
 

 

 

P R O S P E C T U S 

For 

Vanguard AML BD Finance Mutual Fund One 
 

SIZE OF THE FUND: Tk.150,00,00,000 divided into 15,00,00,000 units at par value of Tk. 10 each 

 

SPONSOR’S CONTRIBUTION: 2,00,00,000 units of Tk. 10 each at par for Tk. 20,00,00,000  

PRE-IPO PLACEMENT: 6,00,00,000 units of Tk. 10 each at par for Tk. 60,00,00,000 

PUBLIC OFFER: 7,00,00,000 units of Tk. 10 each at par for Tk. 70,00,00,000 

 

RESERVED FOR MUTUAL FUNDS: 70,00,000 units of Tk. 10 each at par for Tk. 7,00,00,000 

NON-RESIDENT BANGLADESHIS: 70,00,000 units of Tk. 10 each at par for Tk. 7,00,00,000 

Affected small investor: 1, 40,00,000 units of Tk. 10 each at par for Tk. 14,00,00,000 

RESIDENT BANGLADESHIS: 4,20,00,000 units of Tk. 10 each at par for Tk. 42,00,00,000 

 
This Offer Document sets forth concisely the information about the Fund that a 

prospective investor ought to know before investing. This Offer Document should be read 

before making an application for the Units and should be retained for future reference. 

Investing in the Vanguard AML BD Finance Mutual Fund One (hereinafter the Fund) bears 

certain risks that investors should carefully consider before investing in the Fund. 

Investment in the capital market and in the Fund bears certain risks that are normally 

associated with making investments in securities including loss of principal amount 

invested. There can be no assurance that the Fund will achieve its investment objectives. 

The Fund value can be volatile and no assurance can be given that investors will receive 

the amount originally invested.  When investing in the Fund, investors should carefully 

consider the risk factors outlined in the document. 

 

THE SPONSOR, AMC OR THE FUND IS NOT GUARANTEEING ANY RETURNS 

 
The particulars of the Fund have been prepared in accordance with wmwKDwiwUR I G·‡PÄ Kwgkb 

(wgDPz¨qvj dvÛ) wewagvjv, 2001, as amended till date and filed with Bangladesh Securities and 

Exchange Commission. 

 

The Issue/Fund shall be placed in "A" category. The Fund shall apply for listing with both 

the Stock Exchanges. 

 
 

SPONSOR: 

Bangladesh Finance and investment Company Ltd.  (BD Finance)   

 

TRUSTEE: 

Bangladesh General Insurance Company Limited (BGIC) 

 

CUSTODIAN: 

BRAC Bank Ltd. (BBL) 

 

ASSET MANAGEMENT COMPANY (AMC): 

Vanguard Asset Management Limited (VAML) 

 
Subscription 

 

Subscription opens Date                             

Subscription closes Date (Cut-Off)     

: 

: 

November 08, 2015 

November 17, 2015 

 

 

Date of Publication of ABRIDGED VERSION OF Prospectus: October 13, 2015 
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FUND DIRECTORY 
 

Sponsor   Bangladesh Finance And 
Investment Company Limited 
Baitul Hossain Building (2nd Floor)  
27, Dilkusha C/A, Dhaka 1213 

Asset 
Management 
Company  
 

Vanguard Asset Management 
Limited 
House # 20 (5th Floor)  
Road # 99, Gulshan-2 
Dhaka 1212 
 

Trustee  
 

Bangladesh General Insurance 
Company Limited 
42, Dilkusha Commercial Area 
Dhaka‐1000 
 

Custodian BRAC Bank Limited 
1, Gulshan Avenue 
Gulshan, Dhaka‐1212 
 

Auditor  Hoda Vasi Chowdhury & Co.   
Chartered Accountants  
BTMC Bhaban (8th Level)   
7‐9 Karwan Bazar, Dhaka‐1215  
 

IPO 
Collection   

List of Stockbrokers/Merchant 
Bankers 

Investors 
Service 

Vanguard Asset Management 
Limited 

 House # 20 (5th Floor)  
 Road # 99, Gulshan-2 
 Dhaka 1212 
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ABBREVIATIONS AND DEFINITIONS 
Term :  Definition 

wewagvjv  / 

Rules  

: 
 

 
 

wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001 

Act :  Bangladesh Securities and Exchange Commission Act 1993 and its amendment made from time to time  

Allotment :  Letter of Allotment for Units 
 

AMC :  The Asset Management Company (AMC) refers to “Vanguard Asset Management Ltd.” registered with the Registrar 
of Joint Stock Companies and Firms and licensed by the Bangladesh Securities and Exchange Commission 

BAS                           :  Bangladesh Accounting Standards 
 

BSA :  Bangladesh Standards on Auditing  
 

BO A/C :  Beneficiary Owner’s Account or Depository Account 
 

BSEC :  Bangladesh Securities and Exchange Commission 
 

CDBL :  Central Depository Bangladesh Limited 
 

Certificate :  Unit Certificate of the Fund 
 

Commission :  Bangladesh Securities and Exchange Commission 
 

Cheque(MICR 
code)                       

: 
 

 
 

All payment instruments (Cheque/Pay Order/Other Cash Instrument) should be Magnetic Ink Character Recognition 
(MICR) coded as per the Bangladesh Bank Rules  

Companies 
Act 

:  Companies Act 1994 (Act number 18) 
 

CSE :  Chittagong Stock Exchange 
 

DSE                           :  Dhaka Stock Exchange 
 

EPS :  Earnings Per Share 
 

FC Account :  Foreign Currency Account 
 

IPO :  Initial Public Offer 
 

Issue :  Public Issue 
 

ISA                            :  International Standards on Auditing 
 

NAV                         :  Net Asset Value of the Fund 
 

NBFI :  Non-Banking Financial Institutions 
 

Net Assets 
 

: 
 

 
 

The excess of Assets over liabilities of the Fund, computed in the manner specified hereunder 

NRB                          :  Non-Resident Bangladeshis means Bangladeshi citizens staying abroad including all those who have dual citizenship 
(provided they have a valid Bangladeshi passport) or those, whose  foreign passport bear a stamp from the 
concerned Bangladesh Embassy/High Commission to the effect that no visa is required to travel to Bangladesh 

Offering Price :  Price of the Securities of the Fund being offered 
 

RJSC :  Registrar of Joint Stock Companies and Firms 
 

Re-Investment :  means distribution of profit by way of issuing new units at a valuation of the last published NAV per unit or amended 
by BSEC from time to time 

Securities :  Units of the Fund 

Sponsor :  Sponsor of the Fund i.e., Bangladesh Finance And Investment Company Ltd. incorporated under the  relevant Acts of 
Bangladesh 

Subscription :  Application Money 

Trustee : The Trustee refers to “Bangladesh General Insurance Company Ltd.” listed in both DSE & CSE and as Trustee 
licensed by the Bangladesh Securities and Exchange Commission 

Unit : One undivided share of the Fund 
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FUND HIGHLIGHTS 

 
1. Name: Vanguard AML BD Finance Mutual Fund One 

 

2. Size of the Fund: Tk. 1,50,00,00,000 divided into 15,00,00,000 units at par value of Tk. 10.00 
each.  

3. Face Value & Market Lot: Tk. 10.00 per unit, 500 units per lot. 
 

4. Nature: Closed-end mutual fund for 10 (ten) years tenure. The Fund may be redeemed 
on its pre-determined maturity at the end of the tenth year but the Fund can 
be converted into the Open End Scheme by taking the acceptance proposal of 
conversion as per BSEC rule and subject to approval of the Commission. 
 

5. Objective: The objective of the Fund is to provide attractive risk adjusted returns to the 
unit holders by investing the proceeds in the Capital Market and Money 
Market. 
 

6. Target Group: Individuals, Institutions, Non-Resident Bangladeshis (NRB), Mutual Funds, 
Affected small investors and Collective Investment Schemes are eligible to 
apply for investment in the Fund. 
 

7. Dividend: Before declaration of any dividend, the Asset Management Company with the 
consent of the trustee shall make provisions for revaluation of investments to 
cover losses if market value of investments goes below from their acquisition 
cost. The method of calculation of provisions must be incorporated in the 
notes of the Accounts of the fund. 
 
Dividend shall be paid in Bangladeshi Taka or Re-Investment or combination of 
both with the consent of Trustee at the end of each accounting year. Minimum 
70% income of the Fund will be distributed as dividends. The Fund may create 
a dividend equalization reserve fund to ensure consistency in dividend.  

8. Time of Distribution:   The dividend will be distributed within 45 days from the date of declaration. 
 

9. Transferability: Units are transferable. The transfer will be made by the CDBL under electronic 
settlement process. 

10. Encashment: The Fund will be listed with DSE and CSE. So investment in this Fund will be 
easily encashable. 
 

11. Tax Benefit: Income will be tax free up to a certain level, which is permitted as per the 
Finance Act. Investment in the Fund would qualify for tax exemption under 
section 44(2) of the Income Tax Ordinance 1984. Gain Tax is fully exempted for 
the investment by the Institutions in Mutual Fund from Financial Year 2013. 
 

12. Report & Accounts: Yearly and half yearly statement of the Accounts and other reports will be 
available at the website (www.vanguardaml.com) of the Asset Management 
Company Limited. 
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RISK FACTORS 
 

Investing in the Vanguard AML BD Finance Mutual Fund One (hereinafter the Fund) bears certain risks that 
investors should carefully consider before investing in the Fund. Investment in the capital market and in the Fund 
bears certain risks that are normally associated with making investments in securities including loss of principal 
amount invested.  There can be no assurance that the Fund will achieve its investment objectives.  The Fund value 
can be volatile and no assurance can be given that investors will receive the amount originally invested.  When 
investing in the Fund, investors should carefully consider the risk factors outlined below, which are not necessarily 
exhaustive or mutually exclusive: 
 
1. General: There is no assurance that the Fund will be able to meet its investment objective and investors could 

potentially incur losses, including loss of principal when investing in the Fund.  Investment in the Fund is not 
guaranteed by any government agency, the Sponsor or the AMC.  Mutual funds and securities investments are 
subject to market risks and there can be no assurance or guarantee that the Fund’s objectives will be achieved. As 
with any investment in securities, the Net Asset Value of the Fund may go up or down depending on the various 
factors and forces affecting the capital markets. Past performance of the Sponsors and their affiliates and the AMC 
do not indicate the future performance of the Fund. Investors should study this Offer Document carefully in its 
entirety before investing. 

  
2. External Risk: Performance of the Fund is substantially dependent on the macroeconomic situation and in the 

capital market of Bangladesh. Political and social instability may have an adverse effect on the value of the 
Fund’s assets. Adverse natural climatic condition may impact the performance of the Fund. 

 
3. Market Risk: The Bangladesh capital market is highly volatile and mutual fund prices and prices of securities 

can fluctuate significantly. The Fund may lose its value or incur a sizable loss on its investments due to such 
market volatility. Stock market trends indicate that prices of majority of all the listed securities move in 
unpredictable direction which may affect the value of the Fund. Furthermore, there is no guarantee that the 
market prices of the units of the Fund will fully reflect their underlying Net Asset Values. 

 
4. Concentration Risk: Due to a limited number of listed securities in both the DSE and CSE, it may be difficult to 

invest the Fund’s assets in a widely diversified portfolio as and when required to do so. Due to a very thin 
secondary fixed income/debt market in Bangladesh, it would be difficult for the Fund Manager to swap 
between asset classes, if and when required. Limited options in the money market instruments will narrow the 
opportunity of short term or temporary investments of the Fund which may adversely impact the returns. 

 
5. Dividend Risk: Despite careful investment selection of companies in the Fund, if the companies fail to provide 

the expected dividend or fail to disburse the dividends declared in a timely manner, this will impact the 
income of the Fund and the overall return of the Fund. 

 
6. Underlying Liquidity Risk: For investing in Pre-Public Offer Placement securities i.e. in unlisted equity 

securities by the Fund, may involve liquidity risk. In addition, market conditions and investment allocation may 
have an impact on the ability to sell securities during periods of market volatility. Debt securities, while 
somewhat less liquid, lack a well-developed secondary market, which may restrict the selling ability of the 
Fund and may lead to the Fund incurring losses till the security is finally sold. While securities that are listed on 
the stock exchange carry lower liquidity risk, the ability to sell these investments is limited by the overall 
trading volume on the stock exchanges and may lead to the Fund incurring losses till the security is finally sold. 

 
7. Investment Strategy Risk: Since the Fund will be an actively managed investment portfolio, the Fund is subject 

to management strategy risk. Although the AMC will apply its investment process and risk minimization 
techniques when making investment decisions for the Fund, there can be no guarantee that such process and 
techniques will produce the desired outcome. 
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8. Credit Risk: Since the Fund will seek to also invest as per the Mutual Fund Regulations (2001) in both capital 
and money market securities, the credit risk of the money market issuers is also associated with the Fund.  
Investment in money market securities are subject to the risk of an issuer’s inability to meet interest and 
principal payments on its obligations and market perception of the creditworthiness of the issuer. 

 
9. Interest Rate Risk: The Net Asset Value (NAV) of the Fund, to the extent invested in Debt and Money Market 

securities, will be affected by changes in the general level of interest rates. The NAV of the Fund is expected to 
increase from a fall in interest rates while it would be adversely affected by an increase in the level of interest 
rates. In addition, zero coupon securities do not provide periodic interest payments to the holder of the 
security; these securities are more sensitive to changes in interest rates. Therefore, the interest rate risk of 
zero coupon securities is higher. The AMC may choose to invest in zero coupon securities that offer attractive 
yields. This may increase the risk of the portfolio. 

 
10. Issuer Risk: In addition to market and price risk, value of an individual security can, in addition, be subject to 

factors unique or specific to the issuer, including but not limited to management malfeasance, lack of 
accounting transparency, management performance and management decision to take on financial leverage. 
Such risk can develop in an unpredictable fashion and can only be partially mitigated, and sometimes not at 
all, through research or due diligence. To the degree that the Fund is exposed to a security whose value 
declines due to issuer risk, the Fund’s value may be impaired. 

 
 
                      THE MUTUAL FUND IS NOT GUARANTEEING OR ASSURING ANY RETURNS. 
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1. PRELIMINARY 
1.1 PUBLICATION OF PROSPECTUS FOR PUBLIC OFFERING 

  
Vanguard Asset Management Limited has received registration certificate from the Bangladesh Securities and 
Exchange Commission (BSEC) under the wmwKDwiwUR I G·‡PÄ Kwgkb AvBb 1993 and the wmwKDwiwUR I G·‡PÄ Kwgkb 

(wgDPz¨qvj dvÛ) wewagvjv, 2001 made there under on April 28, 2013 and also received approval for issuing 

prospectus of the public offering on October 08, 2015 and available for public inspection at the registered 
office of the Fund. 
 

1.2 APPROVAL OF THE BANGLADESH SECURITIES AND EXCHANGE COMMISSION (BSEC) 
 
“APPROVAL OF THE BANGLADESH SECURITIES AND EXCHANGE COMMISSION HAS BEEN OBTAINED TO THE 
ISSUE/OFFER OF THE FUND UNDER THE SECURITIES AND EXCHANGE ORDINANCE, 1969 AND ITS 
AMENDMENT MADE FROM TIME TO TIME AND THE wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. IT 

MUST BE DISTINCTLY UNDERSTOOD THAT IN GIVING THIS APPROVAL, THE COMMISSION DOES NOT TAKE 
ANY RESPONSIBILITY FOR THE FINANCIAL SOUNDNESS OF THE FUND, ANY OF ITS SCHEMES OR THE ISSUE OF 
PRICE OF ITS UNITS OR THE CORRECTNESS OF ANY OF THE STATEMENTS MADE OR OPINION EXPRESSED 
WITH REGARD TO THEM. SUCH RESPONSIBILITY LIES WITH THE ASSET MANAGER, TRUSTEE, SPONSOR 
AND/OR CUSTODIAN.” 
 

1.3 LISTING OF FUND 
 
Declaration about Listing of Fund with the Stock Exchange(s): 
 
“None  of  the  Stock  Exchange(s),  if for any valid reason,  grants  listing  within 30  (thirty)  working days  from  
the date of closure  of  subscription list,  any  allotment  in  terms  of  this  Prospectus  shall  be  void  and  the  
Asset  Management  Company  shall  refund  the  subscription  money  within  15 (fifteen)  days  from  the  date  
of  refusal  for  listing  by  the  stock  exchange(s),  or from  the date  of  expiry  of  the  said  30 (thirty) working 
days,  as  the  case  may  be.    
 
In  case  of  non‐refund  of  the  subscription  money  within  the  aforesaid  15 (fifteen)  days,  the  Asset  
Management  Company,  in  addition  to  the  Sponsor  and  Trustee,  shall  be  collectively  and  severally  liable  
for  refund  of  the  subscription  money,  with  profit  at  the  rate  of  2%  (two  percent)  per  month  above  the  
bank  rate,  to  the  subscribers  concerned.     
 
The  Asset  Management  Company,  in  addition  to  the  Sponsor  and  Trustee  shall  ensure  due  compliance  of  
the  abovementioned  conditions  and  shall  submit  compliance  report  thereon  to  the  Commission  within  7 
(seven)  days  of  expiry  of  the  aforesaid 15 (fifteen)  days  time  period  allowed  for  refund  of  the  
subscription  money.”   

 
 

1.4 DOCUMENTS AVAILABLE FOR INSPECTION 
 

1. Copy  of  this  Prospectus  will  be  available  with  the  Members  of  the  Stock  Exchanges,  website  and  at  
the  registered  office  of  Vanguard Asset Management Limited (www.vanguardaml.com) and also  at  the  
website  of  Bangladesh Securities  and  Exchange  Commission  (www.secbd.org).   
 

2. Copy of the Trust Deed and Investment Management Agreement will be available for public inspection during 
business hours at the head office of the Asset Management Company of the Fund.  
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1.5 CONDITIONS OF THE PUBLIC OFFER (PO) 
 

PART- A 
 

1. The Fund shall go for Public Offer (PO) for 7,00,00,000 (seven crore) units of Tk. 10.00 (Ten) each at par 
worth Taka 70,00,00,000 (Seventy crore) following the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 

2001, the Securities and Exchange Commission (Public Issue) Rules, 2006, the wWcwRUwi AvBb, 1999 and 

regulations issued there under. 
 

2. The prospectus/abridged version of the prospectus, as vetted by the BSEC, shall be published by the 
AMC in 2 (Two) widely circulated national daily newspapers (Bangla & English), within 5 (Five) working 
days of issuance of the consent letter. The AMC shall post the full prospectus, vetted by the Bangladesh 
Securities and Exchange Commission, in the AMC’s website and shall also put on the websites of the 
Commission, stock exchanges, and the AMC, within 5 (Five) working days from the date of issuance of 
this letter and shall remain posted till the closure of the subscription list.  

 

3. Sufficient copies of the Prospectus shall be made available by the Asset Management Company so that 
any person requesting a copy may receive one. A notice shall be placed on the front of the application 
form distributed in connection with the offering, informing that interested persons are entitled to a 
Prospectus, if they so desire, and that copies of Prospectus may be obtained from the Asset Management 
Company. The subscription application shall indicate in bold type that no sale of securities shall be made, 
nor shall any money be taken from any person, in connection with such sale until 25 (twenty five) days 
after the Prospectus has been published. 
 

4.  The AMC shall submit 40 (Forty) copies of the printed prospectus along with a Diskette/Compact Disk 
(CD) prepared in “MS WORD” containing the prospectus and its abridged version, as vetted by BSEC, to 
the Bangladesh Securities and Exchange Commission for official record within 5 (Five) working days from 
the date of publication of the abridged version of the prospectus in the newspaper.  

  

5. The AMC shall ensure transmission of the prospectus and abridged version of the prospectus for NRBs 
through email, simultaneously with publication of the abridged version of the prospectus, to the 
Bangladesh Embassies and Missions abroad and shall also ensure sending of the printed copies of 
abridged version of the prospectus to the said Embassies and Missions within 5 (Five) working days of the 
publication date by Express Mail Service (EMS) of the postal department. A compliance report shall be 
submitted in this respect to the BSEC by the AMC within 2 (Two) working days from the date of said 
dispatch of the prospectus.  
 

6. The paper clipping of the published Prospectus/abridged version of the Prospectus, all other published 
documents/notices regarding the Scheme shall be submitted to the Commission within 24 (twenty four) 
hours of publication thereof. 

 

7. The Asset Management Company shall maintain a separate bank account(s) for collecting proceeds of the 
Public Offering and shall also open Foreign Currency (FC) account(s) to deposit the application money of 
the Non-Resident Bangladeshis (NRBs) for Public Offer purpose, and shall incorporate full particulars of 
said FC account(s) in the Prospectus. The AMC shall open the above-mentioned accounts for Public Offer 
purpose and close these accounts after refund of over-subscription money. Non-Resident Bangladeshi 
(NRB) means Bangladeshi citizens staying abroad including all those who have dual citizenship 
(provided they have a valid Bangladeshi passport) or those, whose foreign passport bear a stamp from 
concerned Bangladesh Embassy/High Commission to the effect that no visa is required for traveling to 
Bangladesh. 
 

8. The asset Management Company shall ensure prompt collection /clearance of the foreign remittances of 
NRBs for allotment of units without any difficulty/complain. 
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9. The AMC shall apply to all the stock exchanges in Bangladesh for listing within 7 (Seven) working days 
from the date of issuance of this letter and shall simultaneously submit the vetted prospectus with all 
exhibits, as submitted to BSEC, to the stock exchanges and shall also submit copy of the listing application 
to BSEC. 
 

10. The following declaration shall be made by the AMC in the prospectus, name:- 
 

“Declaration about Listing of Shares with the stock exchange(s): 
 
None  of  the  Stock  Exchange(s),  if for any reason,  grants  listing  within 30  (thirty)  working days  from  the 
closure  of  subscription,  any  allotment  in  terms  of  this  Prospectus  shall  be  void  and  the  Asset  
Management  Company  shall  refund  the  subscription  money  within  15 (fifteen)  days  from  the  date  of  
refusal  for  listing  by  the  stock  exchanges,  or from  the date  of  expiry  of  the  said  30  (Thirty) working 
days,  as  the  case  may  be.    
 

 In case of non-refund of the subscription money within the aforesaid 15 (fifteen) days, the Asset 
Management Company shall be liable for refund of the subscription money, with interest at the rate of 2% 
(two percent) per month above the bank rate, to the subscribers concerned. 

  

 The Asset Management Company, in addition to the Sponsor and Trustee, shall ensure due compliance of 
the above mentioned conditions and shall submit compliance report thereon to the Commission within 7 
(seven) days of expiry of the aforesaid 15 (fifteen) days time period allowed for the refund of the 
subscription money”.  

 
11. The subscription list shall be opened and the sale of securities commenced after 25 (Twenty Five) days of 

the publication of the abridged version of the prospectus.  
 

12. The IPO shall stand cancelled and the AMC shall inform the stock exchanges within 2 (two) working days 
of receiving verification report and information from CDBL to release the application money at least 50% 
of the targeted amount under wewa 48 of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001 is not 

subscribed. 
 

13. The AMC should ensure compliance of wewa 46 of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. 

 
14. 20% of total public offering shall be reserved for ¶wZMÖ¯’ ¶z`ª wewb‡qvMKvix, 10% of total public offering shall 

be reserved for non-resident Bangladeshi (NRB) and 10% for mutual funds and collective investment 
schemes registered with the Commission, and the remaining 60% shall be opened for subscription by 
the general public. In case of under-subscription under any of the 20% and 10% categories mentioned 
above, the unsubscribed portion shall be added to the general public category and, if after such 
addition, there is over subscription in the general public category, the AMC shall conduct an open 
lottery of all the applicants added together.  
 

15. All the applicants shall first be treated as applied for one minimum market lot of 500 shares worth Taka 
5,000/-(Taka Five Thousand only) If, on this basis, there is over subscription, then lottery shall be held 
amongst the applicants allocating one identification number for each application, irrespective of the 
application money. In case of over-subscription under any of the categories mentioned hereinabove, the  
AMC shall conduct an open lottery of all the applications received under each category separately in 
presence of representatives from the trustee, BSEC, the stock exchanges and the applicants, if there be 
any. 
 

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

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

18. Making of any false statement in the application or supplying of incorrect information therein or 
suppressing any relevant information in the application shall make the application liable to rejection 
and subject to forfeiture of 25% of the application money and/or forfeiture of share (unit) before or 
after issuance of the same by the AMC. The said forfeited application money or share (unit) will be 
deposited in account of the Bangladesh Securities and Exchange Commission (BSEC). This is in addition 
to any other penalties as may be provided for by the law.  
 

19. Public Offer distribution system:  
a) Units of Tk. 7,00,00,000.00 (Seven crore) only of total public offering shall be reserved for Non-

Resident Bangladeshi (NRB), Tk. 7,00,00,000.00 (Seven crore) only for mutual funds and 
Collective Investment Schemes registered with the Commission, Tk. 14,00,00,000 (Fourteen 
crore) for Affected Small Investors and the remaining units of Tk. 42,00,00,000 (Forty Two crore) 
only shall be opened for subscription by the General Public; 

b) All securities/units stated in para (a) shall be offered for subscription and subsequent allotment 
by the Asset Management Company subject to any restriction which may be imposed from time 
to time by the Bangladesh Securities and Exchange Commission; 

c) In case of over-subscription under any of the 4 (four) categories mentioned in para (a), the Asset 
Management Company shall conduct an open lottery of all the applications received under each 
category separately in accordance with the BSEC’s instructions; 

d) In case of under-subscription under any of the 3 (three) categories [i.e. units of Tk. 
7,00,00,000.00 (Seven crore) only for NRB and units of Tk. 7,00,00,000.00 (Seven crore) only for 
mutual funds and Collective Investment Schemes and Tk. 14,00,00,000.00 (Fourteen crore) for 
affected Small Investor] mentioned in para (a), the unsubscribed portion shall be added to the 
General Public category [units of Tk. 42,00,00,000.00 (Forty Two crore) only] and if after such 
addition, there is oversubscription in the General Public category, the Asset Management 
Company shall conduct an open lottery of all the applicants added together; 

e) The lottery as stated in para (c) and (d) shall be conducted in the presence of authorized 
representatives of the BSEC, Stock Exchange(s) concerned, Sponsor, Asset Management 
Company, Trustee and the applicants. 
 

20. The Asset Management Company shall furnish the list of Allotees to the commission and the Stock 
Exchange(s) simultaneously in which the units will be listed, within 24 (twenty four) hours of allotment. 
 

21. Unit Certificates for 100% of the Sponsor’s contribution amounting to Tk. 20,00,00,000.00 (Twenty 
crore) shall be subject to a lock-in period of 1 (one) year from the date of listing in the Stock 
Exchange(s) and 1/10

th
 of the Sponsor’s contribution amounting to Tk. 2,00,00,000.00 (Two crore) shall 

be subject to a lock-in period of full time of the Fund. 
 

22. All Pre-IPO placement will be in 6 (six) months lock-in period from the date of listing of the Fund. 
 

23. If the Asset Management Company fails to collect the minimum 50% of the targeted amount under wewa 48 

of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001, it will refund the subscription money within 30 

(thirty) days from the closure of subscription without any deduction. In case of failure, the Asset 
Management Company shall refund the same with an interest @ 18% per annum from its own account 
within the next month. 
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24. The Asset Management Company shall apply for listing of the Scheme with stock exchange(s) within 7 
(seven) working days from the date of approval for publication of the Prospectus. 

 
25. The Scheme shall maintain escrow bank account for the proceeds of public offering. The Fund collected 

through public offering shall not be utilized prior to the allotment and shall be effected through banking 
channel i.e., through account payee cheque, pay order, bank draft etc.. 
 

26. The Scheme shall not be involved in option trading, short selling or carry forward transactions. 
 

27. The Annual Report or its abridged version of the Scheme shall be published within 45 (forty five) days of 
the closure of each accounting year of the Fund. 
 

28. The Annual Report and details of investment and savings of the Scheme shall be submitted to the 
Commission, Trustee and Custodian of the Scheme of the Fund within 90 (ninety) days from the closure 
of the accounts. 
 

29. Half-yearly accounts/financial results of the Fund shall be submitted to the Commission and the Stock 
Exchange(s) and published in at least one widely circulated Bangla national daily newspaper within 30 
(thirty) days from end of the period. 
 

30. Dividend shall be paid within 45 (forty five) days of its declaration, and a report shall be submitted to 
BSEC, Trustee and Custodian within 7 (seven) days of dividend distribution. 
 

31. Net asset Value (NAV) of the Fund shall be calculated and disclosed publicly as per the wewa 60 of the 

wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. 
 

32. BSEC may appoint auditors for special audit/investigation on the affairs of the Scheme, if it so desires. 

 
 
PART – B 

Application Process 
Step-1 (Applicant)  
 

1. An applicant for public issue of securities shall submit application/buy instruction to the Stockbroker/ Merchant 
Banker where the applicant maintains customer account, within the cut-off date (i.e. The subscription closing 
date), which shall be the 25th (twenty fifth) working day from the date of publication of abridged version of 
prospectus. 
 

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

a. Other than non-resident Bangladeshi (NRB) and Foreign applicants shall make the application money and service 
charge available in respective customer account maintained with the Stockbroker/Merchant Banker. No margin 
facility, advance or deferred payment is permissible for this purpose. In case the application is made through a 
margin account, the application money shall be deposited separately and the Stockbroker/Merchant Banker shall 
keep the amount segregated from the margin account, which shall be refundable to the applicant, if become 
unsuccessful.  
b. Non-resident Bangladeshi (NRB) and Foreign applicants shall submit bank drafts (FDD), issued in favor of the 
mutual fund for an amount equivalent to the application money, with their application to concerned 
Stockbroker/Merchant Banker. A Non-resident Bangladeshi (NRB) and Foreign applicant may also submit a single 
draft against 02(two) applications made by him/her, i.e. one in his/her own name and the other jointly with 
another person. The draft (FDD) shall be issued by the Bank where the applicant maintains NITA/Foreign Currency 
account debiting the same account. No banker shall issue more than two drafts from any NITA/Foreign Currency 
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account for any public issue. At the same time, the applicant shall make the service charge available in respective 
customer account maintained with the Stockbroker/Merchant Banker.  
 

Step-2 (Intermediary)  
 
3. The Stockbroker/Merchant Banker shall maintain a separate bank account only for this purpose namely “Public 
Issue Application Account”. The Stockbroker/Merchant Banker shall:  
 
a. post the amount separately in the customer account (other than NRB and Foreign applicants), and upon 
availability of fund, block the amount equivalent to the application money;  
 
b. accumulate all the application/buy instructions received up to the cut-off date, deposit the amount in the 
“Public Issue Application Account” maintained with its bank within the first banking hour of next working day of 
the cut-off date. In case of application submitted by the Stock-dealer or the Merchant Banker’s own portfolio, the 
application amount should also be transferred to the “Public Issue Application Account”;  
 
c. instruct the banker to block the account for an amount equivalent to the aggregate application money and to 
issue a certificate in this regard.  
 
4. Banker of the Stockbroker/Merchant Banker shall block the account as requested for, issue a certificate 
confirming the same and handover it to the respective Stockbroker/Merchant Banker.  
 
5. For Non-resident Bangladeshi (NRB) and Foreign applicants, the Stockbroker/Merchant Banker will prepare a list 
containing the draft information against the respective applicant’s particulars.  
 
6. The Stockbroker/Merchant Banker shall prepare category wise lists of the applicants containing Customer ID, 
Name, BO Account Number and Number of Securities applied for, and within 03 (three) working days from the 
cut-off date, send it to the respective Stock Exchange in electronic (text format with tilde “~‟ separator) format, 
the certificate(s) issued by its banker, the drafts received from Non-resident Bangladeshi (NRB) and Foreign 
applicants and a copy of the list containing the draft information. 
 

7. On the next working day, the stock Exchanges shall provide the AMC with the information received from the 
Stockbroker/Merchant Bankers, the drafts submitted by Non-resident Bangladeshi (NRB) and Foreign applicants 
and the list containing the draft information. Exchanges shall verify and preserve the bankers’ certificates in their 
custody.  
 
8. The application/buy instructions shall be preserved by the Stockbroker/Merchant Bankers up to 6 months from 
listing of the securities with exchange.  
 
Step-3 (AMC of Mutual Fund)  
 
9. The Asset Management Company (AMC) shall prepare consolidated list of the applications and send the 
applicants’ BOIDs in electronic (text) format in a CDROM to CDBL for verification. The AMC shall post the 
consolidated list of applicants on its website and websites of Exchanges. CDBL shall verify the BOIDs as to whether 
the BO accounts of the applicants are active or not.  
 
10. On the next working day, CDBL shall provide the AMC with an updated database of the applicants containing 
BO Account Number, Name, Addresses, Parents’ Name, Joint Account and Bank Account Information along with 
the verification report.  
 
11. After receiving verification report and information from CDBL, the AMC shall scrutinize the applications, 
prepare category wise consolidated lists of valid and invalid applications and submit report of final status of 
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subscription to the Commission and the stock exchanges within 10 (ten) working days from the date of receiving 
information from the stock exchanges.  
 
12. The AMC of mutual fund shall conduct category wise lottery with the valid applications within 03 (three) 
working days from the date of reporting to the Commission and the Exchanges, if do not receive any observation 
from the Commission or the Exchanges.  
 
13. The AMC of mutual fund shall arrange posting the lottery result on their websites within 06 (six) hours and on 
the websites of the Commission and Stock Exchanges within 12 (twelve) hours of lottery. 
 
14. Within 02 (two) working days of conducting lottery, the AMC shall:  
 
a. Send category wise lists of the successful and unsuccessful applicants in electronic (text format with tilde “~‟ 
separator) format to the respective Exchange.  
 
b. send category wise lists of unsuccessful applicants who are subject to penal provisions as per conditions of the 
Consent Letter issued by the Commission in electronic (text format with tilde “~‟ separator) format to the 
Commission and Exchanges mentioning the penalty amount against each applicant.  
 
c. issue allotment letters in the names of successful applicants in electronic format with digital signatures and send 
those to respective Exchange in electronic form.  
 
d. send consolidated allotment data (BOID and number of securities) in electronic text format in a CDROM to CDBL 
to credit the allotted shares to the respective BO accounts.  
 
Step-4 (Intermediary)  
 
15. On the next working day, Stock Exchanges shall distribute the information and allotment letters to the 
Stockbroker/Merchant Bankers concerned in electronic format and instruct them to:  
 
a. remit the amount of successful (other than NRB and Foreign) applicants to the AMC of mutual fund’s respective 
Escrow account opened for subscription purpose and unblock the amount of unsuccessful applicants;  
 
b. send the penalty amount of other than NRB and Foreign applicants who are subject to penal provisions to the 
Mutual Fund’s respective Escrow Accounts along with a list and unblock the balance application money; 
 
16. On the next working day of receiving the documents from the Stock Exchanges, the Stockbrokers/Merchant 
Bankers shall request its banker to:  
 
a. release the amount blocked for unsuccessful (other than NRB and Foreign) applicants;  
 
b. remit the aggregate amount of successful applicants and the penalty amount of unsuccessful applicants (other 
than NRB and foreign) who are subject to penal provisions to the respective “Escrow‟ account of the AMC opened 
for subscription purpose.   
 
17. On the next working day of receiving request from the Stockbrokers/Merchant Bankers, their bankers shall 
unblock the amount blocked in the account(s) and remit the amount as requested for to the Mutual Fund’s 
“Escrow‟ account.  
 

18. Simultaneously, the Stockbrokers/Merchant Bankers shall release the application money blocked in the 
customer accounts; inform the successful applicants about allotment of securities and the unsuccessful applicants 
about releasing their blocked amounts and send documents to the Exchange evidencing details of the remittances 
made to the respective “Escrow” accounts of the Fund. The unblocked amounts of unsuccessful applicants shall be 







Page 16 of 52 

 

placed as per their instructions. The Stockbroker/Merchant Banker shall be entitled to recover the withdrawal 
charges, if any, from the applicant who wants to withdraw the application money, up to an amount of Tk. 5.00 
(five) per withdrawal.  
 

19. All drafts submitted by NRB or Foreign applicants shall be deposited in the Mutual Fund’s respective ‘Escrow’ 
accounts and refund shall be made by the AMC by refund warrants through concerned stockbroker or merchant 
banker or transfer to the applicant’s bank account through banking channel within 10 (ten) working days from the 
date of lottery.  
 

Miscellaneous:  
 

20. The AMC, Stockbrokers and Merchant Bankers shall jointly ensure compliance of the above.  
 

21. The bank draft (FDD) shall be issued considering TT Clean exchange rate of Sonali Bank Ltd. on the date of 
publication of abridged version of prospectus.  
 

22. Amount deposited and blocked in the “Public Issue Application Account” shall not be withdrawn or transferred 
during the blocking period. Amount deposited by the applicants shall not be used by the Stockbrokers/Merchant 
Bankers for any purpose other than public issue application.  
 

23. The AMC of mutual fund shall pay the costs related to data transmission, if claimed by the Stock Exchange 
concerned up to an amount of Tk. 2,00,000.00 (two lac) for public issue.  
 

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

25. The Stockbroker/Merchant Banker shall provide the AMC of mutual fund with a statement of the remittance 
and drafts sent.  
 

26. The AMC of Mutual Fund shall accumulate the penalty amount recovered and send it to the Commission 
through a bank draft/payment order issued in favor of the Bangladesh Securities and Exchange Commission.  
 

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

PART – C 
 

1. The Asset Management Company (i.e. Vanguard Asset Management Limited) shall ensure that the 
prospectus/abridged version of prospectus is published correctly and in strict conformity without any 
error/omission, as vetted by the Bangladesh Securities and Exchange Commission. 
 

2. The Asset Management Company shall carefully examine and compare the published 
prospectus/abridged version of prospectus on the date of publication with the prospectus, as vetted by 
BSEC. If any discrepancy/inconsistency is found both the Sponsor and the Asset Management Company 
shall jointly publish a corrigendum immediately in same newspapers concerned, simultaneously endorsing 
copies thereof to BSEC and the stock exchange(s) concerned, correcting the discrepancy/inconsistency as 
required under ‘Declaration’ provided with BSEC. 

 

3. The sponsor and the Asset Management Company shall immediately after publication of prospectus 
jointly inform the Commission in writing that the published prospectus/abridged version of the 
prospectus is a verbatim copy of the prospectus vetted by the commission. 
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4. The sponsor and the Asset Management Company shall simultaneously submit to the Commission an 
attested copy of the application filed with Stock Exchange(s) for listing of the securities. 

 

5. The fund collected through public offering shall not be utilized prior to allotment and/or issuance of unit, 
as and when applicable, and that utilization of the said fund shall be effected through banking channel, 
i.e. account payee cheque, pay order or bank draft etc.. 

 
 
PART – D 
 

1. All the above-imposed conditions imposed under section 2CC of the Securities and Exchange Ordinance, 
1969 shall be incorporated in the Prospectus/abridged version immediately after the page of the table of 
contents where applicable, with a reference in the table of contents, prior to its publication. 

2. The Commission may impose further conditions/restrictions etc. from time to time as and when 
considered necessary which shall also be binding upon the Sponsor, Asset Management Company, 
Trustee and Custodian. 

 

 PART - E 
  

1. As per provision of the wWcwRUwi AvBb, 1999 and regulations made hereunder, units shall only be issued in 

dematerialized condition. All transfer/transmission/splitting will take place in Central Depository 
Bangladesh Limited (CDBL) system and any further issuance of units will be issued in dematerialized form 
only.  
 

An applicant (including NRB) shall not be able to apply for allotment of units without Beneficiary Owner 
account (BO account).  
 

2. The Asset Management Company shall also ensure due compliance of all above mentioned conditions. 

 
 
General Information: 
 

1. This Prospectus has been prepared by Vanguard Asset Management Limited based on the Trust Deed 
executed between the Trustee and the Sponsor of the Fund, which is approved by the Commission and 
available publicly. The information contained herein is true and correct in all material aspects and that 
there are no other material facts, the omission of which would make any statement herein misleading. 
 

2. No person is authorized to give any information to make any representation not contained in this 
Prospectus and if given or made, any such information or representation must not be relied upon as 
having been authorized by the Vanguard Asset Management Limited. 
 

3. The issue as contemplated in this document is made in Bangladesh and is subject to the exclusive 
jurisdiction of the court of Bangladesh. Forwarding this Prospectus to any person residing outside 
Bangladesh in no way implies that the issue is made in accordance with the laws of that country or is 
subject to the jurisdiction of the laws of that country. 

 
1.6 SUBSCRIPTION 

 
Subscription to the Vanguard AML BD Finance Mutual Fund One will remain open for trading which will 
commence at the opening of trading business on November 08, 2015 and will be closed at the end of the trading 
business on November 17, 2015. 
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1.7 DECLARATIONS 
 

Declarations about the responsibility of the Sponsor   
 

The Sponsor, whose name appears in this Prospectus, accept full responsibility for the authenticity and accuracy of 
the information contained in this Prospectus and other documents regarding the Fund. To the best of the 
knowledge and belief of the Sponsor, who has taken all reasonable care to ensure that all conditions and 
requirements concerning this public issue and all the information contained in this document, drawn up by virtue 
of the Trust Deed of the Fund by the entrusted AMC, have been met and there is no other information or 
documents the omission of which may make any information or statements therein misleading. The Sponsor also 
confirms that full and fair disclosures have been made in this Prospectus to enable the investors to make an 
informed decision for investment. 
 
  
Sd/‐   
(Mafizuddin Sarkar) 
Managing Director & Chief Executive Officer   
Bangladesh Finance And Investment Company Limited 
 
 
 
 
Declaration about the responsibility of the Asset Management Company   
 
This Prospectus has been prepared by us based on the Trust Deed, Investment Management Agreement, the 
Securities and Exchange Commission (Public Issue) Rules, 2006, the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 

2001, wWcwRUwi AvBb, 1999, and other documents as relevant for adequate disclosure of the Fund’s objectives and 

investment strategies to the investors. We also confirm that: 
 

a) This Prospectus is in conformity with the documents, materials and papers related to the offer; 
b) All the legal requirements of the issue have been duly fulfilled and  
c) The disclosures made are true, fair and adequate for investment decision. 

 
Investors should be aware that the value of investments in the Fund could be volatile and as such no guarantee 
can be made about the returns from the investments that the Fund will make. Like any other equity investment, 
only investors who are willing to accept a moderate amount of risk, should invest in the Fund. Investors are 
requested to pay careful attention to the “Risk Factors” as detailed in Chapter 4 and to take proper cognizance of 
the risks associated with any investment in the Fund. 
 
 
  
 
Sd/‐   
(Waqar Ahmad Choudhury) 
Managing Director & Chief Executive Officer 
Vanguard Asset Management Limited 
 
 
 
 
 
 
 







Page 19 of 52 

 

Declaration about the responsibility of the Trustee   
 
We, as Trustee of the Vanguard AML BD Finance Mutual Fund One, accept the responsibility and confirm that we 
shall: 
 

a) Be the guardian of the Fund, held in trust for the benefit of the unit holders in accordance with the 
Rules & Trust Deed; 

b) Always act in the interest of the unit holders; 
c) Take all reasonable care to ensure that the Fund floated and managed by the Asset Management 

Company are in accordance with the Trust Deed and the Rules; 
d) Make such disclosure by the Asset Management Company to the investors as are essential in order to 

keep them informed about any information, which may have any bearing on their investments; and 
e) Take such remedial steps as are necessary to rectify the situation where we have reason to believe 

that the conduct of business of the Fund is not in conformity with the relevant Rules. 
 
     

  
  
Sd/‐   
(Ahmed Saifuddin Chowdhury) 
Managing Director & CEO 
Bangladesh General Insurance Company Limited 
 
 
 
 
 
Declaration about the responsibility of the Custodian 
 
We, as Custodian of the Vanguard AML BD Finance Mutual Fund One, accept the responsibility and confirm that 
we shall: 

  
a) Keep all the securities in safe custody and shall provide the highest security for the assets of the Fund; and   
b) Preserve necessary documents and record so as to ascertain movement of assets of the Fund as per Rules.  
 
 
Sd/‐       
(Mahmoodun Nabi Chowdhury) 
Head of Corporate Banking Division 
BRAC Bank Ltd.   
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2. BACKGROUND 
 

2.1. FORMATION OF VANGUARD AML BD FINANCE MUTUAL FUND ONE IN THE CONTEXT OF  
        PRESENT MARKET SCENARIO: 
 
A mutual fund is an investment vehicle that is made up of a pool of funds collected from many investors for the 
purpose of investing in securities such as stocks, bonds, money market instruments and similar assets managed by 
a professional fund manager. Mutual funds are operated by Asset Managers who invest such fund's capital and 
attempt to produce capital gains and income for their investors. A mutual fund's portfolio is structured and 
maintained to match the investment objectives stated in its prospectus. The Asset Managers apply their 
investment management skills and necessary research works to ensure secured return of investors' investment. 
 
Mutual fund (MF) is a very useful investment mechanism in a capital market. A developed capital market consists 
of varieties of investment instruments and MF is one of them. Mutual Funds contribution is bigger than other 
securities in developed countries. But the Market capitalization of mutual funds in Bangladesh's capital market is 
very low i.e. below 2% which is more than 30% in many developed countries. 
 
Expert Asset Manager, Vanguard AML, backed by a dedicated research team, investors are provided with the 
services of an experienced fund manager who handles the financial decisions based on the performance and 
prospects available in the market to achieve the objectives of the mutual fund scheme. 
 
Keeping in view the situation, Bangladesh Finance & Investment Company Limited (BD Finance), a non-banking 
financial institution, has stepped into the mutual fund sector. BD Finance has been at forefront of financial 
innovation in Bangladesh capital markets through its subsidiary BD Finance Securities Ltd. Now, to further enhance 
the efficiency and transparency of the country’s capital markets BD Finance has decided to sponsor its first mutual 
fund, VANGUARD AML BD FINANCE MUTUAL FUND ONE. 
 
The parties to the Fund are: Bangladesh Finance & Investment Company Limited (BD Finance as the Sponsor, 
Vanguard Asset Management Limited as the Asset Manager, Bangladesh General Insurance Company Limited as 
the Trustee and BRAC Bank Limited as the Custodian of the Fund). 

 

2.2 RATIONALE FOR LAUNCHING PROPOSED MUTUAL FUND UNDER CURRENT CAPITAL 
MARKET CONDITIONS  
 
“A long way to go for mutual fund industry” may be a cliché statement but the sector is still at a nascent stage as it 
is very small compared to the capital market. Bangladesh stands nowhere close to the rest of the world. Though 
there are about 21 asset management companies licensed by BSEC. The asset management companies manage 
roughly Tk. 7,266.60 Crore which is less than 2% of the total market capitalization. As of June 30, 2015; 41 (forty 
one) close end mutual funds were listed on the Dhaka Stock Exchange.  
 
The mutual fund sector registered a gain of 8.73 percent last year 2014 against 5.19 percent by DSEX, the 
benchmark index of the Dhaka Stock Exchange, on the back of good performance of asset managers. The NAV of a 
mutual fund shows its ability to give dividends to unit holders. When the NAV of a fund rises beyond its face value, 
it is more able to give dividends. Based on the latest NAV, the market capitalization of the closed-end mutual fund 
sector stands at Tk 5,105 crore.  
 
Look at the overall growth of (close-End) MFs during the period of 2009 to 2013. The number of MFs was 19, 31, 
37, 41, 41 from Year- 2009 – 2013 respectively. In 2010, only 12 closed-end MFs entered into the market and 
another 12 MFs entered the market for the next 4 (four) from 2011 – 2013. The figures show a gradual fall in the 

number of MFs entering the market during the period of 4 (four) years. By most measures the current 
listed closed-end mutual funds in the market, which number 41 in total, represent a very small 
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percentage of the total domestic market capitalization; thus there exists greater scope for market growth in the 

mutual fund sector. In the present scenario, mutual fund has emerged as the effective investment vehicle for those 
who like to rely on professional fund manager for investment management as it has been tested over time in both 
developed and emerging economies. The Professional fund management, portfolio diversification, low cost but 
high quality investing, convenience, flexibility and liquidity are distinct features of a mutual fund that make it a 
very reliable market instrument for small investors. It is apparent that there is simple opportunity for growth of 
our nascent mutual fund industry. 
 
It can be said that in course of time mutual fund will play a vital role in our capital market because of its inherent 
strength of being a professionally managed investment vehicle and the small individual investors will gradually go 
under the umbrella of professional fund managers like those other emerging market. 
 
Furthermore, the BSEC and other market regulators and industry veterans view responsible expansion of the 
mutual fund industry as a key driver for further development of the capital market in Bangladesh. With the above 
framework in mind, Bangladesh Finance & Investment Company Limited (BD Finance), looks forward to greater 
participation for economic development of Bangladesh has joined forces with Vanguard Asset Management Ltd. to 
launch this mutual fund. 
 

2.3 ADVANTAGES OF INVESTING IN VANGUARD AML BD FINANCE MUTUAL FUND ONE 
 
A mutual fund's portfolio is structured and maintained to match the investment objectives stated in its 
trust deed and prospectus. The portfolio managers apply their investment management skills and 
necessary research works to ensure secured return of investors’ investment. In this perspective, 
investment in mutual funds provides certain incremental advantages when compared to investment 
made directly in individual securities in the capital market. Highlighted below are some of the 
advantages that investors may benefit from when investing in a mutual fund: 

 
 Professional Management: Mutual funds has gained popularity among individual and 

institutional investors as it provides them the opportunity to actually invest in handpicked stocks 
that are selected by the investment managers after thoroughly researching companies, 
industries and markets. 

 
 Diversification: Diversified portfolio to be developed for the fund will help in lowering 

investment risk of the small investor. It also helps the small investors to access to the whole 
market, which is difficult at individual level. 

 
 Liquidity & Stability: Greater participation of mutual funds will add to enhanced liquidity to the 

overall market and, since most mutual funds are long term investment vehicles, this will create 
price stability and better price discovery and reduce short term volatility in market. 
  

 Risk Management: Investments across securities in a wide range of companies and industry 
sectors can help lower risk, in case of a company or sector fails. The diversified portfolio will 
allow investors gain a broad exposure to the overall stock market which may not be possible at 
the individual level. 

 
 MF IPO Quota: In Bangladesh, the mutual funds enjoy a 10% (ten percent) reserved quota in all 

Initial Public Offerings (IPOs). Given the lack of supply of high-quality scripts in the Bangladeshi 
stock market, IPOs have historically outperformed the general Bangladeshi market index 
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significantly and, therefore, have been a major source of outperformance for the mutual fund 
industry in Bangladesh. 
 

 Tax Benefits: Income will be tax free up to certain level, which is permitted as per Finance Act. 
Investment in the Fund would qualify for investment tax exemption under section 44(2) of the 
Income Tax Ordinance 1984. Gain Tax is fully waived for the investment by the Institutions in 
Mutual Fund from Financial Year 2013. 
 

 Dividend Payout: Fund will distribute cash dividend or reinvestment or combination of both 
among the unit holders of the relevant scheme which shall not be less than 70% of annual profit 
of that fund or as determined by the BSEC from time to time. 
 

 Conversion: The Fund can be converted into the Open End Scheme by taking the acceptance 
proposal of conversion as per BSEC rules and subject to approval of the Commission. 
 

 Transparency: Management and operations of mutual funds are subject to strict regulations 
from the BSEC and the Sponsor appointed Trustee, both of whom closely monitor the 
performance of the funds. The laws governing mutual funds require exhaustive disclosure to the 
regulator and general public. 
 

 Audit: Auditor of the fund appoints by Trustee and qualified the accounts under rules of BSEC; 
comply with BASs, BSA, ISA accepted by ICAB. Auditor of the fund shall be different from the 
auditor of the AMC. 

 
 Periodical Disclosure: The AMC shall furnish reports at regular interval (i.e. daily, weekly, 

fortnightly, monthly, quarterly, half-yearly, yearly) to BSEC and as called upon to do so by the 
BSEC. 
 

 Provision: Not to keep provision for losses against investment in mutual funds if the unit’s cost 
price is equivalent to or lower than 85% of its Net Asset Value (NAV) in current market prices or 
as per BSEC rules. 

 
2.4 THE CONSTITUTION OF THE FUND 
 

Vanguard AML BD Finance Mutual Fund One has been constituted through a Trust Deed entered into 
between Vanguard Asset Management Limited and Bangladesh General Insurance Company Limited on 
July 22, 2013 under the Trust Act, 1882 and Registration Act, 1908. 
 
The Fund was registered by the BSEC on August 12, 2013 under the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 

2001. 

 

2.5 LIFE OF THE FUND 
 

The Fund will be a closed-end mutual fund of 10 (Ten) years tenure, established with a view to broaden 
the base of investment and develop the capital market. The Fund may be redeemed on its pre-
determined maturity at the end of the tenth year but the Fund can be converted into the Open End 
Scheme by taking the acceptance proposal of conversion as per BSEC rules and subject to approval of 
the Commission. 
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2.6 SIZE, FACE VALUE AND MARKET LOT OF THE FUND 
 

 Total Fund fixed at 15,00,00,000 (Fifteen crore) units of Tk. 10 each in totaling Tk. 1,50,00,00,000 (One 
Hundred Fifty crore).  

 The Sponsor’s portion of the Fund is 2,00,00,000 (Two Crore) units of Tk. 10 each in totaling Tk. 
20,00,00,000 (twenty crore).  

 Size of the Pre-IPO Private Placement is 6,00,00,000 (six Crore) units of Tk. 10 each in totaling Tk. 
60,00,00,000 (Sixty Crore).  

 Size of the Initial Public Offering (IPO) is 7,00,00,000 (Seven Crore) units of Tk. 10 each in totaling Tk. 
70,00,00,000 (Seventy Crore) available as public offering to NRBs, mutual funds, affected small investors 
and collective investment schemes. 

 The market lot will be constituted of 500 (Five Hundred) units.  
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3. INVESTMENT OBJECTIVES AND POLICIES 
 

3.1 INVESTMENT OBJECTIVE 
 
The objective of Vanguard AML BD Finance Mutual Fund One is to earn superior risk adjusted return by 
maintaining a diversified investment portfolio and provide attractive dividend payments to the unit–holders.  
 

3.2 INVESTMENT POLICIES 
 
 

Investment 
Objective  
 
 

The Fund shall invest subject to the wewagvjv and only in securities, deposits and investments 

approved by the Bangladesh Securities and Exchanges Commission and/or the Bangladesh 
Bank and/or Insurance Development & Regulatory Authority (IDRA) of Bangladesh. The Fund 
may invest in Pre-IPO Private Placements or IPO of debt or equity. 

Investment 
Exposure & 
Liquidity 

Any Scheme of the Mutual Fund shall not invest more than 10% of its total assets in any one 
particular company. 

All the Scheme of the Mutual Fund shall not invest in more than 15% of any company’s total 
paid-up capital. 

All the Scheme of the Mutual Fund shall not invest more than 20% in shares, debentures, or 
other securities of a single company or group. 

All the Scheme of the Mutual Fund shall not invest more than 25% of its total assets in shares, 
debentures or other securities in any one industry. 

Not less than 60% of the total assets of the Fund shall be invested in capital market 
instruments out of which at least 50% shall be invested in listed securities. 

Investment 
Decision 

Only the Asset Management Company will make the investment decisions and place orders for 
securities to be purchased or sold by the Fund. 

 
3.3 INVESTMENT RESTRICTIONS 
 
In making investment decisions, the following restrictions should be taken into due consideration:   
 

1) The Fund shall not invest in or lend to another Scheme under the same Asset Management Company. 
 

2) The Fund shall not acquire any asset out of the Trust property, which involves the assumption of any 
liability that is unlimited or shall result in encumbrance of the Trust property in any way. 

  
3) The Fund or the Asset Management Company on behalf of the Fund shall not give or guarantee term 

loans for any purpose or take up any activity in contravention of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) 

wewagvjv 2001. 

 
4) All money collected under the Fund except for the part of fixed income and hedging instruments shall be 

invested only in encashable/transferable instruments, securities whether in money market or capital 
market or privately placed Pre-IPO equity, preference shares, and debentures or securities debts. 

 
5) The Fund shall not involve itself in option trading or short selling or carry forward transaction.  

  
6) The Fund shall not buy its own unit. 

 
7) The Fund shall not take any loan. 
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3.4 VALUATION POLICY 
 
The Fund intends to determine its NAV per unit on the last business day of each week by dividing the value of the 
net asset of the Fund (the value of total assets less total liabilities as per Rule 60 of the wmwKDwiwUR I G·‡PÄ Kwgkb 

(wgDPz¨qvj dvÛ) wewagvjv, 2001, by the total number of units outstanding. As per Rule 58 of the wmwKDwiwUR I G·‡PÄ Kwgkb 

(wgDPz¨qvj dvÛ) wewagvjv, 2001, the valuation policy of investment of the Fund need to be approved by the Commission 

in the Trust Deed as follows: 
   

1) For listed securities, the average quoted closing market price on the stock exchanges on the date of 
valuation shall form the basis of any calculation of Net Asset Value of such securities in the portfolio of 
the Fund. 

 
2) The Fund shall fix the valuation method for each of the schemes subject to prior approval of the 

Commission. 
  

3) The Fund shall follow the method approved by the Commission for valuation of the non-
listed investment, if any, and the Asset Management Company and the Trustee shall periodically review 
the value of such investment. The auditors shall comment on such investment in the annual reports of the 
Fund. 
 

4) When the securities were not traded in the Stock Exchanges on the particular valuing date, immediate 
previous average price, which one is nearer, but no longer than 30 (thirty) days to the valuing date will be 
taken into account. 
 

5) The valuation of Listed Securities not traded within previous one month will be made within reasonable 
standards by the Asset Management Company and approved by the Trustee and commented upon by the 
Auditors in the Annual Report of the mutual fund but shall not be more than the intrinsic value of the 
securities. 

 
6) For securitized debts, debentures, margin or fixed deposits, the accrued interest on such instruments on 

the date of valuation shall be taken into account in any calculation of Net Asset Value (NAV) of such 
securities in the portfolio of the Fund. 

 
Following the valuation criteria as set forth above, the Fund will use following formula to derive NAV per unit: 
 
Total NAV = VA ‐ LT   
            Total NAV 
NAV per unit =   ------------------------------- 

No. of units outstanding 
  
VA = Value of Total Assets of the Fund as on date   
  
LT = Total liabilities of the Fund as on date   
   
VA = Value of all securities in vault + Value of all securities placed in lien + Cash in hand and at bank + Value of all 
securities receivables + Receivables of proceeds of sale of investments + Dividend receivables, net of tax + interest 
receivables, net of tax - Issue expenses amortized as on date - Printing, publication and stationery expenses 
amortized as on date.  
 
LT = Value of all securities payable + Payable against purchase of investments + Payable as brokerage and custodial 
charges + All other payable related to printing, publication and stationery + Accrued deferred expenses with regard 
to management fee, trustee fee, annual fee, audit fee and safe keeping fee. 
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3.5 INVESTMENT MANAGEMENT 
 
Vanguard Asset Management Limited will have discretionary authority over the Fund’s portfolio about investment 
decision. Vanguard Asset Management Limited shall conduct the day-to-day management of the Fund’s portfolio 
as the Asset Management Company subject to the provisions laid down in the  wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj 

dvÛ) wewagvjv, 2001  and Trust Deed or any general directions given by the Trustee and/or by the Commission.   

 
 

3.6 DIVIDEND POLICY 
 

1) The accounting year of the Fund shall end on
 
30

st
 September of every calendar year or as determined by 

the Commission. If the accounting year closes in less than 3 (three) months from the listing date then this 
period will be added with the next accounting year and will be treated as first accounting year. 

2) The AMC of Mutual Fund may from time to time declare and pay dividends to the shareholders as appears 
to the mutual fund to be appropriate and approved by the Trustee. 

3) Dividend shall be paid in cash or Re-Investment units or combination of both with the consent of Trustee 
at the end of each accounting year. Minimum 70% income of the Fund will be distributed as dividends.  

4) Before declaration of dividend, the Asset Management Company shall make provision with agreement of 
the auditors for revaluation of investments caused from loss if market value of investments goes below 
the acquisition cost, and the method of calculation of this provision must be incorporated in the notes of 
accounts. 

5) The Fund may create a dividend equalization reserve. 
6) The Asset Management Company shall dispatch the dividend entitlement at the expense of the Fund, 

within 45 days of the declaration of the dividend and shall submit a statement within next 7 (seven) days 
to the Commission, the Trustee and the Custodian. 

7) Before record of ownership by CDBL, a transferee shall not possess the right to any dividend declared by 
the Fund. 







Page 27 of 52 

 

4. RISK CONSIDERATIONS 
 

4.1 RISK FACTORS  
Investing in the Vanguard AML BD Finance Mutual Fund One (hereinafter the Fund) bears certain risks that 
investors should carefully consider before investing in the Fund. Investment in the capital market and in the Fund 
bears certain risks that are normally associated with making investments in securities including loss of principal 
amount invested.  There can be no assurance that the Fund will achieve its investment objectives.  The Fund value 
can be volatile and no assurance can be given that investors will receive the amount originally invested.  When 
investing in the Fund, investors should carefully consider the risk factors outlined below, which are not necessarily 
exhaustive or mutually exclusive: 
 

1. General: There is no assurance that the Fund will be able to meet its investment objective and investors could 
potentially incur losses, including loss of principal when investing in the Fund.  Investment in the Fund is not 
guaranteed by any government agency, the Sponsor or the AMC.  Mutual funds and securities investments 
are subject to market risks and there can be no assurance or guarantee that the Fund’s objectives will be 
achieved. As with any investment in securities, the Net Asset Value of the Fund may go up or down depending 
on the various factors and forces affecting the capital markets. Past performance of the Sponsors and their 
affiliates and the AMC do not indicate the future performance of the Fund. Investors should study this Offer 
Document carefully in its entirety before investing. 

2. External Risk: Performance of the Fund is substantially dependent on the macroeconomic situation and in 
the capital market of Bangladesh. Political and social instability may have an adverse effect on the value 
of the Fund’s assets. Adverse natural climatic condition may impact the performance of the Fund. 

3. Market Risk: The Bangladesh capital market is highly volatile and mutual fund prices and prices of 
securities can fluctuate significantly. The Fund may lose its value or incur a sizable loss on its investments 
due to such market volatility. Stock market trends indicate that prices of majority of all the listed 
securities move in unpredictable direction which may affect the value of the Fund. Furthermore, there is 
no guarantee that the market prices of the units of the Fund will fully reflect their underlying Net Asset 
Values. 

4. Concentration Risk: Due to a limited number of listed securities in both the DSE and CSE, it may be 
difficult to invest the Fund’s assets in a widely diversified portfolio as and when required to do so. Due to 
a very thin secondary fixed income/debt market in Bangladesh, it would be difficult for the Fund Manager 
to swap between asset classes, if and when required. Limited options in the money market instruments 
will narrow the opportunity of short term or temporary investments of the Fund which may adversely 
impact the returns. 

5. Dividend Risk: Despite careful investment selection of companies in the Fund, if the companies fail to 
provide the expected dividend or fail to disburse the dividends declared in a timely manner, this will 
impact the income of the Fund and the overall return of the Fund. 

6. Underlying Liquidity Risk: For investing in Pre-Public Offer Placement securities i.e. in unlisted equity 
securities by the Fund, may involve liquidity risk. In addition, market conditions and investment allocation 
may have an impact on the ability to sell securities during periods of market volatility. Debt securities, 
while somewhat less liquid, lack a well-developed secondary market, which may restrict the selling ability 
of the Fund and may lead to the Fund incurring losses till the security is finally sold. While securities that 
are listed on the stock exchange carry lower liquidity risk, the ability to sell these investments is limited by 
the overall trading volume on the stock exchanges and may lead to the Fund incurring losses till the 
security is finally sold. 

7. Investment Strategy Risk: Since the Fund will be an actively managed investment portfolio, the Fund is 
subject to management strategy risk. Although the AMC will apply its investment process and risk 
minimization techniques when making investment decisions for the Fund, there can be no guarantee that 
such process and techniques will produce the desired outcome. 

8. Credit Risk: Since the Fund will seek to also invest as per the Mutual Fund Regulations (2001) in both 
equity and fixed income securities, the credit risk of the fixed income issuers is also associated with the 
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Fund.  Investment in fixed income securities are subject to the risk of an issuer’s inability to meet interest 
and principal payments on its obligations and market perception of the creditworthiness of the issuer. 

9. Interest Rate Risk: The Net Asset Value (NAV) of the Fund, to the extent invested in Debt and Money 
Market securities, will be affected by changes in the general level of interest rates. The NAV of the Fund is 
expected to increase from a fall in interest rates while it would be adversely affected by an increase in the 
level of interest rates. In addition, zero coupon securities do not provide periodic interest payments to the 
holder of the security; these securities are more sensitive to changes in interest rates. Therefore, the 
interest rate risk of zero coupon securities is higher. The AMC may choose to invest in zero coupon 
securities that offer attractive yields. This may increase the risk of the portfolio. 

10. Issuer Risk: In addition to market and price risk, value of an individual security can, in addition, be subject 
to factors unique or specific to the issuer, including but not limited to management malfeasance, lack of 
accounting transparency, management performance and management decision to take on financial 
leverage. Such risk can develop in an unpredictable fashion and can only be partially mitigated, and 
sometimes not at all, through research or due diligence. To the degree that the Fund is exposed to a 
security whose value declines due to issuer risk, the Fund’s value may be impaired. 
 

 
                                    THE MUTUAL FUND IS NOT GUARANTEEING OR ASSURING ANY RETURNS. 

 

4.2 EXPECTED MARKET PERFORMANCE OF THE FUND 
 

1) Mutual fund industry is still at its infancy in Bangladesh and represents less than 2% of market 
capitalization and currently a significant demand for the product exists. Therefore it is 
possible that demand for the Vanguard AML BD Finance Mutual Fund One units will be substantially over 
the supply of units. 

2) Brand name of Bangladesh Finance and Investment Company Limited as a Sponsor, Bangladesh General 
Insurance Company Limited as a Trustee and BRAC Bank Ltd. as a Custodian, and their respective track 
record in the past may motivate investors to invest in this Fund. 

3) Vanguard Asset Management Limited, the most experienced and highly qualified investment 
management team in Bangladesh as a new-generation Asset Management Company (AMC) would attract 
investors to invest in this Fund. 

 

4.3 WHO TO INVEST AND HOW MUCH TO INVEST 
 

1) Individuals who do not have tolerance of bearing risk and know nothing about the functioning of the 
capital market need not apply for the units of the Fund.   
 

2) Individuals who are looking for long‐term capital growth and dividend payment and are comfortable with 
the risk associated with equity investments should consider investing in the Fund.  

 
3) An individual should also consider investing in the Fund if he/she can accept variability of returns, have a 

moderate to high tolerance for risk and is planning to invest in the Fund over the medium to long-term. 
 

4) Considering other factors like the investment opportunities available in the market, return expectation, 
income level and consumption pattern, one may put only a limited portion of his/her total portfolio into 
the Fund. 
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5. FORMATION, MANAGEMENT AND ADMINISTRATION   
 

1.1 SPONSOR OF THE FUND 
 
Bangladesh Finance And Investment Company Limited (BD Finance) started its journey in 1999 with the prime 
objective of developing productive enterprises of the country through the provision of lease financing and 
subsequently diversified in other allied financial services. The Company obtained permission from Bangladesh Bank 
to operate as financial institution under the Financial institutions Act 1993 on December 22, 1999 and listed in 
Dhaka Stock Exchange an September 06, 2007 and Chittagong Stock Exchange on August 28, 2007. The 
shareholding structure of BD Finance consists of reputed corporate houses, leading industrialists & general public. 
Over a decade, BD Finance emerged as a leading financial Institution of the country with a wide range of financial 
products to offer to its clients. BD Finance continues to evolve as an innovative financial solution provider & now 
able to offer financial products tailored to the needs of its customers. 
 
BD Finance looks forward to greater participation for economic development of Bangladesh introducing all 
financial products under one roof to meet the customer’s economic needs. 
 
Subsidiaries: 
First Subsidiary: BD Finance Securities Limited (BD Securities) 
BD Securities, first subsidiary of BD Finance, offers full-fledged international standard brokerage service for retail 
and institutional clients. It has seats on Dhaka Stock Exchange Limited. It commenced operation in November, 
2011. Within a short span of time, BD Securities has emerged as a strong market player in the sector. 
 
Second Subsidiary: BD Finance Capital Holdings Limited (BD Capital) BD Capital, a 100% subsidiary of BD Finance 
obtained license from SEC on February 26, 2012 as full-fledged Merchant Banker. The main businesses of the 
Company are portfolio management, issue management, underwriting of securities and advisory services.  
 
 

5.2 TRUSTEE & CUSTODIAN OF THE FUND 
 
Bangladesh General Insurance Company Ltd (BGIC), Bangladesh General Insurance Company Ltd. or “BGIC Ltd.” is 
the First General Insurance Company in the Private Sector in Bangladesh.  The Company started business on 29th 
July, 1985 and its Paid Up Capital as of December, 2014 stood at TK. 540 million. 
 
In addition to its core business of General Insurance BGIC Ltd. took a pioneering initiative to act as a “Trustee” of 
the first closed ended Mutual Fund in Bangladesh under private initiative in March, 2000. This was done in line 
with the Company’s willingness and dedication to positively contribute to the economy of the country and support 
in the development of new creative ideas for the betterment of the nation and capital market industry.  
 
The Company’s motto “Service is our Strength” was upheld not only in its core business of General Insurance but 
also the same standard has been maintained in the Trustee operations. By providing fast, efficient, supportive & 
reliable quality service to name a few; BGIC Ltd. has been able to create an unmatched position for itself to act as a 
Trustee of Mutual Funds and for this reason the Company is able to work with the majority of the Asset 
Management Companies in Bangladesh.  
 
The Company’s role, responsibility and scope of work as Guardian of the Fund is vast and crucial and for this 
reason the Company is highly committed to uphold this honor and perform its duties diligently to ensure that the 
investors of mutual funds are not deprived or suffer from making investments in mutual funds in Bangladesh. 
 
The Company has succeeded under various challenges and excelled in venturing into previously unfamiliar grounds 
and is committed to continue doing so to the satisfaction of its clients, patrons and well-wishers. 
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BRAC Bank Ltd. (BBL), BRAC Bank Limited is one of the leading private commercial banks engaged in banking and 
other forms of financial services in Bangladesh. As a part of its contentious endeavor toward excellence and 
diversification in financial services, the bank has placed its confident footprints as a Custodian.  
 
The bank received its Custodian License from Bangladesh Securities and Exchange Commission (BSEC) on 
December, 2009. Since inception the bank is providing custodial services to institutional clients such as foreign 
companies as well as local Asset Management Companies.  The bank is working as custodian with all the leading 
AMCs in Bangladesh with 14 Mutual Funds worth BDT 1500 crores approximately under its custody managed by 8 
Asset Management Companies.    
 
The bank has already earned its goodwill as a custodian in the industry. The Trustees and Asset Management 
Companies prefer BRAC Bank as a dependable partner due to its unique qualities of proficient client service as well 
as firm compliance policy.  
 

5.3 ASSET MANAGER OF THE FUND 
 

Vanguard Asset Management Limited (VAML) obtained the Asset Management Company (AMC) license from 
Bangladesh Securities and Exchange Commission (BSEC), regulator of the country’s capital market on April 28, 2013 
with a view to implementing stipulated investment objectives. 

VAML manage funds across the entire risk-return continuum. These include equity funds, balanced funds and debt 
and money market oriented funds. VAML provide investment management, risk management to institutional, 
intermediary and individual investors. VAML aim to sustain that position through achieving long-term investment 
performance in line with our clients' needs and providing superior client relationship management. 
 
VAML’s core strength stems not only from its secure system and processes, but from the quality of its intellectual 
capital, which derives from the best and professional minds. At the same time there is a robust risk management 
framework with in-built controls and balances. We make investments, directly and indirectly through funds that 
we manage in stock market, debt securities as well as public and private equities. Our professional team’s research 
oriented methodology imbues them with the right knowledge to identify the best investment opportunities in 
Bangladesh for the benefit of the investors. 
 
We are committed to extensive research and process driven approach to investment management. Our services 
include institutional portfolio management. By developing and deploying integrated investment strategies we 
enable our investors to manage risk and navigate constantly challenging and changing markets. 
 
Our logo represents our aspiration toward the highest standard of expertise as well as our dedicated transaction 
services to high-net-worth individuals and families. 
 
Investment Objective 
 
Our investment objective is to provide superior risk adjusted returns over a medium to long term by investing in 
strong companies, with good management and at a great price by leveraging our time tested investment process. 
The investment specialists seek to provide consistent out-performance over time to its investors with a strong 
attention to risk management. We believe our investment process, grounded in the importance of fundamental 
research, allows our experienced investment professionals to identify quality growth opportunities in the capital 
markets. 
 
Investment Philosophy 
 
At the core of Investment Philosophy is a set of fundamental investment beliefs which are the underpinnings of all 
investment policies of the fund.  
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 Investment premises: The Core investment premise of the Fund is the Capital Market that is not completely 
efficient. A well-organized and thorough research effort combined with a disciplined portfolio management 
approach will enable outperformance of the market index over time and most importantly applying a robust 
investment process that include relevant macro economic trends, sector drivers, quality of the issuer, a 
disciplined risk management process and effective capital allocation.  
 

 

 Tailor Made Solution: Fund manager needs to create benefits for the fund with its own expertise in financial 
specialties. Fund will be managed by experts in line with investment objectives and risk constraints which 
clearly defined and proven processes, ensuring fund’s mandate is being implemented proficiently. For all 
the solutions, this Investment Philosophy focuses on performance, risk management, and ethical standards.   

 
Investment Process 
 
At Vanguard AML BD Finance Mutual Fund one, our emphasis is on delivering superior long-term risk-adjusted 
performance. And so we follow a disciplined approach to investment and risk management. Our investment 
process comprises three main steps to investing: Generation of Ideas, Evaluation of companies and Manufacturing 
and Monitoring of portfolios. A robust monitoring and risk management process ensures checks and balances at 
every stage. Here is what happens through every step of the investment process: 

 

Generation of ideas: Analysts and portfolio managers actively identify new ideas: For equity investing, the search 
spectrum includes investment team meetings, meetings with a company’s management, competitors, suppliers, 
industry experts, regulators, external research and reports. And for fixed income investment, investment ideas are 
born out of team strategy meetings, in-depth interaction with issuers and market participants, macro analysis and 
internal and external research ideas.  
 

Evaluation of companies: Filters such as liquidity, market capitalization ownership and other parameters help 
identify opportunities, which are then thoroughly evaluated for profitability, business attractiveness, competitive 
positioning, balance sheet strength, management track record, corporate governance and valuations for equities. 
Thorough credit or issuer analysis and macro analysis underpins the evaluation framework for identifying issuers 
and instruments for fixed income portfolios.  
 
Developing or Monitoring of portfolios: Among all the ideas that are generated and evaluated, the fund manager 
picks those that have the most potential. Portfolios are monitored continuously to ensure that they are positioned 
to meet their investment objectives and are within the set risk framework. A fund manager may decide to exit a 
holding on achieving the price target or for other reasons such as weakened business prospects or credit, or if 
better investment opportunities wait in the wings. 
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Our investment process has been developed consistent with our investment objectives and investment 
philosophy. The key elements of our process are as follows: 
 

 
 

1. Top down and bottom up - Our investment portfolios are constructed employing our proprietary 
methodology of a top-down overlay of the economy, sector and markets risks and bottom-up rigorous 
fundamental analysis. Our Research team focuses on understanding individual companies as businesses 
rather than simply as stocks by conducting independent research.  Our top down and bottom up 
investment approach is further enhanced by our proprietary technical trading platform. We combine 
time-tested investment specialization, industry knowledge and active risk management to seek 
investment opportunities that we believe will be promising over time. We do not restrict our analysis to 
the traditional framework of industry buckets. Instead, we employ a truly comprehensive process that 
aims to identify the best performing companies in a given industry. As investment managers, our mission 
is to take advantage of these opportunities while effectively managing and diversifying the risks-on behalf 
of our clients. Our investment process is a marriage of traditional fundamental security valuation and 
proprietary quantitative risk-control techniques. 
 

2. Risk management - The investment portfolio is actively monitored on a regular basis and re-balanced as 
required. While we pride ourselves on taking a long-term approach to investing our client assets, our 
process is fluid and dynamic. Our portfolios are constantly monitored using and strictly adhering to our 
research and analysis driven process. While we do not have a mechanical sell discipline, we will typically 
either eliminate or trim positions when they no longer meet our three critical factors as stated in our 
investment objectives. Moreover, we perform a rigorous review on any investment that declines 
materially in price. Importantly, our emphasis upon downside protection leads us to investments in 
companies with attractive valuations. We believe this emphasis limits our loss potential should the 
catalyst not materialize. We embrace the notion that security prices must follow company fundamentals. 
Simply put, a stock's weight in a portfolio should be directly related to its qualitative and quantitative 
value, rather than its weight in an index. However, stock price/valuation and liquidity is equally important. 
We attempt to build downside protection into our process by evaluating and quantifying the risks versus 
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the reward opportunity of every investment in the portfolio. This is achieved by analyzing: free cash flow; 
the intrinsic or asset value of the company; price-to-sales and/or price-to-tangible book value. This 
analysis helps us to assess downside risk should unexpected adverse events unfold.  
 

3. Valuation process - Our corporate finance approach and cash flow focus helps us better identify potential 
investments. Our analysis will often include breaking down a company's financial results by business 
segment to determine a valuation for the whole business. Importantly, our valuation analysis focuses 
upon absolute valuations, rather than relative valuations; we believe this process focus helps to limit 
losses and downside risk.  Qualitative measures and quantitative measures assist us in determining 
attractive investments. While evaluating management strength and changes within a company's business 
are examples of qualitative measures, quantitative measures may include various financial ratios including 
price-to-cash flow, price-to-sales and price-to-book analysis. All of these elements contribute to assist us 
in determining the appropriate valuation for an investment and its respective return expectations. 
 

4. Forward looking analysis - We do not believe that investing after positive or negative news is an 
investment discipline. Rather, we seek to uncover the factors that will drive business improvement three 
months to a year in advance and take positions accordingly. So that, portfolios can fully benefit when 
these inflection points and catalysts emerge and are recognized. The ingredients for change can come in 
many forms. For example, there are company specific catalysts, i.e. a new management team, a shift in 
business strategy, or a restructuring to "unleash" hidden assets. Change can also come from an improving 
outlook for an entire industry or a changed regulatory framework. We pride our self upon our ability to 
think independently and identify unique opportunities. 

 
Investment Committee (IC) 
 
 Investment Committee (IC) assume full authority and responsibility for investment of all assets of the Fund and 
delegate to the Working Committee (WC) the authority necessary to manage the investment of such assets and 
ensure that the policies of the Fund are executed appropriately within the guideline of BSEC and the parameters 
set in this IPS. The Investment Committee (IC), as the utmost decision making body, shall establish such policies 
and review the evaluation of performance. IC will comprise of representatives from different departments of 
Vanguard AML. They are responsible for the oversight of all investment accounts and publicly traded assets as well 
as private equity and other illiquid assets or the money market pool to striving maximizing portfolio performance 
within the bounds of good corporate practice and satisfy of the compliance requirements of the BSEC. They shall 
act solely in the best interest of the Fund and in concert with the mission of the Company. The committee shall be 
comprises of the followings:  
 
Managing Director & Chief Executive Officer (CEO)    

Deputy Chief Executive Officer (DCEO)                          

Chief Operating Officer (COO)  

Chief Investment Officer (CIO)  

Head of Research & Development  

 
Managing Director & Chief Executive Officer (CEO) will be heading the IC and have full authority for investment and 
exit decision within the frame work of Mutual Fund Rules, 2001 and parameters set in the Investment Policy and 
approved by the Board of Directors (BOD) of Vanguard AML. Anything outside the parameters of this Investment 
Policy should be informed to the BOD by the Head of IC. IC members shall meet more frequently when necessary. 
IC shall review the present and future economic condition from the research report and regular updates from WC, 
and will take investment decision. IC shall deliberate and resolve the following matters in connection with 
investment:  
 
Developing investment objectives, asset allocation strategies and performance guidelines.  
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Short, mid and long-term investment policies of the Fund and amend it time to time as necessary.  

Develop and maintain investment guidelines and performance criteria for each investment along with   

       entrustment of each asset class.  

Determine the Fund’s risk tolerance and investment horizon and communicate such to the WC as risk  

       management policies of the fund.  

Evaluate investment performance  

Oversee the Working Committee (WC)  

Monitoring Fund cash flow, liquidity and overall Net Asset Value (NAV) of the fund.  

Compare Portfolio composition with desired composition and instruct Portfolio rebalancing if necessary.  

Determine weekly or monthly strategy for new Investment decision along with Sell decision from situation  

       report of Working Committee (WC).  

Administrative decision including review of fund expenses and Accounting control.  
 
Establishment & Authority Chart of Inveatment Committee (IC)    

 

Responsibilities of IC members 
  
Members of IC  

 
 
Responsibility in IC 

Managing Director & Chief Executive Officer (CEO)  Chair of IC  
Deputy Chief Executive Officer (DCEO)  Deputy Chair & Monitoring  
Chief Operating Officer (COO)  Committee Secretary & Compliance  
Chief Investment Officer (CIO)  Investment Management  
Head of Research & Development  Market Intelligence  
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Investment & Operation Team 
 

The investment management operation of Vanguard Asset Management Ltd. is managed by a team of investment 
professionals and it’s guided by an investment committee. The investment committee reviews the fund portfolio and 
selection process to ensure compliance with the objectives set out in the Trust Deed. In addition, the VAML’s 
investment committee pays special regards to the BSEC guidelines regarding restriction on investments/investment 
limits as prescribed from time to time; these restrictions related to BSEC’s guideline. In addition, VAML’s investment 
committee also reviews the portfolio periodically to assess liquidity positions and evaluate the risk parameters and 
will, from time to time, rebalance the portfolio. 

The VAML’s team includes senior investment professionals with experience in investment management and research 
in capital market and senior professionals from the local banking and financial services industry with operational 
experience and an extensive contact base among the local business community. 

Selected Bio’s of the Directors, leadership and Senior Management of Vanguard Asset Management Ltd.: 

Sharif Zahir - Chairman 

Mr. Sharif Zahir is a brilliant and successful entrepreneur who has founded his own company is the fields of IT, 
apparel, properties, finance and energy. His background comprises about 16 years of extensive international 
professional exposure. 

In 1998, Mr. Sharif Zahir founded Creative Visions Ltd which has collaborated with Datapro Info World for providing 
software training and banking solution in the finance industry. In the year 2006, Sharif took the helm of Ananta Group 
of Companies as the Managing Director. Ananta Group is primarily engaged in the apparel sector with an annual 
turnover of USD 160 million. The group employs 18,000 people exporting to major retailers in the USA and European 
markets. Under his leadership the company has grown at a remarkable rate of 25-30% every year over the last three 
years. 
 
Mr. sharif Zahir held the position of Vice Chairman of United Commercial Bank Limited, one of the oldest private 
commercial banks with a network of 139 branches in Bangladesh, and National Finance Limited (NFL), a non banking 
financial institution established in 2001. He is also a chairman of Vanguard Asset Management Ltd, an investment 
management company founded in 2013. Mr. Zahir is actively involved in the real-estate industry as the Managing 
Director of Ananta Properties Limited, a real estate management company that owns and manages various properties 
in Bangladesh. In addition he founded Ananta Energy Resources Ltd which has investments in the CNG refilling and 
distribution business. 
 
Mr. Sharif holds a degree in Economics from University of Texas, Austin, USA. He holds the status of CIP from the 
Government of Bangladesh. 
 

Waqar Ahmad Choudhury - Director and Managing Director & CEO 

Mr. Waqar Ahmad Choudhury was the stakeholder and sponsor Director from 1996 to 2012, of Green Delta Insurance 
Company Limited, one of the largest Private sector General Insurance Companies in Bangladesh. During this period 
Mr. Choudhury played a pivotal role making equity investments in creating the following ventures: 

 Delta BRAC Housing Limited (DBH), largest housing finance company in Bangladesh. 

 United Hospital Limited, one of the leading corporate hospitals in Bangladesh. 

 Green Delta Securities Limited, having membership of Dhaka Stock Exchange and Chittagong Stock Exchange. 

 Green Delta Capital Limited, one of the leading Merchant Banks in Bangladesh. 

Apart from the above investments he played a key role to finalize the equity participation of IFC to Green Delta 
Insurance Company. He was immediate past Managing Director and CEO of Green Delta LR Holdings Limited with 30 
years of experience in the field of investment banking mainly in the capital market, insurance and trading business. 
Mr. Waqar also worked as Director of Nascom (Pvt.) Ltd. He is widely reputed for crafting requisite strategic vision to 
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achieve business goals.  Mr. Waqar holds a Bachelor of Commerce in Finance and Banking from Adelphi University in 
Long Island, NY, USA. 

Asif Zahir - Director 

Mr. Asif Zahir joined Ananta Group as a Director in August 2008, and has been responsible for leading his family 
business into one of the largest and fastest growing apparel manufacturing companies in Bangladesh with a turnover 
of over USD 160 million and employee over 18,000 people. Mr. Asif is also serving as the Director of National Finance 
Limited, a non-banking financial institution and Vanguard Asset Management ltd, an investment management firm. 
Prior to returning to Bangladesh, Mr. Asif Zahir spent several years in the USA working as a Product Manager at 
Google, Inc. where he focused on developing applications for the Android mobile operating platform. 

Mr. Asif graduated from Stanford University, USA with degree in Computer Science, where he was recognized as a 
President’s Scholar and a Mayfield Fellow. Mr. Asif has also completed his masters in Business Administration (MBA) 
from Harvard University, USA. 

 

Syed Ishtiaq Alam - Director 

Mr. Syed Ishtiaq Alam is the Director of Ananta Group Limited. Mr. Alam to his credit has over 10 years of 
Management Consulting experience in the Financial Services, Insurance, Apparel and Retail sectors. Prior to joining 
Ananta Group Limited, Mr. Alam was based at New York headquarters of Deloitte Consulting as a Manager where he 
was responsible for assisting leading Insurance companies, Wall Street Investment Banks and Apparel/Retail clients 
implement multi-year projects including strategy/planning, program/project management, develop business 
processes, project implementation and rollout. Mr. Alam also sits on the Board of Directors of Eastern Insurance Co. 
Limited. His career includes leadership roles including partnership to handle capital expenditures and systems 
upgrades. He holds a Bachelor of Science with distinction in Mathematics and Physics from the University of 
Pennsylvania and a Masters Degree in Computer and Information Science also from the University of Pennsylvania. 

 

Akiqur Rahman Choudhury - Director 

Mr. Akiqur Rahman Choudhury is a Non Resident Bangladeshi with nearly 18 years of experience to his credit as a 
Financial Consultant, Real Estate and Restaurant business expert in UK. He is the Director of Dil Chad Holdings 
Limited, Dil Chad Investment Limited, Dil Chad Restaurant Limited, Onupam Development Limited, Property Time 
Limited, Bangla City Supermarket Limited, Bangla Town Business Complex Limited, Wild Fusion Limited, Platinum 
2007 Limited, E1 Accountancy and Broad Land UK Corporation Limited in the United Kingdom. He is also Managing 
Director of Wild Cross Properties Limited and E1 Finance Direct Limited in UK. Mr. Choudhury is an IFA Diploma in 
Independent Financial Consultancy in UK.  His reputation includes outstanding capability of leading complex systems 
implementation and applications development toward enhanced profit through quality performance. 

 

Md. Rifatur Rahman Joarder – Deputy Chief Executive Officer 
 

Mr. Md. Rifatur Rahman Joarder started his career with the American Express Bank in 1995. During his service with 
the Bank he worked in the area of Client Services, Branch in Charge and Treasury Operations for over eight years. 
Later he joined BRAC Bank Limited and worked there for another six and a half years in various capacities. His last 
position in BRAC Bank was Vice President and Head of Banking Services. He worked LR Global Bangladesh Asset 
Management Company Limited as Chief Operating Officer (COO) and Rock Asset Management Limited as Deputy CEO 
prior to joining the Vanguard as Deputy CEO. During his involvement in AMCs’, he launched 5 (five) Closed-end 

Mutual Fund worth BDT. 750 crore. Mr. Joarder is an MBA in Finance and Banking from South East University, Dhaka. 
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5.4 AUDITORS 
 
The Trustee shall appoint auditor for the fund with reasonable fees, where the incumbent auditor ‘if any’ shall be 
eligible for re-appointment for up to three consecutive terms of one year each. Thereafter, the auditor shall only be 
eligible for appointment after the lapse of at least one year. The Asset Management Company may at any time, with 
the concurrence of the Trustee, and shall, if directed by the BSEC, remove the auditor and appoint another auditor in 
its place. 
 
The Auditor shall be responsible to ensure that calculation and entry of any income due to be paid to the fund and 
also any income received for the holders of the units and the reports of accounts are in accordance of the fund and in 
accordance with the Trust Deed and the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. 

 
As Per Order No. SEC/CMRRCD/2009-193/174/Admin/61 dated July 08, 2015 Bangladesh Security and Exchange 
Commission has approved a Panel of Auditors’ for auditing financial statements of listed securities.  The Trustee, BGIC 
has appointed Hoda Vasi Chowdhury & Co. Chartered Accountants as the Auditor of the Fund from the panel of 
auditors’ for the First accounting period. It is one of the reputed and older audit firms of the country. 
 
The trustee of the fund shall not appoint any firm of chartered accountants as its statutory auditors for a consecutive 
period exceeding three years. 
 
The Trustee will continue to appoint the Fund Auditor throughout the tenure of the Fund. 
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5.5 FEES AND EXPENSES 
 

The Fund will pay the fees of Asset Management Company, the Trustee and the Custodian together with any other 
fees, commissions and expenses as may arise from time to time. The Fund will bear its own costs and expenses 
incurred/accrued in connection with its formation, marketing & promotion, registration, public offering, listing 
together with certain other costs and expenses incurred in its operation, including without limitation, expenses of 
legal and consulting services, auditing, other professional fees and expenses, brokerage, share/debenture registration 
expenses, guarantee or underwriting commission and fees due to the BSEC. The Fund will also bear all other 
incidental expenses including printing, publication and stationery relating to its smooth and fair operation. 
 

Keeping in mind, the Fund size of Taka 150,00,00,000 (One hundred fifty crore), Vanguard Asset Management Ltd. has 
estimated the normal annual operating expenses of the Fund, which will not exceed 4% of the average NAV of the 
Fund. However, there may be variation in the actual operating expenses of the Fund. Major expenses of the Fund are 
detailed as follows: 
 
1. Issue and Formation Expenses: Issue and formation expenses are estimated to be not over 5.00% of the total 

fund size. The expenses will be amortized within 10 (Ten) years on a straight‐line method. The estimated 
expenses for the issue and formation of the Fund are presented below: 
 

Sl. Type of Expense Percent Total (Tk.) Sub-Total/Basis Description 

1 Formation Fee Payable to 
AMC 

1.00% 15,000,000.00 Set-Fee Formation Fee to AMC on Collected Fund of Approved 
Fund Size 

2 Management Fee for Pre-
Scheme Formation Period 

1.32% 
(Estimated) 

19,747,000.00 on Scheme Management Fee for AMC for pre-scheme formation 
period (Approximate) as per BSEC Directive (No.: 
SEC/CMRRCD/2009-193/160) dated May 28, 2014 

3 Legal Expenses (Listing, 
Registration Fees etc.) 

1.09% 16,310,000.00   

 

4,000,000.00 BSEC Registration Fees  (0.2% of initial fund size) 

      10,000.00 BSEC Application Fees 

2,355,000.00 DSE Listing Fees (Up to 10 Crore, @0.25% and if > 10 
Crore @ 0.15% of size of fund and tk. 5,000 
documentation fee) 

2,355,000.00 CSE Listing Fees 

    265,000.00 CDBL Fees (Securities trans. Fee tk. 2,62,500 + 
Documentation fee tk. 2,500) 

1,500,000.00 Legal Fees  

      50,000.00 Trust Deed Registration Fees 

1,500,000.00 Trustee Fee (0.1% of fund size) 

4,275,000.00 15% VAT on Formation, Management & Trustee Fee 

4 Printing & IPO subscription 
expenses 

0.47% 6,975,000.00   

  1,500,000.00  Printing of Prospectus 

 2,775,000.00 Publication of Abridged version of Prospectus & IPO 
notification in Daily Newspaper 

 2,000,000.00 Road show for IPO 

    500,000.00  Lottery conducting expenses & BUET fee 

    200,000.00  Courier & distribution expenses 

5 Other Expenses 0.38% 5,700,000.00   

 3,700,000.00 Post Issue Manager/Data Entry, data processing and 
other related job 

   2,000,000.00  Others / Misc. 

Total 4.25% 63,732,000.00   

 
2. Management Fee: As per wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001 and Trust Deed, the Asset 

Management Company shall be paid annual management fee for investment management as per following rates: 
a)  @  2.50% per annum of the weekly average NAV fund up to Tk. 5,00,00,000 (Five Crore) and  
b) @ 2.00% per annum for additional amount of the weekly average NAV above Tk. 5,00,00,000 (Five Crore) fund 
up to Tk. 25,00,00,000 (Twenty Five Crore) and  
c) @ 1.50% per annum for additional amount of the weekly average NAV above Tk. 25,00,00,000 (Twenty five 
crore) fund up to Tk. 50,00,00,000 (Fifty Crore) and  
d) @ 1.00% per annum for additional amount of the weekly average NAV over Tk. 50,00,00,000 (Fifty Crore). 
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The above fees shall be paid quarterly in advance basis by the Fund. 
 

Initially, total Pre-scheme management fee for the Vanguard AML BD Finance Mutual Fund One will be 
accumulated as per BSEC rules. 
  

3. Trustee Fee: The Fund shall pay an annual trusteeship fee of Tk. 1,500,000.00 (Fifteen Lac) only or @ 0.10% of 
the Net Asset Value (NAV) of the Fund whichever is higher on semi-annual in advance basis, during the life of the 
fund or as may be agreed upon between the parties. 
  

4. Custodian Fee: The Fund shall pay to the custodian i.e. BRAC Bank Ltd. for safekeeping of securities @ 0.04% of 
balance (dematerialized and non-dematerialized) securities held by the Fund and calculated on the basis of 
average month-end value per annum. Besides this, the fund will bear all other expenses viz (a) local duties and 
fees like stamp duty on transactions, stamp duty on transfer deed, (b) levies, brokerage, registrar’s fees, local 
counsel/representation, external auditors at the client’s request, depository fees etc. However a fee cap of 0.06% 
per annum on balance securities held by the fund, calculated on the average market value per month would be 
applicable if the total expenses (including custodian fees and other expenses, mentioned above) per annum go 
higher than the mentioned fee cap amount. The fee for custodian services will be realized semi-annually. Since 
the custodian expense is capped, as the Fund NAV continues to grow, custodian expense as a percent of NAV will 
decrease. In addition any out of pocket expenses maybe applicable to the Fund operation on a periodic basis. 

   
5. CDBL Fee: For listing with the Central Depository of Bangladesh Limited (CDBL) there are both initial and 

recurring expenses. An amount of Tk. 5,00,000 (Five Lac) only as security deposit shall be kept with CDBL without 
interest during the whole life of the Fund, while an IPO fee of Tk. 2,62,500 (Two Lac Sixty Two Thousand Five 
Hundred) will be paid during the public subscription. Depository connection fee is Tk. 6,000 (Six Thousand) only 
per annum. Annual fee on Face Value of Issued Eligible Security is Tk.  100,000.00 (One Lac) only and 
Documentation fee is Tk. 2,500 (Two Thousand Five Hundred) only. 

 
6. Fund Registration and Annual Fee:  The Fund has paid Tk. 40,00,000 (Forty Lac, 0.20%) only to the Bangladesh 

Securities and Exchange Commission as registration fee. In addition to that, the Fund will have to pay at the rate 
of Tk. 15,00,000.00 (Fifteen Lac) only (@ Tk. 0.10% of the NAV) per annum as annual fee in terms of the wmwKDwiwUR 

I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001.  

 
The above registration fee of Tk. 40,00,000 (Forty Lac) was paid on base of initial fund size of Tk. 200 Crore. This 
fee will be adjusted after IPO subscription and final fund size. 

 
7. Listing Fee: The usual listing fees to DSE, CSE and CDBL, annual renewal fees and other charges are to be paid by 

the Fund. As per listing regulation an initial listing fee for mutual funds at the following rates: 
(i) Up to Taka 10 crore of size of the fund @ 0.25% 
(ii) Above Taka 10 crore of size of the fund @ 0.15%. 
 

Every issuer of listed securities shall pay annual listing fee to the exchange within 31st March of every Gregorian 
calendar year at the following rates: 

(i) Up to Taka 100 crore of size of the fund @ 0.05% 
(ii) Above Taka 100 crore of size of the fund @ 0.02%. 

   
8. Audit Fee: The audit fee will be Tk. 40,000 (Taka Forty Thousand) only, plus VAT, for the first year and Trustee will 

fix fees for subsequent years. 
 

9. Brokerage Fee: The fund will pay to the stock broker commission of 0.20% - 0.35% of the total amount of 
transaction including Howla, Laga, CDBL fees and any other associated costs. 

 
10. Other Expenses: As per terms of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001 and trust deed AMC may 

charge the expenses for fund lunching. Those expenses are reimbursable to the AMC. 
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5.6 LIMITATION OF EXPENSES 
 

1) The initial issue expenses in respect of the Fund shall not exceed 5% of the collected amount of the Fund 
raised under the Fund to be raised, the details of which are provided in this Prospectus. 
 

2) The total expenses charged to the Fund except the amortization of initial issue expenses including 
transactions cost in the form of stock brokerage against buy and sell of securities forming a part of 
acquisition or disposal cost of such securities, transaction fees payable to the custodian against acquisition or 
disposal of securities, CDBL charges, listing fees payable to the stock exchanges, the annual registration fees 
payable to the Commission, audit fees, cost for publication of reports and periodicals, bank charge, and all 
other expenses related to the operations of the Fund etc shall not exceed 4% of the weekly average value of 
the outstanding net assets during any accounting year or as may be determined by the Rules. 
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6. CAPITAL STRUCTURE, TAX STATUS AND RIGHTS OF UNIT HOLDERS 
 

6.1 ISSUE OF UNITS 
 
The target size of the scheme shall be Tk. 150,00,00,000.00 (One Hundred Fifty Crore) divided into 15,00,00,000 units 
of Tk. 10.00 each. The total distribution of units shall be as follows: 
 

Subscribers No of units Face Value (Tk.) Amount (Tk.) Remarks 

Sponsor 2,00,00,000 10.00 20,00,00,000 Subscribed 

Pre-IPO Placement 6,00,00,000 10.00 60,00,00,000 Subscribed 

Resident Bangladeshis 4,20,00,000 10.00 42,00,00,000 Yet to be subscribed 

Non-Resident Bangladeshis (NRBs) 70,00,000 10.00 7,00,00,000 Yet to be subscribed 

Reserved for Mutual Funds 70,00,000 10.00 7,00,00,000 Yet to be subscribed 

Affected Small Investors 1,40,00,000 10.00 14,00,00,000 Yet to be subscribed 

Total 15,00,00,000 10.00 1,50,00,00,000  

 
All Pre-IPO Placement will be in 6 months lock-in period from the date of listing of the Fund. The percentage of 
institutional lock-in including Sponsor is 53.33% of total Fund Size. The following is a list of the institutions:  
 

Sl. No.  Institution No. of Units Amount Lock in 

1 
Bangladesh Finance And Investment 
Company Ltd. (Sponsor) 

2,00,00,000 20,00,00,000.00 1 Year* 

2 Agrani Bank Limited 1,00,00,000 10,00,00,000.00 6 Months 

3 Investment Corporation of Bangladesh 2,50,00,000 25,00,00,000.00 6 Months 

4 Janata Bank Limited 2,50,00,000 25,00,00,000.00 6 Months 

  Total 8,00,00,000 80,00,00,000.00   

 
 * Unit Certificates for 100% of the Sponsor’s contribution amounting to Tk. 20,00,00,000 (Twenty Crore) only shall be 
subject to a lock-in period of 1 (one) year from the date of listing in the Stock Exchange(s) and 1/10

th
 of the Sponsor’s 

contribution amounting to Tk. 2,00,00,000 (Two Crore) only shall be subject to a lock-in period of full time of the 
Fund. 
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6.2 PRE-IPO PLACEMENT 
 
1) Subscription from Sponsor  

 
Bangladesh Finance & Investment Company Ltd., the Sponsor, has already subscribed Tk. 20,00,00,000 for 
2,00,00,000 units of Tk. 10.00 each at par as per wewa 9 of the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. 

 
2) Pre-IPO Investor 

 
The following Institutions have subscribed Tk. 60,00,00,000.00 (Sixty Crore) only for 6,00,00,000 (Six 
Crore) units with each unit worth Tk. 10.00 (Taka Ten) at par: 
 

Sl. No.  Institution No. of Units Amount Lock in 

1 Agrani Bank Limited 1,00,00,000 10,00,00,000.00 6 Months 

2 Investment Corporation of Bangladesh 2,50,00,000 25,00,00,000.00 6 Months 

3 Janata Bank Limited 2,50,00,000 25,00,00,000.00 6 Months 

  Total 60,00,00,000 60,00,00,000.00   

 
3) Public Offer:   

 
a) 10% of the public offer i.e. 70,00,000 units of Tk. 10.00 each totaling Tk. 7,00,00,000 are being offered to the Non-
Resident Bangladeshis (NRBs),  
b) 10% i.e. 70,00,000 units of Tk. 10.00 each totaling Tk. 7,00,00,000 are being reserved for Mutual Funds ,  
c) 20% i.e. 1,40,00,000 units of Tk. 10.00 each totaling Tk. 14,00,00,000 are being reserved for Affected Small Investor, 
and  
d) the remaining 4,20,00,000 units of Tk. 10.00 each amounting to Tk. 42,00,00,000 are being offered to the Resident 
Bangladeshis for subscription in cash in full on application. 

 

6.3 TAX EXEMPTION 
 

Income will be tax free up to a certain level, which is permitted as per the Finance Act. Investment in the Fund would 
qualify for tax exemption under section 44(2) of the Income Tax Ordinance 1984. Gain Tax is fully exempted for the 
investment by the Institutions in Mutual Fund from Financial Year 2013. 
 

6.4 RIGHTS OF THE UNIT HOLDERS 
 
1. Unit holders of the Fund have a proportionate right in the beneficial ownership of the assets of the Fund. 
 

2. Dividend: All the unit holders have equal but proportionate right with respect to dividend. Dividends will be 
paid in Bangladeshi Taka or Re-Investment or both (in cash and re-investment) with the consent of Trustee. 

 
3. Transfer of units: Units are transferable. The transfer will be made by CDBL under electronic settlement 

process. 
 

4. Voting Right: All the unit holders shall have usual voting rights. Voting right can be exercised in person or by 
proxy in a meeting held in connection with any proposal to amend the characteristics of the Fund or any 
other agenda of meeting called by the Trustee in the circumstances mentioned in the Trust Deed or the 
wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001. In case of show of hands, every unit holder present in 

person or/and by proxy shall have only one vote and on a poll, every unit holder present in person and/or by 
a proxy shall have one vote for every unit of which he/she is the holder. 

 
5. Encashment: The units will be listed with DSE and CSE. So investment in Fund will easily be encashable.   
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6.5 BENEFICIAL INTEREST  
 
1. Ownership: The unit holders shall preserve only the beneficial interest in the trust properties on pro rata basis of 

their ownership of the Fund. 
  

2. Periodic Information: Annual Report & Audited Accounts of the Fund will be available at the website 
(www.vanguardaml.com) of the AMC. The Fund will calculate their NAV each week. Moreover, NAV of the Fund 
(according to cost and market price) will be informed to the Commission and to the DSE/CSE on the first business 
day of the week before the beginning of the trading hour. Furthermore, weekly NAV of the Fund is to be 
published in the website of the AMC’s. All the unit holders of the Fund shall have the right to receive the Annual 
Report & Audited Accounts of the Fund. Moreover, NAV of the Fund will be informed to the unit holders on a 
quarterly and half-yearly basis through DSE/CSE and newspaper(s) respectively. 

 
 

3. Accounts and Information:  The Fund’s financial year will be closed on September 30
th

 of every calendar year or 
as determined by the Commission. If the accounting year closes in less than 3 (three) months of the listing date 
then this period will be added with the next accounting year and will be treated as first accounting year. Annual 
report or major head of Income & Expenditure A/C and Balance Sheet in line with schedule VI of the  wmwKDwiwUR I 

G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001 will be published within 45 (forty five)  

days from the closure of each accounting year.  
 

Furthermore, the NAV, NAV per unit, any suspension or alteration of the calculation of NAV of the Fund will be 
published/ notified to DSE and CSE by the Asset Management Company.   
 
 
 

http://www.vanguardaml/
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7. REDEMPTION / WINDING UP AND CONVERSION 
 

7.1 EFFECT OF REDEMPTION / WINDING UP 
      On and from the date of the notice of the winding up of the Fund, the Trustee or the Asset Management 
        Company as the case may be, shall: 
 

1. Cease to carry on any business activities of the Fund 

2. Cease to create and cancel units of the Fund 

3. Cease to issue and redeem units of the Fund 

7.2 PROCEDURE OF REDEMPTION / WINDING UP 
 

1) The Fund shall wind up on expiry of the ten-year tenure of the Fund from the date of first listing. The Fund 
may be redeemed on its pre-determined maturity at the end of the tenth year but the Fund can be 
converted into the Open End Scheme by taking the acceptance proposal of conversion as per BSEC rules and  
subject to approval of the Commission. 
 

2) The Fund may also wind up on the occurrence of any event, which, in the opinion of the Trustee with 
approval from the Commission, requires the Fund to be wound up.  

 

3) The Fund will wind up if 75% of the unit holders vote in favor of winding up the Fund.  
 

4) The Commission has the right to wind up the Fund in the interests of the unit holders.  
 

5) If the Fund is to be wound up in pursuance to the above (1), (2), (3) and (4), the Trustee and the Asset 
Management Company shall simultaneously give separate notices of the circumstances leading to the 
winding up of the Fund to the Commission and the Stock Exchanges. If the winding up is permitted by the 
Commission, the Trustee and the Asset Management Company shall publish the notice of winding up of the 
Fund in two national daily newspapers including a Bengali newspaper having circulation all over Bangladesh. 
 

7.3 MANNER OF REDEMPTION/WINDING UP 
 

1. The Trustee shall call a meeting within 30 (thirty) days from the notice date of the unit holders to consider 
and pass necessary resolutions by the unit holders present and voting at the meeting as per BSEC rules for 
authorizing the Trustee to take steps for winding up of the Fund. If it fails to have mandate as per BSEC rules, 
the Commission shall have the power to supersede the mandate, if situation demands such. 
 

2. The Trustee shall dispose off the assets of the Fund in the best interest of the unit holders, provided 
that the proceeds of sale made in pursuance of the wewagvjv shall in the first instance be utilized towards 

discharge of such liabilities as are properly due under the Fund and after making appropriate provision for 
meeting the expenses connected with such winding up, the balance shall be paid to the unit holders in 
proportion to their respective interest in the assets of the Fund as on the date when the decision for winding 
up was taken. 

 

3. Within 30 (thirty) days from the completion of the winding up, the Trustee shall forward to the Commission 
and the unit holders a report on the winding up containing particulars such as circumstances leading to the 
winding up, the steps taken for disposal of assets of the Fund before winding up, expenses of the Fund for 
winding up, net assets available for distribution to the unit holders and a certificate from the auditors of the 
Fund.  

 

7.4 CONVERSION 
 

The conversion of close-end Mutual Fund shall be done to comply with the Conversion Guidelines issued by the BSEC. 
 

 

8. CONDITION FOR PUBLIC OFFER, ALLOTMENT AND APPLICATION OF UNITS 
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Disclosure in respect of issuance of security demat form  
 
As per provisions of the wWcwRUwi AvBb, 1999, and regulations made there under, unit of the Fund will be issued in 
dematerialized form, only and, for this purpose, Vanguard AML BD Finance Mutual Fund One has signed an 
agreement with the Central Depository Bangladesh Limited (CDBL). Therefore, all transfers/transmissions, splitting or 
conversion will take place in the CDBL system. 
 

8.1 ISSUE OF UNITS 
 
Subscribers No of units Face Value (Tk.) Amount (Tk.) Remarks 

Sponsor 2,00,00,000 10.00 20,00,00,000 Subscribed 

Pre-IPO Placement 6,00,00,000 10.00 60,00,00,000 Subscribed 

Resident Bangladeshis 4,20,00,000 10.00 42,00,00,000 Yet to be subscribed 

Non-Resident Bangladeshis (NRBs) 70,00,000 10.00 7,00,00,000 Yet to be subscribed 

Reserved for Mutual Funds 70,00,000 10.00 7,00,00,000 Yet to be subscribed 

Affected Small Investors 1,40,00,000 10.00 14,00,00,000 Yet to be subscribed 

Total 15,00,00,000 10.00 150,00,00,000  

 

8.2 MINIMUM SUBSCRIPTION FOR THE ISSUE 
 
The target amount to be raised in respect of the Fund is Tk. 150,00,00,000 (One Hundred Fifty Crore) including 
Sponsors portion and Pre-IPO Placement. As per the wmwKDwiwUR I G·‡PÄ Kwgkb (wgDPz¨qvj dvÛ) wewagvjv, 2001, the 

minimum subscription will be 50 percent of the Fund’s target amount i.e. Tk. 75,00,00,000 (Seventy Five Crore) of the 
targeted amount Tk. 150,00,00,000 (One Hundred Fifty Crore) only. The Trustee and Asset Management Company 
shall be liable to refund the entire amount collected if public subscription stands below Tk. 75,00,00,000 (Seventy Five 
Crore) only. 
 

8.3 CONDITIONS OF ALLOTMENT 
 

1. 15,00,00,000 units of Tk. 10 each will be allotted among the Resident and Non-Resident Bangladeshis (NRBs), 
Affected Small Investors, Mutual Funds and Collective Investment Schemes. 
 

2. In case of oversubscription, Vanguard Asset Management Limited will conduct an open lottery of all the 
applications received. 
 

3. PUBLIC OFFER Distribution System:   
 

a. Units of Tk. 7,00,00,000 (Seven Crore) only of total public offering shall be reserved for Non-Resident 
Bangladeshi (NRB), Tk. 7,00,00,000 (Seven Crore) only for Mutual Funds and Collective Investment 
Schemes registered with the Commission, Tk. 14,00,00,000 (Fourteen Crore) only for Affected Small 
Investor and the remaining units of Tk. 42,00,00,000 (Forty Two Crore) only shall be opened for 
subscription by the General Public; 

b. All securities/units stated in para (a) shall be offered for subscription and subsequent allotment by the 
Asset Management Company subject to any restriction which may be imposed from time to time by the 
Bangladesh Securities and Exchange Commission. 

c. In case of oversubscription under any of the 4 (four) categories mentioned in para (a), the Asset 
Management Company shall conduct an open lottery of all the applications received under each 
category separately in accordance with BSEC’s instructions. 

d. In case of under subscription under any of the 3 (three) categories i.e. units of Tk. 7,00,00,000 (Seven 
Crore) only for NRB, Tk. 7,00,00,000 (Seven Crore) only for mutual funds and Tk. 14,00,00,000 
(Fourteen Crore) only for Affected Small Investor mentioned in para (a), the unsubscribed portion 
shall be added to the General Public category, units of Tk. 42,00,00,000 (Forty Two Crore) and, if after 
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such addition, there is oversubscription in the General Public category, the Asset Management Company 
shall conduct an open lottery of all the applicants added together. 

e. The lottery as stated in para (c) and (d) shall be conducted in presence of the authorized representatives 
of the BSEC, Stock Exchange(s) concerned, Sponsor, Asset Management Company, Trustee and the 
applicants. 

 
4. Lottery, if needed, shall be conducted in the presence of representatives from the Stock Exchanges, BSEC & the 

applicants, if present. 
 

5. In case of any difficulty in respect to implementation of the conditions of offer and allotment of units, the 
allotment of units will be made in such a manner as determined by the BSEC.   
 

6. The Fund reserves the right to accept or reject any application in whole or in part.   
 
7. In case of joint application, all correspondence will be made with the person whose name appears first.   

 
8. The Bangladesh Securities and Exchange Commission has decided that the primary shares allotted to an applicant 

through public offer may be forfeited by BSEC, if the BO account of the said applicant is found closed at the time 
of allotment of units. So, all Public Offer applicants are required to keep their BO accounts operational till 
allotment of Public Offer units. 

 

8.4 APPLICATION FOR SUBSCRIPTION  
 

1) Application/buy instruction for shares may be made for a minimum lot for 500 Ordinary shares to the value 
of Taka 5,000/- (Five Thousand Only). Prospectus may be obtained from the registered office of the AMC, 
and Stock Exchanges. Application/buy instruction must not be for less than 500 shares. Any application/buy 
instruction not meeting this criterion will not be considered for allotment purpose.  
 

2) An applicant for public issue of securities shall submit application/buy instruction to the Stockbroker/ 
Merchant Banker where the applicant maintains customer account, within the cut-off date (i.e. subscription 
closing date).  
 

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

4) Application/buy instruction must be in full name of individuals or limited companies or trusts or societies and 
not in the name of firms, minors or persons of unsound mind. Application/buy instruction from insurance, 
financial and market intermediary companies and limited companies must be accompanied by Memorandum 
and Articles of Association.  
 

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

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

7) Making of any false statement in the application or supplying of incorrect information therein or 
suppressing any relevant information in the application shall make the application liable to rejection and 
subject to forfeiture of 25% of the application money and/or forfeiture of share (unit) before or after 
issuance of the same by the AMC of mutual fund. The said forfeited application money or share (unit) will 
be deposited in account of the Bangladesh Securities and Exchange Commission (BSEC). This is in addition 
to any other penalties as may be provided for by the law.  
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8) An IPO applicant shall ensure his/her BO account remains operational till the process of IPO (including 

securities allotment or refund of IPO application/buy instruction) is completed. If any BO account mentioned 
in the application/buy instructions found closed, the allotted security may be forfeited by BSEC.  
 

9) Bangladeshi Nationals (including non-resident Bangladeshi Nationals working abroad) and Foreign Nationals 
shall be entitled to apply for shares.  
 

10) Non-resident Bangladeshi (NRB) and Foreign applicants shall submit bank drafts (FDD), issued in favor of the 
Mutual Fund for an amount equivalent to the application money, with their application to concerned 
Stockbroker/Merchant Banker. The draft (FDD) shall be issued by the Bank where the applicant maintains 
NITA/Foreign Currency account debiting the same account. No banker shall issue more than two drafts from 
any NITA/Foreign Currency account for any public issue. At the same time, the applicant shall make the 
service charge available in respective customer account maintained with the Stockbroker/Merchant Banker. 
 

11) The bank draft (FDD) shall be issued considering TT Clean exchange rate of Sonali Bank Ltd. on the date of 
publication of abridged version of prospectus.  
 

12) The IPO subscription money collected from successful applicants (other than NRB applicants) by the 
Stockbrokers/Merchant Bankers will be remitted to the Mutual Fund’s A/C No. 1526 2026 9292 1002 with 
BRAC Bank Limited, Gulshan North Branch, Dhaka, Bangladesh for this purpose.  
 

13) The IPO subscription money collected from successful NRB applicants in US Dollar or UK Pound Sterling or 
EURO shall be deposited to three FC accounts opened by the AMC of Mutual Fund for IPO purpose are as 
follows:  
 

Sl. Name of the FC Accounts Currency Account No. Bank Branch 

1 
Vanguard AML BD Finance 

Mutual Fund One 
USD 1501 2026 9292 1001 

BRAC Bank 
Ltd. 

Gulshan Br. 

2 
Vanguard AML BD Finance 

Mutual Fund One 
GBP 1501 2026 9292 1002  

BRAC Bank 
Ltd. 

Gulshan Br. 

3 
Vanguard AML BD Finance 

Mutual Fund One 
EUR 1501 2026 9292 1003 

BRAC Bank 
Ltd. 

Gulshan Br. 

 

 
 

 

APPLICATIONS NOT IN CONFORMITY WITH THE ABOVE REQUIREMENTS ARE LIABLE TO BE REJECTED. 

 

8.5 SUBSCRIPTION BY AND REFUND TO NON-RESIDENT BANGLADESHI (NRB)  
 

1) Non-resident Bangladeshi (NRB) and Foreign applicants shall submit bank drafts (FDD), issued in favor of the 
Mutual Fund for an amount equivalent to the application money, with their application to concerned 
Stockbroker/Merchant Banker. The draft (FDD) shall be issued by the Bank where the applicant maintains 
NITA/Foreign Currency account debiting the same account. No banker shall issue more than two drafts from 
any NITA/Foreign Currency account for any public issue. At the same time, the applicant shall make the 
service charge available in respective customer account maintained with the Stockbroker/Merchant Banker.  
 

2) The bank draft (FDD) shall be issued considering TT Clean exchange rate of Sonali Bank Ltd. on the date of 
publication of abridged version of prospectus.  
 

3) Stockbrokers/Merchant Bankers shall send the bank drafts (FDD) submitted by successful NRB and Foreign 
applicants to the Stock Exchange and return the drafts submitted by unsuccessful applicants.  
 

4) Stockbrokers/Merchant Bankers shall send the drafts (FDD) submitted by unsuccessful NRB and Foreign 
applicants who are subject to penal provisions, to the respective Stock Exchange, along with a list.  
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5) Stock Exchanges shall send the drafts submitted by successful NRB and Foreign applicants and also by 

unsuccessful NRB and Foreign applicants who are subject to penal provisions, to the AMC.  
 

6) In case of drafts (FDD) submitted by successful NRB or Foreign applicant for any amount excess to the value 
of securities to be allotted or by unsuccessful NRB and Foreign applicants who are subject to penal 
provisions, refund of the balance amount shall be made by the AMC of mutual fund to the applicant through 
bank drafts issued in the same currency within 7 (seven) working days of receiving the drafts from Stock 
Exchange.  

 
 
8.6 ALLOTMENT  
 

The AMC of mutual Fund reserves the right of accepting any application, either in whole, or in part. Within 02 (two) 
working days of conducting lottery, the AMC shall issue allotment letters in the names of successful applicants in 
electronic format with digital signatures and send those to respective Stock Exchange in electronic form. On the next 
working day, Stock Exchanges shall distribute the information and allotment letters to the Stockbroker/Merchant 
Bankers concerned in electronic format. The Stockbrokers/Merchant Bankers shall inform the successful applicants 
about allotment of securities. 



 

 

 

 

Page 49 of 52 

 

 

        
 

9. LIST OF STOCK BROKER/MERCHANT BANKERS TO RECEIVE IPO APPLICATION 
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