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Regent Textile Mills Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

. Mr. Md. Yakub Ali, Member of the Board Directors of Regent Textile Mills

Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

. Mr. Md. Yasin Ali, Member of the Board Directors of Regent Textile Mills

Limited

H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

Mr. Tanvir Habib, Member of the Board Directors of Regent Textile Mills
Limited

H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

. Mr. Mashruf Habib, Member of the Board Directors of Regent Textile Mills

Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

. Mr. Salman Habib, Member of the Board Directors of Regent Textile Mills

Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.
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@Ry, Securities and Exchange Ordinance, 1969 @% Section 2 (cc) CWSIEs T e qrgamms
Fifesfite e aamy FHrE T e FiEsiie wire asre shrm o1zw, ssvo-97 I8 i,

(Atzg, CRD (The then CFD) Department refers a matter regarding investment of IPO fund in a sister
concern of Regent Textile Mills Limited. $& &ftaw (3t Smit=ia ey fAafafire RamsfE Sorgrfers oo:

Description of alleged violation of securities laws:

On October 20, 2020, Regent Textile Mills Limited has disseminated a price sensitive informing
(PSI) informing that the Board of Directors of the company has decided to acquire 99% shares of
Legacy Fashion Limited at a value of BDT 830.1135 million at net asset value based on the Financial
Statement as on 30th June, 2020, Legacy Fashion Limited, a 100% export oriented and fully
compliant RMG industries established in 2006. The factory is located at BSCIC Industrial Estate,
Kalurghat, Chattogram. The company also informed that they will invest BDT 800.00 million in
RMG business that was approved by the shareholders of the Company in the EGM held on 27th
August, 2020 and rest of the amount from other sources. ’

As per the decision of the Commission's 401* meeting held on September 27, 2011 (Agenda No. 28)
the Commission has decided as follows:

Torge fRaen Tnfolie 2oy ot a¢T (s S19(g 72 2b(F) 97 B2 AT @ Afw [rawar s Ty =il
TR FTET ARFIE T WU Sealfers Giet (AR g o R S 99 FACS AR FoH ey By ¥
W °IMA & subsidiary/associate/sister concern/holding company/parent company (s Sfafie =4
[T FACS AR Al ORI & subsidiary/associate/sister concern/holding company/parent company
(= ERfAG'T T TETTSICE SITH FACS I

In this regard, the Commission may ask the company to submit required documents about Legacy
Fashion Limited and instruct them to comply Commission's aforesaid decision.

Besides the above, the Commission has received a letter dated July 11, 2020 from Regent Textile
Mills Limited contents of which are self-explanatory. It appears from the contents of the letter that
the company has informed the Commission regarding board of directors meeting on calling of extra
ordinary general meeting (EGM) to pass special resolution to revise and extension of IPO proceeds
utilization and implementation time schedule by the shareholders of the company.

It may be mentioned here that the Commission vide its letter No. BSEC/CI/IPO-232/2014/443 dated
September 13, 2015 accorded consent of IPO by Regent Textile Mills Ltd. (RTML) for issuance of
50,000,000 ordinary shares of Tk. 10 each at an issue price of Tk.25.00 per share each, including a
premium of Tk. 15.00 per share totaling to Tk. 1,250,000,000/- (One hundred twenty-five crore) only.
The company's utilization positions up to July 31, 2020 and budgeted/ prescribed position as
mentioned in the Prospectus is as follows:
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[tem Name .| Time line | Revised Budgeted/prescribed | Utilization Un-utilized
' as per | timeline in the prospectus position
prospectus | (approved
by EGM)

Capital 19.12.2016 | March 2020 | 824,679,520 750,444,055 | 74,235,465
Investment:
BMRE
Capital 10.06.2017 | March 2020 | 398,503,962 19,236,382 379,267,580
Investment:
New RMG Project
IPO Expenses 19.12.2016 | March 2020 | 26,816,518 25,217,966 15,98,552
Total 12,50,000,000 794,898,403 | 455,101,597
Interest Income 346,063,908
Grand Total 801,165,505

It appears from the above that the company has utilized the amount of Tk. 794,898,403/- and Tk.
801,165,505/- is still unutilized with interest income. The company is keeping unutilized amount of
Tk.802,445,852/- as FDR with banks which implies delay in utilization of public money and violating
the condition No.8 of Part-C of the Commission’s consent letter:

“Proceeds of the public offering shall not be used for any purpose other than those specified in the
prospectus. Any deviation in this respect must have prior approval of the shareholders in the
shareholders meeting under intimation to BSEC and stock exchanges.” -

Whereas, it may be mentioned here that the issuer has extended 4 (four) times its IPO proceeds
utilization time. It may also be mentioned here that no utilization was made from February 2019.
Timeline as per prospectus and extended time line approved by AGM/EGM is as under:
BMRE Project New RMG Project

19% 10" June 2017 as per prospectus
prospectus

Up to 31* October, 2017
Up to 31% October, 2018
Up to 30" June, 2019 | Up to 30" June, 2019

Up to 31* March, 2020 | Up to 31% March, 2020

EGM will be held on 27 August i EGM will be held on 27 August
2020. | 2020.

Whereas, CRD (The then CFD) has reviewed audited financial statements of RTML for the year
ended June 30, 2019 and following issues have drawn our review:

1) It appears from statement of financial position that as on 30.06.2019 Tk.137,80,02,334/- was
shown in the head of capital work in progress and Tk. 115,71,62,407/- was in the previous year. It is
evident that huge amount of CWIP was not transferred to property, plant and equipment. From the
aforesaid activities the company has violated following securities laws:

a. Non-compliance with para 7. 15 & 16 of Bangladesh Accounting Standard 1: Presentation of
Financial Statements.

b. Investors may be misguided to take prudent investment decision.

¢. Non-compliance with Rule 12 (2) of the Securities & Exchange Rules, 1987.

d. Hinder for 'Fair Presentation of RTML's financial statements as required by IAS- 1.

Implementation of project
Original date

December, 2016 as per

1% Extended date
2 Extended date
3 Extended date
4 Extended date
5 Extended date

Up to 31* December, 2017
Up to 31* October, 2018

2) It appears from notes 32 Related Party Disclosure that Tk. 25,9045,023/- is transacted with Regent
Fabrics Ltd. and Tk.11,92,63,949/- is transacted with Regent Weaving Limited.

LS
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Whereas, The Commission’s query:

“It appears from the price sensitive information disseminated in the stock exchanges on October
20,2020 that the Board of Directors of the company has decided to acquire 99% shares of Legacy
Fashion Limited at a value of BDT 830.115 million at net asset valye based on the Financial
Statement as on 30" June, 2020.

The Commission in its 401 meeting held on September 27, 2011 has decided as follows: ESIRIES
Wﬁwmw&wmm@m%EWMﬁmwﬁmmwwwme
e % w1 e @ subsidiary/associate/sister concern‘holding company/parent company (%
Sfafie widt azre 9re o=t 1) Giow o subsidiary/associate/sister concern/holding company/parent
company (® HIRPIS’S &) AEATSIE WTW= TS 21

In view of the above, you are directed under section 1 1(2) of the Securities and Exchange Ordinance,
1969 to (i) clarify whether Legacy Fashion Limited is a subsidiary/associate/sister concern/holding
company/parent company of Regent Textile Mills Limited or not along with supporting documents,
1.e., Memorandum & Articles of Association, latest audited financial statements & Schedule X and
(ii) explanation regarding compliance of the Commission’s aforesaid decision regarding investment
in 99% shares of Legacy Fashion Limited within seven days of receipt of this letter.”

RTMS’s Reply: -

“In the EGM held on 29” August 2019, whereas the shareholders resolved that as per revised IPO
proceeds utilization, the un-utilized portion of BDT 45,51,01,597 from [PO fund with net income
from fixed deposit investment be and is hereby approved unanimously to be invested to
procure/acquire a compliant RMG factory under intimation to Bangladesh Securities and Exchange
Commission. Following that decision the Board of Directors in its meeting on October 19, 2020 take
investment decision to acquire 99% shares of Legacy Fashion at a value of BDT 830.115 million
based on net assets value which was dully intimated to Bangladesh Securities and Exchange
Commission.

Under your requirements:

(i) We would like to inform that Legacy Fashion Limited is not a subsidiary/associates/sister
concern/holding company/parent company of Regent Textile Mills Limited. The company has no
shareholding in Legacy Fashion Limited and vice versa Legacy Fashion has no shareholding in
Regent Textile Mills Limited, However, we have attached the Memorandum and Articles of
Association, Last Audited Financial Statements and Schedule X of Regent Textile Mills Limited and
Legacy Fashion Limited for your kind information and review.

(i) Regent Textile Mills Limited is not using IPO fund money in any of such concerns as
described in the 401 Commission’s meeting decision rather it is using that money for the sole
purpose of acquiring 99% of shares of that Legacy Fashion Limited instead and the decision
communicated as price sensitive information with intimation to Commission and Stock Exchanges”.

CFD’s comments:

It appears from the company’s reply that. RTML and Legacy Fashion Ltd. are operated/controlled
under the common ownership and board. From their submitted “Schedule X” of RISC the following
persons name have appeared as shareholder:

el
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Fgent Textile Mills Ltd. Legacy Fashion Ltd.
Sl. | Name and Address No.of Share | SI. | Name and Address No. of Share
01 Mrs. Anjuman Ara Begum 3921424 01 Mr. Md. Yakub Ali 5300 ‘
Address: 220, Strand Road, S/o Late Habibullah Meah
Chittagong Address: 220, Strand Road,
Chittagong
| 02 Mts. Salma Yasin 3844015 02 Mr. Md. Yasin Ali 5300
W/o. Mr. Md. Yasin Ali S/o Late Habibullah Meah
Address: 220, Strand Road, Address: 220, Strand Road,
Chittagong Chittagong
03 Mr. Md. Yakub Ali 14622628 03 Mrs. Anjuman Ara Begum 3000
S/o Late Habibullah Meah W/o. Mr. Md. Yakub Ali
Address: 220, Strand Road, | Address: 220, Strand Road,
Chittagong Chittagong ..
04 Mr. Md. Yasin Ali 14700051 04 Mrs. Amena Mahbub 3662
S/o Late Habibullah Meah W/o. Mr. Md. Mahbub Ali
Address: 220, Strand Road, Address: 220, Strand Road,
Chittagong Chittagong s
05 Mrs. Amena Mahbub 9187413 05 Mrs. Salma Yasin 3000
W/o. Mr. Md. Mahbub Ali W/o. Mr. Md. Yasin Ali
Address: 220, Strand Road, Address: 220, Strand Road,
Chittagong Chittagong T
06 Mr. Tanvir Habib 6431274 06 | Anowara Fashion Ltd. 275100
S/o. Late Mr. Md. Mahabub Ali (Rep. by Yasin Ali)
Address: 220, Strand Road, Pvt. Limited Company
Chittagong Address: 220, Strand Road,
Chittagong
07 Ms. Tanima Mahbub 3215643 07 Ms. Tanima Mahbub
D/o. Late Mr. Md. Mahabub Ali D/o. Late Mr. Md. Mahabub
Address: 220, Strand Road, Ali
Chittagong Address: 220, Strand Road,
Chittagong ]
08 Ms. Safinaz Mahbub 3215643 08 Mr. Tanvir Habib
D/o. Late Mr. Md, Mahbub Ali S/o. Late Mr. Md. Mahabub
Address: 220, Stand - Road, Ali
Chittagong, Address: 220, Strand Road,
SR — Chittagong 4‘
09 Mr. Mashrul [abib 3505950 09 Ms. Safinaz Mahbub
S/o. Mr. Md. Yakub Ali D/o. Late Mr. Md. Mahbub
Address: 220, Strand - Road, Ali
Chittagong Address: 220, Strand Road,
Chittagong
10 Mr. Salman 1abib 3505950
S/o. Mr. Md. Yasin Ali
Address: 220, Strand Road,
Chittagong J
11 | General Public 55125009 e
Board of Directors:
Regent Textile Mills Ltd. Legacy Fashion Ltd.
Sl. | Name Address Sl. | Name Address
01 | Mr. Md. Yakub Ali | 220, Strand Road, Chittagong | 01 | Mr. Md. Yakub Ali | 220, Strand Road, Chittagong
[ 02 | Mr. Md. Yasin Ali 220, Strand Road, Chittagong 02 | Mr. Md. Yakub Ali | 220, Strand Road, Chittagong
03 | Mr. Tanvir Habib 220, Strand Road, Chittagong 03 | Mr. Tanvir Habib 220, Strand Road, Chittagong
04 | Mr. Mashruf Habib | 220, Strand Road, Chittagong | 04 | Mr. Mashruf Habib | 220, Strand Road, Chittagong
05 | Mr. Salman Habib 220, Strand Road, Chittagong 05 | Mr. Salman Habib 220, Strand Road, Chittagong

From the above table (shareholding) it app
Those persons are close relativ
ie. Mr. Yakub Ali (himself, his wi

e of each other. Specifically,
fe & son) Mr. Yasin Ali (himself, his wife

ears that, both the companies
there are shareholding of three families

have same the shareholder.

& son) and late Mr.
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Mahbub Ali are son of Late Mr. Habibullah Meah. All persons have same address i.e. 220, Strand

Road, Chittagong. Moreover, both the companies also have same address i.e. 220, Strand Road,

Chittagong.
Shareholding cluster Regent Textile Ltd. Percentage | Legacy Fashion Ltd, Percentage of
of holdings holdings
Mr. Yakub Ali (Himself, his wife & son) | 3921424+14622628+35 | 18.18% 5300+3000=8300 2.76%
05950=2,20,50,002
Mr. Yasin Ali (himself, his wife & son) 3844015+14700051+35 | 18.18% 5300+3000=8300+2751 | 2.76%+91.7
05950=2,20,50,016 00=2,83,400 %=94.46%
Late Mr. Mahbub Ali (his wife, son & | 9187413+6431274+321 18.18% 3662+1160+2318+1160 | 2.76%
daughters) 5643=2,2049.973 =8300
Total Holdings 6,61,49,991 54.54% 24,900+275100=300,00 | 8.30%+91.70
| 0 %=100%

Including the portion of Anowara Fashion Ltd. which Represented by Mr. Yasin Ali
Furthermore, it appears from the table of board of directors that, Mr. Md. Yakub Ali and Mr. Md.

Yasin Ali has common directorship in the both companies. Rests of the directors are their family
member/close relative. It further appears that, Mr. Md. Yasin Ali is also a Managing Director of

Legacy Fashion Limited.

From the above discussion, it is evident that, Legacy Fashion Limited is a sister concern of Regent
Textile Mills Ltd. Consequently, RTML has non-compliance with the decision of the Commission
(401 meeting held on September 27, 2011) that, 251 @1 TR TEE W8T AT Srsifers G
Wﬂmmﬁmﬁm@mmmww#mﬁmﬁwwwm
subsidiary/associate/sister concern/holding company/parent company ¢ $f&fis w<f 27787 FI08 HE
11 CTTFLg &% subsidiary/associate/sister concern/holding company/parent company & w1gf3a’g &=
TSI S e A1 Moreover, this is also non-compliance with IAS-24 as they have made
related party transactions.

e @ﬂwmﬁww@mﬂammﬁﬂmemﬁmﬁﬁmﬂmmw, 3038 Sifgy
RT3/ AT 0300/2035/b00; GIEIT 38, Y03¢ ifay R IerE ov0s /2088 /9 ; AR o,
y03¢ OIS Ryt osos/2085/009; FF S0, 03¢ SR RaTR QTS /0505 /2085 /0@ 9
rEFE Regent Textile Mills Limited, Board of Directors of Regent Textile Mills Limited, Managing
Director of Regent Textile Mills Limited, Company Secretary of Regent Textile Mills Limited -
TIRIT 03, 203¢; (FYHIM 09, 203¢; GFEHIN 38, 03¢ 432 TF 34, 303¢ ST T 2 57 RIS TAES e
T W FNTS SAFES 2w Sfefs ey ovF Mr. Akhtarul Islam (Executive Director of Regent

Textile Mills Limited) @ Mr. Anjan Kumar Bhattacharyya (Chief Financial Officer of Regent Textile
Mills Limited) =% q@=7 wifee s,
Explanation of Regent Textile Mills Limited and its alleged authority submitted at the time of

hearing (Summarized):

“Please refer to your above noted subject and references we would like to draw your kind attention
to our written explanation and relevant data (hard & soft copy in word format) and list of Board of
Directors (From XII) of the Company which being presented below for your review and
consideration: -

The Commission has approved consent of Initial Public Offer (IPO) by Regent Textile Mills Limited
(RTML) for issues of 50,00,000 ordinary shares of Tk. 10/- each at an issue price of Tk. 25/- per

e~
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share each including a Premium of Tk. 15/- per share totaling of Tk. 125.00 crore only vide it’s letter
No. BSEC/CI/IPO-232/2014/443 dated September 13, 2015. The purpose and use of the [PO

proceeds were as follows: -

Sl No. Use of Proceeds Amount in (Tk) Implementation Schedules
i. Balancing, Modemization, Rehabilitation 82,46,79,520 Within 12 months

and Expansion (BMRE) of Textile Unit
ii. New RMG Project 39.85.03,962 Within 18 months
iii. [PO Expenses 2,68,16,518 When and as required

Total Taka= 125,00,00,000
You are well aware that Regent has commences its commercial operation of BMRE project through

rationing existing utility (gas) supply on March 22, 2020 but we had actually obtained required gas
supply from Karnafully Gas Distribution Company Limited at the end of the year 2020. From the
beginning of 2020 the whole world is going on with Covid-19 pandemic which has severely affected
our export-oriented Industry resulting breaking up all the past worst records of pandemic. Moreover,
BIN of all group concern has been locked several times (16-02-2020, 02-07-2020, 22-04-2021, 03-
01-2022 & 05-06-2023 to till date) by National Borad of Revenue (NBR) for irregular revenue
payment of H.G. Aviation Limited (Regent Air). As such our all-export oriented business units have
tumbled non-operation day by day and our almost renowned Buyers (long time business partners)
have cancelled their export orders. As per compliance of regulatory authorities Regent Textile Mills
Limited (RTML) obtained Auditor’s Report on [PO proceeds utilization regularly on monthly basis.
We have submitted all monthly IPO proceeds utilization to all regulatory authorities till total
utilization of proceeds up to 30" November, 2020 including BSEC. Copy of last Auditor’s Report as
on 30" November, 2020 which was signed by Auditor on December 14, 2020 enclosed herewith for
your consideration and ready reference.

Regarding utilization of [PO Proceeds in RMG project we would like to inform you that the Company
has resolved to invest un-utilized portion of the IPO fund to procure a compliant RMG factory
(Legacy Fashion Limited) which was approved by Shareholders of the company in the EGM held on
August 27, 2020. Company has duly intimated this to BSEC vide our letter No. RTML/CS/BSEC/20-
21/070 dated 12.09.2020 and also published adequate Price Sensitive Information (PSI) on October
19, 2020 (Copy enclosed). Please be informed that the Company also obtained legal opinion from a
renowned Law Associates namely Law Valley- Barristers & Advocates (Copy submitted) relating to
this investment.

Referred to as “Due from affiliated companies “only reflects the balances of business transactions
during the financial years ended on June 30, of each financial year. The Company has long time
business transactions with other backward-linkage factory of group concern before public listing. To
expedite export business of the Company require procuring raw materials particularly Yarn, Grey
Fabrics or servicing job from its backward-industry considering minimizing the lead-time of export
shipment as well as competitive pricing. According to guideline of BSEC, Shareholders of the
Company have duly discussed at length the agenda at the 25™ Annual General Meeting held on
December 30, 2020. The honorable Shareholders of the Company have resolved the agenda as under:-
RESOLVED THAT related party transactions under due from affiliated companies as follows:

-
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Name ofthe | 30/] une/16/Taka
Company !

30/June/17/Taka

ol bl
Regent 141,280,424 152,532,442

Fabrics

Limited

Regent 12,412,872 15,162,614 38,462,244

Weaving

Limited

HG - 59,000,000 69,850,000
Aviation
Limited
167,695,056

30/June/19/Taka J0Zhunes 0y 1,

136,319,643 109,690 1. 1

2,412,840

69,850,000

181,952,983 4

317,687,585

Be and are hereby approved by the Shareholders of the Company
RESOLVED FURTHER THAT the interest rate will be applicable @10% on the amount of inter-

company loan as extended by the Company to HG Aviation Limited as under-

Name/Year 30/June/16 Taka 30/June/17 Taka 30/June/18 30/June/19 Taka
Taka
HG Aviation - 59,000,000 69,850,000 69,850,000

Limited
provided under section 22 of the Securities and Exchange Ordinance, 1969 and oblige thereby.
Soliciting your cordial co-operation and realistic consideration in this regard.”

30/June/20 Taka

(IR, Regent Textile Mills Limited (RTML)-e= Soigfe wtesiong s,

() CTTF77 33, 2083 et S 80y o3 wfi ssiy By , TR Ty TR YT WG’ W Srmifre
wmjﬁﬂmwﬁmammmmmvﬁmﬁmmw:smcasr.q
subsidiary/associate/sister concern/holding company/parent company ¢S Sfaf¥e o a3ty Fare Stragy

I TR 8% subsidiary/associate/s ister concern/holding company/parent company & w3fta’y o=y
Wmmm"ﬂﬁﬁmmm;

*$ afere gary;

(*N Fair Presentation of RTML's financial statements as required by IAS- |47 =% s R;
(9 Making related party transaction 93 a1 [AS 24 =fers B,

(8) ¥ Securities & Exchange Rules, 1987 a7 12 (2) fers gz,

=M Securities and Exchange Ordinance, 1969 @3 Section 22 w1 =nf¥catay worary

Ry, IR @iy Regent Textile Mills Limited (RTML) @3 sifastamr sifrg A9 Mr. Md. Yakub
Ali, Mr. Md. Yasin Ali, Mr. Tanvir Habib, Mr. Mashruf Habib @ Mr, Salman Habib W"Wﬁﬁﬂﬂ,
Ffesiits ey ¢ RfR. Ry ﬂﬁw@ﬁﬁmwm@m Aot Y uam, e aae e Sfafie srers
I & wdTs 7s w3t srmres @ ANBI;
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oy, @feE, oS T8 frn R Aoy wite R wid Securities and Exchange
Ordinance, 1969 4= Section 22-4 473 e G S TS P

Regent Textile Mills Limited (RTML) ST SICe 392 a3/ GG/ 9D05/30%5/500% SlIER
CTeeBER 03, Y03¢ & BfEfHs TER e So.00 @G BT ARE R E/CERS g Uf 28 TEIE AR, 0%
IR TS 8 X T O Srrs G Regent Textile Mills Ltd. €3 #ifremt e 70 Mr. Md.
vakub Ali, Mr. Md. Yasin Ali, Mr. Tanvir Habib, Mr. Mashruf Habib @ Mr. Salman Habib 2t
e wE RO 2o (N 1S B A ST e T

@ﬁﬁsm,w@rmwwﬁam (= #1e foraa edy AT FA0 W aw,wﬁ.'mﬂﬁwamw,
mMWWWWWmoo (") WWW@WWWml
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1. Regent Textile Mills Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

2. Mr. Md. Yakub Ali, Member of the Board Directors of Regent Textile Mills Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

3. Mr. Md. Yasin Ali, Member of the Board Directors of Regent Textile Mills Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

4. Mr. Tanvir Habib, Member of the Board Directors of Regent Textile Mills Limited
HG. Tower, 1182, ubilee Road, Chattogram- 4000, Bangladesh.

5. Mr. Mashruf Habib, Member of the Board Directors of Regent Textile Mills Limited
H G. Tower, 1182, Jubilee Road, Chattogram- 4000, Bangladesh.

6. Mr. Salman Habib, Member of the Board Directors of Regent Textile Mills Limited
H G. Tower, 1182,J ubilee Road, Chattogram- 4000, Bangladesh.




