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REVIEW REPORT TO THE MEMBERS ON THE STATEMENTS OF COMPLIANCE WITH THE LISTED
COMPAMIES (CODE OF CORPORATE GOVERNANCE) REGULATIONS, 2019 AND PUBLIC SECTOR
COMPANIES (CORPORATE GOVERNANCE) RULES, 2013 ‘

W have reviewet the encioged Statement of Compliance with the best practices contained in the Listed
Compares {Coda of Corporite Governance) Regutations, 2019 and Public Sector Companies (Corporate
Governance} Rules, 2013 {both herein referred to as ‘Codes) prepared by the Board of Directors of
Pakistan Internationat Alrlines Corporation Limited for the year ended December 31, 2022 to-comply with
the requirements of Regulation 36 of the Listed Companies (Code of Corporate governance) Regulations
2019 {the Regulations) and rule 24 of the Public Sector Companies (Corporate Governance) Rules 2013
{the Rudas) respectively.

The respansibility for compliance with the Codes is that of the Board of Directors of the Company. Our
responsibility is to review, to the sxtent where sich compliances can be objectively vertfled, whether
the Statement of Compliance reflects the status of the Company’s compliance with thie provisions of the P
Reguiations and the Rules, and report if it does not, and to highlight any non-compliance with the
requirements of the Codes. A review Is limited primarily to inquiries of the Companys persennel and
review of vaitaus documants prepared by the Company to comply with the Codes,

As & part. of our audit of the financial statements we are required to obtain an understanding of the
sccounting and internal control systems sufficient to plan the audit and develop an effective audit
approach. We are not respdred to consider whether the Board of Directors' statement on internal contral
covers all risks and controls or to form an cpinion on the effactiveness of such internal controls, the
Company's corporate governance procedures and risks, '

‘The Codes require the Company to place before the Audit Committee, and upon recommandation of the
Audit Committes, place before the Board of Dirgctors for their review and apgroval, 1% refated party
transactions. We are only requirad and have ensured compliance of this requirement to the extent of
the appmvai of the related party transactions by the Board of Directors upun recommendation of the
Audit Committee, '

Based on our review, nothing has come to our attention which causes us to believe that the Statement
of Comptiance’ does not appropriately rafiact the Company's comptiance, in all material respects, with
gi;eé:gzsg practices vontained in the Codes as applicable to the Company for the year ended December

Further, we tighlight betow instances of non-compliance with the reguirement of the Codes as reflected
in the paragraph reference where these are stated in the Statement of Compliance;

o ﬁuial' o
158 | Regolaton_| Descriotion |
1 1 8(11/10(310v} | The annual performance evallation of the BOaRd 1§ nof undertaken by the
. vernment of Pakistan. _ '

] '6'{3)31‘2'(‘!} inutes of the BOD meeting were not circulated within 14 days of the meeting, |
¥ 9718 Related party transactions were not placed before the audit committee for
review and appfoval, Moréover the bBosrd has mot estsblished a pricing
machardsm for distingulshing an anms«length transsctisn from a none-armi's

| . le'?g_" th ransactions, f
4 | 47Nbit e agenda for all the Board meetings was set by the Company Secretary
o instead of Chalriman of the board, | . |
3 11(3)/18 | Annuai erlentation course Tor newly appointad / slected directors was rot held
| furing the senr. pon cteddirectorswasnot he
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STATEMENT OF COMPLIANCE

WITH THE PUBLIC SECTOR COMPANIES (CORPORATE GOVERNANCE) RULES 2013 AND
LISTED COMPANIES (CODE OF CORPORATE GOVERNANCE) REGULATIONS 2019

Name of compony: Pakistan International Alrlines Corporation Limited {PIACL)
Name of the line ministry:  Avigtion Pivision, Cabinet Secrelarial
For the year ended: December 31, 2022

1. This statement Is being presented 1o corviply with Pubfic Secior Companies [Comorgio Govamunces) Rules 2013 fihe Rules] ond
Listed Companies (Code of Coporate Govemnanes) Regulalions 2019 {the Reguiations] lssusct for the puiposs of establishing A
frameswork of gaod governarice, whersby ¢ public sector SOMPANY i Monoged i complioncs with the bast practioss of pbdic
SRCION QOVenTNCe, In Gose where here i inconsistency with the Reguiations, the provisions of Riues shall preva,

Poldstan Infernational Altines Corporation fihe Comporation] was incoiporated on Jamuary 10, 1955 under the Pokisian infemationdl
Auiines Comporation Ordinance; 1965, which was subsecently repedied and replaced by e Polistan Infemnalional Aiires
Comporation Act, 1956, With effect frorm Apri 19, 2014, the Comoichion wes converad from o sieutony coipotation infe o public
Irited company by shares namely Pokiston Intemational Alfines Comoration Limfted {the: Compony of PIACLY, thiough Act e O
of 2014, Paldsion rhamationa Arfines Corparation {Convarsion! Act, 2016, fihe Conversion Act] approvad by he Padioment of
Pokisian, The Conversion Act has Topeated the Raidstan Intemational Allings Corportion Act, 1958 and the Company Is now

Govemad under Componies Act, 2017 fihe Act.

ended Becernber 37,2022, the Company has complied with the provisions of Ruies in following rrarney:
R e L — y — : z Ny Ru{ YES - [“o -

i

L oy

T Of mapawdence a8 defined t-mer %) v’

1 | independent directon meet the crife

The Rules,

2, Board hds of iogst one-ihird of #s fotal mernbers s ndependant Discions os ot 3% o
Decearnber 31, 2022, Soard's eomposiion was; o
Ootenony . AR S

Wir Aslarm R Khan

: Ocivber 20, 2026
Mr AJIf Asiarn Bofwo October 20, 2020
indepsndsnt Sved Muhommad Al Gardert | October 20, 2020
Dirastars Mr Zaitiid £, Eorahim Cotober 20, 2020
My Nawvaid H vicfik Novernber 28, 2020
Mr Knoiid Maohmaod Decamber 28, 2022
Ms Porveen Agng Detarnber 28, 2022

Execulive Direclors |  AVM Muhammad Armir Hayat Apuit 26, 2072

i Capt (R St Anfum Decerniber 23, 2022
gﬁ:ﬁ;‘;"m"‘ B K iz August 30, 2022

Mr Horned Yagoob sheikh | December 06, 2031

3. [No person shail be slecied of nominated s o drector of Mo than § public sector 34 v
companies simulfanecusly, except therr subsiciodes

&, The directors have confimed thot rone of fhem I sening 0z o diracior on more

there fhee ARG SOUION GRIMIDOTIES CNe Bsfad companies simulfoneousty, axcept 35] v
Hedr subsinionlas,

A The appoiniing cuthores have Gppiied e if ond broper citeria given n the
Annaure 10 the Ruies in making rominaions of the persons for slection as Boorg 37 v
members under the provisions of the Act,
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The office o the Chalman of he Boord & separate kom he Chiet Exeicuiive of the
Company. _
7. Tha chalman of the Board shadl conduct the Bourd mesting Including fhing the
sgenda,
8. | The Chaman nas been elected by ihe Board of directors except where Chaimman
of the Boord hot besn TPpTed by te Govemmeant,
Q. The Boaid hos evalucted the candiciates for ha position of e Chief Evecutive on
e basls of the: fit and proper oiteria as well ds he guidelnes speciied by the 52 v
Commission,
H 1) The Company has prepared o *Cods of Canduct” 1o ensure ihat professionat
standards and comorate values o in picce.

b} The Bacrd hos ensured that Shprapiate steps huve beon foken fo disseminale
it thisughiout the Company alongs with #is supporting policies and Procadiuies, S{d} Ve
including posting the sames on the Componys webgifs, {w.ﬂbc'com,pk}

¢} The Boord has set i pioce GaequGte systarms ond conkols for the identificotion
and redresscd of lavainces arlsig from unethical practices.

11§ The Bodrd has established S EHFET Of SOUND Itemal Conicy, o ensure complancs
wiift the funaarmeniat pincinles of probity und propdety; chieativity, iIntegrity and 515}
| honesty; ond felationship with the. stokehokders, In the monner rescribed in the
Rufes.

12, | The Boord has Geveloped ond enfolced an oppopticie conflict of infereg policy
1o lay down clicurnstances or congiderations when peson may be deerned 1o 5{?@}3
have actudt or pofentil conflct of Interasts, ond the procadure for dssloding such |~ M
ierest,

13 The Boord has developed and implemanted o polcy on onthcomption fo minimize | 5(5)m)
aChudl o percsived conuption in the COMPGny. _ fvi)

14, | The Boord hos ensured eqUaky of orpaorhuriy by estoiolishing open and fai PIoGBOES B5KC)
for rraking appoihitrents and for determining famns and condiions of servise. il 4

42jt '

A(4) v

15 i The Bowa hos-enstied compliance with the low as well & e Compeny's infemed
riles and procadues relating to pubilic procusment, fendsr reguiations, and. S15)cy v
Burchosing and technical sfondidedd, when dacling with supplicrs of gouds and iy
Senvicos,

16. | The Boord hos developed o Vision oF Mission Siaternent, Coporate Skategy and
significant poficies of the Commpany.

S} v

17, { e Bowd hos developed significont policiss of the Cormparny. A cornpiete resond
of the parttoutars of the significant policies together with the dates, on which they 57 e
wers: appioved or armended, has been micinfined.

18. | the Board hos quaritified tha ouflay-of any oclion in respect of ary service delivered
Or goods sokd by the Company as G pUblic senvica obligation, and ks subrmitted ] v
i3 request for approprate corrpernsation 1o the Sovemment for sonsiderciion

19. | The Board Fas ensured complionce with policy directions reaulfements received 1 o
frorn the Governrnent,
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1 Pravision of Rules |

{ ol The Boand nas.met at teast fou times dhutng the yaor,

b} Witten notices of the Board mestings, diong with agenda and workng Degeers, 612) "
wete chcuiaied of least seven days before tha rhsetings,

63) v

c}  The Minutes of the rneatings were Goppropticiely recomrad dnd clreuicied,

21 | {0} The performonice evaluation of mernbers of fhe Boardt ncluding the chalimman
and fhe Chief Execulive shalt be undertaken annudilly by the Sovesnment for 8{1} v
Which the Governmant shok enfer o perfornances contiact with sach mamiber
ot the Bowrd of the time of s Sopolrdment,

(b} Trea Boord hos menitored arid assessed the peforanca.of senlor monagement | g () v
B annuct basls-and hetd them aceountabis for aceomplishing objechves,
goals and key perfomance indicalors set for this purpose,

22. | The Boord s reviewed ond approved the telted pary frarsactions placed befors
Fafter rocomrmendiolions of the Aucst Commities. A pirty wise record of ranstclons :

entarad into with the related porics g he yeor hos been mainkained,

23. 1 of The Bourd hos approved the Statement of Profi or Loss for, ang Sfaternent of v
Financial Posiion as of the end of fhe Tist; second ondg il quarer of the ey
as wel a8 the finoncisl veor end, ;

b} Thie Bookd has enswed that half yearly cocourts ore prepared and ieviewed 0 w
by the eemal auditon,

¢} The Board b ploced The Anaual Financlal Staternents on the Company's w
webslia,

24, | Altthe Directons underwent an olientalion couse anonged by the Compary o
appiise them of the rmaderial davelopmenis and infornation as specified In the 1173} v
Rudes,

<

25 [a) The Boord has formied the tequisite Committess, as speciied in the Rulss, 113

b} The Commitieas were provided with wiitten tern of eforence defining thelr w
cufies, cuthortty and corrposion,

The Minutes of the Meetings of fhe Commitiess were cieulated fo off the Directors W
ewcapt for Finance {Risk Managerment) Corrmittes, since no nance commites
has been formed by Directors, 1efer 23{d) bolow: !

G} The commitiess wete chaired by the following Non-Execulive Directars:

12

 MrAlE Asiam Bawa

HR {Noringtion m Mr. Zohid F ibranim

FoeUrernant i Svedhﬁtﬂﬁqmqu
Al Garder v

26. | The Bodrd his gpproved appoiniment of Chief Financil Offcer, Compeny Seceiary
and Chie! Infemol Aucifor, by whatever name oalled, with Hheir iemuneration ond 13 w
terrns and condlions of emplovment.

27, | The Chief Financlal Officer and the Company Secrelory have requisite cuiciifloation 14 v
prescibed in the Rues.
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o

1 the Cormgpany has dopfed Infemcitiohal Financial eporfing Standards nofified by

28.

e Commission i ferms of sub-sedtion {11 of section 2256 of e Acd

29.

Tne Directors Report for this vear has been prepcred in complonce wil the
recuirernents of the Act and the Rules and tully descibes the sofient revtters recuirsd
1o be disclosed.

17

The Directors, CEQ and Execitives, o fhal relatives, e not, diechy of indiecity.
concainad of inferested in any contiact o arrangement entered infd by oron beholf
of the Company excent those disclosed 1o the Company.

i3

31.

a} Aformal ond ronsporent precediue for fng the rernumerction pockages of
inaihviciual directors has beon sef A place and no directa is involved i daciding
Fig own rermunsiation.

13} ) The Annucd Report of the Company confains critela and detdlis of remuneration
of ecch diregion. _

19

32,

The Financial Siatements of the Company were duly endorsed by the Criet Brecuive
cing Chiet Fnoncicl OFficer before comsideration and appoval of $hw At Corrmiites
and e Boord.

33

The Boatd has foermad an Audit Cormmities, with defined and witlen teims of
sefesence, aricl having fre folowing rmembers:

R B
! 5

N AliE Aslorn Bojwy Barke:
Wi Movdld 5 halik Incdepandant Diecion Hushhassrmdan
Syed M. M Gorde! Forres Seny, Aviotion

The Chief Executive and Chaiman of the Boasd are not Membars of ihe Audit
Commitiee,

21 (11

21 (2}

.,

a) The Chief Finanicl Officer, the Chief Infemal Auditar and o represertialive of
the Dtamal Auditons atiended off Maelings of the Audit Commifies of which
issi60s 1eioting to gosounts ondt aud ware discussed.

p) The Audit Committes met the Bxtemal Audiiors, at least once o Y, wihout
the presence of the Chief Finansiol Officer, the Chief intemal Auditor and ofier
fxecuiives, .

o] The Audt Commitiee met the Chief Infermal Audiior arnd other members of he

intermnal Audlt funclion, of least once G yeor, without fie presancs of Chiet
Financiol Officer ond the Extemndt Auditars

243 (3

e audt commities shall oppoint a secralary of the Commiltes, wivo shall circulole
mirules of s meetings fo the off members, dirsetors cnd the chief financiol officer,
within fourteen days of the meeting.

249

o) The Botrd hos set up an effectve intemal Audit function, which hos on ctt
chertor, vuly opproved by e Boaid Audit Committes.

b The Chief Infemat Audifor has eguisiie gualification and expedence prescibed
it the Rulas,

£} The infernal Aucl Repors have been providad 10 the Bademiot Audiiorns fos thelr
PEWIEW,

prat]
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a7,

| T Extans Auditons of he Capcmv have cordirned thot he ﬂm é:nd ahthelr 2314) v
pestnies are in compiliance with Infemational Fedeation of Accountanis HFAC)
guidetines on Code of Ethics os opplicabis i Pakision.

35, | e Auctiiors have confirmad dhat they hove ohbserved applicable guideines issued 2345) v

by IFAC with regerd fo provision of non-auct sevices,

et

S

CERTAIN ADDITIONAL DISCLOSURES, REQUIRED UNDER THE LISTED COMPANIES (CODE OF
CORPORATE GOVERNANGCE) REGULATIONS, 2019 (THE REGULATIONS)

The totat normber of giecion (e of follows:
Male: 10
Femdie; 01

Al the powers of e Botid have Deen duly exercised and dacklons on elevant matiers have been taken by he Bodrdf
Shoreholders 68 ernpowered by the relevant provisions of the Act and these Reguiations.

The Board Fiive o fomnat policy and fionsparent procacures for terinaration of GIECICE I Gocodance Wil ihe Act and hese
Raguikitions,

Ihe frequency of quartedy Meelings of the Commitiee was s Der folkowing:
TMestings of the Aldit Committes weare heid In oll 4 Quariers.

Meatings of the HR ana Nomination Commiltes wete hekt 1 fimes duing he yoor
Meating of Procirernent Commities was not held during the yeor.

The Siaiutory Auditons Of e pesons assacioted with them have not been appointad 16 provide olher sernvices axcept in
accordancs with he Act, fhese Reguiations o any other reguiatory raquitarnent gindd the audifors Have confirmed hat they
bove ohserved IFAG guidelines in this regord,

We confitm that all requirernients of regriations 3, 6, 7, 8, 27, 32, 33 and 3¢ of ihe Reguiations have been complied with,
except for reguiation 27{5) which sotes hat Diaft Minutes of the Audt Committes Masting were not clroulaied within 14 ddvs
of the meseting.

Non-cormplianase with the requirements othey than egulations 3, 6, 7. 8, 27, 32, 33 and 36 e set out below.

e Company did not maoke appropriate arangements 1o camy cut ofientation for its directors to acguaint them with the
seoiuiernents of thase Regulafions.

The agenda for of e Board Meetings was set by the Company Secretory instead of the Thoimnary of the Boytwd,
A formo] and sifective mechanisi i not put in place for an Anawal Evaiuation of Bodrd performoncs.
Mirntes of the BOD rrseting were nol circuldied within 14 doys of the meating,

Reioled pony fonsucions wete not ploced before the audif sormmifise for ievew and aporovwl, Morsovsr the board has not
established o pricing machanism for disinquishing an armis-length franscction from ¢ ror-amm's length fransachons.

Tavernational Aslings
el [t ln Py e
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EXPLANATION FOR NON-COMPLIANCE WITH THE PUBLIC SECTOR COMPANIES (CORPORATE
GOVERNANCE) RULES, 2013

Wa conflrn thot off othar moteric! requiremen%s'emkscged in @ Rules have been cormplied with except for e foliowing, towerd
which receonable progress Is Delng made by the Compony 1o seek compliance by the and of next FHnanciol Yeor:

Boaid includiig he Choltrman and the Chiaf
Execuive i iequired ko be undedoken Annuclly
oy ha Govemmaent for which, the Govermymant
i 8y 18 required fo enfer into pEMOMUNCE GONIaC!
with each member of the bourd of the fime of
provision s pramgrly atinbuiable © the

The performance evakualion of Member of the

his onpointmerd. Hence the compiionce i iy

Duing the Finonclal Yeor In guestion, o letter wos
witten to the Federat Secretary Aviation,
commurnicating the scid non-compliones ond
seoking actont thereupon on pait of the Tederal
Guvamment, The mofter Wil be pursued with the
Mviction Ministry for reroving the sfated non-
complonse.

Minutes of the Boord Meetllings wers not
circulated within foutoen doys of the meeting.

Hrniost efiots are always mods jo cireulate the
Minutes -of Boord Meetlngs within the
stipulated frmaling; howaver, there rmay be imes
when these fimalines coukd not be met due
o specific, unavaidabie reasons. Neverhselass.
it has been noted for complignce in
ftieg.

Due o noreastoblishrment of reloted porly
ransaction pricing policy which could
differentiate non-Grr s length franscelions with
inat which have boon axcluded of oam's langth

Neted for complionce in fukire,

Roie of Chokman for conduching he Booid
Mealing Inchicing fidng e Agendor Audht is of
the view that the agenda for oif fhe Board
Meetings wos-sef by the Company Secratary
instand of Chodirnan of Baard

4 A2jfo}

The Agenda is indeed sef by the Cholman and
circulated in fomn of Notice o aif Diracions
by Company Secreitry, In compliance with
Auvditors'linding, in futwre. the seliing up
of agenda by Shairnan will be documentsd,

Ihe Compony did nof moke appropriale
anangements o cary-out odentdlion for fis
chtschos 1o oogunirg e with the requrements
eof thege Beguiattong

& TH}

PIA Bowerrd cornpriges seniar civil servants,
comirate leaders and business exacufives, whe
ore seasonad professionals frorn thelr respective
figlds ond rmost of thein hdve dheady served on
number of Boards siuring thel careers, As such,
the regifrernent of o 'classroom yie” orisniation
is rentiered mearingiess. Neverdhaless, they o
provided with detdiled onérdation mddericl
encompcieng relevant stalties. auas, reguladions
onad sy specilis terminoiogies os Board Pack
of the time of their joining and-subsequisnily

Kept upiated],

e Secrslcsy of The Commitiee, did nol cicuigie
rminutes of Audt Commities’s meshings o the
ci membes, dieclons and the chief Ananciol
officer, within foudeern davs of the meeting.

6. 2149

Utrnost efforis cre always made fo circulaie the
Minutes of Augit commities Meeigs within the
shipulcted-imeding: however, here iy bea firmes
when these fimetihes could not be met due o
speciic, ungvoigable reasons. Neverheless, #f
hoss baen nddad for complionce in fukie,

For and on Rehalf of the Boowd

ﬂafﬁaﬁ.}'ha...
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AVNI MUHAMMAD AMIR HAYAT
Acting Chiet Execulive Officer
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