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“Good corporate governance is an indispensable requirement for sustainable corporate success”

Corporate Governance Philosophy
Corporate Governance is a set of policies, processes and procedures affecting the way a company is controlled and 
administered. It covers stakeholders, the relationship between them, the company and the strategic vision of the 
company. The stakeholders comprise shareholders, management, board of directors, employees, depositors, customers, 
creditors, suppliers, regulators and society at large. 

The Company beliefs that principles of Corporate Governance belong to the foundation of transparency, fairness, 
accountability, compliance with the laws, required disclosures,professionalism, maximizing shareholders value.The Board 
considers itself as a Trustee of its Shareholders and acknowledges its responsibilities towards them for creation and 
safeguarding their wealth.

Company’s philosophy of Corporate Governance represents the dual goals of protecting the interests of allstakeholders 
while respecting the duty of the board andmanagement to oversee the affairs of the companyand promote long-term 
growth and profitability.

Corporate Governance Approach
aamra technologies approach to governance, which has remained largely consistent over time, is to:
— promote the long term profitability of aamra technologies while prudently managing risk
— drive superior and sustainable shareholder value over the long term through the alignment of the interests 

of stakeholders and employee
— meet stakeholder expectations of sound corporate governance as part of aamra technologies broader responsibility

to clients, shareholders, investors and the community in which it operates.

aamra technologies recognizes that a key factor in delivering long term shareholder returns is providing superior services 
to theclients. High standards in corporate governance are fundamental in maintaining ATL’s one of the leading position 
within the IIGsector. Continuous review and adherenceto strong corporate governance practices help enhance compliance 
levels according to standards and best practice. aamra technologies (the Company/Company) shall continue its effort to 
enhance shareholders value, protect their interests and defend their rights by practicing the pursuit of excellence in 
corporate life. The Company shall not only comply with all statutory requirements including the Corporate Governance 
Code of the Bangladesh Securities and Exchange Commission and the regulations of the stock exchanges but also formu-
lateand adhere to strong corporate governance practices. 

Corporate Governance Principle
The core corporate governance principles that regulate the relationships between aamra technologies management, 
shareholders, employees and third parties (i.e. customers, legal authorities, suppliers, and all types of individuals and 
institutions which the Company does business with) are stipulated below.

Report on Corporate Governance
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Integrity

The Company is committed to the principle of integrity in its activities, operations and relationships with all of its stake-

holders and other parties.

Credibility

Aware that customer confidence lies at the heart of business, aamra technologies provides customers and all other 

stakeholders with clear, comprehensive and accurate information and offers timely and comprehensive services.

Non-discrimination

aamra technologies refrains from anchoring prejudice against stakeholders based on gender, behavior, opinion or ethnic 

origin and does not discriminate against anyone under any condition or circumstance.

Compliance

aamra technologies abides by all applicable laws, regulations and standards.

Transparency

Except for the information deemed commercial secret, the Company informs clients and the public at large thoroughly, 

accurately and promptly.

Statement of Compliance

aamra technologies being a listed company in Dhaka Stock Exchange and Chittagong Stock Exchange is committed to 

maintain the highest standards of Corporate Governance. The adoption and implementation of corporate governance 

framework is the responsibility of the Board of Directors (Board), and this effort is in line with the policies of regulatory 

authorities and statutory requirements in Bangladesh. The Board has adopted a comprehensive framework of Corporate 

Governance Guidelines which are designed to properly balance performance and conformance and thereby allow the 

Company to undertake, in an effective manner, the prudent risk-taking activities which are the basis of its business. The 

Guidelines and the practices of the Company comply among other with the Guidelines issued by the Bangladesh Securi-

ties and Exchange Commission (BSEC) vide its notification dated June 03, 2018, as well as the continuous compliance of 

listing regulations of stock exchanges. 

Statement of Ethics

aamra technologies ensures high standards of ethics and corporate behavior including transparency in the conduct of 

business. Understanding the client’s expectation, aamra technologies always concentrates on extended and fixing 

fairterms in favor of the client. The Management always have keen interest for setting and promoting ethical standard, 

ensuring compliance indicator and empowering to improve moral of the employees.

Bangladesh Securities and Exchange Commission’s Notification on Corporate Governance 

As aamra technologies is listed on the Stock Exchanges in Bangladesh, we comply with the BSEC’s notification on Corpo-

rate Governance. For the year ended June 30, 2020, we have complied with the relevant provisions of Corporate Govern-

ance Code.

Corporate Governance Framework 

Good corporate governance practices are not just a matter for the Board but are at the heart of everything that we do 

within the Company. The Company operates within a comprehensive governance framework, which is outlined in the 

diagram below and set out in the report that follows.
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General Meetings of shareholders

The decision-making rights of shareholders in aamra technologies are exercised at shareholders’ meetings. The AGM of 

aamra technologies is held within the Dhaka City (registered address place of the Company), Bangladesh, during the last 

quarter of the year. Extraordinary General Meetings may be held at the discretion of the Board or, if requested, by share-

holders owning at least 10% of the shares.

Participation in decision-making requires the shareholder’s presence at the meeting, either personally or through a proxy. 

In addition, the shareholder must have owning of shares on Record Date for attending the meeting. Decisions on ordinary 

businesses at the AGM’s are usually taken on the basis of a simple majority. 

Annual General Meeting 2019

The 18th Annual General Meeting of the Company was held on December 26, 2019. The Annual General Meeting is the 

company’s supreme decision-making body. The shareholders in 30th AGM of the Company were unanimously resolved: 

1. Adoption of audited financial statements of the company for the year ended 30June 2019 and receives and 

 considers the Auditors and Directors report.

2. Declare dividend of Tk. 1.0 per share

3. Re-elect Directors and

4. Appoint Auditors and fix their remuneration

Shareholder’s right

A shareholder can appoint proxy for attending the meeting. In accordance with the provisions of the Companies Act, 1994, 

the Notice of the 30th Annual General Meeting along with Audited Accounts, Directors Report, and Proxy Card were sent 

to shareholders 14 days before the meeting. The notice also published in the national dailies. The AGM may, in principle, 

pass resolutions without regard to the number of shareholders present at the meeting or represented by proxy as the case 

may be. Resolutions generally require the approval of a simple majority of the votes represented at the meeting. The 

Shareholders of the Company will exercise their voting right in the 31st AGM in connection with resolving the following 

Ordinary Business :

Five members present in person or by proxy or any member or members holding not less than one-tenth of the issued 

capital which carries voting rights shall be entitled to demand a poll.

Dividend Announcements

The Board of Directors of the Company has recommended 10% Cash Dividend for the financial year ended June 30, 2020, 

subject to the declaration by shareholders at the ensuing AGM. The dividend, if declared, will be paid within 30 days of 

Meeting.

Record date for the purpose of Dividend and AGM

All the shares of the Company are in dematerialized form and to determine the entitlement of shareholders to attend 

the AGM and receive the Dividend, if any, for the year ended June 30, 2020, the Board of Directors has fixed the Record 

Date on November 22, 2020.

Dividend Remittance

Dividend on Equity Shares as recommended by the Directors for the financial year ended June 30, 2020, when declared 

at the AGM will be paid to all those equity shareholders whose names shall appear in the CDS Register as on November 

22, 2020 (the record date). The dividend will directly to be credited to the bank account of the respective shareholders. 

After completion of disbursement an announcement will be made in its website informing the shareholders about the 

date of dividend disbursement. 
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Board of Directors

Role of the Board

The Board is collectively responsible for the long term success of the Company. The role and responsibilities of the Board 

of Directors are set out in the Board Charter in addition to the responsibilities outlined in the Memorandum and Articles 

of Association. It achieves this by:

 Setting the strategic direction and long-term goals of the Company and ensuring that adequate resources are

 Approving and monitoring capital and financial plans to ensure that they are in line with the Company’s strategic 

 

 

 Oversight of resources including people and other key resources and by ensuring that appropriate and effective 

 Ensuring that the necessary policies are in place to meet the strategic objectives andoversee effective implementation

of the same.

Composition of the Board

The Board composition is based on the Company’s Articles of Association and guidelines of regulatory authorities in this 

regard. The Board represents a mix of high-level professional skills and expertise. The Board provides leadership, strategic 

guidance, objective and independent view to the Company’s management while discharging its fiduciary responsibilities, 

thereby ensuring that the management adheres to high standards of ethics, transparency and disclosure. 

As on June 30, 2020 the Board of aamra technologies have 05 Directors, comprising threenon-executive Directors, includ-

ing the Chairman and one executive director and one independent director as defined under the Corporate Governance 

Guidelines of the Bangladesh Securities and Exchange Commission. Detailed profiles of the Directors have been disclosed 

in the profile of the director sections of this annual report. Furthermore, in compliance with the corporate governance 

requirements, the Board Committees consist of members with adequate professional background and experience. The 

composition of Board of Directors as on June 30, 2020 is as follows:

Director’s Independence

Other than Managing Director all directors in the Board are non-executive Director. The non-executive Directors are 

independent from management. Their role is to advise and constructively challenge management and monitor the success 

of management in delivering the agreed strategy within the risk appetite and control framework that is set by the Board. 

There are no such relationships or circumstances relating to any of the Directors, which might cause any of them not to 

be considered independent. The Board considers that its constitution brings an appropriate balance of experience and 

expertise in judging matters of strategy, performance, resources, internal controls and corporate governance. Their wide-

ranging experience and particular areas of knowledge and expertise continue to add value to the deliberations of the 

Board. The Directors biographies illustrate that the Directors have a complementary range of financial, operational and 

entrepreneurial experience which ensures that no single Director dominates in the decision making process. 

Non-executive Directors

i) Syed Faruque Ahmed Chairman

ii) Syeda Munia Ahmed Director

iii) Fahmida Ahmed Director

Independent Director

i) Md. Shahidul Islam Independent Director

Executive Director

i) Syed Farhad Ahmed Managing Director
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Term of Board Membership

As per the provisions of the Companies Act, 1994 and Articles of Association, one-third of the Board members (other than 

Executive Directors) who are subject to retire by rotation, retire every year and approval of shareholders is sought for the 

re-appointment of such retiring members, if eligible. Election or re-election of a Director to shareholders shall be accom-

panied by a recommendation from the Board. Approval of shareholders was sought for appointment of Independent 

Director. As per Corporate Governance Guidelines, term of the Independent Director is for three years and upon comple-

tion of the term they are eligible for re-appointment by the shareholders for another one term for three years.

Selection and Appointment of New Directors

Induction of any new member is the responsibility of the Board of Directors. The Board can exercise its authority for 

appointing alternative director and additional director. While inducting a new member the Board considers existing 

composition and organization of the Board, and the requirement of new skill sets, if any, potentiality ofthe candidates in 

terms of expertise, skills, attributes, personal andprofessional backgrounds and ability to attend meetings. Theperson 

being appointed as an additional director shall retire in the immediate next Annual General Meeting (AGM) and may offer 

himself for re-appointment.

The Managing Director is also appointed by the Board subject to approval of the Shareholder. Any new appointment to 

the Board requires intimation to the Bangladesh Securities and Exchange Commission (BSEC) and Stock Exchanges.

Except for the Managing Director, Articles of Association of the Company requires that at least one-third of the Directors 

to retire by rotation in each year. They are, however, eligible for reappointment by the Shareholders in the Annual General 

Meeting (AGM).

Induction, Business Awareness and Development 

Each new Director receives an induction presentation, an information memorandum and a personalized induction 

program. The induction presentation explains their responsibilities as a Director of the company and sets out an overview 

of the company and its businesses. The information pack gives details of the disclosures that Directors are required to 

make to comply with various laws and regulations. The Company Secretary along with other existing Directors conducts 

the induction presentation session.

Meetings of the Board

The Company plans and prepares the schedule of the Board and Board Committee meetings in advance to assist the 

Directors in scheduling their program. The schedule of meetings and agenda for meeting is finalized in consultation with 

the Chairman of the Company. The agenda of the meeting is pre-circulated with detailed notes and supporting 

documents.

Under Companies Act, the Board of Directors must meet at least four times a year.The Company held a minimum of one 

Board meeting in each quarter as required under the Companies Act, 1994. During the year under review the Board of 

aamra technologies met 13 times.

Attendance of Directors

Details of Directors attendance at Board meetings and Committee meetings are given elsewhere of this annual report.

Operating Principles of the Board of Directors

A secretariat is present to inform and communicate with the members of the Board of Directors. The Board of Directors 

met 13 times during the year. Members of the Board of Directors make every effort to attend every meeting and to 

convey their opinions. The Chairman of the Board of Directors determines the agenda of the Board of Directors meetings 

in consultation with the other Board members and the Managing Director. Information and documents related to the 

matters on the meeting agenda are made available for the examination of the members of the Board of Directors 

sufficiently before the meeting. Members of the Board of Directors may make motions to the Chairman of the Board to 

amend the agenda prior to the meeting. Agenda are discussed openly and from every possible perspective at the Board 

of Directors meetings. The Chairman of the Board of Directors makes the best effort to ensure the active participation of 

the members inBoard meetings.For a resolution to be passed by the Board of Directors, aquorum consisting of three 

member’s presence is necessary. A simple majority of the members in attendance is sufficient to adoptresolutions. 

Decisions of Board of Directors on the respective agenda items arerecorded by the CompanySecretary. The minutesof the 
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meeting is signed by the Chairman and present it in the subsequent Board meeting for confirmation. If there be any 

dissenting votes regarding the resolution(s),the name of the member and reason are recorded in the minutes and 

dissenting reason also signed bythe dissenting member(s). 

Membersof the Board of Directors are not participated in the discussionof matters concerning their personal benefit or 

the benefit oftheir relatives/related concern. In case such a matter becomes the subject of a Boarddiscussion, the 

concerned member is required to inform theBoard of his connection. The interested director is not countedin the quorum 

and the director remains silent while passing the resolution and the same is recorded in theminutes of that meeting.

In the course of Board and Committee meetings, the Managing Director, unit heads and key management personnel 

make presentations to the Board. The Board is updated on the discussions at the Committee meetings and their recom-

mendations through the Chairman of the respective Committees.

Information given to the Board

As part of the regulatory requirement the Company provides the following information to the Board. Such information is 

submitted either as part of the agenda papers in advance of the meetings or by way of presentations and discussion 

materials during the meetings.

Post meeting follow-up mechanism

The important decisions taken at the Board/Board Committees’ meetings are communicated to the concerned 

departments/divisions promptly. An action taken/status report on the decisions of the previous meeting(s) is placed at 

the next meeting of the Board/Board Committees for information and further recommended action(s), if any.

Conflict of Interest

Directors are required to monitor continuously and disclose any potential conflicts of interest that may arise. Directors 

must:

-

-  take necessary and reasonable steps to resolve any conflicts of interest within an appropriate period, if required by  

-  comply with the requirements of Companies Act 1994 about disclosing interests and restrictions on voting. 

Any proposed board or executive appointments being considered by Directors must be discussed with the Chairman. Any 

related-parties transactions by Directors must be reported in writing to the Chairman and, where appropriate, raised for 

consideration at the next Board meeting.

Material Contracts

Since the end of the previous financial year, no material contracts involving the interest of any director or controlling 

shareholder of the Company has been entered into by the Company and no such contract subsisted as at June 30, 2020, 

save as disclosed via stock exchanges and publications.

Related Party Transactions 

The Company has embedded procedures to comply with all regulations governing related party transactions. All new 

directors are briefed on all relevant provisions that affect them. All credit facilities to related parties are continually 

monitored.Checks are conducted before the Company enters into credit orother transactions with related parties to 

ensure compliance withre gulations.

Dealings in securities

In conformance with the notification prescribed by Bangladesh Securities and Exchange Commission, aamra technologies 

directors and employees are prohibited from trading in aamra technologies securities two months before the end of the 

financial year to till approval of financials by the Board. In addition, directors and officers are prohibited at all times from 

trading in aamra technologies securities if they are in possession of material non-public information.
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Directors' Remuneration

The Directors do not get any performance based remuneration or incentive. The remuneration package of the Managing 

Director is determined by the Board which requires approval from the Shareholders. 

The Managing Director is appointed for a period of five years during which the remuneration cannot be reviewed without 

the approval of the approval of the shareholders. Renewal is considered prior to the expiration of each term. The fixed 

compensation components are negotiated and determined at the time of appointment/renewal. 

Delegation of Authority

To assist the Board in carrying out its functions and to provide independent oversight of the internal control and risk 

management framework, a substantial part of the Board’s responsibilities are delegated to the Board’s Committees. 

These committees enable the Board to better carry out its stewardship and fiduciary responsibilities. Each of the 

Committees is chaired by an experienced Chairman and comprises Independent Non-Executive Members only. The Board 

is kept up to date on the activities of the Committees through reports from the Committee Chairmen at each board 

meeting. 

In addition, the Board has delegated certain responsibilities to the Management on some matters within defined param-

eters. These include development and recommendation of strategic plans for consideration by the Board reflecting the 

long term objectives and priorities established by the Board, including implementation of the strategies and policies of 

systems and operation of Bank Account.

Board Committees

The Board committees are formed and their members are appointed by the Board of Directors amongst the 

non-executive and Independent Directors. They are considered the high level link between the Board and the Senior 

Management. The objective of these committees is to assist the Board in supervising the actual operations of the 

Company, by reviewing any issues that are submitted by the Senior Management and making recommendations to the 

Board for their final review. The Board reserves the right to form temporary committees and discontinue them, from time 

to time as necessary. Furthermore, the members of the Board are provided with copies of the meeting minutes of the 

said committees as required by the regulators. In accordance with the Corporate Governance Code of BSEC the Board 

- Audit Committee

- Nomination and Remuneration Committee

The Board also laid down specific roles and responsibility of the committees. Details of the Terms of Reference for Board 

Committees can be found in the Company’s website and summary can be found later of this annual report.

Audit Committee 

Audit Committee comprises with three non-executive Directors including one Independent Director who is also the Chair-

man of the Committee. The members of the Committee are elected by the Board. In 2020, the mandate of the Audit 

Committee was updated to include additional corporate governance responsibilities. 

The committee among others is also responsible for: 

- Assisting the Board in its oversight of (i) the integrity and reporting of the Company’s quarterly and annual financial  

  

 performance of the Company’s internal and external auditors. 

- Assisting the Board in fulfilling its statutory and fiduciary responsibilities with respect to internal controls, accounting  

 policies, auditing and financial reporting practices. 

- Overseeing performance of the Company’s internal audit function, independent audits.

- Overseeing the Company’s compliance with the rules of good corporate governance. 
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As per BSEC Notification, the members must meet at least 4 times in a year. The mandate of the Audit Committee 

provides further particulars on financial reporting processes, process improvements, and additional ethical and legal 

compliance overview responsibilities. The Head of Internal Audit and Control reports functionally to the Audit Committee 

and administratively to the Managing Director.

Review of quarterly Financials:

The Audit Committee reviewed quarterly, half yearly and annual financials of the Company prior to submission to the 

Board of Directors for approval. The review ensures that the financial reporting and disclosure are in compliance with the 

Companies Act 1994, Securities and Exchange Rules 1987 and other applicable approved accounting standards such as 

IAS, IFRS etc.

In case of reviewing of the annual audited financial statements, the Audit Committee discussed with the Management 

and the statutory auditors regarding the accounting principles and standards that were applied and their judgment of 

the items that may affect the financial statements and after satisfying the Committee recommended to the Board for 

approval.

Nomination and Remuneration Committee

Nomination and Remuneration Committee comprises with three non-executive Directors including one Independent 

Director who is also the Chairman of the Committee. The members of the Committee are elected by the Board. The 

mandate of the Nomination and Remuneration Committee requires it, among other things to:

(i) formulating the criteria for determining qualifications, positive attributes and independence of a director and 

recommend a policy to the Board relating to the remuneration of the directors top level executive, considering 

the following:

a) the level and composition of remuneration is reasonable and sufficient to attract, retain and motivate suitable 

directors to run the company successfully.

b) the relationship of remuneration to performance is clear and meets appropriate performance benchmarks; and 

c) remuneration to directors, top level executive involves a balance between fixed and incentive pay reflecting 

short and long-term performance objectives appropriate to the working of the company and its goals.

(ii) devising a policy on Board’s diversity taking into consideration age, gender, experience, ethnicity, educational 

 background and nationality.

(iii) identifying persons who are qualified to become directors and who may be appointed in top level executive position 

 in accordance with the criteria laid down, and recommend their appointment and removal to the Board.

(iv) formulating the criteria for evaluation of performance of independent directors and the Board.

(v) identifying the company’s needs for employees at different levels and determine their selection, transfer or replacement

 and promotion criteria; and 

(vi) developing, recommending and reviewing annually the company’s human resources and training policies.

The Board may advise or modify or amend any decision of the committee. In all cases the members of the committee 

must exercise their business judgment to act in what they reasonably believe to be in the best interests of the Company 

and its shareholders.

Members of the Board Committee

As mentioned earlier, each Committee of the Board has been formed with specific Charter. The Charter defines the 

extent of the authority delegated to each Committee. The Charter, including the composition of the Committee, are 

reviewed and updated as and when necessary to ensure ongoing compliance. The Board is kept fully informed of the 

work of those Committees from time to time. The list of different Board Committees and its members is given hereunder:

Name of the Members Audit Committee Nomination and Remuneration Committee

Md. Shahidul Islam Chairman Chairman

Syeda Munia Ahmed Member Member

Fahmida Ahmed Member Member
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Disclosure of Directors' Remuneration 

Directors of the Company are not eligible for any remuneration. Remuneration paid to the Managing Director is disclosed 

in the financial report.

Charter of the Board Committees

The Charter of the Committees setting out its key functions has been detailed in this Annual Report.

Separate role of the Chairman & Managing Director

Chairman of the Board and Managing Director of the Company are different persons. The responsibilities of the Chairman 

and the Managing Director are separate, thereby preventing unfettered powers of decision making on a single hand. The 

Chairman is a Non-executive Director while the Managing Director is an Executive Director.

Role of the Chairman

The Chairman is elected by the board from the non-executive directors. The Chairman is responsible for the overall 

leadership and efficient functioning of the Board of Directors. The Chairman of the Board is also responsible of maintain-

ing a role in recommending the skills and experience that the Board should contain and exhibit, for its effective operation, 

encourage active engagement and participation by all members of the Board, promote the highest standards of corpo-

rate governance, ensure clear structure for the effective running of the Board Committees, ensure the long-term sustain-

ability of the Company, set the Board’s agenda, ensure that Directors receive accurate, timely and clear information to 

enable the Board to take sound decisions and to identify the development needs of the Board as a whole to enhance its 

overall effectiveness as a team.

Role of the Managing Director

The Managing Director is responsible for the day-to-day management, operations and administration of the company. He 

also responsible to implement, manage and administer corporate business strategy, ensure adherence to policies and 

procedures, applicable regulations and laws, and monitoring exceptions and serious deviations, manage the overall 

human resources and skills/competencies pool to ensure the effective and efficient running of the company, represent 

the company with customers, suppliers, governments, financial institutions, the media, the community and the public. He 

is also accountable to the Board for the financial and operational performance of the company.

Role of the Chief Financial Officer

The CFO plays four critical role as 

Catalyst

Catalyze behaviors across the organization to execute strategic and financial objectives while at the same time creating 

a risk intelligent culture

Steward

Protect and preserve the critical assets of the organization and accurately report on the financial position and operations 

to internal and external stakeholders

Strategist

Provide financial leadership in determining strategic business direction, M&A, financing, capital market and longer-term 

strategies vital to the future performance of the company

Operator

Balance capabilities, talent, costs and service levels to fulfill the finance organization’s core responsibilities efficiently

Role of the Company Secretary

The Company Secretary is responsible for ensuring appropriate information flow within and to the Board, the Board 

Committees and between the senior management and non-executive directors. The Company Secretary plays a key role 

in ensuring that the Board procedures are followed and regularly reviewed. The Company Secretary ensures that all 

relevant information and documents are made available to the directors and senior management for effective decision 

making at the meetings. The Company Secretary is primarily responsible to ensure compliance with applicable statutory 

requirements and is the interface between the management and regulatory authorities for governance matters. The 

Company Secretary supports in designing and facilitating induction programs for new non-executive Directors and in 

putting together development program for Directors. The authority of the appointment of the Company Secretary is 

vested to the Board.
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Role of the Head of Internal Audit and Compliance

The head of Internal Audit and Control is responsible for reporting to the Board Audit Committee regarding any deviation 

from accounting and internal control systems of the company. He is also responsible for ensuring regulatory compliance 

of the company. The authority of the appointment of the head of Internal Audit and Control is vested to the Board.

Management

The senior management team is responsible for the day-to-day management of the Company entrusted to it by the 

Board. It is headed by the Managing Director, who is assisted by the Chief Financial Officer, Chief Operating Officer, 

General Managers, Company Secretary and Head of Departments. The biographies of the members of the senior manage-

ment team are set out in this Annual Report. 

Senior Leadership Team

The Team comprises of the top management of the Company including CFO, COO, CS, GMs, DGMs and assists the Board 

and Board Committees to achieve the organizational objective. The Team operates within the periphery of delegated 

authority form the Board and specific terms of reference. In fulfilling its principal responsibility for the day-to-day 

management of the Company, the senior management team is required to implement Board approved policies and effec-

tive controls, within the strategy and objectives set by the Board. The members of the SLT are appointed by the Manag-

ing Director. 

Appraisal of the Managing Director

The Managing Director is entrusted with the Management of the Company's operations and he is fully accountable to the 

Board. Performance of Managing Director including the top Management is assessed by the Board onyearly basis.

Removal of the Managing Director

The Board is authorized to remove the Managing Director and fill the vacancy by having consent from the shareholders.

Risk Management

The Risks Management Policy act as an enabler of growth for the Company by helping its businesses to identify the 

inherent risks, assess, evaluate and monitor these risks continuously and undertake effective steps to manage risks.

The risks are assessed by the senior executives of the Company and periodically reviews the robustness of the Risk 

Management Policies. The periodical update on the risk management practices and mitigation plan of the Company are 

presented to the Audit Committee and Board of Directors. The Audit Committee and Board periodically review such 

updates and findings and suggest areas where internal controls and risk management practices can be improved. The 

senior management team also ensure compliance of the respective policies approved by the Board.

Internal Control

The Board has ultimate responsibility for establishing an effective system of internal control. It is designed to manage 

rather than eliminate the risk of failure to achieve the business objectives and to provide reasonable but not absolute 

assurance that assets are safeguarded against unauthorized use or material loss and those transactions are properly 

authorized and recorded. The internal control system embraces all business risks, including financial, operational and 

strategic risks. Accountability for managing risks is delegated to the senior management team who review and assess 

risk management matters as part of their business processes and risks controls and actions are regularly adjusted in 

response to the changing market environment. 

Major elements of the control environment are as follows: 

An established management structure and delegation of authorities with job descriptions for each division and section; 

An internal audit department directly reporting to the Board Audit Committee in compliance with procedures and authority limits; 
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Standards Issued by ICSB

The Institute of Chartered Secretaries of Bangladesh (ICSB) has issued ‘Secretarial Standards’ on key corporate functions 

like Board Meetings and General Meetings. Although these standards are not mandatory, the Company adheres to them 

voluntarily.

MD and CFO certification

Certification as required under the Corporate Governance Notification has provided by Syed Farhad Ahmed, Managing 

Director and Md. Anamul Haque, CFO of the Company.

Appointment of Compliance Auditor

According to BSEC Notification dated June 03, 2018 on Corporate Governance the company is required to obtain a certifi-

cate from a practicing Professional Accountant/Secretary (Chartered Accountant/Cost and Management 

Accountant/Chartered Secretary) regarding compliance of conditions of Corporate Governance Guidelines.

Appointment of Statutory Auditors

The Auditor is appointed by the shareholders in the AGM. Based on the recommendation of the Audit Committee, the 

Board of Directors recommends to the Shareholders for appointment of Auditors. The remuneration of the Auditors is 

also fixed by the shareholders in the AGM. As per BSEC’s Order an Auditor cannot be appointed for more than three 

consecutive years.

Independence of Statutory Auditors

The Company's statutory auditors are prohibited from non-audit services as prescribed by the Bangladesh Securities and 

Exchange Commission vide its Notification dated 03 June 2018. Tax and other professional services of the Company are 

conducted by separate professional Firms to ensure the Auditors' independence. If there is uncertainty as to whether a 

matter falls within the permitted services, the matter is referred to the Head of Internal Audit and Control, the Chief 

Financial Officer and the Company Secretary who will consult with the Audit Committee. 

Accounting Treatment

In the preparation of financial statements, the Company has followed the Accounting standards as prescribed under the 

Companies Act 1994, Securities and Exchange Rules, IAS. The Accounting Policies followed by the Company, to the extent 

relevant, are set out elsewhere in this Annual Report.

Budgetary Process

Each year, the Board approves the annual budget. Performance is monitored and relevant actions are taken throughout 

the year through quarterly reporting to the Board on variances from the budget, together with information on key opera-

tional areas.

Means of Communication

Interim and final financial results are communicated to the concern regulators within the stipulated time line and also 

published in two national daily newspapers, one in Bangla and another in English and in online publications. Audited final 

financial statements along with Directors’ report and notice of the AGM are sent to the respective shareholders email 

address. All the financial results are also posted in the company’s website at www.aamra.com.bd

Price Sensitive Information

Price Sensitive Information means any such information which if published, may influence market price of the concerned 

security. According to the guideline, price sensitive information is disseminated within 30 minutes of the decision or 

immediately upon getting such information to the BSEC and the Stock Exchanges. Besides, the price sensitive informa-

tion also published in two widely circulated national daily newspapers, one in Bangla and the other in English and also in 

online newspaper. 

regularly. It contains comprehensive data base of information of interest to our investors including thefinancial results 

and Annual Report of the Company, informationon dividend declared by the Company, any price sensitive information 

disclosed to the regulatory authorities from time to time. 

Annual Report: Annual Report containing, inter alia, Audited Financial Statements,Directors’ Report, Auditors’ Report, 

Notice of AGM and other important information is circulated to members and others entitled thereto.
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AGM Minutes Submission

In accordance with the requirement of regulatory authority minutes of the Annual General Meetingare submitted to the 

respective regulators within the stipulated time line.

Communication with Shareholders

The investor relations activities of the Company are designed to provide a balanced level of communication between the 

Company and its stakeholders. Established procedures are in place to ensure timely release of price sensitive informa-

tion. The Company also publishes its quarterly, half yearly and annual results within the time periods stipulated by the 

Bangladesh Securities and Exchange Commission, Stock Exchanges. 

The announcements and other important information are posted in the Company's website. The website also contains 

corporate information which is updated on a regular basis and includes a corporate governance section which contains 

details of the Company's adherence to the Code and the full terms of reference of the Board and its Committees.

Human Capital

Human capital is the stock of competencies, knowledge, social and personality attributes, including creativity, cognitive 

abilities, embodied in the ability to perform labor so as to produce economic value. It is an aggregate economic view of 

the human being acting within economies, which is an attempt to capture the social, biological, cultural and psychological 

complexity as they interact in explicit and/or economic transactions. 

Human capital is distinctly different from the tangible monetary capital due to the extraordinary characteristic of human 

capital to grow cumulatively over a long period of time. The growth of tangible monetary capital is not always linear due 

to the shocks of business cycles. During the period of prosperity, monetary capital grows at relatively higher rate while 

during the period of recession and depression there is deceleration of monetary capital. On the other hand, human capital 

has uniformly rising rate of growth over a long period of time because the foundation of this human capital is laid down 

by the educational and health inputs.

aamra technologies emphasizes on managing the human capital in a prudent way. True human capital management is 

Planning, Career Planning and Learning Management specifically & strategically.

Compensation 

The Company remunerates its officers fairly and responsibly. The remuneration of officers must be sufficient to attract, 

retain and motivate persons of the quality needed to run the Company successfully, and the Company must avoid paying 

more than is necessary for that purpose. The Board ensures that the remuneration policies are in line with the strategic 

objectives and corporate values of the Company, and do not give rise to conflicts between the objectives of the Company 

and the interests of individual Directors and key executives. 

Environmental and Social Compliance

aamra technologies recognizes that it is part of a wider community of shareholders, customers, suppliers, employees and 

other stakeholders and recognizes that the Company has a responsibility to act in a way that respects the environment. 

It is the policy of aamra technologies, so far as is reasonably practical, to protect and conserve the local and wider 

environment from any adverse impacts caused by its operations. 

Working environment

The Company provides its employees state of the art office equipmentand encourages employees to save energy while 

working with these equipment. All the equipment are configured in such a way that consumes less power and energy. 

is encouraged. Energy saving lamps are used wherever possible and steps are taken to ensure that all lights are turned 

off when they are not in use.

Recycling and waste reduction

Recycling is implemented where possible in relation to paper, glass and residual waste. Printing is carried out through 

central printers in order to reduce paper consumption. Employees are encouraged to separate waste.
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Health and Safety

The Company strives to provide and maintain a safe environment for all employees, customers and visitors to its prem-

ises and to comply with relevant health and safety legislation. 

Transportation

Transport pool are regularly monitored and maintained properly with an objective to ensure reducing of carbon emission. 

Drivers are asked to conserve their speed as this is more energy efficient and ensure prevention of accident.

Social

aamra technologiesalways encourage its clients and vendors to comply with relevant legislation to ensure environmental 

issues and before establishing business relations, properly scrutinize to ensure that theclientmay not have any 

direct/indirect influence in terrorist financing activities.

Review of Governance Practices

It has beenattempted in this Report to present the governancepractices and principles being followed at aamra technolo-

gies, asevolved over the years, and as best suited to the needs of the Company’s business and stakeholders. Disclosures 

and governance practices are continuallyrevisited, reviewed and revised to respond to the needs of business and ensure 

that the standards are at parwith the globally recognized practices of governance, so as tomeet the expectations of all 

our stakeholders.
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