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Guide Book on Corporate Governance and Frequently Asked Questions 

June 5, 2020  

Prepared under the Listed Companies (Code of Corporate Governance) Regulations, 2019 

 

Disclaimers 

This Guide Book on Corporate Governance prepared in light of the provisions of the Listed Companies 

(Code of Corporate Governance) Regulations, 2019 (the CCG Regulations) is not a legal document but 

prepared with the object to facilitate understanding and compliance with the corporate governance regime. 

While writing this Guide Book, it has been tried to make understanding of the CCG Regulations easier by 

highlighting responsibilities of the stakeholders, required reporting & disclosures requirements and respond 

to some basic queries which may arise while complying with various provisions of the CCG Regulations.  

In case any further clarification is needed about the contents of this Guide Book including the queries written 

down herein or additional queries arise, the listed companies may refer to the CCG Regulations and relevant 

provisions of the Companies Act, 2017 (the Act), consult their legal advisors. 

This Guide Book is prepared under the CCG Regulations, in case of listed Public Sector Companies (PSCs), 

if there is any inconsistency with any provision of the Public Sector Companies (Corporate Governance) 

Rules, 2013 (the Rules), the provisions of the Rules shall prevail, as specified in rule 1(4) thereof.  

The information contained in this Guide Book is subject to change without prior notice. SECP gives no 

guarantee and assumes no responsibility for any error or omission of the information contained in this Guide 

Book. No one can use the information provided in this Guide Book for any claim, demand or cause action. 
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Securities and Exchange Commission of Pakistan 
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read with Section 223 thereof, it is responsibility of the board to prepare financial statements of 

the company. Hence, these are not inconsistent. 

 

 

Question 48: What are the consequences for non-compliance with the CCG Regulations? 

 

Response: The CCG Regulations are issued under the Act. SECP directly supervises and enforces their 

compliance. Non-compliances observed, if any, are adjudicated under regulation 37 of the CCG 

Regulation. 

 

Question 49: 

Response: 

Can foreign directors attend general meeting through video conferencing? 

Yes, any director including foreign directors can attend general meeting through video 

conferencing or by other audio visual means. 

 

Question 50: 

Response: 

How can I seek help for resolution of my queries pertinent to the CCG Regulations? 

Any query relating to the CCG Regulations may be addressed to the Commission for resolution 

and response at the email address ccg@secp.gov.pk 

 

CHAPTER VII 

Annexure-I 

REPORTING OF NON-COMPLIANCES AND EXPLANATIONS 

  Non-Compliance with any of the Non-Mandatory provisions of the CCG Regulations is as under: 

 

S No. Requirement Explanation for Non-Compliance Reg. No 
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Annexure-II 

Criteria for Institutions desirous of offering Directors' Training Program 

The CCG Regulations require the directors of the listed companies to have certification under directors' 

training program offered by any institution, local and/or foreign, that meet the criteria specified by the SECP, 

This document lays down the minimum criteria for the eligibility of institutions and the areas that have 

to be covered in the Directors' Training Program (DTP) offered by them, The formal set of criteria to assess and 

evaluate the programs as well as the institutions offering these programs are given below. 

 

For the aforesaid certification required under the CCG Regulations, foreign directors who have already 

participated in a training program that broadly covers the areas listed under para 6 below shall be exempted from 

the requirement of DTP. However, SECP shall determine the sufficiency of requirements on application from 

the Company. 

Criteria for Institutions 

DTP may be offered by an institution, after seeking prior approval of the SECP and subject to any 

conditions imposed by the SECP. An application received by the SECP from any of the institutions, will be 

judged on the following minimum parameters: 

 

• permanent training set up; 

• infrastructure and facilities; 

• track record of the institution for the last five years; 

• program content and structure as given in this document; and 

• key resource (faculty) profile (permanent and adjunct). 

 

The institutions approved by the SECP, will seek its prior approval, if any material change is to be 

brought to the DTP. The names of the institutions that are approved by the SECP to offer DTP will be placed on 

the website of the SECP. 

 

Program outline 

The following minimum criteria shall be met by the institutions who intend to offer DTP: 

1. The DTP shall be designed to impart knowledge and develop skills of the board of directors of listed company 

that are essential for successful achievement of the company's objectives; 
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2. The course of study shall include both theory and case studies; 

 

3. All faculty members shall have both practical experience as well as an appropriate academic background, 

suitable for carrying out DTP effectively; 

 

4. The DTP must be spread over a span of at least 40 hours (divided into modules); 

 

5. To increase the knowledge base, it is recommended that pre-training material based on the key elements of 

corporate governance should be developed and distributed amongst the trainees. The institution shall also 

provide latest research to the trainees as post-training material to keep them updated with the latest 

developments taking place around the globe in the areas including following: 

 

• Good board practices; 

• Control environment and processes; 

• Disclosure and transparency; and 

• Protection of shareholders' rights. 

 

6. The program must cover, inter alia, an overview of the principles and the key pillars of corporate governance, 

its benefits and objectives, the roles and responsibilities of the board and executive management in light of 

relevant regulatory requirements and latest trends in corporate governance. This will assist the participants to 

be better equipped to understand and evaluate different approaches to structuring the ownership, control and 

regulation of companies. 

The following topics at a minimum shall be included in the course contents: 

 

a) Legal overview 

• An overview of relevant laws that have to be adhered to, including the CCG Regulations, the 

Companies Act, 2017 and Securities Act, 2015; 

• The key principles and elements of good corporate governance; 

• Significance of director's report in the annual report; 

• Directors' fiduciary duties to shareholders under the law; and 

• Procedure of election, retirement and removal of directors, 

 

b) Role and responsibility of the Board of Directors 

• Development of code of conduct and other policies, and internal control system; 

• Conduct of meetings of board of directors; 

• Ethical obligations; 

• Board composition, roles and responsibilities, powers and functions, duties and liabilities & 

procedures and practices; 

• The right mix of skills and board diversity; 

• The institution and importance of independent directors; 

• Executive and non-executive remuneration — how to attract, retain and motivate directors and 

officers; 
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• Board committees and their roles; 

• Determining terms of appointment of the CEO and evaluating performance of the CEO; 

• Defining the roles and responsibilities of the Chairman and the CEO; 

• 1Role and Liabilities of Independent Director; 

• Performance evaluation of board and committees; 

• Stressing the importance of substance over form; 

• Control environment; and 

• 2Protection against harassment at workplace with particular reference to the mechanism prescribed 

under the Protection Against Harassment of Women at the Workplace Act 2010. 

 

c) Financial overview 

• Related party transactions; 

• Disclosures and financial reporting framework; 

• The benefits of corporate governance including its impact on profitability and shareholder value; and 

• How to read, understand and interpret financial statements. 

 

d) Risk management 

• Governance, risk management and compliance (GRC) issues; 

• Measures to assess risk; and 

• 3Cyber security risk and counter measures. 

 

e) International trends and practices 

• Global best practices; 

• The importance of integrity and ethical obligations in exercising business decisions; 

• Corporate Social Responsibility (CSR) and Sustainability reporting; and 

• Corporate governance framework concerns and challenges. 

 

7. An assessment at the end of each module/section and/or the whole course is mandatory to qualify for the 

certification. 

Additional general requirements 

1. The institutions offering DTP shall place the names of the certified directors on their websites and also 

disseminate their names amongst industry and business associations, chambers of commerce and industry, etc. 

through an appropriate mechanism, so that their names are readily available to the companies who wish to have 

trained directors on their boards. The names of certified directors shall also be sent through email to the SECP 

                                                 
1 Amendment made on March 17, 2022 
2 Amendment made on February 13, 2024 
3 Amendment made on February 13, 2024  
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and PSX within 15 days of the conclusion of a DTP and PSX shall maintain a consolidated list of certified directors 

on its website. 

2. The institutions shall strive to meet or exceed all established standards, both domestically as well as 

internationally. The institution shall clearly lay down the objectives of the DTP. 

3. The availability and proper utilization of high-quality instructional material is essential for conducting 

effective DTP. The institutions shall ensure that adequate material including relevant laws, case studies, syllabus, 

multimedia, reference texts etc. are made available for instructional purposes. Special focus should be on 

developing case studies, which are relevant to the business environment of Pakistan and these should be included 

in the curriculum. 

4. The institutions are encouraged to arrange research programs, seminars, conferences, workshops, etc. for 

promoting good corporate governance practices in Pakistan. 

5. The potential of undertaking continuing professional development of the trainees through the institution's 

websites in the form of online, self-study courses may be considered by the institutions. 
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Annexure-III 

GOVERNMENT OF PAKISTAN 

SECURITIES AND EXCHANGE COMMISSION OF PAKISTAN 

Islamabad, 6th December, 2018 

NOTIFICATION 

S.R.O. 1476 (1)/2018.- In exercise of the powers conferred under sub-section (2) of Section 507 read with 
Section 462 and 469 of the Companies Act, 2017 (XIX of 2017), in partial modification of S.R.O 228 (1)/2018 
dated February 08, 2018 and in supersession of S.R.O 766(1)/2018 dated June 13, 2018, the Securities and 
Exchange Commission is pleased to make the following alteration in the Seventh Schedule to the Companies 
Act, 2017 (XIX of 2017), namely: 
In the aforesaid Seventh 

Schedule, in item No X, sub-

tem (12A) shall be read as:  

"(12A) relaxation from any 

of the requirements of 

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

 100,000 100,000" 

 

 

(No. CSD/MISC/CCG/104/2016) 

-Sd/- 

(Bilal Rasul) 

Secretary to the Commission 

 


