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Quoted:

Replies from Vanguard Asset Management
' Limited
Point-1: The audited financial statements of | In reference of the above query, we forwarded a|

Asking from BSEC :

AFC Health Limited for the period of 01 July, | letter (enclosed) dated September 24, 2023 to |

2018 to 30 June, 2019 showed the total share | AFC Health Ltd. to “explain your query and

capital as Tk 145.00 Crore and no share | relevant treatment in the Audlted Financtal- '

premium was mentioned there. Statements end June 30, 2019. We are awaiting
explanation from their part and will forward ‘to
your end as we receive from AFC Health Ltd.
Sangh Securities & Exchange. :

Point-2: The audited financial statements of :N.D'_dmldﬂld_has__bggn_dg_dﬂmd__am
Vanguard AML BD Finance Mutual Fund One' distributed to VAMLBDMF1 till date though they |

for the period from 01 October, 2021 to 30 | have shown Retained  Earnings of Tk
September, 2022 doesn't @gwgny Jggnmg 36,60,60,445/- (Taka Thlrty-Slx Crore Sixty Lac
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enerated from the investment mode to 'AF Sixty Thousand Four Hundred Forty- Five) only in

Health Ltd. as investment in Pre-IPO | the audited financial statements end June 30,
Placement from Vanguard AML BD Finance | 2021. However, in our query letter to AFC Health
Mutual Fund One’ Ltd. dated September 24, 2023; we requested

them to explain their position on the said matter.

Point-3: you are requested to explain with | We have already disclosed that from investment
necessary documents regarding the approval | to till date 'No' dividend has been declared by the
of this investment with premium (not shown | Board of Directors for general shareholders
in audited financial statements of AFC Health including the members of the Board in any of the

Ltd) and how much Income of this investment | Audited Financial Statements. =~~~ |«
generated to the fund since the inception of :
the investment. You are also requested to
submit the explanation along with supporting
documents.

However, as per the given explanation and received documents from Vanguard Asset
Management Limited in the reply letter along the enclosures, some issues have been
observed, which are summarized below:

A. Summary of different parties and relevant info:

[ﬁ Particulars : Description : "
Name of Asset Manager: : Vanguard Asset Management Limited
Name of the Fund Vanguard AML BD Finance Mutual Fund One
Name of Truste of the Fund : Bangladesh Genera! Insurance Company Ltd
Name Custodian of the Fund BRAC Bank Ltd. |
Letter of Intent from BSEC to AFC Health Ltd. as 29 November 2017

per their application dated 31 July 2017 for
raising paid-up capital

Name of the Company where the Asset Manager AFC Health Ltd.
made investment decision from the fund

Date of Offer request from AFC Health Ltd. to 05 December 2917
Asset Manager : |

Date of Application from Asset manager to Invest 06 December 2017
in AFC Health Ltd. '

Getting Approval from the Trustee 07 December 2017
Date of Consent of BSEC to raise capital of AFC 11 December 2017
Health Ltd. as per their application

Date of Investment 21 December 2017
Date of Ordinary Shares Subscription Agreement 21 December 217

Investor (Vanguard AML BD Finance Mutual Fund
One) Invested in the Company ‘AFC Health Ltd’as
Pre-IPO Investment. - '
Amount of Investment Total Tk 4.00 crore of total 32.00 lac ordinary
shares at Tk 10.00 face value and additional Tk
2.50 as share premium totaling to Tk 12.50 per

="
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share. : :
By two different money receipts of Tk 3.20 crore
and Tk 80 lac totaling to Tk 4.00 crore from the
bank account No: 1121469467001 of Vanguard AML
i BD Finance Mutual Fund One, o b
Approved investment Standard from BSEC At Tk 10.00 face value per ordinary share of ‘AFC
: Health Ltd. _
Assumed Illegal Transfers through showing As Tk 2.50 per share premium equivalent to K.
investment - | 112.50x 32,00,000) - (10.00 x 32,00,00 Tk
o 80,00,000 dated 21 December 2017
Assumed Liable Parties: i Assetmanager(Vanguard Asset Management |
~ Limited) of the fund namely ‘Vanguard AML BD |
| Finance Mutual Fund One’, i
ii. Trustee (Bangladesh General Tnsurance |
CompanyLtd) e O
| iii. AFC Health Ltd. (in where the investment made |
to from the fund) L e

B. As per the Letter of Intent issued from BSEC to AFC Health Ltd. dated 29 Novembéf 2017
The Commission is agreeable in principle to accord consent for raising the paid-up capitdl ofAiFE’.‘I s
Health Limited from Tk 70,00,00,000/- (Seventy crore only) to Tk 145,00,00,006/- {One hundrea

forty five crore only) by issuing 7,50,00,000 (Seventy five crore only) ordinary shares of Tk 10/-
each to the existing and other than existi shareholders of the company in cash consideration,

C. As per the ‘Consent for Rai'sfng of Paid-up Capital’ from BSEC to AFC Health Ltd. dated 11
December 2017 ' '

Quoted:

the Securities and Exchange Commission's consent under the provisions of the Securities and

Exchange Commission (Issue of Capital) Rules, 2001, for rising the paid-up capital of AFC Health

Limited from Tk 70.00.00.000 (Seventy crore only) to Tk 145.00.00.000 (One hundred forty fve
,000 crore only) by issuing 7.50,00,000 (Seven crore fifty

crore only) totaling 75,00,00,000 (Seventy five
lac only) ordinary shares of [ '
ompany in ca ider

The consent has been accorded subject to the condition that the company shall comply with l;hé’
relevant laws and regulatory requirements and shall also adhere to the following conditions
imposed under Section-2CC of the Securities and Exchange Ordinance. 1969.
wserwnsns 19, If the Company fails to comply with
any of the conditions as stated above, the Company would be subject to penal provisions under the
Securities and Exchange Ordinance, 1969 or any other related securities laws.........
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. AFC Health Ltd. offered to Vanguard Asset Management Limited the Ordinary shares of AFC
Health Ltd. at Tk 10/- mentioning the subject of ‘Offer to Participate in Capital Raising of AFC
Health Ltd.’ dated 05 December 2017.

. Later, Vanguard Asset Management Limited responded to AFC Health Ltd. dated 20 December

2017 to Invest in 32,00,000 Ordinary Shares of AFC Health Ltd. from Vanguard AML BD
Finance Mutual Fund One’ at an acqui ition price of Tk 12. er share lue Tk 1

+ However, in the Mmﬂm&mmmmm dated 21 December 2017 bgtmen
‘Vanguard AML BD Finance Mutual Fund One' it is noncedthatﬂlenfoﬂomngwag mentioned over
there, ; i . T

Quoted:

On the basis cf the representation of the Company, the Investor has offered to invest in the
Company by way of Subscription to 32,00,000 ordinary shares (hereinafter referred to ¢
Ordinary Shares) of the Company aggregating to up to BDT 4,0"!:),1?@000/{-(3&&1;@1&4

Crore Only). & ; i :

. The Company has accepted the offer of the Investor and accordingly the parties are desiro
entering into this Agreement (hereinafter referred to as this Agreement”) for recording the :
and conditions the total investment of up to BDT 4,00,00,000/- (Bangladesh Taka Four Crore
Only) in the Ordinary Shares in the Company. 2

.. The company [ARC Heqlth Ltd.) shall issue 32,00,000 Ordinary Shares in favor of IEPL;QASfl:éE af <

parvalue BDT 10 (Ten) per share at an issue price of BDT 12.50 (Taka twelve and Paisa Fy't_;;)) per
share. SRR

Unquoted:

- The money receipts of the investment in from ‘Vanguard AML BD Finance Mutual Fund One’
(Bank A/C No: 1121469467001) to AFC Health Ltd, show two copies in which the first one is of

Tk 3.20 crore and another one was Tk 80.00 lac totaling to (Tk 3.20 crore + Tk BGOOEac) or, Tk

4.00 crore which is very surprising and unusual, ' : TN ‘

The copy of money receipts should be a single receipt of Tk 4.00 crore. But the Asset Ma'nager e
(transferred tife money from Vanguard AML BD Finance Mutual Fund One’ (Bank A/C No:
112 1469467001) to AFC Health Ltd. at two different receipts of Tk 3.20 crore a_n& Tk8000 lac L
respectively. e s

« It posits that Vanguard Asset Management Limited intentionally manipulated the transf
‘Vanguard AML BD Finance Mutual Fund One’ to AFC Health Ltd. in two different tran:

And another "t'fi‘a'hsfei‘ of Tk 80.00 lac as share premium (Tk 2.50 per share X 32,00,000 i
shares) was done separately to hide the investment made in additional Tk 2.50 per sha
share premium, '

The investme;'lt 6f Tk 4.00 crore to AFC Health Ltd. has been reported in all the audited'ﬁna'n'
statements of ‘Vanguard AML BD Finance Mutual Fund One’ from 2017 to 2022.
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But the Audited Financial Statements of AFC Heqlth Ltd. dated 30 June 2019 show that there was
no share premium for the share issued by AFC Health Ltd.

This clearly indicates that some intentional and illegal transfers what could be of Tk 4.00 crore

f ium of Tk lac from the ‘Vanguard AML BD Finance Mutual Fund One’
was made to AFC Health Ltd.

J. Although in the letter of intent, the Commission gave consent of Tk 10.00 per share of the
existing and other than existing shareholders of the company, Vanguard Asset Management
Limited invested from ‘Vanguard AML BD Finance Mutual Fund One’ in 32.00 lac shares of AFC

Health Ltd. at acquisition price of Tk 12.50 (Tk 2.50 premium_ per share) per share

(32.00 lac shares x Tk 12.50 per share) Or, Tk 4.00 crore with -ﬁaéﬂﬂppibvé{faﬂpar’tjéz}p’faﬁ rin

capital raising of ‘AFC Health Ltd” from the Trustee of the Fund (Bangladesh Genei'ail Iﬁéuran_c_e :
Company Ltd.). Mentionable here that, the Trustee advised the Asset Manager in thét_letter as
per given following, ‘ : . :

Quoted:

All investments from Vanguard AML BD Finance Mutual Fund One should be ma‘derlin COmpl__iarice

with Securities and fif¥tfibe ¢ care shem (FrSgraer wt) R, 2003, Rf ¢¢ and R qu,

Please note that, we do not participate in any investment making decisions, so you are lﬁndgiy
requested to make investments in accordance with the above-mentioned clauses to ensure
compliance.” ;

Unguoied:

It is well understood that the Trustee (Bangladesh General Insurance Company Ltd)
knew all the matters but did not report to the Commission. o

Whereas, it is stated in Rf¥ 28(3), 38(9), 38 (8), 3B(Y), 28(3), ¢ of BIRFEABE ¢ w3y = (o 4 -
F1%) Rf¥aem, 2003 as follows: Lol 2

“381 BifFSe wh-wifirg |-

(R) ¥ B 2% 33478 Ao 0w (7 PSR Firww ke ELR Lok | atﬁﬁm Arl
“fvifere 22Terett wit 28w, wewie Se Gifs AR ety SRey sirate I
m?ﬁwa«?ﬁﬂww&wm?ﬁm LA

®) wmmatwmmwmmml

(¥) BIFS fSpraer wivsw fioaw oiong wwione SR a1 % RS 8 58 whm
!sﬁtmﬁwmvquﬁzmmﬁw 3

() Trprant Fivsy w1 v TMRiTs G5 7l @ aiﬁﬁwmwm

¥ oIt GifS fAfiss afc
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Violation: From the aforesaid activities of Trustee (Bangladesh General Insurance Company
Ltd.) has violated Rf¥ 38(3), 38(e), 38 (8), 38(8), 28(%), ev of FifFEhibw ¢ wawy RdEe
(ASgr¥ #1s) RRen, 3003 by investment of Tk 4.00 crore in 32.00 lac ordina
shares of AFC Health Ltd. at Tk 10.00 per share and Tk 2 50 share premium totalin

to Tk 12.50 per share,

g, St iictoy Rraea s1efe BiReoRbe Acars it STt R G TS ﬁsmmgiqoa -

3038 Wi Ry PIorS o0 b /3030/630 ARFY Bangladesh General Insurance Cbx‘x’_;p@nyij o
Limited (Trustee) (BGIC)- g wo, 2038 Ity Tt 2wdprg TS Toifys zre Sl |

SRS 2 BGIC a7 0% ww wnfieper wivts G, awhia, T BIFS; WY S oo, S
AR S RS 3, TR et s 99 s RIS CHET CAreAs, 26 (on behalf)
B 20 9 00, 038 ifiTe @ = BGIC/ TRUSTEE /2024-464 4T Fafife woy RUR LR oo

“We would like ¢ “=ke this opportunity to inform you that Bargladesh General Insurance

Company PLC (BGIC) is working as Trustee since the year 2000. BGIC not only is the first .
private sector Non-Life Insurance Company of Bangladesh but also took g ploneering
Initiative in acting as the Trustee of the first Mutual Fund floated by private initiaﬁ_'?é. L

We as Trustee of Vanguard AML BD Finance Mutual Fund One would like to inform the
Commission that as Trustee we have no right to interfere with any investment decision of =
the Asset Management Company (AMC). Clause number 4.2.13 of Va‘ngugrd AML BD

Finance Mutual Fund One Trust Deed states the following:

Quote: "The Trustee shall not participate in any decision-making process fd(f ;jn.vg;men;g |
of the Fund", Unquote ; o .

The above mentioned clause clearly prohibits the Trustee in the parﬁbipatfan" of qny' A
investment decision of the Fund The AMC's main objective is to manage the_izi‘ir stments
mutual funds and generate profits for the benefit of unit holders while comy 7\
13 7 (FEETRITRIS) AR s00s In regards to the investmen
Vanguard AMC BD Finance One in AFC Health Ltd, we would like to explicitly clar;
Honorable Commission that BGIC as trustee of the fund did not provide
investment in AFC Health Led, BGIC as trustee is in no position to provide ai
regarding a miitual fund’s investment. Our letter dated December 07, 2017 was merel
instruction to the AMC to make investment in compliance with RR ¢e ¢ fR ¢q o¢ Pt
GG P (ST 71%) RBI! 3003 The Trustee did not approve the investment in AF
Health Ltd, from the fund
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Furthermore we would like to clarify that BGIC & BSEC had the same information about
this investment in question from the fund during the period of investment. In this regard,
we would like to bring to your kind attention the attached letter from Vanguqrd AMC to
Bangladesh Securities Exchange Commission dated December 17, 2017 wherein the AMC
duly informed the Honorable Commission about their intention to participate in cdp-ital
raising of AFC Health LTD. Vanguard AMC clearly mentioned that they 'Were"going to
participate in the subscription Jor 32 lacs ordinary shares of AFC Health Ltd. at an
acquisition price of TK 12.50 each and further clarified that TK 2.50 would be premium per
share and the ,total_ihvestment_ amount would be TK.4.00 crore only. It is nignti‘qrgablé- h:'_ere
* that the Honorable Commission did ot raise any objec ion with the AMC's
invest in AFC Health Ltd during this time and this investment has been prevailing in the

fund with due reporting to the BSEC also. The audited financial statement submitted to the
Honorable Commission since the inception of this investment made from the fund also
reported the cost value of TK.4.00 crore, There was also no observation from the auditors i
regarding the premium paid. BGIC as trustee ‘would like to reiterate that as "t'lge truste of 4_
first private mutual fund floated in the year 2000, we have been continuously working to
ensure compliance of all mutual funds under our trusteeship. e

We do not believe that we had any additional information during the time of invg'str_jneht in
AFC Health Ltd. and there was no deliberate action of concealment of any information at
any time fror: our side BGIC as the first private Non-Life Insurance Company in Bangladesh :
alw-ays strives to ensure compliance and uphold its goodwill and reputation in the country.”

(@Y, Bangladesh General Instirance Company Limited (Trustee)-«7 Bfefie 3o @ SPTR AT

mwmmmmamwwmmmw
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