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CHAPTER VII
Directors’ Training Program

Listed Companies (Code of Corporate Governance) Regulations, 2017.

19. Directors’ Orientation Program.- All companies shall make appropriate
arrangements to carry out orientation courses for their directors to acquaint them
with these Regulations, applicable laws, their duties and responsibilities to enable
them to effectively govern the affairs of the listed company for and on behalf of
shareholders.

20. Directors’ Training:-

(1)

(2)

(3)

It shall be mandatory for all companies to ensure that:
a) by June 30, 2019, at least half of the directors on their boards;
b) by June 30, 2020 at least 75% of the directors on their boards; and

c) by June 30, 2021 all the directors on their boards have acquired the
prescribed certification under any director training program offered
by institutions, local or foreign, that meet the criteria specified by
the Commission and approved by it.

A newly appointed director on the board shall acquire, unless exempted or
already in possession of the required certification, the directors training
program certification within a period of one year from the date of
appointment as a director on the board:

Provided that director having a minimum of 14 years of education and 15
years of experience on the board of a listed company, local and/or foreign,
shall be exempt from the directors training program. The Commission shall
grant exemption to such directors keeping in view the relevancy of
qualification and experience of directors.

It shall be mandatory for every company to arrange training for:

K

a) atleast one female executive every year under the Directors
Training program from the year starting June 30, 2019

b) atleast one head of department every year under the Directors’
Training program from the year starting June 30, 2021.
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LIST OF APPROVED INSTITUTIONS FOR
DIRECTOR TRAINING PROGRAMS

1. Pakistan Institute of Corporate Governance
Ms. Naureen Awais
Head of Training
Suite No0.316, The Forum Khayaban e Jami, Block — 9, Clifton, Karachi - 75600
Phone: +92-21-35306673 & 4 (ext:18)
http:/ /www.picg.org.pk

2. Institute of Chartered Accountants of Pakistan
Mr. Omair Jamal,
Senior Director Education and Training
Institute of Chartered Accountants of Pakistan
Chartered Accountant Avenue, Clifton. Karachi
Phone: +92-21-99251643 and 021-35869318
https://www.icap.net.pk/dtp/certified-directors.php#certified

3. Institute of Cost and Management Accountants of Pakistan
Ms. Ghazala Yunus
Director Secretariat
Institute of Cost and Management Accountants of Pakistan
ST-18/C, Bock-6, Gulshan-e-Igbal Karachi
Phone: +92-21-99243900
Email: ghazala.yunus@icmap.com.pk

4. Lahore University of Management Sciences
Ms. Aisha Azhar
Director
Rausing Executive Development Centre Lahore University of Management Sciences
Opposite Sector 'U' DHA, Lahore Cantt.
Phone: +92-42-35608243-8119
Email: rec@lums.edu.pk Web: http:/ /redc.lums.edu.pk

5. Institute of Business Administration (IBA)
Mr. Izhar Hussain.
Director,
Center for Executive Education Institute of Business Administration
City Campus, Off Garden Road Karachi
Email: imhussain@iba.edu.pk

SECP link:
https:/ /www.secp.gov.pk/document/list-of-approved-director-training-programs/
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SECURITIES & EXCHANGE COMMISSION OF PAKISTAN

Press Release

November 22, 2017
For immediate release

SECP notifies Listed Companies (Code of Corporate Governance) Regulations, 2017

ISLAMBAD, November 22: Listed Companies (Code of Corporate Governance) Regulations,
2017, have been approved for notification by the Securities and Exchange Commission of
Pakistan (SECP). They replace the Code of Corporate Governance, 2012 (CCG 2012) issued
under the PSX listing regulation and are seen as a stride towards aligning corporate governance
practices in Pakistan with best international standards. They shall come into effect for period
beginning on January 1, 2018.

The regulations are aimed at strengthening governance structures, bringing consistency in the
corporate practices and promoting transparency through enhanced disclosure requirements.
Furthermore, the role and responsibilities of directors have been made more clear and enhanced,
independent decision-making is encouraged, gender diversity is supported and mechanism for
transparency and accountability is strengthened.

They have been finalized after rigorous in-house debate and extensive public consultations. The
task force formed to suggest changes to the CCG 2012 was led by Mr. Ebrahim Sidat. It included
representative of the SECP, PICG, Central Depository Company, Pakistan Stock Exchange,
corporate practitioners and industry representatives.

Meanwhile, the Companies Act, 2017, was promulgated, which included the enabling provision
to provide for framework of corporate governance, hence, regulations were framed. It was
ensured that the said regulations are concise, avoid duplication of requirements of Act or any
other statutory requirements and retained the best corporate principles as also endorsed by the
2012 Code and task force.

The draft regulations was placed on the SECP’s website in August 2017 to solicit public opinion.
In view of request from stakeholders, the deadline of providing comments was extended by a
month. Further, consultative session with stakeholders was held in October to deliberate on the
stakeholders’ views.

Noteworthy requirements of the regulations, among others, include decreasing the limit of
permissible directorship in listed companies of a director from seven to five. Further, the
regulations aims at strengthening presence and role of independent directors therefore, board of
directors are mandated to have atleast two or one third of number of directors, whichever is
higher, as independent directors. The independent directors shall be required to file a declaration
confirming that statutory criteria for independence has been duly complied.

Securities and Exchange Commission of Pakistan
NICL Building, 63 Jinnah Avenue, Islamabad
Tel: 051-9100495




One of significant requirements of the Act is to prescribe female directors has been incorporated
in the regulations by mandating one female director within one year of notification of regulations
or reconstitution of board whichever is later. This shall strengthen gender balance on boards.
Moreover, in order to encourage inclusion of competent female directorship, companies are
required to train at least one female executive under the directors’ training program.

The Companies Act gives extensive powers, responsibilities and duties to directors. In addition,
the regulations provides additional responsibilities, i.e. overall review of risk, code of conduct,
internal controls, whistleblowing mechanism, sustainable business practices, grievance handling
and maintaining record of significant policies. Moreover, directors’ have been mandated to
attend general meetings and participate in framing and considering significant policies.
In order to promote accountability, formal and effective mechanism for annual evaluation of the
board’s own performance and of its committees is mandatory. Formal policy and procedures to
determine directors’ remuneration are also mandatory and companies are encouraged to post key
features of same on their website. The regulations have also added stringent quorum
requirements for board meetings in case of conflict of interest.

The effectiveness of Audit and HR committees has been strengthened by mandating chair of both
the committees to be an independent director. Further, audit committee is to include at least one
member who is “financially literate” defined as a person who is a member of a recognized body
of professional accountants or has a postgraduate degree in finance from a university or
equivalent institution. The formation of two separate committees, i.e. nomination committee and
risk committee are encouraged and their terms of reference also recommended. It is foreseen that
in addition to banks, other companies also embrace role of risk committee in assessing and
reviewing risk.

The provision pertaining to directors’ training program have been revised in a manner that data
bank of trained individuals is strengthened. The requirement of minimum number of directors
obtaining training has been accelerated to be 100% by 2021. In addition to mandatory training of
one female executive each year from 2019, companies are mandated that at least one senior
executive undergo directors’ training program after 2021.

Companies are required to publish and circulate a statement of compliance with these
regulations, the format of which has been provided. In addition, penal provision for non-
compliance with the regulations has been added. However, where it is impractical for any
company to comply with the requirements of regulations, the SECP is empowered to relax such
requirement.

In view of the dynamic nature of governance standards and constantly evolving corporate sector, and
financial markets, governance frameworks are consistently reviewed to keep pace with globally set
benchmarks. These regulations have been framed keeping in view the dynamic governance
standards, local and international best practices and need for making such governance practices
relevant and effective in a structured manner.

The SECP believes that the regulations will strengthen governance practices, result in
availability of enhanced information to markets participants and hence will provide better
protection of the rights of all investors, particularly minority shareholders.

Securities and Exchange Commission of Pakistan
NICL Building, 63 Jinnah Avenue, Islamabad
Tel: 051-9100495



L;/d/lwﬂf/é 20175[&//1’4/{/(&£qu2_@6le1

Lot DLy S A Lo TP G A2 220 T
dewﬁﬂ,;‘ag@fmﬁ@ IR e $oe s 52 $201T 2 GI P S
et L2 LU P 2018 Susz f R o cog e e b yeit o
Bl 8 201205 Lod KT S loed LA _BASE At

U O L 0 Lo e e Ui F R L e SASE
S Junda S (G/ SE LSS oS .@T(vggu@u‘u/ S ey K
G et K e i 3 8 LSS e s T Mt kLt
e -c‘,lfg;/u:’:'z_;,»u//ugm,ﬂuu,uc‘,g@;lﬁﬂ;/&)}f/’ﬁi U ek s
d)VJé,;l;!)T/;lJﬁ’LfJuf!i{juiLU{%C‘Lfd;/égé/{aav;lﬂ&/)}{//lﬁuﬁug
b gt e -glﬁf(g/f%[j/Lgﬁ;._,m/;l;éuﬁﬁaﬁq&ﬁiyf&
dw 1Luﬁjlﬁ/fam;A/d;ﬂi&;/ﬂ;q ¢;A¢_/¢/(C/u"ﬂ;/£///wu;i
Ny gt L 3 5315 Tas S ST e 3165 B0 Tl 258 5 018
_‘LU'JUL’//J S 503 L e Lo e n s L) 0L 218 72k
E oS sy B2 A2 Ll U L8 e iSn 2t S5 Lz
LSS e

&‘ujZ“Lyu"jl/'u!upr}uy&&ﬂf;!{_KQQJEK:,I/’L’?I@’)/U)}{//GJ2017&.{1}7}[
STl § AL I Ao+ Uk smr i U 14»’&@1#@1‘;&? e gfl/:‘»[

Securities and Exchange Commission of Pakistan
NICL Building, 63 Jinnah Avenue, Islamabad
Tel: 051-9100495



Cariee 6 S S As K P Lo S si S ey Bt BT g2
LS AN S 2 e e Us A5 JECEA S 38 KUnedy e S i
oo UK IS U St 54 S ‘L%}J'}UJUZLLJ_QG‘}%«WL‘L@Y&/ B
J boais? bl L LS Ko L s A 52l LK P S sy LD L2
A1 gl Jessut i N IS8 A1 b s Sussd snsn /S 1
_waJﬁu’fgl}JJp/éLiurwmuto/ﬂd/ptﬁéu;bz»ut}?f/_q/

ui»-‘alfgkx"“ufiiLle/“h;nguyfs‘/J/ﬂ/uﬂymbuj’l’o? L St gt
1P m@yh}%mﬂ?‘f?Lgu.,{1ﬁwfuﬁu}’ﬁr&ﬁl"uu’/.}z'/_KL/}U&UT,{W/./Juy};f
_wzuidci‘;g_,mdww/::'z»ﬁ/ﬁ’ufgﬂ de"d/cfw%ﬂfﬁu/:’fé—dn/(}%n
Qi der S G L @ i S G o i 7 Sk s
F ol Lot mi 626 LA A LU S S 5l $C T 5

S v

) Db b S P Bnd S\ IS N o) 3 i S s S
o el S S wdd v 2021 el 72 Koty B asdr S S U 005 58,
e LUt e oL A A L s a et § A T e 2019

Sl 1 G L AR A L6 S

S S8 S5 S il S bins S ot oo S Ui
L'/JQ;WJ@M&L&%{U//?MJ}ugz:(”«t“.‘atfgjuw‘fga%éuﬁfuﬁ_w/
F7 A e &S s S G e LB S J/‘Lgfg)/.@!djéddl&!:;nidg
unfJ/‘Ld/}ﬁL}fngj:o/&Ji‘?dbLﬂ &Jﬁuﬁu%l.ﬁt;/’f,f}d;@ugul Uk s
F S g #6040 P ST P G bts? 2P e JE S i AL

-ujiic‘}/,{/

Securities and Exchange Commission of Pakistan
NICL Building, 63 Jinnah Avenue, Islamabad
Tel: 051-9100495



ﬂug)/%/“:,,f/l.uiéi&ﬁq/)zﬁfoulﬂéuﬁu@lﬁ,,Q;_(f/:d?mjlw“u
£lﬁkbd§‘£ﬁ’“ upr‘;l, gJyLUMK,L/L}?;/;!”r’JQ KJ?LUU?,L/(QAIJU%%&L}”
£

e LIt 28 b ﬁL)L“/éLL(f CU20120° 5 s KT ‘a/f s
& A o oS e KT 2 F e ds Bt A e Fd U
P ke 20172 it & e VL v KonE St g
¢ G b e 2 U020 e s S S S ey K
s LU A g2l cand S L ez tisesiz$1F Ut eIl ;J:@ e
L E N e s P L s o G L sl

Securities and Exchange Commission of Pakistan
NICL Building, 63 Jinnah Avenue, Islamabad
Tel: 051-9100495



