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| [AS PASSED BY THE NATIONAL ASSEMBLY]

A )
Bl
tp provide for governiance and operation of the managemem .and financial efficiency of -
state-owned enterprises owned and controlled by the Federal Government

WHEREAS, the Federal Governroent owns dnd controls a gumber of state-owned
entexprises established under the various laws of Pakxstan.,

AND WHEREAS, the governance and operation of these enterprises if not made
eﬁfcctivcly ar appropriately affects the quality of service delivery by the-State as well as'the
fiscal dlscxphne of'the State;

AND WHEREAS it is expedient to specify principles governing the operaﬁon of state-
owned enterprises to authorise thé formation of state owned-eniexptises for catryiig on certain
Federal Governient activities and to contro] the ownership thereof and to establish
requirements about the governance and accountability of state-owned enterprises and for matters. 3

eonnected therewith and ancialiry thereto; .
Itis hereby enacted as follews:

.“‘—

CHAPTER 1
GENERAL
1. Short title and commencement,- (1) This Act shial} be called the State-Owned

‘Baterprisés (Governance and Operations) Act, 202).

§2) Tt shall come into force at once.
2, Deflnitions.- In this Act, unless there is anything repughant in the-subject or context,
{&) “articles” means the articles qf association of a compaily;
() “board"” means-
(i) in the case ofa company, the i)oa‘;'d of direotors.of the company; and
(if) in the case of a statutory state-owned enterprise, the governing body’
empowered 10 oversee or-fnanage the affairs of such statutory body or
enterprise;
(c) “chicf executive officer” means-
(). in the case of a gpmpany, the chief executive officer of the company,
" by whatever name called; and

(ii) in the case of a statutory state-owned ¢nterprise, the person
empowered to undertake the.fujictions.of the chief executive pfficer,
by whatever name called undér the relcvant law.

(d) “controlled by the Government” means- _.
() in the case of a company, if .the Federdl -Government directly or
indirectly has the right to appoint a majority of difectots or control over
tanagement or policy decisions, exercisable by a pérson individually
or through any person acting™in concert, directly or jndirectly, whether

-
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by virtue of Federal Government sharcholding, management right,
shareholders agreement, voting agreement or otherwise;
(i) in the case of an entity created by an.Act of the Majlis-c-Shoora, if the
Federal Goverfiment has the power to. appoint a majority of the persons
who are dircetors of that ehtity or.otberwise has the. power to detertmine
the outcome of decisions about the entity’s management or financial and
operating policies;
{e) “commercial state-owned enterprise’” means- .
(i) 0 state-owned enterprise established under the Companics Act, 2017
(XIX of 2017) cther. than companies licensed urtder section-42 thereof;
or
(ii) & state-owned eriterprige that ge:;er&tés'thc majority of its revenue from
the sale of goods or.serviges or a comibination of goods apd seivices. on
a cothmetcial basis;
(f) “company” means a company incorporated nnder the Companies Act, 2017
(XIX 0f2017) whichis a state-owned enterprise;
__(g) “director” means-
(i) in the cdse.of a compgny, adireator appointed under the Campaties
Act, 2017 (XIX 0£2017) and .
(ii) inthe case of a statiitory state-owned erterprise, 4 member of the
governing body designated tinder the applicable law;
() “notninee director” meahs-
(i) a directorwho represents the Federal or Provincial Government; and
(if) a director who representats another state-owned enterprise;
(i) “independent directof“mea'ﬁs a director who is not an ex-officio director gnd
is not disqualified under section 14; )
(j) “owned by. the Federal Governtoen * means-
(i) in the case of & company, an entity in which the Federal Government.
directly or indirectly. hulds fifty percent or miore ‘shareholding;.and
(iiy inthe case of a statutory sigte owned cnterprise, an entity which has
beea established through an Act of the Majlis-e-Shoors;
(k) “prescribed” means prescribed by rales'made ynder this Act;
() “publicservice obligation” means the specified service or activity referred to
in a public service.qbligation agreement; ,
() “public service obligation agreement” means an agreement referred to in
Schedule-I1 between the Federsl Government and a commercial state-owned
enterprise for theundertaking of a public service-obligation by the commereial

gtate-owned enterprise;
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(o) “Schednle” means Schedule made under this. Act;
" [o) “staterowned eaterprise” means a corporate body fafling within the scope of
section 2; and
(p) “statutory state-owned enterprise” means a state-owned enterprise-established
under an Act of Parliament,

3. Seope aild application.- (1) Notwithstanding anythting conitainéd in'any oiher law for
fhc time being in-force, this Act shall have application to al] public sector compantes as defined
in sub-section (54) 6f*section 2 of the Companies Act, 2017 (XIX af 2017) and other corporate
bodies which are owned and eontrolled by the Federal Government irichiding fiose established
undér special ehactments but shall not apply to- . -

(8): réguldtory bodies witich are eripowered to issue licences, grant tatiffs or

© undertiike investigations and inuities with tegard to.non-eompiiance of tigir
statutory functions and powets; : )

{b) subjéct f sib-section (2), enterprisss providing health and educational services
and facilities; and- '

(c)- subjess to the criteria laid down iy the state-owned entérprise ownérship and
management policy, any state-owned, enterprise specifically exclyded fromi the
cosaplete orpartial application of this Act by the Federal Goverpraent for reasons
1o berecorded and By rictification in'the official Gazette, provided that such

+ .axclusion does not updermipe the objectives and pﬁhgiplﬁe%‘&fﬂﬁi Act:

(2) Thie-application of this Act may be extended by the Federal Government either
sompletely ot.partly. tg.any entity specified jn Schedale-], iclud ing withiont limitation fo entitics
which the Fedgtaf QGovemment does not have-gwncrship in but ex'e:ois?é_ catitro} thereon:

Provided that the Federal Government shall have the powet to- arriend Schedule-I;

S ~CHAPTER 2 L.
STATE-OWNED ENTERFPRISE MANAGEMENT POLICY AND PRINCIPLES

i TR . . . . e :
4. State-gwiied.énterprisé bwnerstifp'and nianagement polloy (1), The Federal
Government ghiall: at feast Btice i1 ¢very five yeafs, phepare afid preseribie g stale-ovmed
enterprisé ownership and-manageniéns policy for giving effect o the objetfives bf this Act,
namely:~ vao .
‘(a)-that the shatcholding responsibilifies of the Féderal Governmient with respect o
its state ownéd exterprises are clarified;
(b} Bt fhe Federal Governmoentacts ag an informed and aptive shatefiolder; and
(c) that fisca} risks associgted with state owred enterprises.axe effectively managed:
Provided that.the firit palioy to g developed under this Act shall:benotiffed no'laser than
orie year from the coming fnto effect of this-Adk iy
Provided fiyther fhat in the development of policies undes this section, the Federal
Government may seek‘input and assistance fromi the reléyant stakebolders, including eny
regulatory body, as may be required.

,
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(2) The policy referred to in aub-section (1), shall provide for, inter alia—~

-(a)
®)

)

@y
®
[
(®

b)
()

0

&y

)

@)

Gy
Q)

‘composition;

-dirselors; S ,

the criteria and rationale for ownership, retention and establishment of a state-
owned enterprise by the Federal Government;

the role of the Federal Govemment in the governance of state-owned
enterprises;

-the manner and procedurs for axercising therights:of the Federal Govemment

as shareholder in state-owiiéd enterprises, inetuding, without limitation, matters
ermmérated in sub-section 2 of seetion 29, subject to the principlés taid down.
it this Act; _ ..

¢larification of the respegtive roles dnd tesponsibilities of anty Division of the
Federal.Government, undey the Rules-of Business, 1973, Boardg.and other
stakéholders involved in the implémentation of the Ownership Poticy:

the role of and manner of operation of the central fnonitoring yhit;

the form and procedure for ‘mantgement and use bf theelectrbitic state-owned
griterprise databass, including right of access by the public;

a framework for ensufing c':o‘r'npetit'ive yeutrality of the Stat¢ with respectto
state owned enterprises;. !

‘a publie sector obligation managgménp?}amqngk;

procéss of norittoring and mansging contiygetitliabilities of state-owned
énterpiises; ‘ .
guidelifley for board yominations cormittas white exercising its' functions
under section [0, including with réspes( th Qiversity firid adequacy of board

the process for evaluating the petformance of ex-officto and indepéndént

* - 1.

B - i i [

the copling off peried for the appointment of ipdengﬁq;ig Ji’;‘ectors;i

the marmeér-of fegulation of conflict of interest oF direvtors;ingluding
procedures foridentificationand eéporting ofdirecy aud indjréptanterests of

directots and resolvitig any conflict of interest theteon;

the citeria fdr exeluding a state owned-enterpriseifrom the.ambit of clpuse (¢)
of sub-section (1) of section 3; and, - P .

any Othier mattér required Lo give effect to the provisions and.shjeetives of this
Act. '

v

(%) The policy prescribed undet this section shall Ellhrii'y the mannemf giving effect

16 the iristifuttional arrangemehts Whereby roles and respons]

litfex hove bedn'asgiptied under

this Act, in particular and without litaitation-

(8)

thie inannet in which thie Board shall undertake its respprisibilities with
regard to- )

k)
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(i)  development of abusiness plan apd statement of corporate intent
under section 8; inchtding without limitation the development of
perfofnianc indicstors and specifioitargets and the disclosure of
public service obligations and target aseas,

(i)  appointment 5T ohidf dxecutive officer under section 18;

i) ensuring'the de.velo_'pni‘ent of internal systems of control under
section-20; ' ' .

() establidhiment of ar autlit comritted under settion 21,

(v). ‘timely prepasition and pullication:of the' finapcial statement, anmual
Teport and atid Balfyéatly feport unider scotions 241028;

(vi) timely submission of ifobniation €o the central mbtitoring dmit
undersection 32;-and ,

(vii) efisuring the intégrity 6 the inforindtion submitted to the central
mbnitoring unit; . .

(b) the mamner i ‘which the ceritral Wonitering unit shall undertake its functions with
regard to-
(i) meintaining an elébtrorio databast yadér séotion 31;
(ii) providing analysis undersubsseetion (2) of section 31 tp the Fedexal
Guvermest or its Stxiding cominittee as Mo case may bey -
(i) issuing periodic roporty o the Federal Govemment or its stapding.
committes:as the taSe vilay be, antmaking such reports public, under
-subescetion:(3) of gection 31
()  themaphér'ip witiéh theFedéral Government shiall undartako sts functions with
rgardfo- . ° RTt . o

(i) preseription dfgheﬁtqt?ovbﬁydentglpnse owitetship and management
policy under this section. 88 well as other rules to bé prescribed under
seotion 34; Vit

(i), roles 'ﬁild procélutle of tHe'stifding comtittee-to be established under
S_uf)-s'eéh' m’(l’)}hfs@cﬁﬂ,an;* 5T, N

Lt i, bl tar PP - . £ -

(ii}) thé-fole of the DiviSiar td which the busfness 0f a state-owned .
efttérgcise Has been dllocaledundey the Ruiles of Busidess, 1973 with
respedto- - w1 “

(A)  co-ordinating confjsliarice with this Act by the Board;

B} ﬁm(;idmvg""sc‘ciarglpﬁhcy gupport asid guidance ta the stafe-
owried enlefprisé 1o nableit to comply with its objectives
under section 7; and
p;pg%m}poudy@ppon to'the Redetal Cabinet of its'
stinding commiittes 45 the Caseshay be with Téspett to.the.
objectivés of this Act: ‘ .

a

izf‘

1o,
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(iv) the role of the Federa] Goveinment or its standing committee as the
case may be, regarding the exercise of shareholding rights, use of
analysis and reports submitted By the central monitoring unit and the
general oversight of the Boards under this Act,

5. Geueral principles.- The provisions of this Act, the state-owned enterprise
management policy, and any rules made hereunder shail aim to fiirther the following general
principles, namely:

() the principle of prudent and efficient management according to which-
()  acommctsial state-owned enterptise mist pperate on'a commercial

basis that is efficient andprofitable; apd ’

()  astate-owned enterprise must operate éff}ciently and effectively;

‘(b) the principle of measurable perfornfance according to which 4 state-owned
enterprise must identify its business goals; . N

(c) the principle of responsible management accarding to which the

' meanagement of a state:owned enterprise must.be competent, honest and
accouritable; ’ .

(d) the prinpiple of transpatent petformance. according to which a state-ownied
ghterprise must repottits performance fully, n‘an,;garenﬂy and timeously;

(e} - ihe pﬁnoiple,pf monitored performance apcordigg__tp which a state-owned

. epterprise must be,subject to rigorous monitoring and review;,
)  theprincipleof competitiveneutralitys and .

(g  the principle.of protectigh of minority sharehalders, according to which the
- goverrimet ahd ¢hé stiterowned enferprise paust recognise thexights of all
shiareholders and ensute all shareholders are freated equitably ahd have
edual acdess fo corporate information and the ability tp nominate directors

7. {2 mapner coftimgnsurate with theit shareholding interest.
CHAPTER 3 C
' +w i  BRUDENT-AND.EFFICIENT MANAGEMENT

6. Sound and prudent management. (1) Every.siate-own@;l‘egvterpfisevshali undertake
its operations in‘gecotdgnee with the eriteria. for goprid arid pmdeﬁgmﬁnageméﬁn namély:-

“{a) * * the business of the state-owned entorprise 1s xerjed on with integrity,
objectivify, due eare and the professional skills dppropriate to the ratore
and scalg pf itsactivities;

“(b) . each independént director nd chief execpﬁve-of?icer,, by whatéyar name

- . .called, pf.ihe state-owned enterpfisg comuplies with the prescribed fit and
praper criterta;
{c)- thestate-owned enterprise is directed and managed by & sufficient pumber
of pcrsogs'w?ho are fit and proper persons-to hold the positions which they
hold; an
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(d)  thestate-owned enterprise maintains adequate accounting andoftier
records of its business. .
#3) Accounting and other records:shall not be regarded a5 adequate forthe purposes of
‘this provision unless they- C
(8)  enable the business of the state-owned enterprise to be prudently managed;
(b)  enablethe state-owned enteiprise to-comply with the obligatiogs imposed
by this Act; and ; )
()  coriply with all professional standapds and prondugsements of rélevant
professional bodics as appliceble in Pakistap.

7. Objectives of state-owned enjerprises~ (1) The primary objective-of a styte-dwied
enterprise shall be to operate in'an efficient manner, achieying the pbjectives contained ffi, and-
‘aoting, in:accordance with their respective Acts or articles. and memorandum pf associstion, as
thé case may be. e ‘ ”

(2) State-owned Entesprises; in undertaking their primary
-arpongst othier matters, 101~ , o
‘(ay  the economic consequences of any-dpcisign in the Jong term;.

(b)  theneed fo foster the stateowhed énterprise’s business relationships. with
suppliers, customeryand other stakeholders; - X

(¢} theimpact of the stafe-owned enterprise’s operations of the comypunity and

' the environment; ' -

(@)  theimportance of the state-owned enteTprisé mainfaining & teputation for

high standards of busingsg-conduct; and .
i} o - . ' - . am # sk - e .. . ,
. ,(é} the need to aét Tairly 6% between meémbersof the state-owned enferpse.
; ot b, e ki tidds s O . )

(3) Notwithstanding anything containéd in aﬁ%r bﬂ:ﬁléﬂ_ﬁﬁ_ :fggﬁﬂ;e tilme being in force, the’
primary objective of a cotimercial state-owned enterprisé shAll be to' be gensrate sufficient
revenues to cover their costs and bs findncially $ustaintable-.

(4) The Federal Govéstintent sitall not require’ dontinercial Stafe~owned entefprise to
undertake 8, pubﬁm servioe obligation whiclf devidtds frdmthe primary-objctive exéent Ay
specified in'Sthedule-Tof this'Agt; | D mn sy e

(3) Nothing:in s section shall 4ffect thgivalidity-or epforceabilityof any contratt ar
ottiér transaction entered into by acommersikl datpgried ¢rigmiBe. T

objectives, shall have regard,

CHAPTERY  « rvyr :
. 'MEASURXBLE PERFORMANEE , .,

'8, Business plan.- (1) The Board of evéry statefowned ehterfrise shall, prior to the
cammencement of each fipancial year, adopt a business planin respect ofthe following three
fitiancial Yeats which satl contain informationeboutihe pperations, sjrategic direction,-and
finaricial arid ion-financial perfortnarioe masuresof the,state-ownéd.enterp s0,and
demonstrates how the state-ownéd enterprise shall achieVe its;primaty ‘objective!

L3
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Provided that the business plan must'be effective on the first day of the first financial year

to which it applies.

(2) Tf &.state-owned enterptise has one-or mMOre subsidiaries, the businéds plan must, for
each subsidiary and for the group as a whole, include information about the operations; strategic
direction and finanecial projections of the state-owned enterprise.

(3) The business plan of a state owned enterprise shall be prepared in consultation with
the:Division o which the business of the state-owned-enterprise-has peen'aljocated under the
Rule,s_"qf Business, 1973 and the draft under consuliation shall be sinhiftaneously submitted to
the Cestral Momitoring Unit and tho adopted business-plan shall be submitfed to the Federal
Government for-information. - ’

{4) The'board of e¥ory state-owned enterprise ghall et the start of each financial yeaf,
adopt-and catise to have published a statement of corparate intent for the. state-owned efftérpirise
or the group comiprisitig the state-owned enterprise and its. subsidiaries (if anjs?, in respect df that
year and the following two financial years-in the mannet and form sét outin chedule-II1.

CHAPTEXR S
RESPONSIBLE MAHﬁGEMENT

9, Application of this Chapter.- Thig thaptér shall apply to all ards of statgrowned

entefprisés, otwithstanding aaything contained in aniy-other law for the tirmc being in force.

10. Board Nominations Comnittiee.- (i) There shail be a Board lominations
Committee comprising~  * S e, .

(s) the Minister in Charge to which the business of the state-owned eaterprise has

" boen allocated nrider the Rulés of Bypiness, 1973, who shall algo'be thé Chair.of
thé Committee: ' . ©oH
providéd that where thoMinister in Charge is the Prithe M(inister, he
. may fiomifale ahofher member of the Fedefal Govétnment t5 be Thair
. of the Comnyiiteg; ’ D g fen

(b) the Sceretary of the Division o whichhe business of fhc qta!c—o\#ncdfentcfﬁfis}é
‘has been allogated pnder the Rules of Business, 197%; and v

(c§ the Secretary of the Finance Divisicn or bis nominee of at 1éast BPS g;}\ 0

(2) The Board r{qmi'naﬁms Committee shall be responsible for- ,

(@) ident‘ii’ﬁn% and rédol ndnding ¢hndidates:to the:F ederabGovernment for
appointment as indepentent dirkibrs whith thePedetal Govemunientis:
einpowered to-appdint to Beardsyaid. -

(b) recommending ex-officio positions tt be beld by the relevant Division ot publi¢
seetonotganization of the Federal Government, or where necessary;- Provincial
Governmdnly o | . ’ ! a o

. (3) The procetifive sdoptét by the Board Nominatioris Cominittee fgr performitig fts
functions.shall be ﬁoﬁﬁéd’gnd-”shﬁﬂ coply with tie principles of metit, cqnﬁdgaﬁaﬁm
transparency, diversify and faifness, inclu ing; but not limited to- (

(8) advertiserirentiina newspaper(s) of wide circulation;

e
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(b) Téquesting applications by invitation;

(c) appointinga head-hunting agenoy; or

(d) identifying candidates from the databank of independent directors notified by the

Securities and Exchange Commission of Pakistan undet section 166 of the
Companies Act; 2017 (XIX 0£2017)
(4) The Board Nominations Commmittge shalt apply the préscribed fit and proper criteria
while making noniihations &£ persons for appointment as direcors.
11. Disqualification of independent dixectprs.- The folloying perspos shallnotbe,
“appointed ot contitive:to hold offige as an jndejgex}dcm.direcml}.llatpély:
ta) & person who isunder eighfeenyears afages: -
{5y  aperson who isnot puaturabperson; .
(c) -apersonwho isan wdi‘scﬁafg%d'bam&ubtinany jurisdiction;
" (&) & perbon wha hasbeen convicted of atoffehice in ady jurisdiction;
(&)  apérson who is prohibitsd usder a.sta,w&e;drjﬁy order of court from being
a diregtor or:promoter of, or being copceizied or taking partin the
x_hanagem@tof & cofporation; -
) 2 person who is declared mentally unfif by 4 ifedical board constituted for
this ptitpose; . : '
. (&)  apersonwhoisin the service of Pakistan;
. (5 . memberofthe Mpjlis-e-Shaerior Proviicial Assembly;
()  ahplder ofapolitical office whether orzotina legistative role; or
() .anemployes of a sttto-owned enterprigs: = :-

. .13 Composition of the Bosird of a Company, ,l(rfﬁﬁﬁgﬁfgirqu u compiany shall consist
of independent directors, ex-officio directors and e ¢hie éﬂ?xc%ﬁwé office of the company,-
wiﬂx-‘d_}g;r?%i}is_ij‘e skills, competence, knowledge, expétiedcd aﬁd%iiﬁ:;oacli 50 that the Board a5
a roup mﬁf}zg;syéz‘e citmpelerties and divetsity reqnired:to assistthe company. achicye-its
primary OBJPCﬁVEf? R M A

(2) The miajority of the board shall consist of indzpendent dirgctors.:

o Te Pl 7 ke b .- e, Lo 0l iyl $“ TTUD T .

(3 Noperso shall be ppoited o nowuaed o aGittedts i Fbrk i fivé ke dwned
em?!fpfis,@sﬁ',.s ,;. eou&]y, fnchxdmgth;cir %%s’idihﬁes. ‘, i -‘}.ﬁ"l’i;? R A '

' B ) o LR e R 3 L O+ ¥ Lot

(4} An indspendent member shall not serve for more than nihe years ob & Boatd, and ghall
notbé appoljtiq 14 the yame Board after fwp consegutive tertns unjess 2 ?éﬁod of three years
has lapsed. .. .. : . PE L ERTR Lo

13 Teenrof offick:bf directors:-(1) A director, onc gppointed shallhold office.for the ’
period specified tinder the applicable law, unless heresigns in weiting or is remioved earlier in
accordance with the provisions of this Act. R IR A !

[N - A . 4 LTS Y ry LTI
(2) Ap indegendent directof orice ppdinted by the Federal Govertmént shalt not be

removed unless i7 is establighed through an inquiry cbndﬁctéd.frf :;ﬁé;pfe‘séﬁbea ménner that:

¥

¢ &
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(a) the director is found to be in non-compliance with the provisions of this
Act, or the Cortipanies Act 2017, (XIX of 2017), or any other applicable

law;
(b)  thedirector fails to fulfil his duties and responsibilities under this Act;

(¢)  the'director is found to act in 2 manner detrimental to the successful
managerment and-aperation of the state-cwned enterprise; or
(d)  the director is found guilty of miscondact.

Explanation. - For the purpose of this clanse, mis,cbnduqt_-inc!udcs-

6 indulging in a cbfhpctii’ig’pmfcssionhl or-personal conflict of
intérests® situation; i

(iiy  using the funds, assets and-rgsources of the state-owned énterprise
without,due diligence apd care; :

(iii)  failing td treat the colleagues and the staff of the state-owned
‘enterprise with respect, or usirig harassment in any form of
pliysical ¢r verbal abuse; ”

(iv) making public statements selating to the busiriess of the state-
owned. enterprise without-authorization by the Board;

() failing to comply with the state-owned enterpsise’s code of
conduct or conflict of interest requirements;

(v)  receiving gifts or qtimr ber;sé_f}ts from any.sources external to the
statesowned entérprise offéréd to him in cofnection with his duties
on-the Bodrd; ot S _

(vi)  abusingoomisusing lis officiak:position ta gain undue advantage

‘ ‘oagsuming financial or otherobligations in private instifitions.or
for persony Whg‘chfp?é%égi.s@'é_fhbamssineht in the performance of
official diiép or fufétions. ‘

14, Defect or irregulatity in appointoienti- No'act, procegding or decision of thé, board
shall be itivalid by reason onty of the existence of & Vacandy in, or defect or irregularity in the
constitution of the board. L

. 15.:Chairimam-of the board and the chief gxéentive offider,- (1) No person can hold
office a8 chairman and chief executive ofa Q@txte:-‘owggd};‘g_tgg)"rise simultaneously; dnd'the
office, of the chairman shall be separate and his résponsibilitiés Wistiniot, froin those of the'chief’
exeoutive offices: v JE ,

'(?) The chairman of the board shall be appdinted by the Federal Goverhnient dnd shall be
resgo;;sﬂ)le for leading the board and ensuring jts effective functioning and continuous
development and stiall not be inalved in'day to day opérations of the state-owned enterprise.

(3) The chief executivé officer shall-

(a) be respansible for the management of the state-owned enterpris¢ and for its
‘pmoecﬁx‘mn.in fipanoidl pnd othor idttots undér dologntion from tho board and
subject to the oversight and ditections of the Board;

&
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i (b):ensure thé proper implementation of strategies and policies approved by the
Board; and
(c) putting b+ place appropriate arrangements fo ensure. that fungs gnd resoprges are
-propéily safeguarded and are used ceanomically, efficiently an ; ectively a‘ndm
aocordance With the gtate-ownéd éntefprise business plad, the.primary objective
.and all statutory obligations;
~ 16;Fit and proper criteria~{1) The fit apd propes-criferia shall be prescrbed in.
Schedule-TV #nd shall apply:to independlent directors, the chicf exegutive affices, the cofupany
secretary and all"other senior management officers, by whatever nawe called,.of a state-owneéd
esiterprise. )
(2) Thé requirémient ta-comply with-the fit and proper criteria yngder this Act shall be
‘without prejudive-to complisfice with 4ny other requirement for the. fitness gnd propriety of
directors or senlor management tfficers ‘iisSiicd_uﬂdm;anyis_pecial law, tylesof y;g};f%ibn{by a8
sector regulator or authority governing a specified sedter, . ‘ i ’
- CHARTER,6 e

RESPONSIBIL{TIES, POWERS AND FUNCTIONS OF-THE BOARD,

17. Indepesdeiice of thg Board.- (1) The Board shall be given sutonbrity 46 ©
indcgendéx;cgg}i the dischargd of its functions undér this-Act or. any other appticable law it
accorddnce Wi;t‘ﬂre?;ﬁﬁfiwd'l‘msipgsérplan“and ne adminigtrative orstapdingyinstougtions by any
Division of the Fedétal Governttient shall be applicable to:any siate-ownedigniprprides’ finless-
prior pproval of the Fetlerdl Governinent hsis been obtained and any such imsbmelions plready.
in field f fhe-time gf cppuiti-into, effect of this Act Shiall reguire Fedesal Goyentinipnt |
ratification.within & period of six montfis, fajlipg which they shll %B dceiEedfgj:? x%gmﬁed‘

- (2) State-owned enterprises shall dainin igdependeit procuiement policids with the

. approval of the Federal Governgent, which comply with the C!gartereﬁ Ingttifis of Protarément
and Supply”s Blokist Stardirdsof Procurerhent and Supply and shall ooly-beresponsible for
compliance St Héprivisicis of thio Public Prottrement Regutatory! Authdrity Ordinanice, 2002
c‘g}m’iﬁzqﬁgjffb's“ﬁq@;eif@yas’fﬁaﬁe directed by the Federal Government:

_ Provided thatuntill the protufement policy of state:owned} c:nte}prigm:i}' prepared and
approved by the, Federa} Governmeiit, the Piiblio Procurernetit Régulafary?Anthority Ordinance
2002, (XXTF51 2002) aply migtafts mitandis t6 it C '

18. Appointment of the clilef éxecutive officer.- (1) The Board, 1 the casc of a
company, or the concerhed aithotity in'the case of a statutory state-owned dnterpfise shall
appoing 4 ohig exgeutlve pifiger.to the staie-owned enterprise upder.a performance based
‘cotitract for a specified pesiod, ygless such period js alrcady spedified i i dhactment
goveming:a statutory Stato-owmed epferprise: e

_ Piovided that the Boatd tr the contemed authority shall h;igg%l}‘plfg"eﬁisﬁng. drtangements
with the the appointment of.chiéf ekecative officers in line witlvthils ‘pEovisién witin one year
of coining intoreffect of thid tad: © : ; L

(2) The Board or the governing body in the case ofjstatutory state-gwned en

whatever name callod, shiall b responsible for ensuring the peiformancs of the chiefexecutive

- L]
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, is monitored tegulatly against.agreed performance measures and for the chief executive’s
development and succession planning.

19. Responsibility to-the shareholders and thestate-owned enterprise:- (1) The Board
shall énisture its obligations to shareholders of the state-owned enterprise are fulfilled and they
are-duly informed in a timely manner of all material events through shareholder meetings and
other communigations as necessary.

(2) The Board shail develop and implement a codp of éonduct for the members of the
Board, &s well as the-employees of the state-owned enterprise for the mafters set out in
Schedule-V of this Act, with.2 view to-ensure the highest professional standards and-corporate
values are jn place: . ‘

Providis thar the code of cortduct developed uhder this sub-section shatl be effectively
commuriéated within the state-owned enterprise together with supporting policies and
procedurés, inchiding Adequate systems and controls for-the idenfification and redressal of

_grievances arising from unethica! practices.

20. Enforcement of systems of interna! control.- The Board shall ensure the integrity of
the systems of internd] control and-any person who is found liable for a deviation or violgtion
from the company’s.code of coriduct or other systems of internal fongr‘ol shall be subject tg
diséiplinary progeedings in accordadce with the state-owned gn{terbris'e’s idternal palidfes.

21, Andit Commitéee.- (1) The'Bodrd of & state-owned enterprise shall establigh an audit
committes; whose ttiembers shal] bé fitenclally iterate add majority of ther, ipcluding its
chairndar, shalt s indspentent directors: : - “

Peovided that the Chisirrian of fit Board and the ‘Chief Exedutive Gffficer ofthestate- -
.owned entesprise shall not be meriibers of the andit Gornitted.” * SR

(2) The,audit crhmittee shall bie-résporisihte for* v
(a). recommending to the Board,the appointment of external augz':tqrs;by 'the

+ stateowned enterprise and.shalt corsider dny. guéstions of resi gn,atm%-,q'r
rerhival of extéinal mditors, audit fees and provision by external auditors
of any service to.the sjcate—owr:@d enterprise *ir:< addition to audit-ofits

Y E, P AT B . Ty

"

financial staterents; :
Y [ =+ o
()  determination of apgropriate measures to safegyard the: state owrred
enterprise’s assels; ;
7t (o)  all teports and communications svith extemnal auditors; ' ‘
(&)  wviewof half-yearly and agﬁp‘iliﬁnannjél Staternonts of the state dwné
éritérprise, prior totheir approval by-the Bird;-
A T b 1 b
&) ensuring coordjnation betwesg: the infeinal and external auditors of the
" ‘stite ownéd enterprise; and. "
(f)  investigating, where necessiry on a corfidential basis, any deViation from
or violajion of the cormpany’s code of conduct or other systers of internal
control. '

22, Board meetings.- (1)The Board of 2 company shall meet-
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(a) at least once in every two months; and
(b)  atother times that the board considers nocessary for the efficient
, management of the busmess and affairs of the state-owned gnterprise.
(2) Notwithstanding anything contained in'any othér law for the timi being in-force,
decisions of the Board shall be taken by majority, however the following decisiong shall require
a decision by three-fourth majority, which shall. include the vote of the nominee director
representing the Fedéral ot Provircial Governnént, namely-
(a)  appointment and removal of chief executive officer of the state-owned
ehiterprise; *
) approval- o'f'-thg,staiement of -’gqr-po:atp intent and busingss plan;
(c)  proposéls forsale of sizeable assefs;
(d)  snoual budgetstatement approval; and
¢e)  saleof dssets of the ‘compdny.
) ] . . . . . s
(3) The Chairman.of the Boardshall-in case of equal Rumber of'votes, have 2 casting”
vote.
23. Indemnity— Norsuit, prosecution or sther legal proceedings shall lie}agai‘listkhé‘-

directors, chief executive offiger, or ofher employee of astate-owned enterprise if the Tiability
arose out:of an-act or omission of ﬂz;e-d;r‘écldff clief executive or employee and the act of

omission was done in good faithand With dué cére.

., CHAPTERT
 TRANSPARENT PERFORMANCE
24. Financial transparency.- (1) The;Board shall ensyre that the stategwned enterprise
- along with its subsidiaries, foust keep writter finasicial recdrds that- . e
()  correctly:record and explain its traysyctions. and financial position-and
perforniance;. . : _ ?
(t)  enabie firdancial stateménts to be prepared and andited in accbrq@m%i;h.

thig Act; ci

@  cleafly jdéntifyanyrinsectionsunderiakeq by the statp-owried enttefprise
with aty ir¥otpr ot istlose relatives, sither directly ar indirectly and
comprising a pecuniafy or non-pecuniary benefit thrqugh'a éompahy br
other busingss gstablishgd by such divestor; afid . ‘

(d) enable ‘dzﬂiéfi'ewrts Yequired:by this Act26 be prepared.

(2) The fecards zequired by, sifseqtida Y

(a)  shall bekeptforatleast tep years dfier the dates of the tranisactions t/
which thgy relgte; .

(b)  mmustbe Kept akthe principal place of business or the régistéred office
addressoPthe state-owned enterprige; and s

at ¢
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(¢}  shallalso be kept in electronic form if they are readily retrievable and
convertible into hard copy farm.

2_5:-Finﬂ'ncial statemients.- (1) The board of & state-owned enterprise must ensure there is
prepared, for each financial year, audited finaucial statements for the state-owned entefprise as
well as consolidated financial statements for the group consisting of the state-owned énterprise
and its subsidiaries:

Provided that for the purposes of this section, a subsidiary shall not ipclude & joint

venture. ' ' o

(2) The financial statements must be prepared in accordance with International Financial
Reporting Standards and the Financial statements togethér with the notes to them must. include al
information that is necessary to‘ensure that the financial statements'give A true and fair view of
the financial position of the state-owned enterprise and the group consisting of the state-owned
enterprise and its subsidiaries: : " -

. Provided that where a state-owned: entetprise is 00t following the International Financial
Reporting Standards at the time of comning. into effect of this Act, the-Baard shall ensure
compliance: with this provision within period of three years from toming into effect pf this Act.

(3) The financial staternents must be accompanied by a declaration of the Board whether,
in their. gpinion-

{a)  thereare reasonable grounds for betieving that the state-owned euterprise
andl.its subsidiaties shall be able to pay their debts o5 they become due and
payable; and - nT - :

{b) the financial statgments ang the rotes 10 them comply with the
requirémehts of this Act'and interational decotinting standards.

26. Annual rcpo;'t.-(l) A state-owned énterprise must -submit to the Fédérdl Government

a report on its operations arid its subsidiaries for ife finaticial yedr to whicly it rélates, not later
than fournsonthis dftef The end of that financial year in the form pres¢ribed in Séhe@ule‘_—*v’l.

(2) The annual réport may omit inférmation that the board-of the stite-owned enterprise
reasonably considers is likely to materially prejudice the commercial intesests of the state-
owned enterprise of. o subsidiary if diaclosed.

(3) The Bbatd sARLL submit & report.to the Federal Governmment op.the information
qmitted from the annyal ré{ibn‘. jander subssection (2) and the reasons for suoli, omission and such
report shall bé cotfidential. v

27. Publication of summary of annual repor€.- (1) A state-owried enterprise must
arrange for pubjication of 4 stimmary of the angual reportonan interpet site. maintained by the
state-owhed enterprise or, whete: the state-owned entérprise does nothavé a welbisite, on'the
wehgite of the Division to which the business of the gtat‘e—ownedfeht%rﬁrisga is nildcated under’

the Rules of Business, 1973, or in one.or more néwspapess. generally.cirgulating in Pakistan.

(2) The summiacy of the dganual report must be published undét sub-setion (1) within ome
month after the report is submitted to-the Federal Government and should compare the actual
performance of the state~owned enterprise during. the financial year to which the report relates
with the targets or benchmarks set in its staterrent of corporate intent fof that financidl year.
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28. Half-yearly report.- (1) A state-owned erjterprise must submit to the Federal
Govermnment a hialf-yearly repost of the operations of the state-owned enterprise for the first half
.of the financial year to which it reldtes not Later than two months afir'the end of the first halfof
‘that financial. year,

(2) The half-yearly report must contain:

{a)  the haif yearly financial réports of the state-owned enterprise;

(b)  e'statement on the extent the state-owned enferprise and its subsidiaries
have achieved the business goals spegified in its statement of corporate
intent for the financial year; and ,

®) include any other matter that the Federal Govegnment tnay difect the state-
ownet enteiprise to include. .

CHAPTER 8
SHAREHOLDING RIGHTS OF THE FEDERAL GOVERNMENT

29, Role of Fediral Government.- (1) Subject.to this Act, itje Federal (Goveminient shall
exeréise all-tlhe powers and rights that shareholders haye in relation torthe'state-owned knterprise

under the law or the cohstitition of the state-owned enterprise. '

(2) Theumanner of exercise of sharehol8ens rights-+ith respect 1o the state-owned
enterprise shiail be prescribed in the state-owned enterprise ownerghip. and wmanagement policy
anid shall include, withbut limitation- ~ e

. (@) * ‘the designation of the-officers quthorized 10 act a4 sh?iehpldeff on Béhalf of

the Federal Government at siatllory meetings;. and.
. (0)  anyother matier necessary for-me,éﬁémt ,cmg;{firc'igé of shareholder rights
) . by the Federal Goverament.
- 3 The pravisions of this section shall tiave ﬁvax:rigifng;gﬂ'éét_j dVer asty procedure to the
coritgary dn-any other applicable law. :
. , PETA) Kb S AL AT B -
30. Disclosube by state-owaed enterprise. (1) Thp’#fﬁ%@@r&ﬁu@@gior management
.~ officérs of aspite-6wned esiterprise shall anfnally Submit their.assets-20d benefiaidily held

‘investments and poperties to the Bodrd, and afiy. chariges theéfevit 8hall b reported to the Board
within two, weeks of such change, subject.to Such reasohablefestrictiphs.on making this
information public as may. bé imposed by tha Board in its conflict mapagement policy. _

(2) The Féderal Govermhent may direct/s sr@tezqwliéd;'qupiﬁégéfgq‘.disclosa‘spcciﬁed
infarmation or docuntents relating to the affairs of'the state-cvned gRierprise or its subsidiary.

(3) The Federé} Gaverninent must not dirget the:displogure of infotmation relating to an

individoal if the individua] is identifiable from the information. . . . © .

(4) Subject o the texms of a-direction under this section, 8 stgtg-,gwned enterprise may
propose réasomable conditions to the Fedgral Govemnment on making the information public
disclosed under this section, including restrictions of jts further disclosuie:

"v

e ————— i #
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CHAPTER 9
MONITORING PERTORMANCE

31. Central nronitoring unit.- (1) The Federal Govemment shall establish a central
monitoring unit in the Finance Division which shall also maintain an clectronic database of'the
fimancial and gperational performance of state-owned entetprises and the following inforimation
in relation to staté owned enterprises, pamely.-

(2) statements of corporate infent;

®) business plans;

() half-yéarly and annual reports; and

() aniri other information prescribed in the state-owned enterprise management
policy. _ X . -

(2) The central monitoring unit shall undertake analysis on the financial, comiercial and
opetational performance of state-owned cnlerprises, and on the basis of such adalysis, submit

recommendations to_the 'F‘q&eﬁ‘ﬂ- Government on matters relafed to the performéance axid
governance of state-owned enterpfises, including- ‘ :

(a) the overall ;;Bi;fcrmanda of state-owned enterprises;

(b) “performanice of state-owned enterprises against their primary.objectives,
business goals, and pérformande targets and benghmarks;” *

) fttvestasent in, loans 1o, afid guarantees of state-owned enterprises;
(@  therisks pssociated with the state-owined ehterprise sector that gould affest

the Stdw$ ifodsment in stare-dwned enterprisces; ‘
(e p;ﬁpo_sajs relating to majbr\n:gnsaéﬁqns by state-owned enterprises-as and
- wheh'reqiiirda-by the Federal Goyernment, s PR

(D bestpractice by sta;g-ownp&:entexpriscg for encouraging ahdénhancing
éﬁjcierjcie's ahd service delivery, and for improving performance;

(g) -agreements for public servige obligationsas and wheh réq\nré’d’ by the
Federal Governiment, B e

()  colipliance under section 37 by state-awned ente@rises; i . 5

(i)  state-owhéd enterprise reform options &s and.when required by the F ederal
Govérameit;! - e

a) andliy3is-of tie tontefit of the statements of corporate initent, bysiress
plans, annual reports and spmi=anmal reports; and 1,

(k) any otffer matrer which the Federal Government may require.

(3) The central monitoring 1:mt shall issue-pertiodic regLorts on thperformiance ofithe
state-owned enterprises and matters listed int sub-section (2);which shall not be less than erice
evety hdlf yeat, in such form and manner as may Be prescribed, and such reports spall be
submiitted fo the Federal Government.

k1
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(4) The central monitoring unit shall publish a consolidated:report on the performence of
state-owned enterprises anaually, with the approval of the Federal Governtiznt.
32. Disclosures to the ¢entral monitoring unit.~ (1) Evcry state-owned enterprise shiall
be réquired Lo submtit information to the central-moriitoring unit-as required under this Act:
Provided that if fhere is any changeor error in the pasticulars slready submitted to the
‘state-owned enterprise monitoring unit, it shall be updated or catrected as the case may be,
within filteen days-of such change ot Knowledge of error. '
(2) Thé centtal manitoring unit mdy, by notice in writing: fo.a state-owited enterprise,
require a disclosiiee by the state-owned erjterprise 16 enable thescentral monitoring witit te
discharge its-functions ynder this Act.” C o L
_ (3) A state-owned-enterprise must comply with 4 notice urider sub-sectjosi'(2) within ten.
working days after receiving it
CHAPTER 16
ENFORCEMENT
. 33, Enforcement'af this Act.- (1) The Federal {ioyemment shall establish-a pommittee
ofthie Reders] Gabiniet fo micnitor tho fmplethentaion of tHisAGL | Svish
(2) The Division to which the business of a state-owneqd cl)geg'p:ise hgqbéég a[fg};awd
undé the Rules of Bukléss, 1973 shall co-dtdinate with the Boatd o jich dtaldigict -
caterpribe. toaponitor complispre with the pravision§ of this Act, nic! g&jﬁ’g;ﬁﬂ:{gﬁt litditation,
with tespect to the development of the business plan, statements pf cbrpsr_b’fb‘iﬁignﬁ tfe ‘Tnpudl
_Teports, tinely ejtablishment of systemsof internal controls of the stale-ownedsnterprise,
appointmehtiof the ChieR Exbéiitive-Officér, dnd fepditing to the centialmortitbringunit:
(3) Tht Eefiefsl Glovequmaen may carry out s fimetiorls fd pawferd GnderiidAct, -
except the powento make fules.or to.dppoint indefiendent difectots; eitier Wirectly heiigh or by
delegation to ang.e2 merg.of its, Divisions or'a bogy. Fo’rﬁgré._t'__e’.ﬁ‘xﬁi‘gﬁ maj;,’fgfg‘siﬂ ‘Egﬁﬁd by the
Federal Governient for this purpose by niotificafion in the Sfficial gafefte ™ \ -
“Provided that in tageithe Federal Government establishes 4 body cofporate then theé

fimctions.of thé'cenu‘al-moﬁitorigg unit shall also be };ndcr&'fqéh by 5‘i¢9§ﬁdz?"i e
34, Power tr ragk Fillié.~ (1) The Federal Governiéns may; by wotificationn ghe.

official Gazatte take rules to.carry out the purposes under A Fuaso

_ "gij ‘Withadttejtdice to the gensrality of the foregojrg powers, such rujes may firovide

for- o A ' . g et )

(a) procedute for submiission ofwious'reﬁo&s‘tﬁ th Fédensl Bbvetnment

and the‘muther of preparation oF Sach réportsy . ~5 %3 fn no
®)  ‘legal validity, forin, proceddre and Seoutity of {he éleShtnic Hatibase

[

P

. maintained by the central monitoripgunit; and =~
{c) - any other matter incidental or consequiential.
~ {3) The power to make rules under this Act shall bg.subject to the condition of prior
publication in a manner appropriate for ipviting representations thereon by the public, end the'
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, Federa! Government shall cause a report to be published-on its' website, setting out in general
terms-
(a) {he sepresentations made on the draf} rules;
(b} the response of the Federal Govemniment to-the reprissentations;-and

{c) where the rules.are made with modifications which in the opinion of the
‘Federal Government result in the rules or regulations being significantly
different from the dra®t, publish, in such minoer as it congiders
appropriate; details of the diffcrence.

35. Power to issue directives, cireulars, guideiiﬁes; efé,~ The Federal Government shall
have the power to issue such directives, codes, guidelines, circilars dr notifications as are
necessary to'carry. out the purposesunder-this:Act and the rules myde hereunder.

CHAPTER i1
i ¢ Ty

‘MISCELLANEOUS

36, Miscellaneous- (1) Notivithstandipg anything containéd th fmy law forfhe timic being
inforce, nathing in this Act, shall affest or be deemed to affect anything'done or any action
‘taken, Or purgortegf to have begn ta?eq,b‘x?_é s;é;'e-owncd.éntetpﬁse, Including under any rule,
regulation, notification, , order pr btive midde or issiiédyany-approval, appeintment or
declargtion ggade, any qu:‘gt?pn:uhdenaki:n gr direction givén before thé commencemént of this
A CL . L f i ’ \

i Sty o . RPALE . . a N

(2) S\ﬂjmttﬁ@h@%ﬁ@g{i y; any-order, fulg, potification, regulation, appoibtthent,
cagveyancs, deed, document or direction'made, progmdﬁ;gs;mken;fin's'tmment executed or
issued or thing slona by or in relation to ¥ gt_a;é_—ov.*nég <iitity shall,f jnforce before th
commencement of this Ack, gontinug to be il forge'dnd shalFhaVeheffeot as if made, directed,~
passed, given, taken, executed, isfuéd or dine undey or ifipursuance of this Act,unless -
otherwise specifically withdrawn by an or8er of the condetiidd atithivrity. Lo

(3) Any person ,éﬁpoiﬁiga fo &y &ffice pridrto (e coming into foreb of this Act shall be
deemex to have been appointed to that Bifioe tmder and by vithis:fhis Act and any-condition’
or term of setvice oz employment modified through this Act shall not have.retsospective
application or effect. @ Cw g . L,

(A Wittfin one. year-of the coming:into-éffeat of this Act, theFederal Governmengshall,
in the case of any inconsistency, iritiate legiglition to bring the lawrs of statutory state-owned
cnlecprises in-conforraity with the proyisiops of this Adt:

37. Ranovel of difficulty.~Ifagy difficulty atises ingiving.effect o the provisions of
this Act, Rederal Gavernment.may make such arder, not inconsistent with the provisions of this
Act, as it may consider necessary forrempval of guch difficulty.

1
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‘ Schedule 1
“Entities to Whom-this Law is Extended
(see Section 3(2))
Entity Applicable.
. Pr@i\ii!inn&“ ‘
’Pakis(an Railways |
; Paklstan Post Office ,
Compames established under section 42 of the
Compames Act; 2017
i Pa]dstan Agnculmral Storage and Scrv;,ccs Comorauon
rPabstan sms oit
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Schedule 11
_Framework.for Enforeing Public Service Obligations

(see Section 7(4))
The Federal Goﬁgmment tnay in writing require.a commercial state-ownad enterprise to:

%

(a) provide a specified service or perform specified activities; or
(5) cease providing a specified service or perforniing gpecified activities.

2.

3.

Within one month of receiving the written proposal from the Federal Govemmeﬁt, the
State-owned enterprise mustrespond to the notice in writing, stating, with reasons, whether
the State-owned enterprise:

()  agrees to give effect 10 the:proposal; ur

®) firds the request to bg inconsistent with the primary objectivé of the: State-owned

enterptise.
53 the commercial state-owned enterprise gives a- nofice-under clauge (2)(b), the Federal
Government and the commercial. state-owned enterprise maust - eter intg good faith
negotiations with a view to agreeing arrangements under which the. commercial state-
owned enterprise can give effect to the Federal Government proposal without acting

inconsistently with its priroary objective.

If an agregment is reached under clause (3), the arrangements for giving effect-to Federal

Government proposal shall be incorgorated in 2 Public Service Obligation Agreement

which:

(a) must bie in writing; . .

(by  must be approved by the Federal Governinent and the Board of the commercial
state-owned enterprise;

(¢y  may include provision for funding of other resources to the comihercial state-owned
enterprise; )

(d if it provides for the commercial state-owned entérprise to provide goods or
services, must-—

()  spesify the goods or servites, including dny particular quantities;

{liy  specify an estimate of the annual total cost to the commercial state-owned
enterprise for providing the goods orservice, and an estimate of the annual
total revenus to be received by the commercial SRR enterprise for
doing so; and

(iil)  specify how the performance of the .commerdial state-owned enterprise in
‘providing the goods.or serviges will be. manitored and assessed;

(&)  may inctude any other mitter, not inconsistent with this Aet, thatis agreed between
fhe Minister in Charge and the commercial state-owned cnterprise.

‘For the avoidance of doubt, if the Federal Government directs & commereial state-owned

enterprise to provide specified services or perform specified activities through, cross-
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subsidizing the cost between différent groups of users and the revenue collected by the
commercial state-owned enterprise from the cross-subsidization does not cover the costs,
the Federal Government and commerocial state-owned enterprise will agree the short-fall to
be furided by the. Federal Governmerit-anid enter into a'public servite obligation ajgrecment.
as provided. in clayse (4). Hawever, & cros subsidy between, different groups of usets
which is in accordarice ‘with a tariff determified by a regulator or the commereial state~
owned entetpirise’s wn pricing mechanism, is not & public service obligations and willnot
require 4 public servicé obligation agreement a5 provided in clause (4). ]
6. The obligations under a public-service obligation agreement §hall be binding.
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- Schedule IT1 i
: Statement of Corporate Intent .

(see Section 8(4))

,

. Name of State- Ownéd Eutetprlse [full tame as per. mﬁm&gﬁq&mmﬂaﬁ—fmﬂm

gmtﬁte 1

2. fncorporatedfesmbhshcd on: [date of inco mgggtxonfcq;ghhshmgg )

i1,

12.

13.

14.

reporting:
10..

Subsidiaries included . in  this statement _of -+ corporate intent:

Description of the- main business of - the staie—oWned enterpnse {as per_the_con stitutive
documents/relevant sttute]

Summary of the-budiness goals of the state-owned enterprise: [asp&y”
plan] :

Sumitiary of the performance meastires and benchmarks against the state-owned enterprises
busmess goals and its-primary objectwe ﬁggﬂggﬂhgﬁﬁﬂmwl

bummhry of the slmteglas of the state-owoped enf:erpnse for ach:evmg its busmess goajs afid

primary objootxve c sally sensitive strategies are not Tequired to
summary of key tisks 1dent1ﬁed in the achievement:of the business goals to alsd be mcluded

hete] .
The carrent or: annc:pated borrowmg of the state-owned ﬂnterpnse, mcludmg boﬂ:owmg by 8

| huigineds

on ghe stat_r;cwgcd ent_g;g ise [
The agcounting policies that the state- -owned enterpnse will apply for financial records and

Summary indicative balance sheet and profit and loss statement for the statc-owried enterprise:

Consolidated summary ingicative balance sheet and profit and loss statement for the state-
owned enterprise-and it subsidiaries as a group: ¢ filled if the state-ownedent i
mﬂm&zlmﬂm

The proposed dividend declaration and distribuiion policy of the state-owned enterprise:

Description of any public. service. obligations and their impact on the forecasted financial
ontcomes of the state-owned enterprise:. Mmmmmggmggmmmg

Any Gther rhatter directed to be included in this staiement by the Federal Government:
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Seliedule TV
Fit arid Proper Criteria

(see Section 16}

For thé. purpose of detetmining a% to whether a person proposed to bé-appointed as director is
“fit and proper person’, the appointing authoritigs shall take into accoust any consideration as it
deems fit, including but fot fimited to the following cyiteria, namely that the candidate for

appointment:-

(a)  hasthe skills, knowledge and experience to assist the stale-owned-enterprise
acheieve its primary and other objectives;

{t)  Thas at least a graduate degree

(&) is.a businessman of repute or & recogniséd professiotial with relévant sectoral
experienge;

{d) is financially literate;

(6)  'has no convictions or civil liabilities;

() has good reputafion and character and exhibits-high ethical.standards;

(8)  is not disqualified 1o act as & director stipulated in this Act.or any.other law
applicable to the functioning of a state-owned enterprise;

().  bhas not been subject to an adverse ‘order passed by the Securities and Exchange
Commission of Pakistan or any other sector regulator; '

()  Tas not been subject to an-order passed by the Securities and Exchange

- ‘Commission of Pakistan or any other regulatory muthority, withdrawing or
refusing to grant any license or approval to'him which ias 2 bearing on the-capital

market; and
’ (k)  does notsuffer from a conflict of interesi; this-includes political office holders
whether or-iot in a legislative role.
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. Schedule V
Matters {6 be Covered undertie Code of Conduct

(see Section 19(2))
{. The standards of conduet for directors and employees, whereby:

(i) compliance ‘with the fundamental pi'ﬁmiplss of ‘probity and propriety;
objectivity, integrity and hoyesty are.snsured; o _

(iij the directors and executives uphold the reputation of the state-owned enterprise.
by ftreating the, general public, institutional investors and other stakeholders
with courtesy, mtegrity'and.cfﬁcicncy, and ensuring service quality;

(iiij the state owned enterprise’s assety and tesources are.applied for the benefit of
the state-owned epterprise in a_manper which ensures efficiency and
transparency; and .

(iv) quality standards are followed with.due diligence and _ﬁxat_suppliers: comply
with thé standards specified and are paid for supplies ot services within the time
agreed.

% An effective “anti-corruption” strategy o rvinimize actual or perceived corruption in
| the state ownied enterprise, including Without limitation. iwith respect to:
| (i) theactive promotion of ethical behaviour and facilitating reporting of unlawfu
or unethical behaviour; . ' '

(i) the c_ircu:_z_]stances in which directors and gmployges may,acegpt giﬂg_ and other

' benefits, includifigreporting and rebordin those gifts and benefits;

(iii) the use by directors -antl employees. of the resources of the stateowned

. enterprjse, including phones, vehicles, and other property;

(iv) regulation of buisiness travel, including its-cross-over with _pej‘Sona_l travel;

(v) reducing or eliminating improper influence on directors and employees in their
position as a director of émplayee of the state-owned enterprise;

{vi) equality of opportunity. is ensured by establishing open and fair procedures for
making appointments and for determining terms and conditions of service.

(vii) compliance with the law- and the state-owned enterprise’s internal rules ‘and
pracedures relating to public procurement, tender :jegulqtions, purchasing and
tochnical standards, when dealing with-suppliers of goods:and §ervices;and

(viii)trading in and holding shares, gecyritics, Of other financial instrutnents by
directors and employees.

3. Regulation of conflicts of interest, including procedures for identification, reporting,
and resolving a conflict of interest;
Explanation.- For the purpoges of this clause a person.shall be deemed to have

an intetest In a matter if he has auy stake, pecuniary or otherwise, in such
fatter which could reasonably be regarded as giving rise to a conflictbetween
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Schiedule TV
Fit axid Proper Criteria
(sec Section 16}

For thé purpose ¢f defermining g5 to whether a person proposed to bé appointed as director i a
“fit and proper person’, the appointing authoritigs shall take into account any consideration as it
deems fit, including but.not limited to the following ctiteria, namely that the candidate for

appointment:-

(@)  hasthe skills, knowledge and experience to agsisf the state-ovwnied enterprise
acheieve its primery and other objectives;

(b)  'hasat least a graduate degree

() is.d businessman of repite or a recognised professional with relevant settoral
‘expetience;

{d) is financially literate;

‘(&)  'has no convictions or civil liabilities;

(§  has goodireputafion and character and exhibits high ethical standards;

(g)  is not disqualified fo dct as a director sﬁpulated in this Act.or any other law
applicable to the functioning of a state-owned enterprise;

().  basnot been'subject to an adverse order passed by the Securities and Exchange
Commission of Pakistan or any other sector regulator;

)  has not been subject to an-order passed by the Securities and Exchange

- ‘Commission of Pakistan or any other regulstory muthority; withdrawing or
refusing to grant any license or approval to him which has a bearing on the capital
market; and )
’ (k)  does not suffer from a conflict of interest; this includes political office holders

whethér or-iot ins a legislative role.
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. Schedule V .
N Matters to bé Covered under tie Code of Conduct

(see Section 19(2))

{. The standards of conduet for directors and employees, whergby:

(3)
)

(iti)

(iv)

complignce ‘with the fundimental pﬁiiciplcs of ‘probity and propriety;
objectivity, integrity and honesty are:snsured; o :

the directors and executives uphold the seputation of the state-owned enterprise
by treating the, general gublic, ‘institutiondl invéstors and other stakéholdets
with courtesy, integﬁty'and. efficiency, and ensuring service quality;

the-state owned, enterprise’s assetg.and resources are-applied for the benefit of
the state-owned epterprise in a manner which _ensures efficiency and
transparency; and _ .

quality standards are followed with due diligence and that. suppliers comply
with the standards specified and are paid for sipplies Of seryices within the time
agreed.

2. An effective “anti-corruption” strategy 10 minimize actual or perceived cotruption in
the state owned enferprise, including Without limstation, With espect to:

(i}
(i)
(i)

(iv)
)

(vi)

thc_hctiv_e'promotion of ethical behaviour and facili,tatiiaé‘ reporting of unlawful
or unethical behaviour, ' ' '

the circunstances in which directors and ¢mployees may.aceept gifts. and other
benefits, includifig teporting and recording those gifts gnd benefits;,
the use by directors -and employees of the resources of the state-owned
enterprise, including phones, vehicles, anid other property;

regulation of business travel, including jts-crogs-over with personal travel;
reducing or eliminating improper influence on directors and employees in their
position as a director-ar émployee of the state-owned enterprise;

equality of opportunity. is ensured by establishing open and fair procedures for
making appointments and for determining terms and conditions of gervice.

(vii) compliance with the law and the state-owned enterprise’s internal rules ‘and

procedures relating to public procurement, tender regulations, purchasing and
tachnical standards, when dealing with suppliers of goods-and services;and

{viii)trading in and holding shares, gecyrities, or other financial instruments by

directors and employees.

3. Regulation of conflicts of interest, including procedures for identification, reporting,
and resolving a conflict of interest;
Explanation.- For the purposes of this clause a person.shall be deemed to have

an interest In a matter if he has auy stake, pecunidry or otherwiss, in such
iatier which could reasonably be fegarded as giving rise to a conflict between
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his duty to‘objectively perform his functions: and‘his_abiﬁty;to: consider and
decide any matter impartially or to give any advice without bias, may
reasonably be regdrded as impaired; ' '
4, The use and disclosure of information by directors and employees;
5. Managing breaches of the code, including monitoring compliance and reporting
breaches; and ' _
6. ‘Any other matter rélevant to ensufing a high standard of govemnarce Wwithin. the state-
owned enterprise,

e b R

 ‘Schedule VI
Detalls fo be Submitfed fn the Annuat Report

(see Section 23)

I. Name: of State:Owned Enterprise: [fill name as per cerificate of incorporation or relevant
tatute]
2. Incorporated/established ou: [date of incorporation/establishment]

3. Subsidiaries inchided in this statement of corporate intent:

4. The audited financial statements required by this Act for the financial year to which it relates:

5. The report of the auditor for those financial statements, including complance with this Act:

6. A review of operations during the financial year of the state-ownied enterprise and- its
subsidiaries and the result of those operations: '

7. Areport of thé extent to which the state-owned enterprise and is subsidiaries have achieved the

outéomes specified in the statemient of corporate intent for the financial year:

8. A statement-of the dividend or-distribution paid orto be paid by the state-owned enterprise to

the State for the financial year:
9. Details of any public service obligation agreement applicsble during the finadicial yeat,
including: ) _ ~
i. ‘the cost of the public service or services performed under the agreetnont; and
ji. the revenue received by or payable to the state-owned enterprise under the
agreement; .
10. Details of any significant changes in the affairs of the state-owned enterprise during the
financial year: X
11, Detgils of gny matter or circumstance arising since the end of the financial year that bas
sighificantly affected, or may significantly affect, the operations of the state-owned exiterprige
in future fipancial years; -
12. Details of'any breach of the code of conduct of the state-owned enterptise during the financial
year: ’
13. Details of any information which is omitted from the annual report along with reasons for such
oinission.
14, Any other matter that the Federal Government directs the. state-owned: enterprise to include in
the report,
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STATEMENT OF GBJECE AND REAS ONS

T'he Pederal Government owns and conttols a number of staﬁe—owned enterprises
established under the various Jaws of Pakistan and as incarporated entities under the. Companies
Act, 2017. The governance and operation of tbese enterpnses affects thé quality of service
delivery by the State as well as the fiscal discipline of the State, which makes, it necessary 10
specify -principles governing the operation of state-owned enteiprises. Further, there is a need to
establish requirentents about the govemance and accountability of state-owned enterprises.
Accordingly, the purpose of this law is-to define the role of Federal Gme‘mment as a sharehoider
with a view to enable an effective discharge of its obligations as such, to inttoduce transparency of
operations and to establish a central database of information.pertaining slate-ovned enterprises to

support data driven policy making by the Fedéral Government.

b

This Bill is designed to achieve the aforesaid purpose.

VSRR - v

Sd/-
(Miftah Ismail)
Federal Minister: for Finance and Revenu



