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LETTER OF TRANSMITTAL

Shareholders,

Bangladesh Bank,

Registrar of Joint Stock Companies & Firms,
Securities and Exchange Commission,
Dhaka Stock Exchange Limited, and
Chittagong Stock Exchange Limited.

Annual Report For The Year Ended December 31, 2013.

Dear Sir/Madam:

Enclosed herewith, please find, a copy of the Annual Report together with the audited financial
statements including consolidated and separate balance sheet as at December 31, 2013 and income
statements, cash flow statements and changes in equity statements for the year ended December 31,
2013 along with notes thereon of Bangladesh Finance And Investment Company Ltd. (BD Finance) and

its subsidiaries (BD Finance Securities Limited & BD Capital Holdings Limited) for your kind information
and record.

Thanking you,

Yours sincerely,

Anindya Sarkar ACS
Company Secretary







NOTICE OF THE
15™ ANNUAL GENERAL MEETING

Notice is hereby given to the shareholders of Bangladesh Finance And Investment Company Limited
that the 15th Annual General Meeting (AGM) will be held on Wednesday, June 18, 2014, at 10.30 AM at
Institution of Diploma Engineers, 160/A VIP Road, Kakrail, Dhaka to transact the following businesses:

1. To receive consider and adopt the Accounts for the year ended on December 31,
2013 and to approve the Report of the Directors and the Auditors’ thereon.

2. To declare Dividend out of the profits for the year ended on December 31, 2013 as
recommended by the Board of Directors.

3. To elect Directors in place of those who retire by rotation in accordance with the

provision of Articles 121, 126, 127 and 128 of the Articles of Association
of the Company.
4, To appoint Auditors for the year 2014 and to fix-up their remuneration.
5. To approve the appointment of Independent Director.

By order of the Board

Dated, Dhaka Anindya Sarkar ACS
June 02, 2014 Company Secretary
NOTES:

a) The Record Date: May 12, 2014

b) The shareholders’ names appearing in the Register of Members of the Company or in
the Depository on the Record Date will be eligible to attend the AGM and receive
the dividend.

C) Any member of the Company eligible to attend and vote at the general meeting may
appoint a proxy to attend and vote on his/her behalf.

d) The proxy form duly filled in and signed by the Member and stamped must be
submitted at the Registered Office of the Company at least 48 hours before
the meeting.

e) Members are requested to notify the changes of address, if any, well in time. For BO
Alc holders, the same to be rectified through their respective Depository Participants.

ANNUAL REPOF






VISION

To be most innovative financial services provider
in the country with special focus on creating value
for all stakeholders.
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MISSION

Quality growth through a committed team of
professionals towards excellence of knowledge,
process, system & structure.
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STRATEGIC OBJECTIVE

Grow & diversify products range

Optimize stakeholders’ value

Diversify funding sources

Consolidate investment banking

Optimize distribution point

Developing & maintaining long term
relationship with clients

Responding quickly to utilize opportunities

ANNUAL REPORT 2013






L L L L L L L L L

CORE VALUES

Integrity

Customer focus
Trust & respect
Equal opportunity
Transparency
Teamwork

Diversity
Relationship forever

Professional excellence

ANNUAL REPORT 2013






L

L L L L

CODE OF CONDUCT
AND ETHICS

Our Code of Conduct is guided by our Ethical
Principle which is also the reflection of our
Corporate Values. In principle BD Finance follows
the following key themes:

We honor our Code;

We act with integrity, dignity & ethical manner;
We encourage others to perform professional
obligations;

We are fair and honest to our communications;
We deliver services according to BD Finance
policies & professional standards;

We disclose all relevant information;

We respect laws and regulations;

We value our communities;

We emphasis to optimize Stakeholder’s value;

ANNUAL REPORT 2013
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BD FINANCE AT A GLANCE

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. The Company is on the verge of
commencing operation.
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KEY MILESTONES

Incorporation of the Company

License from Bangladesh Bank as financial Institution
Commencement of Business

Date of Commercial Operation

Date of First Branch opening in Chittagong
Date of Second Branch opening at Bangshal
Date of Initial Public Offering

Listing on Dhaka Stock Exchange

Listing on Chittagong Stock Exchange
Trading on DSE &CSE

Trading Code

Equity Participation in BD Finance Securities Ltd.

Equity Participation in BD Finance Capital Holdings Ltd.

Sponsor of BD Finance Mutual Fund one

May 10,1999
December 22, 1999
May 10,1999
February 15,2000
July 12, 2005

June 08, 2010

June 10, 2007
September 06, 2007
August 28, 2007
September 11, 2007
BDFINANCE
December 28,2010
August 10,2011

April 21, 2013 (Proposed)
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CORPORATE INFORMATION

Registered Name of the Company

Legal Form

Company Registration Number
Bangladesh Bank License Number

Corporate Head Office

Chittagong Branch

Bangshal Branch

Sylhet Branch (Proposed)

Uttara Branch (Proposed)

Head Office of First Subsidiary

Head Office of Second Subsidiary

Bangladesh Finance And Investment Company Limited

A public limited company listed both in Dhaka and
Chittagong Stock Exchange

C- 37695. (1995)/99
FID(L)/23

Baitul Hossain Building (2nd floor)

27, Dilkusha C/A, Dhaka-1000, Bangladesh
Phone: +88-02-7114493, 7114489, 9559146
Fax: +88-02-9566493.

E-mail: info@bdfinance.net

Website: www.bdfinance.com.bd

Osman Court (2nd floor)

70, Agrabad C/A, Chittagong
Phone: +88-031-2510234

Fax: +88-031-2526564

Hot Line: +88-01618-448922
E-mail: info.ctg@bdfinance.net

5, Bangshal Lane, North South Road (Old),
57 Syed Nazrul Islam Sharani (new), Dhaka
Phone: +88-02-9513973

Hot Line: +88-01618-448923

E-mail: info@bdfinance.net

Firoz Center, (5th Floor),

891/Ka, Chouhatta,

Sylhet Sadar-3100

Hot Line: +88-01618-448942
e-mail: info.sylhet@bdfinance.net

Zeenat Center-2, 5th Floor,

Plot No. 111/4, Road No 7, Sector No. 4,
Uttara, Dhaka-1230

Hot Line: +88-01618-448941

e-mail: info.uttara@bdfinance.net

BD Finance Securities Limited

64, Motijheel C/A (2nd Floor), Dhaka-1000.
Tel: +88-02-9511 094,9554592

E-mail: info@bdsecurities.net

BD Finance Capital Holdings Limited

64, Motijheel C/A (2nd Floor), Dhaka-1000.
Tel: +88-02-7122165,9553967

Hot Line: +88-01618-448925



Auditors

Compliance Auditors

Tax Consultant

Legal Advisor

Membership

Principal Bankers

M/s. Hoda Vasi Chowdhury & Co.
BTMC Bhaban (8th Level)

7-9 Kazi Najrul Islam Avenue
Karwan Bazar C/A, Dhaka-1217

M/S Nurul Faruk Hasan & Co.
JHK Windcel, Level 4

KA-90, Progoti Sarani
Dhaka- 1229

Khandaker & Associates
Room No. 4/3, (4th floor) 73, Kakrail, Dhaka.

Mr. Md. Nuruzzaman
Barrister-at-law

Capital Law Chamber

Unit # 22B, City Centre (22nd Floor)
103 Motijheel C/A, Dhaka-1000

Mr. Syed Sanaul Haque
Advocate

Haque & Associates
Green Heaven (8th Floor)
3/48, Purana Paltan
Dhaka-1000.

Associations:

Bangladesh Leasing and Finance Companies Association (BLFCA)
Bangladesh Association of Publicly Listed Companies (BAPLC )
Dhaka Chamber of Commerce & Industry (DCCI)

Bank Alfalah Limited
BRAC Bank Limited
Mercantile Bank Limited
Mutual Trust Bank Ltd.
ONE Bank Limited
Prime Bank Limited
Rupali Bank Limited
Shabhjalal Islami Bank Ltd.
Sonali Bank Limited
Southeast Bank Limited
Standard Bank Limited
Uttara Bank Limited
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BOARD OF DIRECTORS

Chairman

Mr. Manwar Hossain
Nominated by Anwar Steel Mills Limited

Vice Chairman

Mr. Hossain Khaled
Nominated by Anwar Jute Spinning Mills Limited

Directors
Mr. Geasuddin Ahmed

Mr. S.M. Didarul Alam
Mr. Md. Imtiaz

Mr. Syed Tareq Akbar Ally
Nominated by Khaled Iron & Steel Mills Limited

Mr. Yousuf Aman
Nominated by Anwar Silk Mills Limited

Mr. Mohammad Shahin Alam
Nominated by Hossain Dyeing & Printing Mills Limited

Mrs. Shahnaz Rashid
Nominated by Anwar Steel Mills Limited

Mrs. Rashida Youshuf
Nominated by Mehmud Industries (Pvt.) Limited

Mr. Haider Ahmed Khan, FCA
Independent Director

Mr. A.K.M. Shamsuddin
Independent Director

Mr. Ansar Uddin Ahmed
Independent Director

Mr. Mafizuddin Sarker
Managing Director & CEO

ANNUAL REPORT 201¢




BRIEF PROFILE OF THE DIRECTORS

Mr. Manwar Hossain
Chairman
Nominated by Anwar Steel Mills Ltd.
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Mr. Manwar is the Group Managing Director of Anwar Group. After having
completed BBA & MBA from University of New Hampshire, USA in 1993, he
joined the family conglomerate - Anwar Group of Industries(AGI) — during
1994. His business skills & entrepreneurial spirit has fetched him greater
responsibilities to lead the conglomerate as its Managing Director under the
umbrella of his dynamic father Al-haj Anwar Hossain. With over 200 years of
family business heritage, Anwar Group comprises of several manufacturing industries namely Anwar
Cement Ltd., Anwar Ispat Ltd., A-One Polymer Ltd., Anwar Landmark Ltd., AG Automobiles Ltd., Anwar
Silk Mills Ltd., Anwar Jute Spinning Mills Ltd., Hossain Dyeing &Printing Mills Ltd., Anwar Cement
Sheet Ltd. and Mehmud Industries (Pvt.) Ltd. His contribution in banking and Financial Institution is also
noteworthy. As former Director of the City Bank Ltd., he has made substantial contribution to the growth
of the Bank. He was elected as the youngest Vice Chairman in Banking Sector in the Board of the City
Bank Ltd. in 1999 - 2000. He is also a Director of Bangladesh Commerce Bank Ltd.

Mr. Hossain Khaled
Vice Chairman
Nominated by Anwar Jute Spinning Mills Ltd.

Mr. Hossain Khaled is a versatile new generation business personality
who requires no introduction. Educated with a BBA in Accounting from the
University of Toledo, Ohio and MBA degree in International Banking from
Texas A & M University (TAMU), Texas, USA, Mr. Khaled joined the family
conglomerate during the year 2000. Since then he has held and led very
successfully many portfolios, among which mentionable are his success
as the youngest President of Dhaka Chamber of Commerce & Industry,
Co Chairman of Bangladesh Better Business Forum, one of the Managing
Directors of Anwar Group. He is an icon among young businessmen and his
success is a source of inspiration to other budding entrepreneurs.

Mr. Geasuddin Ahmed

Director

Mr. Geasuddin Ahmed, a science graduate, is Chairman of British American
International School, Managing Director of Dhaka Complex (Pvt.) Ltd.,
Buy & Sale Trading Company Ltd., proprietor of Mamata Enterprise and
also associated with number of socio-cultural organizations. He is the
past Director of The Dhaka Chamber of Commerce & Industry and former
Secretary General of Dhaka Metropolitan Film Exhibitors. Mr. Ahmed is a third
generation businessman from a traditional business family. His father Late
Mohammad Hossain started his business at Adamjee Nagar, Narayangan;j in
1953 and was engaged in trading of yarn, coal and in wholesale business.
His grand father Late Sheikh Mohiuddin was involved in agro product trading
business at Bikrampur in early 1900s.

ANNUAL REPORT 2013




Mr. S.M. Didarul Alam M.P.

Director

Mr. S. M. Didarul Alam is one of the Directors of Golden Oxygen Ltd., Al-Haj
Mostafa-Hakim Cement Industries Ltd., Al-Haj Mostafa Hakim Housing and
Real Estate Ltd., Mutual Jute Spinners Ltd., Modhumoti Bank Ltd.,Taher &
Co. Lid., Chittagong Chamber of Commerce & Industries Ltd., Mr. Alam is
also a social worker.

Mr. Md Imtiaz

Director

Imtiyaj Steel and Precious Steel Corporation.
s
™

Mr. Syed Tareq Akbar Ally

Director
Nominated by Khaled Iron & Steels Ltd.

Mr. Syed Tareq Akbar Ally is a commerce graduate and a businessman having
interests in several enterprises in the ready made garments and trading
sectors. He has traveled many counties of the world and is associated with
various social welfare activities.

Mr. Yousuf Aman
Director
Nominated by Anwar Silk Mills Ltd.

Md. Imtiaz is a capable business entrepreneur. He is also the proprietor of

- -
Mr. Yousuf Aman holds a B.A. (Hon’s) degree in Business with major in
F Marketing. He is new generation businessman and is associated with the
- business activities of Anwar Group of Industries.
7
ol
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Mr. Mohammad Shahin Alam

Director
Nominated by Hossain Dyeing &Printing Mills ltd.

Mr. Mohammad Shahin Alam, a young businessman, is son of Haji Md. Abu
Taher, arenowned businessman and Chairman of Taher Group of Companies
of Chittagong. Mr. Alam has obtained his MBA degree from South Eastern
University, UK and is one of the Directors of Al-Haj Mostafa-Hakim Cement
Industries Ltd., Golden Oxygen Ltd., Al-Haj Mostafa-Hakim Housing & Real
Estate Ltd., Eagle Star Rextile Mills Ltd. and Mutual Jute Spinners Ltd. He
was also a Director of Chittagong Chamber of Commerce & Industries.

Mrs. Shahnaz Rashid

Director
Nominated by Anwar Steel Mills Ltd.

Mrs. Shahnaz Rashid is a graduate and is associated with the business
activities of Anwar Group of Industries.

Mrs. Rashida Youshuf

Director
Nominated by Mehmud Industries (Pvt.) Ltd.

Mrs. Rashida Youshuf is the wife of Haji Md. Yousuf, a reputed businessman
of Nazirabazar in old Dhaka city. As a philanthropist she participates in many
social welfare activities of the locality.

Mr. Haider Ahmed Khan, FCA

Independent Director

Mr. Haider Ahmed Khan, B.Com (Hon’s) and M. Com, Fellow Member of
the Institute of Chartered Accountants of Bangladesh (ICAB), Partner of
Ahmed Khan & Co., Chartered Accountants. He is the Chairman of MM Agro
Enterprises Ltd., Director of Mifkif Apparel Ltd., Flower Fashions Ltd., and
Seasons Dresses Ltd. and also Independent Director of Metro Spinning Ltd.

Q0
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Mr. A. K. M. Shamsuddin

Independent Director

Mr. Shamsuddin is a former Secretary and High Commissioner and
Permanent Representative of Bangladesh to the United Nation’s Environment
Program (UNEP) and UN Habitat. He held different important positions in the
government including Secretary, Ministry of Primary and Mass Education.
During his diplomatic tenure Mr. Shamsuddin was elected as Vice Chairman
of the Asian Group in UNEP for two consecutive terms.

Mr. Ansar Uddin Ahmed

Independent Director

He is a son of a very renowned Teacher of the country. He has graduated
and post graduated from Dhaka University. He joined Bangladesh Bank as
Assistant Director through Public Service Commission. He served Bangladesh
Bank for about 25 years and lastly he held the post of General Manager in
different departments. During his tenure at Bangladesh Bank, Mr. Ahmed
passed Master degree in Financial Economics from the University of Wales,
UK. After voluntary retirement from Bangladesh Bank, he joined as Deputy
Managing Director of Pubali Bank. Subsequently, he served as Managing
Director of National Housing Finance and Investment Ltd. & Bangladesh
Industrial Finance Co. Ltd. Mr. Ahmed is a Freedom Fighter.

Mr. Mafizuddin Sarker
Managing Director & CEO

Mr. Mafizuddin Sarker, Managing Director & CEO, has over 35 years of
experience in Financial Market. He started his careerin 1976 with Bangladesh
Shilpa Rin Shangstha and thereafter he joined IDLC Finance Limited and
served there for 13 years in various key positions including General Manger till
he joined International Leasing and Financial Services Limited as Managing
Director in 1998. He also served Lanka Bangla Finance Limited as Managing
Director. He joined Bangladesh Finance And Investment Company Limited as
Managing Director & CEO on October 11, 2011. He is the former Chairman of
Bangladesh Leasing & Finance Companies Association (BLFCA) and former
Vice President of Asian Financial Services Association (AFSA). Mr. Sarker is an MBA from the Institute
of Business Administration (IBA), University of Dhaka.
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COMMITTEES OF THE
BOARD AND MANAGEMENT

BOARD COMMITTEE

EXECUTIVE COMMITTEE

Mr. Hossain Khaled

Mr. Geasuddin Ahmed

Mr. Syed Tareq Akber Ally

Mr. Haider Ahmed Khan, FCA
Mr. A.K.M. Samsuddin

Mr. Mafizuddin Sarker

Mr. Anindya Sarkar ACS

AUDIT COMMITTEE

Mr. Haider Ahmed Khan, FCA
Mr. Hossain Khaled

Mr. Geasuddin Ahmed

Mrs. Shahnaz Rashid

Mr. Md Imtiaz

Mr. Yousuf Aman

Mr. Anindya Sarkar ACS

MANAGEMENT COMMITTEE
MANAGEMENT COMMITTEE (MANCOM)

Mafizuddin Sarker

Managing Director & CEO

Chowdhury Khaled Saifullah

Deputy Managing Director

Md. Abdul Wadud Khan

Head of Credit Risk Management (CRM)
Shah M. Badar Uddin

Senior Vice President & Head of Treasury Department
Mohammad Liton Miah FCA

Vice President & CFO

Sumon C. Karmokar

Senior Assistant Vice President & Head of Investment Department

S.M. Shafique

Assistant Vice President & Head of Recovery Department.
Md. Sajjadur Rahman Bhuiyan

Assistant Vice President & Head of ICC

Chairman

Member

Member

Member

Member

Member

Member Secretary

Chairman

Member

Member

Member

Member

Member

Member Secretary

Chairman

Member Secretary
Member

Member

Member

Member

Member

Member
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Anindya Sarkar ACS Member
FAVP & Company Secretary

Buddha Dev Sarker Member
Chief Techonology Officer (CTO)

Mohammed Ahsan Ullah Member
Managing Director & CEO, BD Finance Capital Holdings Ltd.

Barun Prasad Paul Member

Chief Operating Officer, BD Finance Securities Limited

ASSET LIABILITY MANAGEMENT COMMITTEE (ALCO)

Mafizuddin Sarker Chairman
Managing Director & CEO

Shah M. Badar Uddin Member Secretary
Senior Vice President & Head of Treasury Department

Chowdhury Khaled Saifullah Member
Deputy Managing Director

Md. Abdul Wadud Khan Member
Head of Credit Risk Management (CRM)

Mohammad Liton Miah FCA Member
Vice President & CFO

Sumon C. Karmokar Member
Senior Assistant Vice President & Head of Investment Department

S.M. Shafique Member
Assistant Vice President & Head of Recovery Department

Md. Rafiqul Amin Member

First Assistant Vice President & Head of Accounts Department

CREDIT EVALUATION COMMITTEE (CEC)

Chowdhury Khaled Saifullah Chairman
Deputy Managing Director

Sumon C. Karmokar Member Secretary
Senior Assistant Vice President & Head of Investment Department

S.M. Shafique Member
Assistant Vice President & Head of Recovery Department

Md. Abdul Wadud Khan Member
Head of Credit Risk Management (CRM)

Pulak Chaudhuri Member
First Assistant Vice President & Head of Corporate Finance Department

Md. Abdus Samad Member
Senior Executive Office & Head of Retail Finance Department

Bishwaijit Saha Member
Senior Executive Officer & Head of Channel Financing Department

Md. Salauddin Member

Officer & Head of SME Department

N
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BASEL IMPLEMENTATION COMMITTEE

Mafizuddin Sarker

Managing Director & CEO

Mohammad Liton Miah FCA

Vice President & CFO

Chowdhury Khaled Saifullah

Deputy Managing Director

Md. Abdul Wadud Khan

Head of Credit Risk Management (CRM)

Sumon C. Karmokar

Senior Assistant Vice President & Head of Investment Department
S.M. Shafique

Assistant Vice President & Head of Recovery Department

Md. Sajjadur Rahman Bhuiyan

Assistant Vice President & Head of ICC

Md. Rafiqul Amin

First Assistant Vice President & Head of Accounts Department.

RISK MANAGEMENT FORUM

Md. Abdul Wadud Khan

Head of Credit Risk Management (CRM)

S.M. Shafique

Assistant Vice President & Head of Recovery Department

Shah M. Badar Uddin

Senior Vice President & Head of Treasury Department
Mohammad Liton Miah FCA

Vice President & CFO

Sumon C. Karmokar

Senior Assistant Vice President & Head of Investment Department

RISK ANALYSIS UNIT

Md. Rafiqul Amin

First Assistant Vice President & Head of Accounts Department
Md. Ali Hossain

Senior Executive Officer & Head of Legal Department
Mohammad Abu Bakar Siddique

Executive & Head of MIS

Buddha Dev Sarker

Chief Technology Officer (CTO)

Chairman

Member Secretary

Member

Member

Member

Member

Member

Member

Chairman

Member Secretary

Member

Member

Member

Chairman

Member

Member

Member
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HR COMMITTEE

Mafizuddin Sarker

Managing Director & CEO
Anindya Sarkar ACS

FAVP & Company Secretary
Chowdhury Khaled Saifullah
Deputy Managing Director

Md. Emran Hossain

Executive Officer & Head of Admin
Mohammad Liton Miah FCA
Vice President & CFO

INTERNAL CONTROL & COMPLIANCE COMMITTEE

Mafizuddin Sarker

Managing Director & CEO

Md. Sajjadur Rahman Bhuiyan

Assistant Vice President & Head of ICC

Chowdhury Khaled Saifullah

Deputy Managing Director

Md. Abdul Wadud Khan

Head of Credit Risk Management (CRM)

Shah M. Badar Uddin

Senior Vice President & Head of Treasury Department
Mohammad Liton Miah FCA

Vice President & CFO

Sumon C. Karmokar

Senior Assistant Vice President & Head of Investment Department
S.M. Shafique

Assistant Vice President & Head of Recovery Department

CORPORATE GOVERNANCE COMMITTEE

Mafizuddin Sarker

Managing Director & CEO
Anindya Sarkar ACS

FAVP & Company Secretary
Chowdhury Khaled Saifullah
Deputy Managing Director
Mohammad Liton Miah FCA
Vice President & CFO

Md. Sajjadur Rahman Bhuiyan
Assistant Vice President & Head of ICC
Md. Emran Hossain

Executive Officer & Head of Admin

Chairman

Member Secretary
Member

Member

Member

Chairman

Member Secretary
Member

Member

Member

Member

Member

Member

Chairman

Member Secretary
Member

Member

Member

Member



IT COMMITTEE

Md. Abdul Wadud Khan

Head of Credit Risk Management (CRM)
Buddha Dev Sarker

Chief Technology Officer (CTO)
Mohammad Liton Miah FCA

Vice President & CFO

Md. Sajjadur Rahman Bhuiyan
Assistant Vice President & Head of ICC
Md. Saiful Arefin (Jitu)

Assistant Officer (IT)

NATIONAL INTEGRITY COMMITTEE

Chowdhury Khaled Saifullah

Deputy Managing Director

Md. Sajjadur Rahman Bhuiyan

Assistant Vice President & Head of ICC

Shah M. Badar Uddin

Senior Vice President & Head of Treasury Department
Mohammad Liton Miah, FCA

Vice President & CFO

Sumon C. Karmokar

Senior Assistant Vice President & Head of Investment Department

GREEN BANKING & CSR UNIT

1. Mr. Syed Tareq Akbar Ally, Director of Board — Chairman
2. Mr. Chowdhury Khaled Saifullah, DMD — Head Of Unit
3. Mr. Md. Abdul Wadud Khan, SVP- Member

4, Mr. Mohammad Liton Miah FCA, CFO- Member

5. Mr. Sumon C. Karmokar, SAVP- Member

6. Mr. Md. Sajjadur Rahman, AVP- Member

Chairman

Member Secretary

Member

Member

Member

Focal Point

Member Secretary

Member

Member

Member




ANTI MONEY LAUNDERING/COMBAT TERRORIST FINANCING :

CENTRAL COMPLIANCE UNIT (CCU)

CAMLCO

1. Mr. Chowdhury Khaled Saifullah, DMD — CAMLCO
2. Mr. Md. Abdul Wadud Khan, SVP- DCAMLCO

3. Mr. Shah M. Badar Uddin, SVP- Member

4. Mr. Sumon C. Karmokar, SAVP- Member

5. Mr. Md. Sajjadur Rahman, AVP- Member

BRANCH COMPLIANCE UNIT (BCU)
BAMLCO

1. Mr. Hossain Al Masud, FAVP- BAMLCO
BD-Finance, Chittagong

2. Mr. Shiva Shakher Mondal, SEO- BAMLCO
BD-Finance, Bangshal
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MANAGEMENT TEAM

Mr. Mafizuddin Sarker
Managing Director & CEO

Mr. Chowdhury Khaled Saifullah
Deputy Managing Director

Mr. Md. Abdul Wadud Khan
Head of Risk Management Forum

Mr. M Badar Uddin
Senior Vice President & Head of Treasury

Mr. Mohammad Liton Miah FCA
Vice President & CFO

Mr. Sumon C. Karmokar
SAVP & Head of Investment Division

Mr. S.M. Shafique
Assistant Vice President & Head of Recovery

Mr. Md. Sajjadur Rahman Bhuiyan
Assistant Vice President & Head of ICC

Mr. Anindya Sarkar ACS
FAVP & Company Secretary

Mr. Md. Hossain Al Masud
First Assistant Vice President & Branch-In-Charge, Chittagong

Mr. Md. Rafiqul Amin
First Assistant Vice President & Head of Accounts

Mr. Pulak Chaudhuri
First Assistant Vice President & Head of Corporate Finance

Mr. Ahammad Ali
First Assistant Vice President (Treasury)

Mr. Buddha Dev Sarker
Chief Technology Officer (CTO)
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STATEMENT OF RISK MANAGEMENT

Risks are usually defined by the adverse impact on profitability of several distinct sources of uncertainty.
While the types and degree of risks an organization may be exposed to depend upon a number of fac-
tors such as its size, complexity of business activities, volume etc. Risk is measured in terms of conse-
quences and likelihood combined to arrive at a risk rating from Low to Very High. Risk management is
the process of identification, analysis, quantification and mitigation of uncertainty in investment decision-
making. As the outcomes of business activities are uncertain, some element of risk is inherent in every
business. Inadequate risk management can result in severe consequences for companies as well as in-
dividuals. While it is impossible that companies remove all risk from the organization, it is important that
they properly understand and manage the risks that they are willing to accept in the context of the overall
corporate strategy. The management of the company is primarily responsible for risk management, but
the board of directors, internal auditor, external auditor, and general counsel also play critical and vital
roles. Generally the Non-Banking Financial Institutions are mainly exposed to Credit Risk, Market Risk,
Liquidity Risk and Operational risks.

Risk Management Process

Risk Assessment

Risk Identification

v
Risk Analysis

v

Risk Evaluation =
= Unacceptable| =~
=l =
5 ]
2 Risk Control §
=
£ Risk Reduction 3
S g
x Risk Acceptance < )
2

+
( Output/ Result of the quality
Risk Management Process
Risk Review

Review Events




Risk Management Process:

This comprises of several well established attempts ,exercises, calculations and considerations to assess
various risk, their assessment, identification and extent of severity. Inherited risks once pin pointed, are
analyzed finally evaluated with due diligence. Subsequently risk reductions/ hedging are considered for
acceptability or otherwise to mitigate risk at an acceptable level to make the exposure safe, secure for
acceptable performance and regular return with least infection.

Managing Credit Risk:

Credit risk is the probability that a counter party fails to meet obligation in accordance with agreed terms.

Credit risk does not arise only when a borrower defaults on payment of a loan but also when its repayment
capability declines. The goal of credit risk management is to maximize the risk-adjusted rate of return
by maintaining credit risk exposure within acceptable parameters. We manage the credit risk inherent
in the entire portfolio as well as the risk in individual credits or transactions. The effective management
of credit risk is a critical component of a comprehensive approach to risk management and essential to
the long term success of any financial institution. The Company has segregated duties for the officers
involved in Credit Risk Management (CRM) basically to assess inherited risk, its coverage by adequate
collateral and fulfilment of regulatory compliance before the final sanctions are made. Credit evaluation,
credit administration and credit monitoring and recovery functions are segregated for effective Credit
Administration and Recovery purposes respectively. Special recovery team has also been formed to
handle the delinquent borrowers in timely manner.

Managing Liquidity Risk:

Liquidity is essential for the viability of every financial institution. The risk arises when the company fails
to mitigate its financial obligation when they fall due. Poor liquidity risk management can result in high
financing costs and difficulty in liquidating assets at fair value. The risk can increase if a financial institution’s
reputation is affected. Considering the impact of liquidity risk BD Finance integrated liquidity risk to its risk
management framework and adopt a liquidity risk management strategy tailored to its overall risk profile,
as well as a reliable policy and procedures for identifying, assessing, quantifying, controlling, mitigating
and monitoring liquidity risk. BD Finance also has a contingency plan in the event of liquidity problems.

Managing Market Risk:

Market Risk may be defined as the possibility of loss to the Financial Institutions caused by the changes
in the market variables. It is the risk that the value of on or off-balance sheet positions will be adversely
affected by movements in equity and interest rates in markets, currency exchange rates and commodity
prices. Market risk is the risk to Fls earnings and capital due to changes in the market level of interest
rates or prices of securities, foreign exchange and equities, as well as the volatilities of those prices. BD
Finance established a comprehensive and dynamic frame work for measuring, monitoring and Managing
liquidity, interest rate and equity that is closely integrated with the business strategy. Scenario analysis
and stress testing is yet another tool used by BD Finance to assess areas of potential problems in a
given portfolio.

Managing Operational Risk:

Operational risk is the risk of direct or indirect loss or damage resulting from inadequate or failed internal
Control systems, processes and people. Strategic risk, reputation risk, legal risk and compliance risk are
also considered under operational risk. Operational risk is therefore inherent in all activities within the
Company. The objective in managing operational risk is to establish sound control practices to increase
the efficiency and effectiveness of the company’s resources, minimize losses and utilize opportunities.
BD Finance is developing appropriate risk mitigation and internal controls procedures in accordance with
regulatory guidelines such a way that residual risk is mitigated to the acceptable level.
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STATEMENT ON CORPORATE GOVERNANCE

As part of good corporate governance BD Finance follows policies and practices for ensuring accountability
and transparency in its operations and reporting systems through a set of the relationships amongst the
Board, senior management and shareholders as well as to protect the interests of all stakeholders.
These policies and practices have been developed in line with the best governance practices complying
requirement in relevant notification of Bangladesh Securities & Exchange Commission (BSEC) and
Bangladesh Bank Guidelines in this respect. Corporate governance provides the structure through
which the objectives of the company are set and the means of attaining those objectives and monitoring
the performances are determined as a continuing process.

Constitution of the Board of Directors

The Board of BD Finance is constituted with twelve members including one Independent Director. The
members of the Board of Directors have appropriate educational background, knowledge, experience
and personal attributes that enable the directors, individually and the Board, collectively, to discharge
their responsibilities and duties effectively, performs their role, understand the business of the Company,
apply their judgments and assess the performance of the Management. The Board of Directors ensures
that the activities of the Company are always conducted with adherence to strict ethical standards,
regulatory compliances and in the best interests of the stakeholders.

The Directors are appointed by the shareholders in the Annual General Meeting (AGM) and casual
vacancies, if any, are filled up by the Board in accordance with the stipulations of the Companies Act,
1994, Articles of the Company and the SEC rules. One-third members of the Board (those directors
being the longest period in office) retire from office every year at the annual general meeting as per
provision in Articles of Association but they remain eligible for re-election. The independent director is
appointed as per requirement of the SEC vide notification no. SEC/CMRRCD/2006-158/134/Admin/44,
dated August 07, 2012 by the Board of Directors.

Role of the Board

The Board’s main roles are to determine Company’s objectives and strategies, provide entrepreneurial
leadership for the Company to create value for shareholders and to ensure that the necessary financial
and other resources are available to enable the Company to meet these objectives. The specific
responsibilities of the Board include the approval of all information supplied to shareholders in the annual
and interim accounts, the setting of Company strategies, approve annual budgets, review operational
and financial performance, approve capital expenditures, set the borrowing limits, treasury policy, review
the Company’s systems of financial control and risk management, ensure that appropriate management
development and succession plans are in place, approve appointments to the Board and ensure that a
satisfactory dialogue takes place with shareholders over the Company’s results and its aspirations for
the future. The Board duly complies with the guidelines issued by Bangladesh Bank with regard to their
responsibility and accountability.

Chairman of the Board

The members of the Board elect one of their number as Chairman of the Board.



Role of the Chairman

The Chairman leads the Board in determination of its strategy and achievement of its objectives. The
Chairman serves as the primary link between the Board and management and works with the Managing
Director and Company Secretary to set the agenda for Board meetings. He chairs all the Board meetings
and leads the Board in its oversight of the management. The Chairman is responsible for ensuring that
the Directors receive accurate, timely and clear information but he has no engagement in the day-to-day
business of the Company.

Chairman of the Board and Managing Director of the Company to be
different persons

The responsibilities of the Chairman and the Managing Director of the Company are separate. The
Chairman is a Non-executive Director while the Managing Director is an Executive Director.

Role of the Managing Director

The Managing Director is responsible for running the business and for formulating and implementing
Board’s strategy and policy. He also has direct charge and overall control of the Company on a day-to-
day basis and is accountable to the Board for the financial and operational performance of the Company.

Role of the Company Secretary

The Company Secretary is responsible for ensuring proper information flow within the Board and its
Committees and between the senior management and Board Directors on governance matters and for
all regulatory compliances of the company.

Board Committees

The Board has established two permanent Board Committees i.e. Executive Committee and Audit
Committee to assist advice and make recommendations to the Board on matters falling within their
respective responsibilities as per BSEC and Bangladesh Bank guideline.

Executive Committee & its role

Executive Committee comprises of five members and is headed by a Director. The Rules of the Executive
Committee is framed by the Board. The matters related to ordinary business operations of the Company
and the matters that the Board of Directors from time to time authorizes are vested in this Committee.
This Committee assists the Board, and thereby the Company, in taking prompt decisions to any changes
in the market place as they occur.

Audit Committee & its role

Audit Committee is constituted by the Board as an independent body with the independent director as
its Chairman. The present Committee has four other directors as its members. The terms of reference
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of the Audit Committee clearly lays down its authority, responsibility and specific duties. Its scope of
work encompasses overseeing and monitoring the accounting and financial statements, evaluate
the adequacy and efficacy of the control systems of the company and is empowered, among other
things, to examine any matter relating to the financial affairs of the Company and to review all audit and
inspection programs, control systems and procedures, accounting policies and adherence to compliance
requirements, etc. It is required to follow the ICC guidelines of BB.

Management Committees

The Managing Director & CEO is assisted by different Committees constituted with members from the
Management Team. Each committee performs within its delegated authorities and scope of works.

These Committees are as under:

Management Committee (MANCOM)

Credit Evaluation Committee (CEC)

Asset Liability Management Committee (ALCO)
BASEL Implementation Committee

Anti-Money Laundering Compliance Committee
Internal Control & Compliance Committee
Corporate Governance Committee

HR Committee

Risk Management Forum (RMF) & Risk Assessment Unit (RAU)
IT Committee

National Integrity Committee

Green Banking & CSR Unit

Anti Money Laundering/Combat Terrorist Financing
Central Compliance Unit (CCU)

CAMLCO

Branch Compliance Unit (BCU)

BAMLCO

The CEO heads the Management Committee (MANCOM), the highest committee of the management
of the Company.

Related Party Transactions

Due care is taken in conducting necessary checks/verifications prior to Company’s entering into credit
and non-credit transactions to determine whether the counter party is a related party as per applicable
regulations for related party transactions for Fls and listed Companies to ensure required compliances



and all credit facilities to related parties are monitored regularly. Notes related party transactions as at
December 31, 2013 are given in Note: 42 of Notes to the Financial Statements on page no. 135

Internal Control & Compliance

Company’sinternal auditis on independent function reporting to the Audit Committee but it administratively
reports to the Managing Director who actually facilitates the day-to-day functioning of the internal audit as
it is required to have access to any and all of Company’s documents, records, properties and personnel
including Board members. The internal audit activity of the Company conforms to Standards on Auditing
and ICC guidelines of the regulatory authorities.

The scope of Internal Audit encompasses the examination and evaluation of the adequacy and
effectiveness of the system of internal controls, risk management procedures, governance processes of
the Company. It also assesses the quality of performance in carrying out assigned responsibilities. All
Internal Audit, Risk Management and Legal & Compliance functions are meant to provide an oversight on
controls and risks within the Company through a system of internal controls based on an organizational
and policy framework that defines the responsibilities and reporting lines of all the units.

Appointment of external auditors

The Board of Directors recommends for appointment of Auditors for financial year based on the
proposal of the Board Audit Committee to the AGM. The Auditors are appointed by the shareholders
in the AGM including fixation of their remuneration. Such appointment requires prior consent of
Bangladesh Bank but the some Auditors cannot be appointed for more than three consecutive years
due to regulatory restriction.

Information Technology

Company’s Management Information System together with IT infrastructure forms an integral part of the
corporate governance of the Company. It facilitates business processes, applications, timely generation
of reports and information for all stakeholders of the Company.

Communication with shareholders

Company strongly believes that all stakeholders should have access to complete information on the
activities, performance and product initiatives. The Company reports to its shareholders, four times a
year, through quarterly, half year and annual financial reports. lts website displays, the annual report,
half yearly and quarterly report, offerings, recent announcements which are also published in the
newspapers as per regulatory requirements. The shareholders are always encouraged to attend the
AGM or, if unable to attend, may appoint proxies. All disclosures required by BSEC, Listing Regulations
of Stock Exchanges, and Bangladesh Bank are mode adequately and promptly. In addition to ensuring
timely compliance, this also enables dissemination of information to all stakeholders and the public.







REPORT ON CORPORATE SOCIAL RESPONSIBILITY

Management of BD Finance gives due importance to the fact that the business activities of the
Company has a social dimension and an impact on the community. It realizes that the society, its clients,
shareholders, all other stakeholders expect high standard in ethics, transparency, commitment and
trustworthiness from a corporate entity as well as an honest concern for minimizing any form of impact
of its activities on the environment.

BD Finance recognizes its social responsibilities towards the community in which it operates its business
as a non-banking financial institution (FI) and focuses on helping the distressed and poverty ridden
people. It always remains committed to enhance its role in the area of Corporate Social Responsibility
(CSR) and has institutionalized its CSR activities by way of founding a non-profitable, voluntary, social
welfare-oriented Trust organization by the name of BD Finance Foundation. In pursuance of the CSR
guideline of Bangladesh Bank for FIs the Trust receives contribution from BD Finance to the tune of
2.5% of its profit after tax each year as per approval accorded by the shareholders in 12th AGM of the
Company. The fund is spent for humanitarian relief to people affected by natural calamities and those
living in distress due to impact of climate change, for promotion of education and health care in poor
communities, etc.

The participation of BD Finance in the environment protection efforts is ensured through the Environmental
Risk Management (ERM) guideline of Bangladesh Bank .The Company is required to follow the guideline
as an Fl carefully in order to avoid any of its business practices that may have negative impact on the
environment or on others. The guideline incorporates steps to be followed in credit appraisal process for
assessing risks and controlling direct and indirect environmental impacts of projects financed by a FI.
It also aims at encouraging use of solar energy, creating paperless office and greener IT infrastructure
for an organization.
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REPORTS OF THE CEO AND CFO IN RESPECT OF
FINANCIAL REPORTING

We have reviewed accompanying consolidated financial statements of Bangladesh Finance And
Investment Company Limited (BD Finance) and its subsidiaries as well as the financial statements of
BD Finance which comprise the consolidated and the separate balance sheet as at 31 December 2013,
profit and loss account, statement of changes in equity, cash flow statement for the year then ended, and
a summary of significant accounting policies and other explanatory notes.

These financial statements have been prepared and presented fairly in accordance with Bangladesh
Accounting Standards (BASs) and Bangladesh Financial Reporting Standards (BFRSs), the Financial
Institutions Act 1993, the rules and regulations issued by the Bangladesh Bank, the Companies Act
1994 and other applicable laws and regulations.

The Company has taken proper and sufficient care in installing a system of internal control, which is
reviewed, evaluated and updated on an ongoing basis. The Internal Control and Compliance Department
of the Company conducts periodic audits to provide reasonable assurance that the established policies
and procedures of the Company were consistently followed.

Based on the internal control system of the Company and our review of these financial statements, we
certify that to the best of our knowledge and belief:

1. these statements do not contain any materially untrue statement or omit any material fact or
contain statements that might be misleading;

2. these statements together present a true and fair view of the Company’s affairs and are in
compliance with existing accounting standards and applicable laws;

3. no transactions entered into by the Company during the year which are fraudulent, illegal or
violation of the Company’s code of conduct;

4. proper books of account as required by law have been kept by the Company;
5. the expenditure incurred was for the purpose of the Company’s business;
6. adequate provisions have been made for leases and advances and other assets which are, in

our opinion, doubtful of recovery.
We further certify that to the best of our knowledge and belief there were no transactions entered

into by the Company during the year, which are fraudulent, illegal, or violation of the Company’s
code of conduct.

\ e

Mafizuddin Sarker Mohammad Liton Miah FCA
Managing Director & CEO VP & Chief Financial Officer
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Cerificate of Compllance fo the Shareholders of
Banpladesh Finance and kvesimant Company Limited

We hive examined compfiance 10 e BSEC guidelings on Corporate Govemance by Bangiadesh Firance
and Investmend Company Limiled ko the year ended 31 December 2013, These guidefnes relate o the
Mobficaion no. SECACNRRCDY Z008- 1581 30 dminid. daled 07 August N2 of Benisdest Sacurties
and Exchange Commissaon [BSEC) on Corporate Govenance.

Such compliance 10 the codes of Corporate Govemance is the responsibilty of e Company. Our
enamination wos fimided 1o the procedures and implementation thereol s adapied by the Managemen! in
@fsuting compliance io e concitions of Corporata Govemanca. This is o serufing end venfication only, and
not an exprassion of opinion oF sl on the financial stalsments of the cmpany.

i ipur cpinion and &0 the bast of car informission and acoording Io e explanations peovided b ug,
it the mmmmhmummemmn:m
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e also staie hat such compliance & fedher an assurance &3 1o Bhe hiture viabdity of the Compeny nor 8
cerification on the eficiency or afiactveness with which e Managament has ennducied the alfairs of tha
Cosmpany,
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Status of compliance with the conditions imposed by the Bangladesh Securities and Exchange
Commission’s Notification No SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August, 2012 issued
under section 2CC of the Bangladesh Securities and Exchange Ordinance, 1969 is presented below:

(Report under Condition No. 7.00)

Condition
No.

Title

Compliance Status
(“ v has been put
in the appropriate
column)

Complied

Not
Complied

Remarks
(if any)

Board of Directors (BoD)

Board’s Size (number of Board members —
minimum 5 and Maximum 20)

Independent Directors

At least one fifth (1/5) of the total number of
Directors shall be Independent Directors

Independent Director means a director

NN ERNERNERN

who either does not hold any share in the company
or holds less than one percent (1%) shares of the
total paid-up shares of the company

<\

who is not a sponsor of the company and is not
connected with the company’s any sponsor or
director or shareholder who holds one percent
(1%) or more shares of the total paid-up shares
of the company on the basis of family relationship.
His/her family members also should not hold above
mentioned shares in the company

1.2 (i) (c)

who does not have any other relationship, whether
pecuniary or otherwise, with the company or its
subsidiary/associated companies

1.2 (ii) (d)

who is not a member, director or officer of any
stock exchange

1.2 (i) (e)

who is not a shareholder, director or officer of any
member of stock exchange or an intermediary of
the capital market

1.2 (i) ()

who is not a partner or executive or was not a
partner or an executive during the preceding 3
(three) years of the company’s statutory audit firm

1.2 (ii) (9)

who shall not be an independent 