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Review Report to the Members

On the Statement of Compliance with the Public Sector Companies

(Corporate Governance) Rules, 2013

We have reviewed the enclosed Statement of Compliance with the best practices contained in the

Public Sector Companies (Corporate Govemance) Rules, 2013 (the RUles) prepared by the Board of

Directors cl Pakistan Software Export Board (Guarantee) Umited for the year ended 30 June 2017.

The responsibility for compliance with the Rules is that of the Board of Directors of the Company.

Our responsibility is to review, to the extent where such compliance can be objectively verified,

whether the Statement of Compliance reflects the status of the Company's compliance with the

provisions of the Rules and report if it does not and to highlight any non-compliance with the

requirements of the Rules. A review is limited primarily to inquiries of the Company's personnel and

review of various documents prepared by the Company to comply with the Rules.

As a part of our audit of the financial statements we are required to obtain an understanding of the

accounting and internal control 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

control covers all risks and controls or to form an opinion on the effectiveness of such internal

controls, the Company's corporate govemance procedures and risks .

The Rules require the Company to place before the Audit Committee, and upon recommendation of

the Audit Committee, place before the Board of Directors for their review and approval its related

party transactions distinguishing between transactions carried out on terms eqUivalent to those that

prevail in arm's length transactions and transactions which are not executed at arm's length price

and recording proper justification for using such alternate pricing mechanism. 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 recommendation of the Audit Committee. We have not

carried out any procedures to determine whether the related party transactions were undertaken at

arm's length price or not.

Based on our review, nothing has come to our attention which causes us to believe that the

'Statement of Compliance' does not appropriately reflect the Company's compliance, in all material

respects, with the best practices contained in the Rules as applicable to the Company for the year

ended 30 June 2017 .
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RIAZ AHMAD Br. COMPANY

Chartered Accountants �.....

Name of engagement partner: Raheel Arshad

Islamabad

Date: 1 6 MAY 2018



SCBEDULEI

Statement oleo-planu with the

Public Sector Companies (Corporate Governance) Rules, 2013

Name of the Company:

Name of the Line Ministry:

For the year ended:

Pakistan Software ExpoIt Board (Guarantee) Limited

Ministry ofInfonnation Technology

30th June 2017

i. This statement is being presented to eomply with Publie Seetor Companies (Corporate Govemanee)

Rules, 2013 (hereinafter ealled "the Rules") issued for the purpose of establishing a framework of good

govemanee, whereby a publie seetor company is managed in eomplianee with the hest praetices of

publie seetor govemanee.

ii. The Company has eomplied with the provisions of the Rules in the following manner:

Sr.
Rule

ylNI Remarks

No. ProvisioD of the Rules
No. Tiek the relevant box

1 The independent direetors meet the eriteria of independenee, 2(d) .-

as defined under the rules.

2 The Board has the requisite percentage of independent 3(2) .-

direetors. At present the Board ineludes:

Category Name
Date of

Aooointment

lndependent Mr. Salim UI/ah Ghauri 07-05-2009

Directors Mr. Naseer A. Akhlar 27.09.2016

Executive Mr. Asim Shahryar Husain 14-07-2014

Direclors

Non-Executive Ms. Anusha Rahmon 08-06-2013

Directors Mr. Rizwan Bashir Khan 04-03-2016

Mr. ShahidMahmood 19-06-2017

CE TDAP (Vacanl)

3 A easual vaeaney oeeurring on the Board was filled up by the 3A NIA

direetors within ninety days. (2)

4 The direetors have eonfinned that none of them is serving as a 3(4) .- Four DuI of

direetor on more than five publie seetor eompanies and listed seven directors

eompanies simultaneously, except their subsidiaries.
have confirmed

5 The appointing authorities have applied the fit and proper 3(6) .-

eriteria given in the Annexure in making nominations of the

persons for eleetion as Board members under the provisions of

the Ordinanee.

6 The ehainnan of the Board is working separately from the 4(1) .-

ehief exeeutive of the company.

7 The ehainnan of the Board shall he eleeted by the Board of 4(4) .-

Direetors of the Publie Seetor Company. However, this

PagellS



•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Sr.

No. Provislo. of die R..

provision shall not apply where cbainnan of the Board is

appointed by the Government.

8 The Board has evaluated the candidates for the position of the

chief executive on the basis of the fit and propcr criteria as

weil as the j(uidelines specified by the Commission.

(a) The company has prcpared a "Cade ofCanduet" and has

ensured that appropriate steps have bcen taken to

disseminate it throughout the company along with its

supporting policies and procedures, including posting the

same on the company's website at www.pseb.org.pk.

9

10

(b) The Board has set in place adequate systems and controIs

for the identiflcation and redressal of grievances arising

from unethical practices.

The Board has established a system of sound internai control,

to ensure compliance with the fundamental principles of

probity and propriety; objectivity, integrity and honesty; and

relationship with the stakeholders, in the manner prescribed in

the Rules.

The Board has developed and enforced an appropriate conflict

of interest policy to lay down circumstances or considerations

when a person may be deemed to have actual or potential

conflict of interests, and the procedure for disclosing such

interest.

The Board has developed and implemented a policy on

anticorruption to minimize actual or perceived corruption in

the companv.

(a) The Board has ensured equality of opportunity by

establishing open and fair procedures for making

appointments and for determining terms and conditions of

service .

11

12

13

14

(b) A Committee has been formed to investigating deviations

from the company's code of conduct.

The Board has ensured compliance with the law as weil as the

company's internai rules and procedures relating to public

procurement, tender regulations, and purchasing and technical

standards, when dealinj( with suppliers of j(oods and services.

The Board has developed a vision or mission statement,

corporate strategyand significant policies of the company.

A complete record of particulars of significant policies along

with the dates on which they were approved or amended has

been maintained.

The Board has quantified the outlay ofany action in respect of

any service delivered or goods sold by the Companyas a

public service obligation, and has submitted its request for

appropriate compensation to the Govemment for

consideration .

15

16

Rule

No.

YI N Remarks

Tick the relevant box

5(2) 0/

5(4) 0/

5(5) 0/

5(5) 0/

(b)

(ii)

5(5) 0/

f:h
5(5) 0/

(e)

(ii)

0/

5(5) 0/

(e)

(iii)

5(6) 0/

5(9) 0/

5(8) N/A
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Sr.
Rule

Y!N! Remarks

No. ProvIslo. oe die RlIIIS
No. Tick the relevant box

17 (a) The Board has met at least four times during the year. 6(1) 0/' Due to

unavoidable

(b) Written notices of the Board meetings, aIong with agenda 6(2)
0/' circurnstances,

PSEB eould hold
and working papers, were circulated at least seven days only two

before the meetings. meetings of the

Board during the

(c) The minutes of the meetings were appropriately recorded 6(3) 0/'
year.

and circulated.

18 The performance evaluation of members of the Board 8 0/'

including the chairman and the chief executive shall be

undertaken annually by the Government.

The Board has also monitored and assessed the performance of
0/'

senior management on annual basis.

19 The Board has reviewed and approved the related party 9 0/'

transactions placed before it after recommendations of the

audit committee. A party wise record of transactions entered

into with the related parties during the year has been

maintained.

20 The Board has approved the profit and loss account for, and 10 0/' PSEB eirculated

balance sheet as at the end of, the first, second and third
accounts to the

quarter of the year as well as the financial year end, and has
Board members,

however, eauld
placed the annual financial statements on the company's not get fonnal

website. approval due to

unavoidable

circumstances.

21 All the Board members underwent an orientation course 11 0/' Subject to desire

arranged by the company to apprise them of the material of the Board

developments and information as specified in the Rules.
members,

orientation

eourse will he

arranged by the

eompany for the

designated

Board members.
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Sr.
YINI Remarks

No. Provision of tIIe R.1es Rul.

No. Tick the relevant box

29 The Board has formed an audit committee, with defined and 21

"written terms of reference, and havinll the following members:
Nameof

Category
Professional

Member Back2round
Mr. Rizwan Non-Executive Secretary. IT

BashirKhan Director

Dr. Nawaz Non-Executive Financial

Ahmad Director Advisor,IT

Mr. Naseer A. lndependent Non- Chairman PASHA

Akhtar Executive

Director

The Chief Executive & Chairman of the Board are not the

"members ofthe audit committee.

30 The Board has set up an effective internaI audit function, 22

"
The appointmeot

which has an audit charter, duly approved by the audit of Chief In!ema!

committee, and which worked in accordance with the
Auditor is in

applicable standards.
process.

31 The company has appointed its extemal auditors in line with 23
"the reouirements envisaged under the Rules.

32 The extemal auditors of the company have confirmed that the 23 "
firm and all its partners are in compliance with IFAC (4)

llUidelines on Code of Ethics as applicable in Pakistan.

33 The extemal auditors have not been appointed to provide non- 23

"audit services and the auditors have confirmed that they have (5)

observed applicable lluidelines issued by IFAC in this regard.

34 The company has complied with all the corporate and financial "
Except for the

reporting requirements ofthe rule.
instances of 000-

compliances as

specified above;

the company has

complied wilh

the corporate &

fmancial

reporting

requirements af

the rule.

�

_b��
Barka�;e;J

Independent Direetor

Syed Ali Abbas Hasani

(Managing Direetor / CEO)

Date:

Islamabad
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SCHEDULEII

•

Explanatioa for Noa-Compliance with the

Puhlic Sector Companies (Corponte Governance) Rule., 2013

•

We confirm that ail other material requirements envi.aged in the Rule. have been complied with except for

the following, toward which reasonable progress is being made by the company to seek compliance by the end

of next accounting year:

1

�, H.lIll .... tlh
Ht .["Hl! loH [PIII \ 0111 pl 1.1111. \ 11I11Jl� \IHJI�l ,il ,1,IHIlI

'\0. 1 tlll' \'0.

1 3(4) Four out of seven directors have confirmed. Further, PSEB will seek confirmation

the Directors are appointed and removed at the from directors of their

pleasure of the government and may hold directorship directorship in other public

in more than five public sectoT companies. Further, sectoT companies.

the composition of the PSEB Board of Directors and

appointment on the Board is approved by the Prime

Minister and therefore, it is not practicable for PSEB

to comolv with Rule 3(4).

2 6(1) Due to unavoidable circumstances. PSEB could hold PSEB will make ail effort to

only (wo Board meetings during the year. hold four meeting in the next

Year.

3 II Ali the nominations in Board of Directors of the Subject to desire of the

company are made by GoP & majority of them are Board members, orientation

senior officiais of the government who hold course will be arranged by

directorships in PSEB and other government owned the company for the

& controlled corporations and are weil yersed with designated Board members.

the corporate governance rules as they regularly

undergo high level trainings. courses, seminars,

workshops etc. within and outside Pakistan. Most of

the members of the Board have underwent an

orientation course arranged by other govemment

owned and controlled corporations and hence no
.

orientation course is arranRed by the company .

4 12 PSEB is a guarantee limited company without haying PSEB will request Board for

share capital and Board members are appointed 1 formation of nomination

removed at the pleasure of the government and committee.

therefore, the Federal Secretary IT & the Minister for

IT who are also on the Board of PSEB assist the

government in making appointment of Board

members who are fit and orooer for the oosition.

5 22 The setting up of internai audit function is in PSEB will make ail effort to

progress. setup internai audit function

at the earliest.
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1 4. ef{;. n ftn"'h 1

Syed Ali Abbas Hasani

(Managing Director 1 CEO)1

1
Date:

Islamabad.

1
Pagelll

1

•


