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On behalf of the Board of Directors, I am pleased to present to you my review of the performance of 

Pakistan Institute of Corporate Governance (PICG) for the financial year 2021-22.  

The year started with hope following emergence of global recovery in 2021 and gradual move to 

normalization and shift to strategic reflections and lessons learnt from the pandemic, most distinct has 

been focus on long-term sustainable thinking, hybrid models of work and open-mindedness towards 

technological advancements both to promote mitigation and adaptation and efficiency.  

Unfortunately, the sense of reawakening and revival was not very long-lived with the outbreak of the 

Russia-Ukraine war that resulted in a humanitarian crisis, disruption to economic activity, trade and value 

chain and physical damage that significantly slowed down global growth. Consequently, global inflation 

heighted with rise in fuel and food prices.  Global shock has magnified and coupled with developing 

countries growing macroeconomic complications has raised poverty and vulnerabilities hitting the hardest 

low-income countries. Pakistan was no exception.   

To add to the instability, Pakistan witnessed political transition during the second half of the year with the 

shift in the government. The way events have unfolded it has triggered more economic uncertainty 

delaying opportunity to foster sustainable development, while interrupting economic and social progress. 

Unfortunately, the situation did not get any better towards the end of the year, and the country was hit 

by the most devastating floods as a direct result of climate change, destroying over 2 million homes, and 

leaving 7.9 million people displaced. An estimated 1,700 people have died and 12,800 injured and as per 

a UN Study approximately 25,100 schools have been damaged. Further, as the impact of the flooding 

continues, affectees are suffering from multiple diseases and infections across villages and camps, food 

shortages and prices are rising, and even basic commodities are becoming unaffordable for the vast 

majority. 

Businesses were put to the ultimate test of continuity during these trying times – with those charged with 

governance having to cater to losses, human resource impact and environmental after affects. The 

adoption of long-term sustainable Environment, Social and Governance practices was never so clearly felt 

and acknowledged as they are now.    

Hence, when PICG co-founded the PICG-PSX ESG Taskforce under an MOU with the Pakistan Stock 

Exchange, it was not hard to get stakeholder buy-in to join the ESG bandwagon.  Various focus group 

discussions were held during the year to brainstorm ideas on expanding ESG awareness in the country 

and developing a set of guidelines to assist companies in adopting best practice in this regard. Several 

webinars, workshops and events were held, and a series of sector-wise Exploratory Round Table sessions 



were initiated, the textile sector being the first one - held during the year. Thought leaders and business 

owners of Pakistan's leading companies attended the session where they discussed matters of business 

sustainability and the criticality of ESG. Participants discussed the urgency of ESG action required and 

challenges in prioritizing long-term resilience over short-term returns, key ESG indicators for the textile 

sector, and how formal ESG training, as well as meticulous data collection, can push this agenda forward.  

Board  

We bade farewell to CEO, Mr. Ahsan Jamil and Independent Director, Mr. Wasif Rizvi subsequent to year 

end. The transition to new leadership has been swift and smooth. The new CEO, Mr. Memosh Khawaja, 

took over with minimal disruption to the business. The Board looks forward to working with him on 

furthering the strategic mission of capacity building and policy advocacy of the Institute over 2022-23.  

Business Activity  

The revamp of the Institutes flagship Directors Training Program (DTP) was initiated during the year, 

recognizing the need to keep up with global best practices and trends in topics and adult learning tools 

while ensuring local and regional relevance.  The completion of the project will be followed by ‘Train the 

Trainers’ sessions to onboard new faculty adding to the diversity and expertise of the existing pool.   

PICG also signed an MoU with the Competition Commission of Pakistan during the year to strengthen 

awareness on corporate governance and competition compliance in Pakistan. This collaboration aligns 

both organizations in their efforts to promote good governance, fair play, and sustainable business 

practices. A new workshop on ‘Leading a Successful Workplace Harassment Investigation’ was also 

launched during the period. 

Board evaluations during the year have expanded to various sectors, with an increase noted in public 

sector companies in the energy sector and microfinance banks. Likewise, our customized Director 

Orientation Workshops also witnessed expansion into new sectors such as companies under the Ministry 

of Defence, Non-Banking Finance Corporations and Islamic Banks. 

Finance  

PICG’s finances were prudently managed with effective oversight of the Board Audit Committee as well 

as both the Institute’s internal (BDO) and external auditors (AFF & Co) who diligently provided their 

services. The Board has reviewed the Annual Report and Financial Statements and is pleased to confirm 

that it considers that the report and financial statements, taken as a whole, are fair, balanced, and 

understandable.  

  



Outlook  

The Board approved the 3yr strategy and revised organogram during the year and launched its first 

Management Trainee program to engage fresh graduates and provide then with extensive exposure and 

a diverse learning experience at the start of their professional careers.   

In line with its strategy to ensure that management focuses on core business activities and services, both 

HR and financial reporting was outsourced to HRSG & RSM, respectively. Further, the Institute has 

embarked on its transformational journey and initiated the implementation of an Integrated Microsoft 

ERP & CRM system to streamline the Institute’s business processes.  

Awareness and understanding of the rights of minority shareholders has been promoted during the year 

with inclusion of a section dedicated to the same in our quarterly newsletters. Further, capacity building 

and development of the SME sector is being explored and under PICG’s digital transformation plan it will 

increasingly leverage technology that enhances its reach to SMEs.  

Our Vision at PICG remains to build this Institute as a Center of Excellence for corporate governance 

expanding its purview to mainstream and recognizing the merits of ESG for sustainability of businesses 

and people.  

The Board looks forward with confidence to the year ahead.  

 

 

 
 
Dr Shamshad Akhtar  
Chairperson 

















































This statement is being presented to voluntarily comply with the Listed Companies (Code of Corporate 

Governance) Regulations 2019 and establishes that Pakistan Institute of Corporate Governance (“the 

Institute”) is managed in compliance with the best practices of corporate governance. The Institute is not 

required to comply with the provisions of the Code of Corporate Governance which are applicable to 

listed companies. However, to ensure the implementation of best practices in its own operations, the 

Board of Directors of the Institute have decided to measure its governance against the requirements of 

the Code of Corporate Governance issued by the Securities and Exchange Commission of Pakistan (SECP). 

Accordingly, the Institute complies with such provisions of the Code that specifically relate to its 

activities and operations. 

Statement of Compliance with Listed Companies 
(Code of Corporate  Governance) Regulations, 2019 
Pakistan Institute of Corporate Governance 

Year Ended June 30, 2022 

 

1. The total number of directors are 10 (9 elected directors and the CEO) comprising the 

following: 

a. Males  : 7 

b. Females : 3 

2. The composition of the Board is as follows: 

i. Independent Directors 

a) Dr. Shamshad Akhtar (Chairperson)  

b) Mr. Ahsan Iqbal  

c) Mr. Muhammad Ashraf Bawany  

d) Mr. Wasif Akbar Rizvi (resigned subsequent to year end on August 16, 2022) 

ii. Non-Executive Directors   

a) Mr. Faisal Akhtar  (Founding Director - OICCI)  

b) Dr. Fakhara Rizwan (Founding Director – Pakistan Stock Exchange)  

c) Ms. Musarat Jabeen (Founding Director – Securities & Exchange Commission 
of Pakistan)  

d) Mr. Saleem Ullah (Founding Director – State Bank of Pakistan) 

e) Mr. Yousaf Hussain (Founding Director – Pakistan Banks Association) 

  



iii. Executive Director  

a) Mr. Ahsan Jamil (President & CEO)*  

*Resigned subsequent to year end on August 16, 2022. Mr. Memosh Khawaja 
appointed as CEO on August 22, 2022) 

iv. Female Directors  

a) Dr. Shamshad Akhtar  

b) Dr. Fakhara Rizwan 

c) Ms. Musarat Jabeen 

3. The directors have confirmed that none of them is serving as a director on more than 

seven listed companies, including this company;  

4. The company has prepared a code of conduct and has ensured that appropriate steps 

have been taken to disseminate it throughout the company along with its supporting 

policies and procedures.  

5. The Board has developed a vision/mission statement, overall corporate strategy and 

significant policies of the company. The Board has ensured that complete record of 

particulars of the significant policies along with their date of approval or updating is 

maintained by the company; 

6. All the powers of the Board have been duly exercised and decisions on relevant matters 

have been taken by the Board/members as empowered by the relevant provisions of 

the Act and these Regulations;  

7. The meetings of the Board were presided over by the Chairperson and, in her absence, 

by a director elected by the Board for this purpose. The Board has complied with the 

requirements of Act and the Regulations with respect to frequency, recording and 

circulating minutes of meeting of the Board;  

8. No remuneration is paid to the Directors except for the Executive Director for whose 

remuneration the Board has a formal policy and transparent procedure in accordance 

with the Act and these Regulations  

9. The Board is in compliance with the requirement of Directors’ Training program as the 

following Directors have completed their Directors Training or have been exempted 

from the requirement under provisions of the Code: 

i. Dr. Shamshad Akhtar  

ii. Mr. Ahsan Iqbal  

iii. Mr. Ahsan Jamil  

iv. Mr. Faisal Akhtar  



v. Dr. Fakhara Rizwan  

vi. Mr. Muhammad Ashraf Bawany  

vii. Ms. Musarat Jabeen  

viii. Mr. Wasif Akber Rizvi  

ix. Mr. Yousaf Hussain 

10. The Board has approved appointment of chief financial officer, company secretary and 

head of internal audit, including their remuneration and terms and conditions of 

employment and complied with relevant requirements of the Regulations. The chief 

financial officer resigned during the year with effect from January 16, 2022, and in his 

place head of finance was appointed with effect from April 21, 2022. Moreover, the 

Company secretary resigned during the year with effect from January 31 ,2022 and 

acting company secretary was appointed in her place, prior to her exit with effect from 

January 8, 2022.  

11. Chief Financial Officer/Head of Finance and Chief Executive Officer duly endorsed the 

financial statements before approval of the Board.  

12. The Board has formed committees comprising of members given below:  

i. Audit Committee  

 Mr. Muhammad Ashraf Bawany (Independent Chairman)  

 Mr. Ahsan Iqbal (Independent Director)  

 Dr. Fakhara Rizwan (Non-executive Director)  

 Mr. Saleem Ullah (Non-executive Director)  

ii. Human Resource Committee  

 Ms. Musarat Jabeen (Non-executive Chairperson)  

 Dr. Fakhara Rizwan (Non-executive Director)  

 Mr. Faisal Akhtar (Non-executive Director)  

 Mr. Muhammad Ashraf Bawany (Independent Director)  

 Mr. Ahsan Jamil (Executive Director) 

iii. Nomination Committee  

 Dr. Shamshad Akhtar (Independent Chairperson)  

 Ms. Musarat Jabeen (Non-executive Director)  

 Mr. Yousaf Hussain (Non-executive Director)  

 Mr. Ahsan Jamil (Executive Director) 

iv. Investment Resource Mobilization & Business Development Committee  

 Mr. Yousaf Hussain (Non-executive Chairman)  

 Mr. Faisal Akhtar (Non-executive Director)  

 Ms. Musarat Jabeen (Non-executive Director)  



 Mr. Saleem Ullah (Non-executive Director)  

 Mr. Ahsan Jamil (Executive Director)  

13. The terms of reference of the aforesaid committees have been formed, documented 

and advised to the committee for compliance;  

14. The frequency of meetings (quarterly/half yearly/ yearly) of the committees during the 

year ended June 30, 2022, were as follows:  

i. Audit Committee   - Three (3) meetings ** 

ii. Human Resource Committee - Three (3) meetings  

iii. Nomination Committee  - Zero (0) meetings  

iv. Investment Committee  - Zero (0) meeting  

15. The Board has outsourced the internal audit function to BDO Pakistan who are 

considered suitably qualified and experienced for the purpose and are conversant with 

the policies and procedures of the company;  

16. The statutory auditors of the company have confirmed that they have been given a 

satisfactory rating under the Quality Control Review program of the Institute of 

Chartered Accountants of Pakistan and registered with Audit Oversight Board of 

Pakistan, that they and all their partners are in compliance with International Federation 

of Accountants (IFAC) guidelines on code of ethics as adopted by the Institute of 

Chartered Accountants of Pakistan and that they and the partners of the firm involved in 

the audit are not a close relative (spouse, parent, dependent and non-dependent 

children) of the chief executive officer, chief financial officer, head of internal audit, 

company secretary or director of the company;  

17. The statutory auditors or the persons associated with them have not been appointed to 

provide other services except in accordance with the Act, these Regulations or any other 

regulatory requirement and the auditors have confirmed that they have observed IFAC 

guidelines in this regard;  

18. We confirm that all requirements of regulations 3, 6, 7, 8, 27, 32, 33 and 36 of the 

Regulations have been complied with, except for: 

** The requirement under Regulation 27 (2)(i) as no meeting of the Audit Committee 

was held in Q3 on account of the financial statements for half year and quarter 

ended Dec 31, 2021 being delayed after the resignation of the CFO, and non-

availability of staff and requisite information within the required time. However, the 

Audit Committee was regularly kept abreast of activities through email 

communications by the Chief Executive Officer.  



19. Explanation for non-compliance with requirements, other than regulations 3, 6, 7, 8, 27, 

32, 33 and 36 are below:  

i. Regulation 10(2): Risk Policy 

A formal risk policy has not been documented, although risks have been 

assessed and related risk factors & opportunities disclosed in the Institute’s 

annual report. Further, risks are managed through quarterly internal audits 

conducted by an outsourced audit firm, the reports of which are reviewed by the 

Audit Committee. However, we plan to develop a formal risk policy within the 

first half of the current year 2022-23. 

ii. Regulation 10(3): Board Evaluation 

As the new Board was appointed in May 2021, a decision was taken to conduct 

the performance evaluation of the Board after the completion of the fiscal year 

2021-22 so that the new members had time to settle and provide better insights. 

The Board has already initiated the process after a discussion in its last Board 

meeting held on October 6, 2022.  

iii. Regulation 28. Human Resource and Remuneration Committee  

Chair of the Human Resource and Remuneration Committee, not being an 

Independent Director as per Regulation 28, owes to the Institute’s commitment 

to having a woman chair for gender balance in committee leadership which was 

deemed more important by the Board. Moreover, as a not for profit we are not 

required by law to comply or explain but do so in the spirit and practice of good 

governance.  

 

On behalf of the Board 

 

 

 _____________________  

DR. SHAMSHAD AKHTAR  

CHAIRPERSON 




