the ensuing year.

The Directors’ Report giving a detailed analysis of the performance of the Interloop Limited and its subsidiary i.e., M/s IL Apparel
(Private) Limited, for the year ended June 30, 2019, has also been presented separately.

ON BEHALF OF THE BOARD

Sd/- Sd/-
(Navid Fazil) (Musadaq Zulqgarnain)
Faisalabad, September 23, 2019 (Chief Executive Officer) (Chairman / Director)
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NOTICE OF
27™ ANNUAL
GENERAL MEETING



Notice is hereby given that the 27th Annual General Meeting of the members of Interloop Limited (“Company”) is scheduled to be
held on Monday, October 14th, 2019 at 10:00 a.m. at Serena Hotel, Club Road, Civil Lines, Faisalabad, to transact the following

business:

Ordinary Business: -

1.
2.

3.

4.

To confirm the minutes of the Extra Ordinary General Meeting held on March 5, 2019.

To receive, consider and adopt audited accounts of the Company for the year ended June 30, 2019 together with the
Chairman’s Review Report, Directors’ and Auditors’ Report thereon.

To approve Final Cash Dividend @ 17.5% [i.e. Rs. 1.75 / share] for the year ended June 30, 2019 as recommended by the
Board of Directors.

To appoint auditors for the year ended June 30, 2020 and fix their remuneration. The retiring Auditors M/s Kreston Hyder
Bhimji & Company, Chartered Accountants, being eligible have offered themselves for reappointment.

Special Business: -

5.

To consider and if thought fit, to pass with or without modification(s), the following resolution as special resolution, as
circulated to the members of the Company along with the notice of this AGM and initialed by the Company Secretary for the
purpose of identification, in substitution of and to the exclusion of the existing Articles of Association of the Company.

The text of this special resolution is as under:

“RESOLVED THAT the existing Articles of Association of the Company be and are hereby altered and be replaced with a
new set of Articles of Association of the Company.”

“RESOLVED FURTHER THAT any changes, as may be required by the Securities and Exchange Commission of Pakistan
(SECP), in the new set of Articles shall be treated as approved and adopted by the shareholders and the same shall have
effect from the date of passing of this special resolution.”

“RESOLVED FURTHER THAT the Chief Executive Officer or the Company Secretary be and are hereby authorized singly
to fulfill all legal, corporate and procedural formalities and to do all necessary acts, deeds and things in connection therewith
and ancillary thereto as may be required or expedient to give effect to the spirit and intent of the above resolution and filings
with SECP along with all requisite documents, affidavits, statements etc. for recording of the alterations of Articles of
Association .”

Other Business: -

6

Faisalabad: September 23, 2019

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

By Order of the Board

Sd/-
(Rana Ali Raza)
Company Secretary
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Notes
i Closure of Share Transfer Books

The Share Transfer Books of the Company shall remain closed from 07th October 2019 to 14th October 2019 (both days
inclusive). Transfer received in order at our Share Registrar/Transfer agent, CDC Share Registrar Services Limited
(CDCSRSL), CDC House, 99-B, S.M.C.H. Society, Main Shahrah-e-Faisal, Karachi 74400, at the close of business on Friday,
October 04th, 2019 will be considered in time for the purpose of above entitlement to the transferees.

ii Participation in Annual General Meeting
A member entitled to attend, speak and vote at this Annual General Meeting shall be entitled to appoint another member, as a
proxy to attend and vote on his / her behalf. The instrument appointing Proxy must be received at the Registered Office or
Share Registrar of the Company not less than 48 hours before the time of the meeting. For the convenience of the members a

Proxy Application Form is dispatched with the Notice of the Meeting.

Further Guidelines for CDC Account Holders

ii
Any Individual Beneficial Owner of CDC, entitled to vote at this Meeting, must bring his / her original Computerized National Identity
Card (CNIC) to prove identity, and in case of proxy, a copy of shareholder’s attested CNIC must be attached with the proxy form.
Representatives of corporate members should bring the usual documents required for such purpose.

CDC Account Holders will also have to follow the under mentioned guidelines as laid down in Circular 1 dated January 26,
2000 issued by the Securities and Exchange Commission of Pakistan (SECP):

a) For Attending AGM
(i) In case of individuals, the account holder or sub-account holder and / or the person whose securities are in group
account and their registration details are uploaded as per the regulations, shall authenticate identity by showing his / her
original Computerized National Identity Card (CNIC) or original passport at the time of attending the Meeting.

(i) Members registered on CDC are also requested to bring their particulars, I.D. numbers and account numbers in CDS.

(iii) In case of corporate entity, the Board of Directors’ 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.

b For Appointing Proxy

i) In case of individuals, the account holder or sub-account holder and / or the person whose securities are in group account and
their registration detail is uploaded as per the regulations, shall submit the proxy form as per the above requirement.

i) The proxy form shall be witnessed by the person whose name, address and CNIC number shall be mentioned on the form.
iii) Attested copies of CNIC of the beneficial owners and the proxy shall be furnished with the proxy form.
iv) The proxy shall produce his / her original CNIC or original passport at the time of meeting.

v) In case of corporate entity, the Board of Directors’ resolution / power of attorney with specimen signature shall be submitted
(unless it has been provided earlier) along with proxy form to the Company.

iv Notify The Changes in Addresses of Shareholders

The shareholders of the Company are requested to notify changes in their mailing addresses (if any), to our share registrar/transfer agent.

31



(v) CNIC/NTN number on Electronic Dividend (Mandatory)

a. AsperSRO 831 (1) /2012 dated July 05, 2012 and other relevant rules the electronic Dividend should also bear the CNIC
Number of the registered shareholder or the authorized person, except in case of minor[s] and corporate shareholder[s].

b.  As per Regulation no. 4 & 6 of SRO 1145 (1)/2017 dated November 2017, the Company shall be constrained to withhold the
payment of Dividend to the shareholders, in case of non-availability of identification number (CNIC or National Tax Number) of the
shareholder or authorized person.

c.  Accordingly, the shareholders, who have not yet submitted copy of their valid CNIC or NTN are once again requested to immediately
submit the same to the Share Registrar.

(vi) Transmission of Audited Financial Statements / Notices Through Email

Members are hereby informed that pursuant to SECP SRO 787(1)/2014 dated September 8, 2014, and under section 223(6) of the Compa-
nies Act 2017, circulation of Audited Financial Statements and Notice of Annual General Meeting has been allowed in electronic format
through email.

In compliance with the above requirements, members who wish to receive the Annual Report 2019 in electronic form may file an application
as per the form provided on the Company’s website in compliance with the subject SRO. The members who have provided consent to
receive Annual Report 2019 can subsequently request any other media including hard copy which shall be provided free of cost within seven
days.

vii. Transmission of Annual Financial Statements Through CD/DVD/USB

SECP through its SR0.470(1)/2016 dated May 31, 2016 have allowed companies to circulate their annual balance sheet, profiit and loss
account, auditor’s report and directors’ report to its members through CD/DVD/USB at their registered addresses. In view of the above the
Company has sent its Annual Report to the shareholders in the form of CD/DVD. Any Member can send request for printed copy of the
Annual Report to the Company on standard request form placed under the Investor Information section on its website https://www.inter-
loop-pk.com/forms-notices-announcements//

viii. Placement of Financial Statements on Website

The Financial Statements of the Company for the year ended June 30, 2019 along with reports have been placed on the website of the
Company:

https://www.interloop-pk.com/wp-content/uploads/2019/09/ANNUAL-AUDITED-FINANCIAL-STATEMENTS-AND-REPORT-2019.pdf

ix. Consent for video conference facility:

Pursuant to Section 132(2) & section 134(b) of the Companies Act, 2017, if company receives consent form from shareholders holding
aggregate 10% or more shareholding residing at geographical location to participate in the meeting through video conference at least 7 days

prior to the date of meeting, the company will arrange video conference facility in that city subject to availability of such facility in that city. To
avail this facility please provide following information and submit to registered office of the Company:

I/We, of , being a member of Interloop Limited, holder of

ordinary share(s) as per Registered Folio/CDC Account No. hereby opt for

video conference facility at

Signature of Member
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x. Requirement of Companies (Postal Ballot) Regulations 2018

Pursuant to Companies (Postal Ballot) Regulations 2018, for any other agenda item subject to the requirements of Sections 143 and 144 of
the Companies Act 2017, members present in person, through video-link or by proxy, and having not less than one-tenth of the total voting
power can also demand a poll and exercise their right of vote through postal ballot, that is voting by post or through any electronic mode, in
accordance with requirements and procedure contained in the aforesaid regulations.

xi. Payment of Cash Dividend Electronically (E-Dividend Mechanism)

As per provision of Section 242 of Companies Act, 2017 any dividend payable in cash shall only be paid through electronic mode directly
into the bank account designated by the entitled shareholders and SECP vide S.R.0.1145(1)/2017 (as amended) directed all shareholders
to provide their valid International Bank Account Numbers (IBAN) to receive cash dividend electronically.

The shareholders are hereby advised to provide details of their bank mandate specifying: (i) Title of Account, (ii) IBAN, (iii) Bank Name, (iv)
Branch Name and Address to the Company’s Share Registrar, shareholders who hold shares with Participants/ CDC are advised to provide
the mandate to the concerned Broker/Participant/CDC Investor account services.

The form for providing such information has been made available under the Investor Information section at Company’s website https://ww-
w.interloop-pk.com/forms-notices-announcements/

xii. Unclaimed Dividends

As per the provision of section 244 of the Companies Act, 2017, any shares issued or dividend declared by the Company which have
remained unclaimed/unpaid for a period of three years from the date on which it was due and payable are required to be deposited with the
Commission for the credit of Federal Government after issuance of notices to the shareholders to fiile their claim.

Shareholders are requested to ensure that their claims for unclaimed dividend and shares are lodged timely. In case, no claim is lodged with
the Company in the given time, the Company shall proceed to deposit the unclaimed/unpaid amount and shares with the Federal Govern-
ment pursuant to the provision of Section 244 (2) of Companies Act, 2017.

xiii. Withholding Tax On Dividend

Government of Pakistan through Finance Act, 2019, has made certain amendments in withholding tax provision by substituting the defiini-
tion of “Filers” with “Active Taxpayer List” (ATL), 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 specifiied in the Ordinance as increased by 100%. These tax
rates are as under:

(a) For persons appearing in Active Taxpayer List 15.0%
(b) For persons not appearing in Active Taxpayer List 30.0%

Shareholders who are fiilers, 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%.

xiv. for Joint Shareholders

For shareholders holding their shares jointly as per the clarifiication issued by the Federal Board of Revenue, 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:

Interloop Limited

Principal Shareholder Joint Shareholder
Shareholding Shareholding Proportion
Name .
Folio/CDC A (4 Total d Proportion Name anc
ollo ceoun Shares ?;T\“ ¢ | (No.of Shares) | CNIC (No. of Shares)
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FORM OF PROXY

27" Annual General Meeting

[/ We

of

being a member(s) of Interloop Limited hold

Ordinary Shares hereby appoint Mr / Mrs / Miss

of or failing him / her

of as my/our proxy in my/our absence to attend and vote for me/us and

on my/our behalf at the 27th Annual General Meeting of the Company to be held on Monday,
October 14, 2019 and /or any adjournment thereof.

As witness my/our hand/seal this dayof _ October 2019.

Signed by

in the presence of

Folio No. CDC Account No.
Participant I.D. Account No.

Signature on
Five Rupees
Revenue Stamp

The Signature should
agree with the
specimen registered
with the Company

IMPORTANT:

1. This Proxy Form, duly completed and signed, must be received at the Registered
Office of the Company, Interloop Limited, Al-Sadiq Plaza P-157, Railway Road,
Faisalabad, not less than 48 hours before the time of holding the meeting.

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

3. For CDC Account Holders/Corporate Entities
In addition to the above the following requirements have to be met.

(i) Attested copies of CNIC or the passport of the beneficial owners and the proxy shall
be provided with the proxy form.

(ii)  The proxy shall produce his original CNIC or original passport at the time of the
meeting.

(iii)  In case of a corporate entity, the Board of Directors resolution/power of attorney with

specimen signature shall be submitted (unless it has been provided earlier alongwith
proxy form to the Company).
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INTERLOOP LIMITED

Registered Office:

Al - Sadiq Plaza, P - 157,
Railway Road, Faisalabad, Pakistan

Corporate Office:

1 - Km Khurrianwala - Jaranwala Road,
Khurrianwala, Faisalabad - Pakistan

T: +92-41-4360400
F: +92-41-2428704

info@interloop.com.pk
www.interloop-pk.com










































































































































































































































































































































