Statement of Compliance with the Public Sector Companies
(Corporate Governance) Rules, 2013, Listed Companies (Code
of Corporate Governance) Regulations, 2019 and Code of
Corporate Governance for Insurers, 2016,

Name of Company
Name of Line Ministry
For the year ended

PAKISTAN REINSURANCE COMPANY LIMITED
MINISTRY OF COMMERCE (GoP)
DECEMBER 31, 2023

i, This staternent presents the overview of the compliance with the Public Sector
Companics (Corporate Governance) Rules, 2013 (hereinafier called “the Rules™)
issued for the purpose of establishing a framework of good governance, wherchy a
public sector company is managed in compliance with the best practices of public
seclor governance.

ii. The Company hes complied with the provisions of the Rules in the following

MANNET;
| [ N
Br. Rule
Na. Provision of the Rules Wi | ik i ks

The inclependent directors meet the eriteria of independence, as

persons for clection &s Board Members undéer the provisions of the
AL,

defined under the Rules, 1d) . 4
2| The Board has s least cne-third of fis totel members as independen
slirectors. At presend the Board ineludes:
Crbrgpry | Mmmé Daie ol
Appeinimnt |
G, Meelch-ui-Dim 16=033017
T MY, Shoails M 17082022 37 v
i ara Shabween wun anapann
pp— M. Mumtice All Rnigis I Mg
Diracior Belr. Bduhammad Hashid 2009303
Cwr. Kassnr Al Zaih M. 09 1030
g M Famoe Ullah Ziskoen | 18052022 |
3 | The directors have confirmed that none.of them is serving a8 a dirsotor
an mare than five public ssctor ¢ Listed companies simultanscushy, 3(5) ¥
exczpt their subskbiaries.
4 | The appoloting authosities have applied the it and proper criteria
iven i the Annexure 0 the Bules in making nominations of the *
£l ¥
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The Chairmman of the Board is working separately from the Chief
Execcoutive of the Company.

4(1)

The Chiirman has been clected by the Board of directors exeept
where Chairman of the Board hns been appainted by the Government

44)

The Board has cvahmted the candidates for the position of the chich
executive on the basis of the fit and proper eriteda as well as the
guiclelines specified by the Comimission.

(Mot applicable where the chicf executive has been noiminnbed by the
Govermment)

5(2)

{a} The Aoard has preparcd a “Code of Conduct” to ensure that
professinal standards and corparate values are in plice.

{h) The Board has ensured that appropriste steps have beer taken fo
disseminate it throughout the compamy afeag with its suppoening
policies and procedures, including posting tlse same on the company s
swehsite (wwow, pikreorg pi}

{¢) The Board has sct in place adequuie systems an controls for the
identification and redressal of grievinces. arising from unethical

[practices

504}

The Board has established n system of sound intermal control, 1o
ensure compliancs with the findamental principles of probity and
propriey; objectivity, integrity and honesy; and relationship with the
stakeholders, in the manner prescribed i the Rales,

55

In

The Board has developed and enforced an appropriate conflicy of
imterest policy to lay down cincumstances or considerations when i
peerson may be deemed to have actual or potential canflict of interests,
andl the procedure for disclosing such interest,

M3h)
(&}

11

The Board has deveboped and implemented a palicy on anticorruption
1 minkmize actual or perceived corruption in the company.

k)
(¥i}

12

The Board has cosured equality of oppartunity by establishing apen
and fair proceduras for making appointments fnd for determiting
terms &nd conditions of service.

S5}
{if)

13

The Board has ensured complmnce with the Law as well a8 the
company’s  Entermal rubes and  procedurcs relafing to public
procurement, tooder Tegulations, and purchasing and technical
standards, when dealing with suppliers of goods and services.

5 (53 {c)
(i)

The Board has developed a vision ar mission statement and comporte
strutegy of the Company,

s(a)

The Board has developed significun policies of the company. A
complete record of parisculars of significant palicies along with the
dates on which they were approved o smended has been maintained.

()
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The Board has quantified the outlay of any action in respect of any
service delivered or goods sold by the Company as a public service
obligation, and has submitted 05 request for  appropeiate
oconipengation o the Gevernment for conssderation.

S(8)

Mot mpplicable

The Board has ensured compliance with policy  directions
requirements received from the Government.

{11}

(&) Tl Bodrd has met at least four times durieg ihe vesr,

(b) Written notices of the Board mestings, along with agenda duly
approved by the Chakrman, were circulated at least seven days before
the mectings,

{c} The minates of the meetings were approprigtely recosded  and
circulated,

LY

8(2)

a(3)

i

The Board has monitored and assessed the performance of senior
management on annual basls. And beld them accoumtsble for
accoenplishing abpectives, goaks amd key performance indicators st
for this purposs.

B2

20

The Board hos reviewed and approved the related porty tmnsactions
placed hefore it after recommendations of the audit committes, A
parly wise record of Iransaciions entered info with the related partics
during the vear has been maintamed.

2]

(21 The Beard bz approved the profit and loss account for, and
bakance skeal as at the end of the Tirss, second and thind guesrer of the

vear as well as the financial vear eml.

(b1 In case of listed FSCs, the Board has prepared half vearly accounts
and undertaken limited scope review by the asditors,

(c) The Board has placed the amual financial stsicmens on the
womnpany’s wehaie

10

[TH

10

All the board members underwent &n orisntation courss amrged by
the company o apprise them of the material developments and
information as speciiied in the Ries.,

23

(it} The Board has formed the reguisice commiitess, & specifad in
the Hules.

{bBpAJL the committees were provided with writhen terms of refesance
defining thelr duties, suthority and composition,

() The minstes of the meetings of the conmmittees were carculated b
all the bosrd members:

12

12
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(d] The committees were chaired by the fallowing non-exccutive
directoms:
P, ol
L Me e Direst Bemmve al {haiy
i Audit Commmitioe Faur Iir. Mhehih-ud-Dm

2 | Investmest Continines Five Wir, Shossls ki
= Eihies, Homna Bradainse
1 | & Remunemtion

s I vt
4 | Pmeusement Cpmmilie
g Unibepwritmg /
Relusiitings Comrmitiss
i Sl praema
Commmiles
Risk Manageminl,
7 | Compliencs am Leaed

L___| Comyyites

*Tha Bpard har assigred the responsibiliy and funcions of Namimc
Commitiee ro the Ethics, HR & Remuneraion Commiltee a8 par guidel
premvida tn COOG for fesirars, H0E

. Muminz All Rapes

D, Kaugar Ali Zuidi

[y, Komerianr All 2l

fi Wi Bfumiaz Al Rajper

71§98 ¢

W Muhammad Rashid

24

The Board has approved appointment of Chief Financial CHficer,
Company Secretary and Chief Internal Audinor, by whatgvar nmme
calied, with their remumerstion and ferms and conditions of

erployIment.

The Chief Financinl Cificer and the Company Secretary hive
recquisite qualifications prescribed in the Roles.

14

The Company l=s adopted International Financial Repocting
standards notified by the Commission in terms of sub-section (1) of
Bection 225 of the AcL

L6

The Dircciors’ F-Furt fiar this yesar has been prepared in compliance

with the requirements of the Act and the Rules and fully describes the
sakient Teatures required 1o bz dischosed.

i

8

The Directors, CEO and Executives or their relatives, are nat, directly
or indirectly, comcemed or ntercsted in any confract or arrangement
emtered nto by or on behalf of the Company excepl those dischosid
in the Company,

18

{a} A formal and transparent procedure for fixing the raimineration
of individual directors has boen g2t in place and no director
4 Invalved in diciding his own remuneration.

{b} The armual report of the company containg criteria and details of
remmuncration of each director,

19

L1}

The financiol statements of Company were duly endorsed by the
Chief Executive and Chief Financial Officer, before consideration
and approval of the nedit cammittes and the Beard.
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i

The bonrd las Tormeed an medit commiittes, wilh defined and written
berms of reference and having the fellowing members with the
Chasrmon 5 an Independent Digoctos:

S Ha Wmme of bdamber Calmmirs Profassimal
Backproued
I " Man-execulive!
T, Musleh-wl-Thn nd et FhD{Economizs)
Tir, Bausar Al Zaidi Mon-geesulive WMEBS
M, Mahammed Riebad Mon-execuive AL PN A i

ol | Tad | BB

: Nameexeoutive!
Mir. Shéaih Wi |

5 M. Asif Kemal, Chicf Sorrehey of The AFA A E
Irsenial Auditor Commites SIS

Thie Chiel Executive and Chairman of the Board are not Memibers of
the Audit Commines.

211)

21(2)

52

{8} The chief financial officer, the chief internzl audidor, and
representative of the external auditors abiended all meetings: of the
it commibites g which issues relafing to accounts and asdil wee
Hiscizssed,

{ b3 The audit committes mes the externat auditors, b lesst once a year,
without the presence of the chiof (nancial offfces, the chicf imemal

mukitor and oihier executivas,

{c) The andit commities met the chief Internal audior and other
members of the internal audit function, & least once & year, without
the presence of chiel financial officer and the external audinor.

15}

21T

2143}

K

anditors Tior thelr review.

() The board has set up an'effective inermal oodit function which has
an audit charter, duly npproved by the andit committes,

(b} The chiel intemal awditor has requisice: qualification and
experience prescribed i the Rules

(e¥The imdernal asdil seposts have been provided to the external

2y

a4

The external suditors of the Conpany hove confirmesd that the Tirm
and all its partness are in compliance with the Internmtional Federation
of Accoumsants {(IFAC) Guidelines on Code of Ethics as applicabls n

Palciztan.

2344

a5

The suditors have confirmed that they have ohserved applicable
guidelines issued by [FAC with regards to provision of non-audit
Vi,

73(5)
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Certain additional disclosures, required under the Listed Companies (Code of Corporate
Governance) Regulations, 2019 (the regulations):

36 The total number of directors are Seven (7) as per the following:
a. Male: Six
b. Female: One

37 All the powers of the board have been duly exercised and decisions an relevant matters
have been taken by board! shareholders as empawered by the relevant provisions of the
At and these Regulations.

38 The meetings of the board were presided over by the Chairman and, in his absence, by
a director elected by the board for this purpose. The board has complied with Fhl:
requirements of the Act and the Regulations with respect to frequency, recording
and eirculating minutes of meeting of board.

39 The Board has arranged Directors” Training program for all its members.

40 The frequency of meetings (quarterly / half yearly / yearly) of the committee were as
per following:

Name of the Committee Frequency of Meeting

Junuary 6, 2023
April 3, 2023

April 27, 2023
August 25, 2023
October 23, 2023
December 19, 2023

Board Audit Committes

i e i

February 23, 2023

April 14, 2023

May 18, 2023

June &, 2023

August T, 2023 & Auvgust §, 2023
Oretober 10, 2023

November 6, 2023

Ethics, Human Resource &
RemunerationMomination Commitiee

S e e

February 24, 2023
Pfay 19, 2023
October 2, 2003
December 19, 2023

[nvestment Commitiee

B g =
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i

Juome T, 3035

Procurement Committee 3. December 20, 2023
. , 1. June 2, 2023
Underwriting Commitiee 2. December 18, 2023
|, April 4, 2023
Claims Settlement Committee 2, Auvguost 9, 2023
3. Dotober 20, 2023

41 We confirm that all other requirements of the Regulations 3, 6, 7, 8, 27,32, 31 and 36
of the Regulations have been complied with; and

42 The Statutory Auditors of the Bank have confirmed that they have been given a
satisfactory mating under the Quality Control Review program of the Institute of
Chertered Accountants of Pakistan and registered with Audit Oversight Board of
Pakistan, that they and all their partiers are in compliance with International Federation
of Accountants (IFAC) guidelines on Code of Ethics as adopted by the Instinste of
Chartered Accountants of Pakistan and that they and the pariners 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 directors of the Bank

43 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
regnlatory requirement and the auditors have confirmed that they have observed IFAC

puidelines in this regard.

44 Explanation for non-compliance with requirements, other than regulations 3, 6, 7, §,

27.32, 33 and 36 are below (if applicable):

Further disclosures, required under the Code of Corporate Governance for

Insurers, 2016:

43 All the resident directors of the Company are registered as taxpayers and none of them
has defaulted in payment of any loan to a banking company, a Developing Financial
Institution (I3}F1) or a Non-Banking Financial Institution (NBFI) or being a member of

stock exchange, has been declared as a defaulter by that stock exchange.

44 Mo casual vacancy occurred on the Board during the year which required to be filled

up by the Directors.

45 The Company has complied with all the corporate and financial reponing requirements
of the Code of Corporate Governance for Insurers, 2016,
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46 The Board has formed the following Management Commitiees:

Underwriting / Reinsurance Committee

Name of the Member Category

Dr. Kausar Ali Zaidi Chairrnan
' Chief Excoutive Officer Member

Executive Director (Undervmiting) Secretary

Claim Seitlement Committee

Name of the Member - Category

M, Mumtaz Ali Rajper Chairman

M. Shoaib Mir Member

Chief Executive Officer | Member

Head of Claims Department | Secretary

Risk Management, Compliance and Legal Committee

Name of the Member Category

Mr. Muhammad Rashid Chairman

Dr. Kausar Ali Zaidi Member

brs, Zara Shaheen Awan Member

Chiel Executive Officer Member

Head of Risk Management In Mandatory Attendance
Compliance Officer In Mandatory Attendance
Head of Lepal In Mandatory Attendance
Company Secretary Secretary

47, The Board has formed the following Board Committees:

Audit Committee

Name of the Member Category

D, Musleh-ud-Dhin MNon-executive / Independent
Mr. Shoaib Mir Non-exccutive ! Independent
Dr. Kausar Al Zmidi Mon-executive

Mr. Muhammed Bashid Mon=-exccutive

Mr. Asif Kamal Chief Internal Auditor | Secretary

_Ethics, Human Resource & Remuncration/Nomination Committee

Name of the Member Category
Mr. Mumtaz Ali Rajper Chairman
Drr. Kausar Ali Zaidy Member
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Dr. Musleh-lid-Dhn

MMember

Mrs, Zara Shaheen Awan Member
Chief Executive Officer Member
Head of HE. Department Secretary
Investment Committee
Name of the Member Category
Mr. Shoaib Mir Chairman
Mr, Muhammad Rashid Member
Mr. Mumtaz Ali Rajper Member
Dr. Musleh-ud-Din Member
Chief Executive Officer Member
Chief Financial Officer Secretary
Procurement Commitiee
Name of the Member Category
Dr. Kausar Ali Zaodi Chairman
Mr. Mumiaz Ali Rajper Member
Mrs. Zara Shaheen Awan Member
Chief Exccutive Officer Member
Head of Administration _Secretary

4% All Meetings of the Board Committees were held twice in the year except that of

49

)

Audit Committee which met as per the requirements of elause (liv) of the Code prior
o approval of interim and final results of the insurer and as required by the Code of
Corporate Governance for Insurers, 2016, The terms of references of the
Committées have been formed and advised to the Committees for compliance.

The Chief Financial Officer and the Head of Intermal Audit possess such
qualifications and expericnee as is required under the Code of Corporate

Governance for Insurers, 2016, Moreover, the following persons heading the
underwriting, claim, reinsurance, risk management and grievance functions /
departments possess qualification and experience of direct relevance 1o their
respective functions, as required under Section 12 of the Insurance Ordinance, 2000

{Oedinance Mo XXXIX of 2000}
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al

52

53

54

By Officers in Management

Name of the Merson Designation
Mr. Farmanullah Farkoon Chief Bxecsive Oificer
Mr. Muhammad Junzid Moti | Bxecotive Director { Linderwriting)

s, Hina Gul Regional Director
Sved Aamir Chigf Financial Officer
Mr, Mubhammad Asif Kamnl Chief Internal Auditog
Mr. Sumest Kumar Company Secretary

Mr. Tasmeezuddin

General Maneeer (Internal Audit)

CGienera| Manager (Investment)

Mr. Muhammad Naveed lghal
Mr. Arham Rahim

HOD { Human Besource)

| v, Mubammad Rizwan Sharif | HOD (Underwriting Property)
Mr. Inavatuilah HOIN Admin stration)
Mr. Muhammad Rafig HOD {Information Tech)
Mr. Hans Hussain Soomro HOD {Accounts)
Mr. Bashir Ahmmead HODY Compliance Officer
Mr. Yousul Hassan Rana N Tresiy)
Mer. Muhammad Amin HOD (Underwriting Non-property}
Mr. Zafar Ahmed HOD{Retrocession)
Mr. Muhammad Ahmed mﬂ?d"“ Resakagel
Mr. Uneeb Aslam Chasdhry | HOD{Claims)

The Board ensures that the investment policy of the insurer has becn drawn up in
accordance with the provisions of the Code of Corporale Governance for Insurers,
2016,

The Board ensures that the risk mansgement system of the insurer is in place as per
the requirements of the Code of Corporate Governance for Insurers, 2016,

The Company has set up a risk management function / department, which carries
out its tasks as covered under the Code of Corporate Governance for [nsurers, 2016.

The Board ensures that as part of the risk management svstem, the Company pets
itself rated from the VIS Credit Rating Company Limited (VIS) which is being used
by its risk management function and the respective Commitiee as a risk monitoring
tool. The rating assigned by the gaid rating agency on Febnary 27, 2024, is AA+
with stable outlook.
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55 The Board has set up a grievance department/function, which fally complies with
the requirements of the Code of Corporate Govemance for [nsurers, 2016.

56 We confirm that all other material principles contained in the Code of Corporate
Govemnance for Insurer, 2016 have been complied with.

& Y

CHIEF EXECUTIVE OFFICER CHAIRMAN
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HYDER BHIMJI & CO.
CHARTERED ACCOUNTANTS

¥ KRESTON
\ ¢

Independent Auditor's Review Report to the Members of Pakistan
Reinsurance Company Limited

Review Report on the Statement of Compliance with the Public Sector Companies
(Corporate Governance) Rules, 2013, Listed Companies (Code of Corporate
Governance) Regulations, 2019 and Code of Corporate Governance for Insurers, 2016

We have reviewed thie enclosed Statement of Compliance with the Public Sector Companies
(Corperate Govermance) Rules, 2013 , Listed Companies (Code of Corporate Covernance)
Regutations, 2019 and Code of Corporate Governance for Insurers, 2016 (referred to as "the Codes')
prepared by the Board of Directors of Pakistan Reinsurance Company Limited (the Company) for
the year ended December 31, 2023 to comply with the requirements of the Codies.

The respansibility for compliance with the Codes is that of the Board of Dinectors of the Company.
Our responsibility is to review, whether the Statement of Compliance reflects the status of the
Company's compliance with the provisions of the Codes, and report if it does not, and to highlight
any non-compliance with the requirements of the Codes. A review is limited primarily to inguiries
of the Company’s personnel and review of various documents prepared by the Company to
comply with the Codes.

As part of our audit of the financial statements we ane requined to obtain an understanding of the
accounting and internal contrel systems sufficient to plan the audit and develop an effective audit
approach. We are not required to consider whether the Board of Directors’ statement on internal
contral covers all risks and controls or to form an opinion on the effuctiveness of sticn internal
controls, the Campany’s corporate governance procedures and risks.

The Codes reqrire the Company to place before the Audit Commintes, and upon recommendation
of the Audit Committee, place before the Board of Directors for their review and approval its
related patty transactions and also ensure compliance of this requirement of section 208 of the
Companies Act, 2017, We are only required and have ensured compliance of this requirement to
the extent of the approval of the related party transactions by the Board of Directors upon
recomnmendation of the Audit Committee. We have not cartied out procedures o assess and
determine the Company’s process for identification of related partics and that whether the related
party transaglions were undertaken at arm's length price or not. W

Suite No, 1601, 16th Floor, Kashil Centre, Shahrali-c-Faisal, Karnchi Pheome: 92-21-15640050 - 52
Website: www krestoalibcom E-mail: iyderbiomjig@iresionhboooom  infi krestombbeo, com

OTHER OFFICES LAHORE - FAISALABAD - ISLAMABAD

A member of Erestan Global



HYDER BHIMJI & CO,

¥ KRESTON
\

CHARTERED ACCOUNTANTS

Fullowing instances of non-compliance with the requiremants of the Codes were observed which
are not stated in the statement of compliance:

I .
Listed Companies [Code of Corporate Governance) Regulations, 2009{Listed Co. COCG-

2019}, Public Sector Companies (Corporate Governance) Rul
2013 ), & Code of Carporate Governance for insurers , 2016 (COCG for insurer-2016)

es, 2013{Public Sector Co, CG-

2013

S.NO  REFERENCE DESCRIPTION
1 | 28(2)-Listed Co. COCG-2019 | The Chairman of the HR committee is not an
independent director.
Majority of independent directors are not presented in
2 12(2)-Public Sector Co. O0- the (i)Procurement committee (i) Fthics, Humian

Resource & Remuneration/Nomination Committes (i)
Investment Committee.

Based on our review, except for the above instances of non-compliance, nothing has come to our
attention which causes us to believe that "Statement of Compliance” does not appropriately reflect

the Company’s compliance, in all material respects, with the requirements conta

féd in the Codes

as applicable to the Company for the year ended December 31, 2023, 'I,J

o o 7 (e M

Chartered Accountants

Earachl
[t

April (4, 2024

UDIN : CR202310222ANrhmyd (0



