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Introduction
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The Corporate Secretaries International Association Limited (CSIA) interacts with its member countries all 

over the globe, and through this, we learn and have an appreciation for the variety of roles and responsibility 

which corporate secretaries and governance professionals fulfil in their respective countries.

Corporate governance is a discipline that has seen significant changes in the last two decades. Previously, 

companies may have seen governance practices as a guideline whereas in the current environment, 

companies of all sizes and statures understand the need to ensure good governance in all aspects of their 

business activities. Corporate governance has become the key driver for creating an environment where 

risks can be mitigated, opportunities recognised and strategies strengthened.

Linked to this, the role of the corporate secretary or governance professional becomes critical to ensure that 

all of these decisions are taken in line with the required corporate governance procedures. The corporate 

secretary and governance professional needs to ensure that the board is fully informed to consider the risks 

and make decisions that may have a significant impact on the future operations and reputation of the company.

While the awareness of governance is generally increasing around the world, countries may still differ 

significantly with regard to corporate governance. Similarly, the role of the corporate secretary and governance 

professional may also vary from country to country with regard to recognition, functions and even naming 

conventions. This contributes to misperceptions, which suggest a more administrative function, whilst the 

strategic roles, stakeholder communication and overall governance support for the Board are diminished.

CSIA, with support from its member countries, has produced this publication to highlight the significance 

and unique expertise of the over 100,000 corporate secretary and governance professional members 

working in nearly 100 countries through the member country organisations. 

This comparative analysis of countries in jurisdictions across the globe is aimed at facilitating an 

understanding of the recognition of the corporate secretary and governance professional, the governance 

role and corporate secretaries perform as part of discharging their regulatory compliance and demonstrating 

how the role of the corporate secretary and governance professional has evolved in line with developments 

over the last few years. For purposes of this report, the term Company Secretary or Corporate Secretary 

are used, as different jurisdictions make use of either one of these titles.

I would like to thank the member countries for their assistance in completing the global survey. We hope 

that this publication will highlight the role of the corporate secretary and governance professional as 

an important and unique function, and provide a comparative analysis of the global reach that all our 

professionals enjoy.
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This publication represents a collation of published works by ASEAN Corporate Secretaries Network 
(ACSN) in collaboration with The Hong Kong Institute of Chartered Secretaries (HKICS) as well as a 
publication produced by Institute of Company Secretaries of India (ICSI) and information supplied by the 
CSIA member countries. ACSN is an association with Chartered Secretaries Institute of Singapore (CSIS), 
as Founding Chair, and Indonesia Company Secretary Association (ICSA), Chartered Secretaries Malaysia 
(MAICSA), Thai Listed Companies Association (TLCA), and HKICS as members. 

HKICS is an independent professional body dedicated to the promotion of its members’ role in the 
formulation and effective implementation of good governance policies as well as the development of 
the professions of the Chartered Secretary and the Chartered Governance Professional in Hong Kong 
and throughout Mainland China. HKICS is a founder member of the Corporate Secretaries International 
Association (CSIA) and held its inaugural Presidency.

CSIA is grateful to ACSN and HKICS for sharing the report for the Asian jurisdictions which had been 
collated, compiled and designed by Samantha Suen FCIS FCS(PE), Chief Executive, HKICS, with input 
from Mohan Datwani FCIS FCS(PE), Senior Director and Head of Technical & Research, HKICS. 

CSIA extends its gratitude to ICSI for sharing the information on the laws/rules/regulations governing the 
profession of Company Secretary in India as well as in neighbouring countries, which is included in the 
publication ‘Laws Governing Company Secretary Profession Comparative Study in Selected Countries’  

ICSI is the only recognized professional body in India, the largest body of Corporate Secretaries in the 
world to develop and regulate the profession of Company Secretaries in India. It is a premier national 
professional body set up under an act of Parliament, the Company Secretaries Act, 1980. ICSI is a founder 
member of Corporate Secretaries International Association Limited (CSIA).
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BANGLADESH Yes
The Company Secretary is an important professional aid-
ing the efficient management of the corporate sector. The 
Company Secretary has to interact, coordinate, integrate 
and cooperate with various functional heads in a company.

1. Is the position of Company Secretary legislated in your  
country / jurisdiction?

Part 1 – General Questions

AUSTRALIA Yes
The Company Secretary is recognised in Companies 
legislation, it is not mandatory that a company must 
appoint a Company Secretary.

The survey
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BHUTAN Yes

The Company Secretary is required to ensure that board 
procedures and all applicable rules and regulations are 
complied with. The Company Secretary shall be responsible 
to manage and coordinate the Board’s affairs including legal 
services of the company. He or she is expected to operate 
in line with the board charter, Company Secretarial manual 
and other relevant documents. He or she shall report 
directly to the Chairman of the board of directors of the 
company. As per Rule 54 of Corporate Governance Rules 
and Regulations, 2018 (CGRR 2018), the board shall appoint 
a Company Secretary to support the board in carrying out 
its duties and responsibilities effectively. It shall ensure that 
the duties and responsibilities of the Company Secretary are 
clearly defined and he or she is accountable to the Board.

NEPAL Yes

The Company Secretary as per the Companies Act acts like  
in-house lawyers, taking care of day-to-day functions/
activities of the corporate secretarial departments 
and ensuring compliance with applicable laws in an 
organisation. A Company Secretary in the capacity of a 
governance professional, advises the company’s board 
in order to ensure good corporate governance practices 
besides acting as a link between the board and various 
stakeholders. The functions are codified under the 
Companies Act, 2006. Section 185 of the Companies Act, 
2006 defines the Company Secretary and the limits for 
companies, which are mandatorily required to appoint 
a Company Secretary. Likewise, Section 186 of the 
Companies Act defines the roles and responsibilities of the 
Company Secretary in detail. 

INDIA Yes

Section 203 of the Companies Act [CA], 2013 requires 
the mandatory appointment of a Company Secretary 
[CS] in listed companies and companies having specified 
paid up capital. CS is recognised as Key Managerial 
Personnel of the company. In terms of section 2(24) of the 
CA, 2013 read with the Section 2(1)(c) of the Company 
Secretaries Act, 1980, only a person who is a member of 
the Institute of a Company Secretaries of India [ICSI] can 
be appointed to perform functions of Company Secretary. 
Section 205 of CA, 2013 lays down the functions of a 
Company Secretary, which includes to assist and advise 
the Board in ensuring good corporate governance, and in 
complying with the corporate governance requirements 
and best practices.

PAKISTAN Yes

The Company Secretary is required to ensure compliance with 
respect to the requirements of the Companies Act, 2017 and en-
sure that all notices are duly sent and that all returns are duly 
filed with the relevant Company Registration Office. Section 
2(21) of the Companies Act, 2017 defines the meaning of Com-
pany Secretary i.e. any individual appointed to perform secre-
tarial and other duties customarily performed by a Company 
Secretary and declared as such, having such qualifications and 
experience, as may be specified. The expression ‘secretary’ in-
cludes any person occupying the position of secretary, by what-
ever term used.
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SRI LANKA Yes
The Company Secretary is the guardian and custodian of 
the statutory records of the company and ensures that the 
company discloses material information on a timely basis.
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SOUTH AFRICA Yes In Section 88 of the Companies Act 71 of 2008.

KENYA Yes

Companies are incorporated as per the Companies Act of 
Kenya, 2015. Company Secretaries can be individuals or 
firms, although the minimum age of 18 is required for an 
individual. The Company Secretary reports functionally to 
the Board and administratively to the CEO.

NIGERIA Yes
Section 293 of the Companies & Allied Matters Act (CAMA) 
provides that “Every company shall have a secretary.”      
Consequently, all private and public companies must have a 
Company Secretary.

THAILAND Yes

No

The Securities and Exchange Act B.E. 2535 (as amended) 
(SEC Act) provides under Section 89/15 that the Company 
Secretary is to prepare and keep the register of directors; 
notices and minutes of board and annual report meetings; 
reports of director and executive interest filings; and to 
carry out acts specified by the Capital Market Supervisory 
Board.

MAINLAND CHINA

HONG KONG Yes

The Companies Ordinance (Chapter 622) (CO) provides 
under Section 474 that all Hong Kong companies shall 
appoint a Company Secretary.

Additionally, under Listing Rules (LR) 3.28, and Section F of 
the Corporate Governance Code (CG Code) for public listed 
companies, even if they are not Hong Kong companies, 
they need to appoint a Company Secretary.

INDONESIA Yes

The position or role function of the Company Secretary in 
Indonesia is known as ‘Sekretaris Perusahaan’. It is only re-
quired for a public company regulated under the rules of the 
Financial Services Authority/OtoritasJasaKeuangan (OJK).

For other privately owned limited liability companies, there 
is no requirement as to the appointment of a Company 
Secretary as they are unregulated by law.

MALAYSIA Yes

The Companies Act, 2016 provides under Section 235 that 
the company shall have at least one secretary who shall be 
a natural person, 18 years of age and above; and a citizen 
or permanent resident of Malaysia who shall ordinarily re-
side in Malaysia by having a principal place of residence 
in Malaysia.

Board Secretary for public listed companies only.
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2. If the position is not referred to as Company Secretary,  
what is the closest equivalent?

BANGLADESH

The Company Secretary is a statutory officer under The 
Companies Act 1994. As per Section 2(1)(u) of the Companies 
Act, 1994 of Bangladesh, ‘Secretary’ mean any individual 
possessing the prescribed qualifications appointed to 
perform the duties which may be performed by a Secretary 
under this Act and any other ministerial or administrative 
duties. According to the Corporate Governance Code 
issued by the Bangladesh Securities Exchange Commission 
(BSEC) on 3 June 2018, every listed company shall have a 
Company Secretary. In Bangladesh, a Company Secretary 
professional is known as a Chartered Secretary.

ZIMBABWE Yes

The Zimbabwean law (section 169 of Companies Act 
(Chapter 24:03) –Act) requires every public company to 
have a Secretary other than Directors. The Companies Act 
(Chapter 24:03) states that a “Secretary” includes any official 
of a company, by whatever name called, who is performing 
the duties normally performed by a secretary of a company.

USA Depends on 
state laws

Some state laws in the US specifically require a Company 
Secretary (e.g., California), while other states do not (e.g., 
Delaware). Those state laws that specify the position 
typically call for a “secretary,” or “Company Secretary.” 
Regardless, having an officer perform what are typically 
deemed to be core corporate secretarial functions such 
as recording the minutes of meetings of the board and 
shareholders and maintaining and authenticating corporate 
records is generally required by every state’s corporate 
law, and the vast majority of company by-laws specifically 
call for the appointment of a Company Secretary among 
the required officer positions.

SRI LANKA

Any job title of per-
son performing the 
company secretary 
function

The Company Secretary includes any person occupying 
the position of Company Secretary, by whatever name 
called.

The position or role function of the Company Secretary in 
Indonesia is known as ‘Sekretaris Perusahaan’. It is only 
required for a public company regulated under the rules of 
the Financial Services Authority/OtoritasJasaKeuangan (OJK).

INDONESIA

MAINLAND CHINA

Yes

Board Secretary

The position or role of Company secretary in Mainland China 
is known as Board Secretary. For Mainland China, a public 
listed company, irrespective of the place of incorporation, 
Article 123 of The Company Law of the People’s Republic of 
China (CL) requires the appointment of a Board Secretary.
A company quoted on the National Equities Exchange 
and Quotations (NEEQ), according to Article 12 of the 
Administrative Measures for the Hierarchy of the Companies 
Quoted on the NEEQ, is required to appoint a Board 
Secretary.
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BANGLADESH An individual

The Company Secretary is a statutory officer under The 
Companies Act 1994. As per Section 2(1)(u) of the Companies 
Act, 1994 of Bangladesh, ‘Secretary’ means any individual 
possessing the prescribed qualifications appointed to 
perform the duties which may be performed by a Secretary 
under this Act and any other ministerial or administrative 
duties. Professionally known as a Chartered Secretary.

3. Could the appointed Company Secretary be an individual and/
or company?

AUSTRALIA An individual

SRI LANKA An individual
The Company Secretary includes any person occupying 
the position of Company Secretary, by whatever name 
called.

INDIA

Section 2(24) of the Companies Act, 2013 defines the 
meaning of Company Secretary, as one who is  appointed 
by a company to perform the functions of a Company 
Secretary under this Act. The provisions of Section 203 
of the Companies Act, 2013 read with the rules made 
thereunder, prescribe the limits for Companies which are 
mandatorily required to appoint the Company Secretary.

PAKISTAN An individual

Section 2(21) of the Companies Act, 2017 defines the 
meaning of  Company Secretary i.e. any individual appointed 
to perform secretarial and other duties customarily 
performed by a Company Secretary and declared as such, 
having such qualifications and experience, as may be 
specified. The expression ‘secretary’ includes any person 
occupying the position of secretary, by whatever name 
called.

NEPAL An individual

Section 185 of the Companies Act, 2006 defines the 
Company Secretary and the limits for Companies which 
are mandatorily required to appoint a Company Secretary. 
Likewise, Section 186 of the Companies Act defines the 
roles and responsibilities of the Company Secretary in 
detail.

BHUTAN An individual

An individual

As per Rule 54 of Corporate Governance Rules and 
Regulations, 2018 (CGRR 2018), the board shall appoint a 
Company Secretary to support the board in carrying out its 
duties and responsibilities effectively.

HONG KONG

For a Hong Kong incorporated company, under Section 
474 CO, the Company Secretary could be an individual or a  
company.
For a listed company, under LR 3.28 only an individual can 
be a Company Secretary.

Must be individual, 
but private company 
could have 
corporate secretary
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KENYA

NIGERIA 

Can be either 
company or 
individual

Could be an individual 
or a firm of chartered 
secretaries or 
lawyers or chartered 
accountants

In the case of an individual Company Secretary, if they are a 
local Kenyan resident there are no additional requirements 
except for a minimum of 18 years of age. For foreigners 
they must comply with the local immigration requirements. 

By virtue of Section 295 of the Companies and Allied 
Matters Act in Nigeria, a Company Secretary of a public 
company should be an individual who is a member of  
the Institute of Chartered Secretaries & Administrators of 
Nigeria or a legal practitioner or a chartered accountant or 
a body corporate of the firm consisting of members each 
of whom is qualified as a member of the above mentioned 
professional bodies.

SINGAPORE An individual

THAILAND 
Could be either as 
not regulated

MALAYSIA An individual For a Malaysian incorporated company, the Company 
Secretary must be an individual.

The Company Secretary has to be a natural person and not 
a body corporate or a company.

MAINLAND CHINA An individual

LR 3.2.1 of Shanghai Stock Exchange (SSE) and Shenzhen 
Stock Exchange (SZSE), and Article 12 of the Administrative 
Measures for the Hierarchy of the Companies Quoted on 
NEEQ, require the Board Secretary to be an individual who 
must be full-time employed by the company.

INDONESIA An individual
The function can be carried by an individual person or un-
der a team lead by an individual person but with ultimate 
responsibility being with the Company Secretary.

SOUTH AFRICA An individual or a 
company

In the case of an individual Company Secretary, they 
must be a permanent resident in South Africa but there 
is no age requirement.  In the case of a company, at least 
one employee (or partner, where applicable) must be a 
permanent resident in South Africa.

ZIMBABWE An individual

Section 173A (1) of the Act states that the directors of 
every public company shall take reasonable steps to 
ensure that the Company Secretary is a person who is 
qualified in terms of subsection (2) and has the requisite 
knowledge and experience to discharge the functions of 
secretary of the company. The Act is silent about private 
companies and, in some instances, companies appoint 
other companies to be Company Secretaries. 
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USA

Some state corporate law officer provisions require that officers 
be natural persons; however, not all of them do, in which case the 
officer could be an entity, which is then represented by one of its 
authorized officers. Many state laws defer to the company bylaws 
for specification of officers in lieu of mandating specific officers 
(including the Company Secretary). Assuming no restrictions in 
state law or the governance documents to the contrary, officers 
who are natural persons may or may not be employees of the 
company, i.e., the function may be outsourced to an individual 
(who may or may not be employed by a corporate governance 
services firm/entity) who is the designated Company Secretary, 
albeit not a company employee. For those state laws that do 
not require corporate secretarial functions to be performed by 
an officer who is a natural person, companies may decide to 
outsource certain functions to a firm in lieu of an individual to 
supplement their in-house capabilities, unless the company’s 
governance documents provide otherwise. In each case, the 
state laws and company’s governance documents need to be 
consulted to understand what is permissible. 

Could be an 
individual or a 
company

INDIA 21 years old

HONG KONG 18 years old
In general, under Hong Kong law, only persons over 18 
could enter contracts, except for necessities, and thus only 
those persons over 18 years old are normally appointed as 
Company Secretary.

MAINLAND CHINA 16 years old
No age requirement for Board Secretary. However, 
according to Article 38 of The Law of the Protection of 
Juveniles of the People’s Republic of China, only persons 
over 16 could be employed and enter contracts.

MALAYSIA

SINGAPORE 18 years old

18 years old CA 2016 requires the person to be 18 and above.

In general, anyone who enters into a contract has to be at 
least 18 years old and above.

4. What is the age requirement for appointment of individual  
Company Secretary, if any?

AUSTRALIA 
 

18 years old
The Corporations Act 2001 (Commonwealth) states that the 
individual must be 18 years of age but there are no other 
requirements.

THAILAND 15 years old
Section 44 of the new Labour Protection Act raised the 
minimum age for employment to 15 years of age.
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KENYA 

NIGERIA 

18 years old

18 years old

No specific age requirement is stated in CAMA. However, 
since the rigorous process for the appointment of a director 
is applicable to that of the Company Secretary, then the 
minimum age of 18 years for the appointment of a director 
is by extension applicable to that of the Company Secretary.

The age of majority in South Africa is 18 and thus the 
minimum age would be 18 even though not specified in 
the Companies Act.

SOUTH AFRICA

ZIMBABWE

18 years old

18 years old
Minimum legal age of a major is 18 years of age. Section 
173B (1) (a) disqualifies a minor or any other person under 
legal disability to be appointed Company Secretary of any 
company.  

Relatively few state corporation laws may require officers 
to be a minimum age such as 18. Otherwise, any age 
requirements (which are uncommon) would be specifically 
addressed by company governance documents.   

USA Depends on 
 state laws

5. What is the residency requirement, for the appointment of the 
individual Company Secretary?

INDIA In jurisdiction

As per regulation 4 of Company Secretaries Regulations 
1982, no person shall be entitled to have his name 
entered in the Register as an Associate, unless he is an 
Indian citizen who is a “person resident outside India” as 
defined in clause (w) of Section 2 of the Foreign Exchange 
Management Act, 1999 (42 of 1999).

MALAYSIA

SINGAPORE

In jurisdiction

In jurisdiction

CA 2016 requires the Company Secretary to be a citizen or 
permanent resident of Malaysia.

The requirement is for a natural person who has his 
principal or only place of residence in Singapore.

HONG KONG In jurisdiction

For a Hong Kong incorporated company, section 474 CO 
requires an individual acting as Company Secretary to be 
ordinarily resident in Hong Kong.
For a listed company, which is not Hong Kong incorporated, 
this is governed by the laws of the place of incorporation. 
However, in practice, there would be a joint appointment 
for a Company Secretary who is ordinarily resident in 
Hong Kong.
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NIGERIA 

No express provision 
on this issue in the 
Companies & Allied 
Matters Act

Though not specifically stated, the Company Secretary who is 
required to be a member of any of the three professional bodies 
regulating chartered secretaries, lawyers and accountants which 
are established by Acts of Parliament in Nigeria is expected to 
be resident in Nigeria since he is an officer of the company 
incorporated in Nigeria with various duties.

SOUTH AFRICA 

ZIMBABWE 

USA

In jurisdiction

In jurisdiction

Company governance 
documents govern

Must be a permanent resident in South Africa.

The Company Secretary should be a Zimbabwe resident. Section 
169 (2) of the Companies Act, states that every company shall 
have at least one secretary ordinarily resident in Zimbabwe.

None unless specifically addressed by company governance 
documents.

6. What is the provion for incorporation for the corporate Company 
Secretary?

AUSTRALIA in jurisdiction

HONG KONG In or registered in 
jurisdiction

For a Hong Kong incorporated company, Section 474 CO 
requires a body corporate acting as Company Secretary  to 
have its registered office or a place of business in Hong Kong.

NIGERIA 

SOUTH AFRICA 

There is no specific provision for the place of incorporation 
of an entity offering company secretarial services if its 
members belong to the above mentioned professional 
bodies in Nigeria. However, since the appointment of every 
Company Secretary is to be registered with the Corporate 
Affairs Commission, and if he or she is the company 
secretary of a public interest entity, he is or she is required to 
be registered with the Financial Reporting Council of Nigeria, 
it might be a challenge to be registered with these regulatory 
agencies if the place of incorporation is not in Nigeria.
It is expected that a body corporate of a firm consisting of 
members of the three recognised professional bodies is to 
have its place of incorporation in Nigeria.

At least one employee (or partner, where applicable) must 
be a permanent resident in South Africa.

No express 
provision on 
this issue in the 
Companies & Allied 
Matters Act

In jurisdiction

In jurisdictionZIMBABWE 
The Act does not specify the domicile of an entity that offers 
company secretarial services although it requires one of the 
companies to be resident in Zimbabwe.
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USA

In the event a company’s jurisdiction and governance documents 
permit corporate secretarial services to be performed by an 
entity, there would likely not be any requirements governing 
the service provider’s place of incorporation, and some external 
service providers are not incorporated in any event. As a practical 
matter, it is unlikely that a service provider – if incorporated – 
would be incorporated in the same jurisdiction as the company, 
as companies tend to incorporate in particular business-friendly 
jurisdictions, and corporate governance service firms tend to 
provide services to company clients in multiple states. 

None

AUSTRALIA The Board

7. Who does the Company Secretary report to? 

The Company Secretary shall report directly to the 
chairperson of the board of directors of the company. BHUTAN The Chairperson

INDIA The Board

NIGERIA 

SOUTH AFRICA 

ZIMBABWE

USA

The Company Secretary reports functionally to the 
chairperson of the Board of Directors and administratively to 
the Managing Director/CEO.

By law, the Company Secretary is appointed by the Board. 
On this basis, the Company Secretary then reports to the 
chairperson of the board. But from a practical point of view – 
on a day to day operational/administrative basis – Company 
Secretaries either report to a CFO or a CEO (depends on the 
company concerned).

The current Companies Act (Chapter 24:03) does not specify 
to whom the Company Secretary should report to. Since the 
Company Secretary is appointed by directors, the Company 
Secretary reports to the one of the directors, particularly 
Managing Directors. However, the Companies and Other 
Entities Bill prefer the Company Secretary to report directly 
to the Board instead of to the Managing Director or CEO.

The Company Secretary most commonly reports to the CEO, 
followed by the General Counsel/Chief Legal Officer.

The Board

The Board

The Board or  
The CEO

The CEO

MALAYSIA The Board 

The Board appoints the Company Secretary and  the Secretary 
would then report to the Chairman of the Board of Directors. 
For operational issues, the Secretary would normally report 
to the Chief Executive Officer or the Managing Director of 
the company.
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BHUTAN No

BANGLADESH 
 

No

AUSTRALIA No

8. Are there any specific qualification requirements for a Company 
Secretary?

Part 2 – Qualifications and Recognitions

INDIA Yes

In terms of Section 2(24) of the CA, 2013 read with the 
Section 2(1)(c) of the Company Secretaries Act, 1980, only 
a person who is a member of the ICSI can be appointed  
as Company Secretary. As per Section 4 of the Company 
Secretaries Act, 1980, any person can become member 
of the ICSI only when he has passed the prescribed 
examination and completed prescribed training.

There are no prescribed qualifications or mandatory 
provision for the appointment of a Company Secretary in  
Bangladesh.

There is no specific provision.

NEPAL

PAKISTAN 

SRI LANKA 

Yes

Yes

Yes

Section 185(2) of Companies Act, 2006 has prescribed the 
qualification of Company Secretary. As per the provision, a 
person who has worked in the related field for at least two 
years after obtaining the professional certificate of Company 
Secretary issued by a native or foreign body authorised to 
issue the professional certificate of Company Secretary 
pursuant to the prevailing law or who has worked in the 
related field or in the field of company management for at 
least three years with at least a bachelor degree in law, 
management, commerce or economics may be appointed to 
the post of Company Secretary.

Regulations 25 of the Listed Companies (Code of Corporate 
Governance) Regulations, 2017, says no person shall be 
appointed as the Company Secretary unless he holds the 
qualification as specified under the relevant Regulations by 
the   Commission.

The prescribed qualifications for the Company Secretary is 
that they must be members of ICCS (SL), Attorney at Law, 
CIMA, and ICA (SL).

HONG KONG Yes for public 
listed companies

For a Hong Kong incorporated company, there are no 
specific qualification requirements, unless it is also a listed 
company, as set out in the next paragraph.
For a listed company, under LR 3.28, the Company Secretary 
must be qualified (including as a member of HKICS) or 
otherwise have the relevant experience in the opinion of 
The Hong Kong Stock Exchange to discharge the functions 
of a Company Secretary. 
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MAINLAND CHINA

MALAYSIA

Yes

Yes

Under LR 3.2.4, and Articles 12 and 13 of Administrative 
Measures for the Hierarchy of the Companies Quoted on 
NEEQ, there are special qualification requirements for the 
Board Secretary issued by SSE/SZSE/NEEQ. 

Companies Act 2016, Sections 235 (1)(2) and (3) provides 
special requirements which state that the secretary must be 
a member of at least one of the 7 prescribed bodies (one of 
which is the Malaysian Institute of Chartered Secretaries and 
Administrators)

INDONESIA Yes

See Jurisdiction notes on page 46.Yes for public listed 
and registered 
business trust 
companies

SINGAPORE

SOUTH AFRICA

ZIMBABWE

USA

No

No

Yes

The South African legislation does not prescribe any specific 
qualifications.

The Act prescribes qualifications for a Company Secretary 
of a public company, but there are no qualifications stated 
for a Company Secretary for a private company. 

Relatively few state corporation laws may require officers to 
be at least 18 years of age. Some state corporation laws limit 
one person from holding multiple offices. Otherwise, any 
special qualifications would be imposed by the company’s 
governance documents, hiring policies or specific job 
descriptions.

KENYA

NIGERIA 

Yes

Yes

Be a member of the Institute of Certified Public Secretaries 
of Kenya in good professional standing.

The Company Secretary of a public company by Section 295 
of CAMA shall be a member of the Institute of Chartered 
Secretaries & Administrators of Nigeria or a legal practitioner 
or a chartered accountant.

THAILAND Yes

Section 89/23 generally states that the Company Secretary 
should perform the duties under Section 89/15 with care 
and responsibility and in good faith as well as in compliance 
with all laws, the objectives, the Articles of Association of 
the company, and the resolutions of the board of directors 
and the shareholders’ meeting. For listed companies under 
Corporate Governance Code for Listed Companies 2017 
there are additional requirements (CG Code) requiring, 
in general, the Company Secretary to have the necessary 
qualifications, experience and continuous training.
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9. If YES in Question 8, please explain the requirements?

A person who has passed such examination and completed such training, as may be 
prescribed for membership of the ICSI, is eligible to apply for Associate membership of the 
ICSI.

INDIA 

HONG KONG

INDONESIA 

MAINLAND CHINA

MALAYSIA

SINGAPORE 

THAILAND

See Jurisdiction notes on page 43.

ZIMBABWE

The Companies Act (Chapter 24:03) states that a Company Secretary for a public company should be:
(a) immediately before the date of commencement of the General Laws Amendment (No. 2) Act, 2002, 

he held office as secretary or deputy or assistant secretary of the company; or
(b for at least three of the five years immediately before his appointment as secretary, he held office as 

secretary of a public company; or
(c) he is registered or entitled to be registered as a chartered accountant under the Chartered 

Accountants Act [Chapter 27:02]; or
(d)  he is registered or entitled to be registered as a chartered secretary under the Chartered Secretaries 

(Private) Act [Chapter 27:03]; or
(e)  he is registered or entitled to be registered as a legal practitioner under the Legal Practitioners Act 

[Chapter 27:07]; or
(f)  he is registered or entitled to be registered as a public accountant or public auditor under the Public 

Accountants and Auditors Act [Chapter 27:12]; or
(g)  he holds such other qualification as may be prescribed in regulations.

NIGERIA

SOUTH AFRICA 

Only a chartered secretary, lawyer and chartered accountant can be appointed as a Company Sec-
retary of a public company but there are no special requirements for the appointment of a person 
as the Company Secretary of a private company.

The Company Secretary must be a suitably qualified person and have knowledge of the law as per Section 
88 of the Companies Act.

AUSTRALIA

10. What legislation recognises the position of Company Secretary?

Corporations Act 2001 (Commonwealth)
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BANGLADESH 
 

(i)    The Companies Act, 1994
(ii)   Securities Laws
(iii)  DSE/CSE Listing Regulations
(iv)  The Income Tax Ordinance, 1984
(v)   Banking Companies Act, 1991

BHUTAN 
(i)    The Companies Act of the Kingdom of Bhutan, 2000
(ii)   Corporate Governance Rules and Regulations, 2018

NEPAL 
 

INDIA  

(i)    The Companies Act, 2006 and Rules made thereunder
(ii)   The Banks and Financial Institutions Act, 2017
(iii)  The Securities Act, 2006
(iv)  Various other Acts

(i)    The Companies Act, 2013
(ii)   Securities Laws
(iii)  Taxation Laws
(iv)  Goods and Services Tax (GST)
(v)   Foreign Exchange Management Act, 1999
(vi)  The Arbitration and Conciliation Act, 1996
(vii) Insolvency and Bankruptcy Code
(viii) Labour Laws
(ix)  Industrial Laws
(x)   Competition Act
(xi)  Registered Valuer 
(xii) Various other Act(s)

PAKISTAN 
 

(i)    Companies Act, 2017
(ii)   Listed Companies (Code of Corporate Governance) Regulations, 2017

SRI LANKA 
 

Companies Act 2007     

HONG KONG

MAINLAND CHINA

MALAYSIA

SINGAPORE

INDONESIA The Rule of POJK No.35/POJK. 04/2014 dated 8 December 2014 Article 9

The CO, LR and the Anti-Money Laundering and Counter-Terrorist Financing (Financial Institu-
tions) Ordinance (AMLO)

The CL and the LR of SSE and SZSE; and the Administrative Measures for the Hierarchy of the 
Companies Quoted on NEEQ

(i)   Companies Act 2016, Section 235-242
(ii)   Malaysian Code of Corporate Governance (MCCG)  2017 Guidance 1.4
(iii)  Anti-Money Laundering Act, 200, Paragraph 3
(iv)  Corporate Governance of Bank Negara Malaysia Standard 15
(v)   Income Tax Act 1967 Section 75
(vi)  Employees Provident Fund Act 1991 Section 69

(i) Accounting and Corporate Regulatory Authority Act (Chapter 2A)
(ii) Business Trust Act (Chapter 31A); (iii) Companies Act (Chapter 50); (iv) Companies Regulations, 
(v) Section 411 of Companies Act (Chapter 50); (vi) Companies (Model Constitutions) Regulation 
2015 Code of Corporate Governance (2012)
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NIGERIA 
(i)   Companies and Allied Matters Act; 
(ii)   Investment and Securities Act, Financial Reporting Council of Nigeria Act Code of  

   Corporate Governance issued by the Securities & Exchange Commission 2011; 
(iii)  Nigerian Code of Corporate Governance 2018; 
(iv)  Nigerian Stock Exchange Rule Book; 
(v)   Codes of Corporate Governance issued by the various sectoral regulators in Nigeria.

KENYA 
(i)   Certified Public Secretaries of Kenya Act, Companies Act and Different Acts creating differ 
       ent State Corporations. 
(ii)   Under the County Government Act of 2012, the professional is referred to as Board Secre-
tary and is the Secretary/CEO to County Public Service Board.

SOUTH AFRICA 
(i)   The Companies Act, 71 of 2008;
(ii)  The JSE Listings Requirements, and 
(iii)  King IV, which is not legislation but a governance code. The principles contained in King IV  
      have been incorporated in the JSE Listings Requirements, and thus it is mandatory for all 
      listed companies to adhere to King IV.

ZIMBABWE 

USA

Companies Act (Chapter 24:03) Section 169 (2).

State corporation laws.

INDONESIA

HONG KONG 

MAINLAND CHINA

IDX (Indonesia Stock Exchange, Bursa Efek Indonesia) Listing Rule No I-A 

LR 3.28; Section 474 CO; and AMLO, Schedule 2, Section18(23)(a)(ii).

The CL and the LR of SSE and SZSE; and the Administrative Measures for the Hierarchy of the 
Companies Quoted on NEEQ.

11. What are the specific statutes relating to recognition of Company 
Secretary by listed companies ?

INDIA (i)   The Companies Act, 2013 read with Rules made thereunder
(ii)   Securities Laws read with regulations made thereunder

MALAYSIA

(i)   CA 2016, Sections 235-242
(ii)   MCCG 2017 Guidance 1.4
(iii)  AMLA 2001 Paragraph 3 in respect of activities carried out by a person prescribed by the     
     Minister or licensed by the Registrar of Companies to act as a secretary of a company is  
      defined as ‘reporting institutions’ under AMLA 2001
(iv)  Corporate Governance of Bank Negara Malaysia Standard 15
(v)   Income Tax Act 1967 Section 75
(vi)  Employees Provident Fund Act 1991 Section 69

AUSTRALIA Corporations Act 2001 (Commonwealth)
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NIGERIA 
Companies and Allied Matters Act; Investment and Securities Act; Financial Reporting Council 
of Nigeria Act the Nigerian Stock Exchange Rule Book.

THAILAND The Act and CG Code.

SOUTH AFRICA  
(i)  The Companies Act in this list JSE Listings Requirements, and 
(ii)  King IV, which is not legislation but which must be complied with by listed companies, also  
      recognises the position of the Company Secretary.

ZIMBABWE 

USA

(i)  The Zimbabwe Stock Exchange Act (Chapter 24:18)
(ii)  Zimbabwe Stock Exchange Listing Requirement

State corporation laws.

A Board Resolution is required for appointment of Company 
Secretary under Section 203 of the Companies Act, 2013.

A Company with a paid-up capital of ten million rupees or 
more shall appoint a Company Secretary.

INDIA

NEPAL

Yes

Yes

12. Can the Board of Directors appoint a Company Secretary?

Part 3 – Appointments

AUSTRALIA

BHUTAN

BANGLADESH 
 

As per the Corporate Governance Code issued by BSEC, the 
Company Secretary of a listed company shall be appointed 
by the Board.

As per Section 213 of the Companies Act of the Kingdom 
of Bhutan, 2000; The directors of every listed company and 
every other company having a paid-up share capital of over 
Nu.100,000,000 shall appoint a Company Secretary

As per Section 194 of Companies Act, 2017, a public company 
must have a company secretary; possessing such qualification 
as may be specified. As per Regulation 21 of Listed Companies 
(Code of Corporate Governance) Regulations, 2017, the board of 
directors shall determine appointment, remuneration, terms and 
conditions of employment of Company Secretary.

PAKISTAN Yes

Yes

Yes

Yes

SINGAPORE
Accounting and Corporate Regulatory Authority Act (Chapter 2A) (Section 4).
Companies Act (Chapter 50) (Section171); Companies Regulations, Section 411 of Companies 
Act (Chapter 50) (Section 89). Companies (model Constitutions) Regulation 2015 (Section100). 
Code of Corporate Governance (2012) (Guidelines 6.3-6.4).
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The Board can appoint a Company Secretary.SRI LANKA Yes

HONG KONG Yes

For a Hong Kong incorporated company, under Section 474 CO, 
the first Company Secretary appointment is to be set out under 
the incorporation form, and subsequent appointments are by 
the directors. For a listed company, under section FCG Code, the 
board meeting to discuss the appointment should be a physical 
board meeting rather than through a written resolution.

INDONESIA Yes The Company Secretary is to be appointed or dismissed by the 
board of directors.

MAINLAND CHINA Yes

For a company listed in Mainland China, under LR 3.2.6, a board meeting 
shall be held to appoint a Board Secretary. For a company quoted on 
NEEQ, there is no particular requirement for a board meeting to be held 
to appoint a Board Secretary. In general, the directors could resolve to 
appoint a Board Secretary.

THAILAND Yes

MALAYSIA

SINGAPORE

Yes

Yes

CA 2016, Section 236(1) provides that the board shall appoint a 
Company Secretary and determine the terms and conditions of 
such appointment.

Section 171 (1A) provides that it shall be the duty of the directors 
of a company to take all reasonable steps to secure that each 
secretary of the company is a person who appears to them to 
have the requisite knowledge and experience to discharge the 
functions of the secretary of the company.

Under the Act, Section 89/15 the board is to appoint the company 
secretary, and in case of vacancies, a board member is to fulfil the 
role pending filing of the vacancy within 90 days.

NIGERIA By virtue of Section 296 of CAMA, a secretary shall be appoint-
ed by the directors, and may be removed by them.

SOUTH AFRICA Yes The Company Secretary is appointed by the board.

ZIMBABWE 

USA

Yes

Yes

Section 173A (1) empowers Directors to appoint a Company 
Secretary.

They typically do. For those states whose corporate laws require 
companies to have a secretary or other officer in the position, or 
for those companies whose governance documents require a 
secretary position, the secretary is typically an officer appointed 
by and serving at the pleasure of the Board of Directors. However, 
in some cases, company management (e.g., CEO, President) has 
appointment authority.

Yes
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MAINLAND CHINA
For a company listed in Mainland China, under LR 3.2.3, current members of the board of 
supervisors are not eligible to be appointed as Board Secretary. For a company quoted on 
NEEQ, there is no specific requirement.

A Board Resolution is required for appointment of a Company Secretary.

The Board of Directors may appoint a Company Secretary by a Board Resolution, while in 
Banks and Finance Companies, Central Bank approval is also needed after Board approval.

It is to be noted that no Board Resolution is mandatory for appointment of a Company 
Secretary. Generally, the Chairman appoints the Company Secretary with the consent of the 
Board. 

NEPAL

SRI LANKA

PAKISTAN

BANGLADESH 
 

A Board Resolution is required for appointment of Company Secretary of a listed company as 
per condition no. 3(1)(a) of the Corporate Governance Code issued by BSEC.

ZIMBABWE

NIGERIA 

USA

The Company Secretary is appointed by the board and thus no shareholder resolution is 
required for the appointment. Directors are appointed by Shareholders. No Shareholder 
resolution is required to appoint a Company Secretary.

A Company Secretary can only be appointed by the directors and no shareholder resolution is 
required for his appointment.

Any special appointment requirements would be imposed by state law; the company’s articles of 
incorporation, by-laws or other governance documents; internal company policy or protocol; or 
pursuant to particular transactions or third party agreements or directives. However, appointment 
pursuant to a shareholder resolution would be highly anomalous in the US.

14. In respect of any resolutions or authorisations for appointment of the  
Company Secretary, is there any requirement for it to be on a standalone basis?

NoAUSTRALIA

13. If not, are there special requirements like shareholders’  
resolutions for the appointment?

The Company Secretary shall not hold any other position in the said company.INDONESIA

22 
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HONG KONG For public listed 
company only

For a listed issuer, in practice, for good governance, the 
resolution appointing the Company Secretary should not be 
bundled with other appointments.

BANGLADESH No There is no technical requirement for appointment of 
Company Secretary.

Resolution for the appointment of a Company Secretary is 
to be on a standalone basis because it is to be filed with the 
Corporate Affairs Commission.

NIGERIA Yes

No resolution is required.ZIMBABWE No

Any special requirements such as board resolutions (stand-
alone or otherwise) would either be imposed by state law; 
the company’s articles of incorporation, by-laws or other 
governance documents; internal company policy or protocol; 
pursuant to particular transactions or third party agreements, 
directives or requests; or voluntary on the part of the company 
(i.e., company-specific governance practices).  Some state laws 
allow for or disallow the Company Secretary position to be 
occupied by an officer who is also serving in another capacity. 
Companies may need to appoint an acting secretary on a 
temporary basis to fulfil a certain function, e.g., recording 
the minutes of the board, board committees or shareholder 
meetings, in the Company Secretary’s absence; in such event, 
that designation would likely appear only in those meeting 
minutes. 

USA Depends on state 
law / company 
governance  
documents

Yes

15. Are there any other requirements regarding the appointment of the 
Company Secretary, such as statutory filing requirements?

AUSTRALIA Statutory filings under Corporations Act, 2001.

BHUTAN Yes
Information regarding the appointment shall be sent to the 
Royal Monetary Authority of Bhutan.

Form DIR-12 containing the particulars of appointment of 
Company Secretary and changes therein, shall be filed with the 
Registrar in Form DIR-12 within thirty days of such appointment 
or change. Also eCSIN (employee company secretary 
identification number) is required to be generated through 
the ICSI and to be mentioned in DIR-12. Listed Company  to 
disclose about appointment/resignation to its  stock exchange. 
Company is required to maintain register containing the 
prescribed particulars of Company Secretary. In Board’s report, 
company is required to disclose the appointment/resignation 
of Company Secretary during the year.

INDIA Yes
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INDONESIA Yes
There is a requirement to file with the OJK within two business 
days as to any appointment or disposal of the Company 
Secretary along with publication on the company’s website.

HONG KONG Yes

For a Hong Kong incorporated company, the appointment has 
to be filed within 15 days under Section 652(1) CO with the 
Companies Registry. For listed companies, LR 13.51(5) requires 
the change to be announced as soon as practicable, and the 
change in Company Secretary is a headline category for public 
announcement, and therefore needs to be announced to the 
public.

MAINLAND CHINA Yes

For a company listed in Mainland China, under LR 3.2.5, a listed 
company shall, within three months since its IPO or within three 
months since the former Board Secretary leaves office, appoint 
a Board Secretary. Under LR 3.2.6, a listed company shall, five 
trading days before convening a board meeting for appointing a 
board secretary, file required materials with the stock exchange. 
Under LR 3.2.8, after a Board Secretary is appointed, the listed 
company shall publish an announcement and submit required 
materials to the stock exchange in a timely manner. For a company 
quoted on NEEQ, under Articles 9 and 10 of the Administrative 
Measures for the NEEQ Board Secretary’s Appointment and 
Qualification, after a Board Secretary is appointed or after a Board 
Secretary leaves, the company shall publish an announcement 
and report to NEEQ within two quotation days.

MALAYSIA Yes

CA 2016 provides under Section 58(1) that the company 
shall notify the Registrar within 14 days from the date after its 
incorporation, the particulars required to be specified under 
Section 57 (Register of directors, managers and secretaries), 
of any change in the name, residential address and other 
prescribed particulars of any director, manager or secretary or 
the service address of any director who becomes a manager 
or secretary of the company, specifying the full name, address 
and other occupation, if any, of that person; and after a person 
ceases to be a manager or secretary of the company.

SINGAPORE Yes

For all companies incorporated in Singapore, Section171(1B) 
provides that any person who is appointed by the directors of a 
company as a secretary shall, at the time of his appointment, by 
himself or through a prescribed person authorised by him, file 
with ACRA a declaration in the prescribed form that he consents 
to act as secretary and providing the prescribed particulars 
within 30 days. Under the SGX Rulebooks, Section 704 – 
Announcement of Specific Information: 7(a) Any appointment 
or cessation of service of key persons such as director, chief 
executive officer, chief financial officer, chief operating officer, 
general manager, qualified person or other executive officer of 
equivalent authority, Company Secretary, registrar or auditors of 
the issuer. The announcement of an appointment or cessation 
of service of key persons such as director, chief executive officer, 
chief financial officer, chief operating officer, general manager, 
qualified person or other executive officer of equivalent authority 
must contain the information contained in Announcement of 
Appointment or Announcement of Cessation, as the case may 
be. See Jurisdiction notes on page 44.

Certain regulatory forms need to be filed with the Registrar 
of Companies.SRI LANKA Yes
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Yes
The Act, Section 89/15 specifies that the Securities and Ex-
change Commission (SEC) shall be notified within 14 days 
of changes to the Company Secretary and related keeping of 
books and records.

THAILAND

NIGERIA 
Appointment or removal of a Company Secretary is to be 
filed with the Corporate Affairs Commission within 14 days 
and forwarded to the Securities & Exchange Commission and 
Nigerian Stock Exchange.

SOUTH AFRICA 

The Company Secretary must initially be appointed by the 
incorporators of the company or within the first 40 days by 
the directors or by an ordinary resolution of the holders of 
the securities. Should a vacancy arise, it must be filled within 
60 days by the board and this person must be considered by 
the directors to have the relevant knowledge and experience.

Yes

Yes

ZIMBABWE

USA

The Registrar of companies must be notified of change of 
Company Secretary with 14 days of such a change through a 
prescribed Form, CR 14.

Unless the Company Secretary is also serving in another 
capacity that would prompt a filing requirement, e.g., CAO, 
COO under Form 8-K Item 5.02.

Yes

No

16. Can the Board of Directors remove the Company Secretary?

Part 4 – Removal

YesAUSTRALIA

INDIA 

BHUTAN

Yes

No

Section 203 provides for appointment by means of a resolution of 
the Board. Therefore, the authority for removal is also the Board.

There are no specific provisions for removal of Company Secretary.

BANGLADESH 
 

Yes 
As per condition no. 3(1)(e) of the Corporate Governance 
Code issued by BSEC, the Company Secretary of a listed 
company shall not be removed from his/her position with-
out approval of the Board as well as immediate dissemina-
tion to the Commission and stock exchange(s).

Only the Board of Directors are authorised to remove the 
Company Secretary.NEPAL Yes
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INDONESIA 

HONG KONG

MAINLAND CHINA

Yes

Yes

Yes

For a Hong Kong incorporated company, the directors 
could resolve to remove a Company Secretary. For a listed 
company, under Section FCG Code, the board meeting to 
discuss the removal should be a physical board meeting 
rather than through a written resolution.

For a company listed in Mainland China, under LR 3.2.9, a 
listed company shall not dismiss a Board Secretary without 
sufficient reason; and a board meeting shall be held to dis-
miss the Board Secretary.
For a company quoted on NEEQ, there is specific require-
ment for a board meeting to be held for the removal of the 
Board Secretary.

MALAYSIA Yes A 2016, Section 239 specifies that the board may remove 
a secretary from his office in accordance with the terms of 
appointment or the constitution.

THAILAND Yes It is a general right of directors.

SINGAPORE

Yes

The Companies (Model Constitutions) Regulation 2015 
provides under Section 100 that the secretary must be 
appointed by the directors in accordance with the Act for 
any term, at any remuneration, and upon any conditions 
as the directors think fit; and any secretary appointed 
may be removed by the directors. The Code of Corporate 
Governance (2012) provides that the appointment and the 
removal of the Company Secretary should be a matter for 
the board as a whole.

The Board of Directors may remove the Company 
Secretary.

Regulation 22 of Listed Companies (Code of Corporate 
Governance) Regulations, 2017, the removal of Company 
Secretary of a company shall be made with the approval 
of the board of directors.

SRI LANKA

PAKISTAN

Yes

Yes
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NIGERIA Yes

By Section 296 of CAMA, the directors are authorised to remove 
a Company Secretary. However, for the Company Secretary of a 
public company, it is mandatory for the board to give him notice 
of intention to remove him, stating the grounds, giving him at 
least 7 working days to respond and giving him an option to 
resign within the 7 working days. If the Company Secretary fails 
to resign or defend himself within the prescribed time, the board 
may remove him and report to the next general meeting.
Where a Company Secretary makes a defence to allegations 
of fraud or misconduct which the board does not consider to 
be sufficient, the board may remove him and report to the next 
general meeting. 
If he makes a defence to allegation not relating to fraud or serious 
misconduct and the board does not consider it sufficient, the 
board shall not remove him without the approval of the general 
meeting, but may suspend him and shall report to the next 
general meeting.

SOUTH AFRICA 

ZIMBABWE 

USA

Yes

Yes

Yes

The Company Secretary is appointed by Directors and is 
also an employee of the company. Hence, Directors are 
empowered through the Labour Act to fairly dismiss or re-
move the Company Secretary from office. Companies Act 
(Chapter 24:03) does not provide guideline on the removal 
of Company Secretary but provides guidelines for the ap-
pointment of a Company Secretary of a public company.

They typically do. For those states whose corporate laws 
require companies to have a secretary or other officer in 
the position or for those companies whose governance 
documents require a secretary position, the secretary is 
typically an officer appointed by and serving at the plea-
sure of the Board of Directors. The Board would also have 
authority to remove that person from office. However, in 
some cases, company management (e.g., CEO, President, 
senior officers) has removal authority.

17. f Yes in Question 16, are there any special requirements.?

BHUTAN
Information regarding the removal shall be notified to the Royal 
Monetary Authority of Bhutan.

BANGLADESH Yes 

Yes 

Yes 

Upon removal of the Company Secretary, an immediate 
dissemination to BSEC and stock exchange(s) is a must for 
a listed company.

Change of Company Secretary forms need to be filed with 
the ROC.SRI LANKA Yes 
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ZIMBABWE 

AUSTRALIA

INDIA

USA

Depends on state 
law / company 
governance  
documents

No

No

No

No shareholders’ resolutions are required.

Any special removal requirements would be imposed by 
state law; the company’s articles of incorporation, by-
laws, or other governance documents; internal company 
policy or protocol; pursuant to particular transactions or 
third party agreements or directives; or voluntary on the 
part of the company (i.e., company-specific governance 
practices). However, removal pursuant to a shareholder 
resolution would be highly unusual in the US.

18. In respect of any resolutions or authorisations for removal of the  
Company Secretary, is there any requirement for it to be on a standalone basis?

HONG KONG For public listed 
company only

For a Hong Kong incorporated company, there are no specific 
requirements, except where the company is a listed issuer.
For a listed issuer, in practice, for good governance, the 
resolution removing the Company Secretary should not be 
bundled with other appointments.

ZIMBABWE 

SOUTH AFRICA 

NIGERIA It has to be a standalone resolution.

No resolutions or authorisation for the removal of the 
Company Secretary.

There are no requirements for it to be on a standalone basis.

Yes

No

No

As stated in (16) above.
NIGERIA Yes
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AUSTRALIA Yes Statutory filings under Corporations Act, 2001.

19. Are there any other matters regarding removal of the Company  
Secretary, like statutory filing requirements?

BHUTAN
Information regarding the removal shall be notified to the Royal 
Monetary Authority of Bhutan.

Change of Company Secretary forms need to be filed with 
the ROC.SRI LANKA

BANGLADESH Yes 

Yes 

Yes 

Upon removal of the Company Secretary, an immediate dis-
semination to BSEC and stock exchange(s) is a must for a 
listed company.

HONG KONG 

INDONESIA

MALAYSIA

MAINLAND CHINA

Yes 

Yes 

Yes 

Yes 

For a Hong Kong incorporated company, the removal has 
to be filed within 15 days under Section 652(2) CO with the 
Companies Registry. For a listed issuer, the change in Compa-
ny Secretary is a headline category for public announcement, 
and therefore needs to be announced to the public.

There is a requirement to file with the OJK within two business 
days as to any appointment or disposal of the Company 
Secretary along with publication on the company’s website.

Under Section 239 of the CA2016, the Company Secretary 
can be removed in accordance with the terms of appointment 
or the constitution.
CA 2016 Section 58(1) specifies that a company shall notify 
the Registrar within 14 days from the date after a person ceas-
es to be a manager or secretary of the company. 
Listed Issuers are required to make an announcement under 
Chapter 9.19(15) of Main Market Listing Requirements on any 
change of secretary.

For a company listed in Mainland China, under LR 3.2.9, if 
a Board Secretary is dismissed from the position, the listed 
company shall, in a timely manner, report to the stock ex-
change stating the reasons therefore and make an announce-
ment. For a company quoted on NEEQ, if a Board Secretary 
is dismissed or resigned from the position, the company shall 
report to NEEQ and make an announcement within two quo-
tation days.

INDIA 

Form DIR-12 is required to be filed within 30 days of his/
her removal. Also eCSIN (employee Company Secretary 
identification number) is required to be generated through the 
Institute of Company Seretaries of India and to be mentioned 
in DIR-12. Intimation is to be given to Stock exchanges in case 
of listed companies. The Company is required to maintain 
register containing the prescribed particulars of Company 
Secretary. In Board’s report, company is required to disclose the 
appointment/ resignation of Company Secretary during the year.

Yes 
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THAILAND

SINGAPORE

Yes 

Yes 

Section 89/15 of the Act specifies that the changes to the 
Company Secretary and related keeping of books and re-
cords are to be notified to the Securities and Exchange Com-
missionwithin 14 days.

Section 171(4) provides that anything required or authorised to be 
done by or in relation to the secretary may, if the office is vacant 
or for any other reason the secretary is not capable of acting, be 
done by or in relation to any assistant or deputy secretary or, if 
there is no assistant or deputy secretary capable of acting, by or 
in relation to any officer of the company authorised generally or 
specially in that behalf by the directors: provided that the office 
of secretary shall not be left vacant for more than 6 months at 
any one time. Once a company secretary is removed/resigned/
appointed, the resolution must be lodged with ACRA within 30 
days. Under the SGX Rulebooks, Section 704 – Announcement 
of Specific Information: 7(a) Any appointment or cessation of 
service of key persons such as director, CEO, CFO, COO, general 
manager, qualified person or other executive officer of equivalent 
authority, Company Secretary, registrar or auditors of the issuer. 
The announcement of an appointment or cessation of service of 
key persons such as director, CEO, CFO, COO, general manager, 
qualified person or other executive officer of equivalent authority 
must contain the information contained in Announcement of 
Appointment or Announcement of Cessation, as the case may be.

NIGERIA Notice of removal of a Company Secretary must be filed with 
the Corporate Affairs Commission within 14 days. 

SOUTH AFRICA 

ZIMBABWE

USA

If a Company Secretary wants to resign from secretarial 
duties, they have to give one month’s notice or if less than one 
months’ notice, then the Board has to approve the resignation.
If a Company Secretary was removed from office by the board 
and would like to include a statement in the annual financial 
statements on the reasons for the removal, the Company 
Secretary must inform the company in writing before the end 
of the financial year in which the removal took place.

Once a Company Secretary has been removed, the Registrar of 
Companies must be notified through a form called CR14.

Not unless the Company Secretary is an officer also serving in 
another capacity that would trigger a filing requirement upon 
departure, e.g., CAO, COO under Form 8-K Item 5.02.

Yes 

Yes 

Yes 

Possibly
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AUSTRALIA  The Company Secretary advises the Board on directors’ statutory duties under the law, 
disclosure obligations and listings rule requirements.

20. Advising the Board on directors’ statutory duties under the law, 
disclosure obligations and listings rule requirements.

Part 5 – Governance Roles

Section 205 of the CA, 2013 read with Rule 10 of Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014 provides the functions of Company Secretary. It includes 
to provide to the directors of the company, collectively and individually, such guidance as they 
may require, with regard to their duties, responsibilities and powers.  As per Regulation 6 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, a listed entity shall appoint 
a qualified Company Secretary as the compliance officer.

INDIA 

HONG KONG 

In Hong Kong, the office of the Company Secretary is afforded statutory recognition. As a designated 
responsible person for Hong Kong companies under local legislation, the Companies Ordinance, there 
are significant statutory responsibilities at law upon the Company Secretary. This ranges from admin-
istrative filings to dealing with critical business issues, including arranging authorisations, and dealing 
with conflicts, transactions and disclosures. As Hong Kong is a leading international financial centre, 
where the public raising of capital is expanding, the importance of the Company Secretary is further 
highlighted by the role of the Company Secretary over listed companies. It is mandatory that a publicly 
listed company not only has a Company Secretary but one that is qualified. This has been explained. 
The Company Secretary under Section F of the Corporate Governance Code which forms part of the 
Listing Rules is responsible to advise the Chairman and/or the Chief Executive on governance matters, 
including relating to legal, disclosures and other Listing Rules requirements. The office of the Company 
Secretary is recognised as critical to the good governance of an organisation-wide.

MAINLAND CHINA

In the Mainland, the Board Secretary is a designated contact person between the listed company 
and regulators such as the China Securities Regulatory Commission (CSRC) and the stock exchanges. 
Under applicable regulations in the Mainland, the Board Secretary is responsible for the information 
disclosure to the public, including: the preparation, coordination and organisation of the company 
information to be released to the public; the formulating and improving the information disclosure 
management mechanism; the coordinating and urging the responsible person of relevant information 
disclosure to comply with relevant provisions on information disclosure, and assist relevant parties and 
personnel to perform the information disclosure obligation; being responsible for the confidentiality 
of major information not disclosed by the company; being responsible for the registration and filing of 
insiders; and paying close attention to media reports, take the initiative to verify with the company and 
relevant information disclosure agents, and urging the board of directors to timely disclose or clarify.

MALAYSIA 

The Malaysian Code on Corporate Governance – “the Code” (effective 26 April 2017) provides for the 
role of the Company Secretary, including:
• Advising the board on corporate disclosures and compliance with company and securities regu-

lations and listing requirements;
• A suitably qualified Company Secretary possesses the knowledge and experience to carry out 

his functions. These may include knowledge in company and securities law, finance, governance, 
Company Secretaryship and other areas of compliance such as the listing requirements. The 
Company Secretary should undertake continuous professional development.

THAILAND The Company Secretary advises the Board on directors’ statutory duties under the law, 
disclosure obligations and listings rule requirements.

It is the function of the Company Secretary to advise the Board and the Company on corporate 
governance best practices ethics, conflicts of interest, compliance with laws and regulations.NIGERIA 
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ZIMBABWE 

The Company Secretary  is a senior officer of the company and duties of company secretaries 
can be wide ranging. Although the Companies Act (Chapter 24:03) does not generally specify 
the role of the Company Secretary, they usually undertake the following duties:
•  Advising directors on their duties, and ensuring that they comply with corporate legislation 

and the articles of association of the company.
•  Arranging meetings of the directors and the shareholders. This responsibility will involve the 

issue of proper notices of meetings, preparation of agenda, circulation of relevant papers 
and taking and producing minutes to record the business transacted at the meetings and the 
decisions taken.

•  Filing annual returns at Registrar of Companies.
•  Informing Registrar of Companies of any changes in the company’s directorate, for example, 

the appointment or resignation of directors.
•  Establishing and maintaining the company’s registered office as the address for any formal 

communications. Ensuring that all the company’s business stationery carries its name and 
registered address.

•  Ensuring the security of the company’s legal documents, including for example, the certificate 
of incorporation and memorandum and articles of association.

•  Arranging meetings of the directors and the shareholders. This responsibility will involve the 
issue of proper notices of meetings, preparation of agenda, circulation of relevant papers 
and taking and producing minutes to record the business transacted at the meetings and the 
decisions taken.

•  Filing annual returns at Registrar of Companies.
•  Informing Registrar of Companies of any changes in the company’s directorate, for example, 

the appointment or resignation of directors.
•  Maintaining the company’s statutory books.

USA

The Company Secretary’s office/function (which may consist of the Company Secretary, 
Assistant Company Secretary, Deputy Company Secretary  and others) commonly advises the 
Board on statutory duties, fiduciary duties, regulatory requirements, corporate governance-
related disclosure, and listing requirements (for listed companies)  –  sometimes in conjunction 
with the General Counsel/CLO (if the Company Secretary  is not also the General Counsel/CLO) 
and/or outside counsel. 
Examples include advising on stock exchange (for listed companies) and SEC reporting 
requirements, board/director duties, regulatory and fiduciary compliance, disclosure 
obligations; conducting director orientation/training; inclusion of particular items on the Board 
Governance Committee meeting agenda and information in meeting materials; reviewing and 
advising on committee charter responsibilities; suggesting policies and procedures based on 
laws, changes in laws, and best practices. 

SOUTH AFRICA 

Section 88 of the Companies Act sets out the Company Secretary’s duties as follows:
• To provide the directors of the company with guidance as to their duties, responsibilities and 

powers, and to be accountable to the company’s board; 
• To make the directors aware of any law relevant to or affecting the company; 
• To report to the company’s board any failure on the part of the company or a director to com-

ply with the Memorandum of Incorporation or rules of the company or this Act; 
• To ensure that minutes of all shareholders meetings, board meetings and the meetings of any 

committees of the directors, or of the company’s audit committee, are properly recorded in 
accordance with the Companies Act; 

• To certify in the company’s annual financial statements whether the company has filed re-
quired returns and notices in terms of this Act, and whether all such returns and notices appear 
to be true, correct and up to date; 

• To ensure that a copy of the company’s annual financial statements is sent to every person 
who is entitled to it in terms of the Companies Act; and 

• To carry out the functions, where necessary, of a person who is responsible for the company’s 
compliance with the filing of the annual returns in terms of the Companies Act. 
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HONG KONG 

There is this duty at law for all companies by reason of the position of the Company Secretary 
and the expected roles and responsibilities on the Company Secretary. Also, under the Listing 
Rules, the cited Section F of the Listing Rules specifically refers to the responsibility of the 
Company Secretary in advising the Board on governance matters, which carries with it the 
responsibility to support Board to ensure that there are effective Board practices and processes.

INDIA 
As per Rule 10 (6) of Companies (Appointment and Remuneration of Managerial Personnel) 
Rules, 2014 provides that Company Secretary shall assist and advise the Board in ensuring good 
corporate governance and in complying with the corporate governance requirements and best 
practices.

AUSTRALIA  The Company Secretary advises the Board in respect of corporate governance requirements 
and practices and effective Board processes.

21. Advising the Board in respect of corporate governance requirements  
and practices and effective Board processes.

MAINLAND CHINA

The Board Secretary of a listed company is a senior manager of the company, responsible to 
the listed company and the board of directors, and shall perform his or her duties faithfully 
and diligently. The Mainland stock exchanges only accepts Board Secretaries or the person 
acting as the Board Secretary to handle information disclosure, corporate governance, equity 
management and other matters within the scope of their responsibilities in the name of a 
listed company. In fact, the Board Secretary has to promote and remind directors, supervisors 
and senior managers of the listed company to perform their duty with diligence. If it is 
aware that the aforesaid person has violated relevant laws and regulations, other normative 
documents or the articles of association, and has made or may make relevant decisions, the 
Board Secretary shall give a warning and report to the stock exchange immediately.

MALAYSIA

The Malaysian Code on Corporate Governance – “the Code” (effective 26 April 2017) states that “ 
“The board is supported by a suitably qualified and competent Company Secretary to provide sound 
governance advice, ensure adherence to rules and procedures, and advocate adoption of corporate 
governance best practices.”
The roles and responsibilities of a Company Secretary include, but are not limited to the following:
•   Manage all board and committee meeting logistics, attend and record minutes of all board and commit
      tee meetings and facilitate board communications;
•  Facilitate the orientation of new directors and assist in director training
    and development;
•   Manage processes pertaining to the annual shareholder meeting;
•  Monitor corporate governance developments and assist the board in applying governance practices to   
      meet the board’s needs and stakeholders’ expectations.

THAILAND 
The Company Secretary advises the Board in respect of corporate governance requirements 
and practices and effective Board processes. 

The Company Secretary is required to advise the Board on the structure to be put in place to 
facilitate transparency, fairness, disclosure and implement good governance practices in the 
company, and ensure that relevant changes are promptly communicated to the stakeholders.

NIGERIA  

SOUTH AFRICA 

The Company Secretary, as the trusted adviser to the board, advises the board on corporate 
governance in line with King IV and ensures that the board functions effectively. All listed companies 
must comply with King IV, and the Company Secretary would be responsible for informing the board 
of any shortfalls within the company and directing the board to handle issues via board meetings by 
placing certain items on the Agenda such as board diversity and IT governance.
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ZIMBABWE 

The Company Secretary is the champion of corporate governance in the company. The Company 
Secretary is expected to advise directors on their duties, and ensure that they comply with corporate 
legislation and the articles of association of the company. In most case, the Company Secretary is 
the legal counsel of the company.

The Company Secretary’s office/function (which may consist of the Company Secretary, 
Assistant Company Secretary, Deputy Company Secretary and others) commonly advises 
the Board or the Board’s Governance Committee on corporate governance requirements and 
practices and effective Board processes –  sometimes in conjunction with the General Counsel/
CLO (if the Company Secretary  is not also the General Counsel/CLO) and/or outside counsel. 
Examples include advising on all corporate governance matters, minutes, record keeping, 
confidentiality, fiduciary duties, committee charter responsibilities, corporate governance 
policies and guidelines, best and common practices and processes, board/director self-
performance evaluations and director education, proxy advisor recommendations, nominating 
and director recruitment process, and board committee appointment process.

USA

HONG KONG 

The responsibility begins with assisting the Chairman and Board in the identification process 
of directors, bringing directors onboard, to facilitating their induction and professional 
development. There are a myriad of requirements under law and the Listing Rules. For 
example, relating to disclosure of inside information, to environmental, social  and governance 
reporting. All these and many other matters fall within the remit of the Company Secretary as 
trusted adviser and the person with primary responsibility to facilitate good governance under 
the Listing Rules.

MAINLAND CHINA

The Board Secretary assists the board of directors in strengthening the construction of corporate 
governance mechanism, including organising, preparing for and attending meetings of the 
board of directors and its special committee meetings, the meetings of the board of supervisors 
and shareholders’ general meeting; establishing and improving the internal control system of 
listed companies; actively promoting listed companies to avoid horizontal competition, reducing 
and managing connected transactions; actively promoting listed companies to establish and 
improve incentive and restraint mechanisms; and actively promoting listed companies to 
undertake social responsibilities.

AUSTRALIA
The Company Secretary develops and implements processes to promote and sustain good 
corporate governance. 

INDIA 

Prescribed classes of companies are required to have secretarial audits done by a Company 
Secretary in practice. The Company Secretary has to give every support to secretarial auditor and 
has to comment on whether adequate systems and processes in the company are commensurate 
with the size and operations of the company to monitor and ensure compliance with applicable 
laws, rules, regulations and guidelines.  In the audit report, the Company Secretary has to report 
about the company having proper Board-processes and compliance-mechanisms in place.

22. Developing and implementing processes to promote and sustain good 
corporate governance. 
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MALAYSIA

A Company Secretary shall constantly pursue knowledge and skills, keep abreast with legal and 
regulatory updates and be trained in disciplines of corporate governance, corporate secretaryship, 
financial management and corporate administration to uphold the value of good governance in order 
to develop and implement processes to promote and sustain good corporate governance. 

To enhance Corporate Governance Standards in Malaysia, the various regulatory bodies have 
formulated standards for application by Companies, Directors and Secretaries.

THAILAND 
The Company Secretary develops and implements processes to promote and sustain good 
corporate governance. 

SOUTH AFRICA The Company Secretary drafts policies and procedures within the company. Part of such 
policies would include a corporate governance framework.

NIGERIA 
The Company Secretary is required to be conversant with new regulations on corporate 
governance issued by the regulatory authorities; benchmark with peer companies and 
developed countries on best practices and work with the stakeholders to put in place such 
best practices.

ZIMBABWE 

Currently, the Company Secretary reports to the CEO of the company. Hence, developing and 
implementing would be the role of the entire Board. The implementation of sustainable good 
corporate governance would be done through the CEO and other directors. However, the 
Company Secretary serves as a consultant and advises the Board on the road map to sustain-
able good corporate governance. However, the Companies and Other Entities Bill, requires 
the Company Secretary to report directly to the Board and the dynamics are like to change.

USA

The Company Secretary’s office/function (which may consist of the Company Secretary, Assistant 
Company Secretary , Deputy Company Secretary  and others) commonly works with the Board or 
the Board’s Governance Committee on developing and implementing processes to promote and 
sustain good corporate governance  –  sometimes in conjunction with the General Counsel/CLO (if 
the Company Secretary is not also the General Counsel/CLO) and/or outside counsel.  
Examples include monitoring and advising on best practices and processes; monitoring and 
advising on committee charter responsibilities and corporate governance guidelines; periodically 
reviewing/revisiting governance structure for potential changes; conducting new director 
onboarding; advising on board/director self-evaluation processes; advising on shareholder 
proposal responses; developing policies/processes on stock ownership, insider transactions, and 
subsidiary management.

AUSTRALIA The Company Secretary provides strategic advice to a company’s Board about corporate 
governance issues.

BANGLADESH 
The Company Secretary is the key person to advise on corporate governance issues and, as 
a result, the Company Secretary is expected to provide the necessary strategic advice to the 
board and senior management about governance issues.

23. Providing strategic advice to the Board about corporate governance 
issues.
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MALAYSIA 
Company Secretaries as governance professionals support effective functioning of the board 
and render strategic advice on corporate governance issues. They are also required to facilitate 
information flows between the board, board committees and senior management, amongst 
other corporate governance functions.

HONG KONG 

MAINLAND CHINA

The Company Secretary, is the go-to person by the Board, chairman and/or chief executive for 
strategic advice on governance issues, given that the Company Secretary is a qualified professional 
whose business is to keep up with governance related developments. In fact, the emerging areas 
relating to ESG and TCFD have highlighted the importance of the Company Secretary in line with 
increasing regulatory demands for these and other governance related disclosures and reporting 
which the Company Secretary is responsible for.

The Board Secretary assists the board of directors of the listed company in formulating the 
company’s development strategy, and assisting in planning or implementing the company’s 
capital market refinancing or mergers and acquisitions. A large number of Board Secretaries 
of companies listed in Mainland China are responsible for capital operation of the company.

THAILAND The Company Secretary provides strategic advice to a company’s Board about corporate 
governance issues.

SOUTH AFRICA 

NIGERIA 

The Board, particularly the chairperson, relies on the Company Secretary to advise them 
not only on directors’ statutory duties under the law, disclosure obligations and listings 
requirements but also in respect of corporate governance requirements and practices and 
effective board processes.

The Company Secretary should be proactive by anticipating corporate governance issues to be 
addressed by the company in the long term by monitoring current developments and working 
with the Board to be ahead of its peers always.

INDIA 

As per Regulation 24A of Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, every listed entity and its material unlisted 
subsidiaries incorporated in India shall undertake secretarial audit and shall annex with its 
annual report, a secretarial audit report, given by a company secretary in practice, in such form 
as may be specified with effect from the year ended March 31, 2019.

ZIMBABWE 
The Company Secretary is the champion of corporate governance issues and as a result the 
Company Secretary is expected to provide the necessary advice to the board and senior 
management about governance issues.

USA

The Company Secretary’s office/function (which may consist of the Company Secretary, 
Assistant Company Secretary, Deputy Company Secretary and others) – sometimes in 
conjunction with the General Counsel/CLO (if the Company Secretary  is not also the General 
Counsel/CLO), outside counsel, and perhaps other members of management – commonly 
provides strategic advice to the Board about corporate governance issues, often on an as-
needed/as-warranted basis, e.g., shareholder activism threats, issues of importance to the 
investment community, investor voting trends, changes in the governance landscape. 
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AUSTRALIA
The Company Secretary designs, implements and maintains a properly structured corporate 
governance framework.

BANGLADESH 
Designing of a properly structured corporate governance framework would be the work of the 
entire board. However, the Company Secretary as the key person of corporate governance issues, 
would be taking the lead in the designing process. Implementation of such a structure would the 
privilege of the CEO and the Company Secretary would provide advice to the Board.

24. Designing, implementing and maintaining a properly structured  
corporate governance framework.

INDIA 

A Company Secretary needs to ensure the integrity of the corporate governance framework, 
being responsible for the efficient administration of a company, ensuring compliance with 
statutory and regulatory requirements and implementing decisions made by the Board of 
Directors. Section 118(10) of the Companies Act 2013 provides that every company (other 
than one person companies) shall observe Secretarial Standards specified as such by the ICSI 
with respect to general and board meetings. Section 205 (b) also stipulates that the Company 
Secretary needs to ensure that the company complies with the applicable secretarial standards. 
As per Regulation 6 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, the listed entity shall submit a quarterly compliance report on corporate governance in 
the format as specified by the Board from time to time to the recognised stock exchange(s) 
within 15 days from close of the quarter.

HONG KONG 

The Company Secretary, because of the roles and responsibilities at law and under the Listing Rules 
and the qualifications and experiences, is the trusted adviser to the Chairman, Board and/or Chief 
Executive to design properly structured corporate governance frameworks. These range from day-
to-day operational matters, for example relating to policies and procedures for business practices, 
to specific issues, including to prevent insider dealing and other good governance disclosures. The 
role and responsibilities frequently include the monitoring and/or implementation functions. What 
is important is that in the process, the Company Secretary seeks the cultivation and formulation of 
governance values into the organisation, which is the bedrock of good governance.

MALAYSIA

The Malaysian Code on Corporate Governance – “the Code” (effective 26 April 2017) provides 
under Practice 1.4 that : “The responsibility of the modern-day Company Secretary has evolved 
from merely advising on administrative matters to now advising boards on governance 
matters. The Company Secretary through the Chairperson plays an important role in good 
governance by helping the board and its committees function effectively and in accordance 
with their terms of reference and best practices.” 

MAINLAND CHINA

The Board Secretary is responsible for the equity management of the listed company, including 
keeping the shareholding information of the company’s shareholders; handling matters 
related to the company’s restricted stocks; urging the company’s directors, supervisors, 
senior managers and other relevant personnel to comply with the relevant provisions on the 
company’s share trading; and other equity management matters of the company.

THAILAND The Company Secretary designs, implements and maintains a properly structured corporate 
governance framework.

The Company Secretary should manage the end-to-end process of a robust corporate 
governance framework in the company by working with the relevant internal and external 
stakeholders, including its counterparts, carrying out a survey in the sector and implementing 
positive developments in other companies and countries, etc.

NIGERIA
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SOUTH AFRICA 
The Company Secretary is the custodian of the corporate governance framework and is 
responsible for ensuring that it is comprehensive enough and that it is adhered to within a 
company. As part of the governance framework, the Company Secretary drafts the terms of 
reference of the various board committees and drafts internal policies, including whistleblowing 
policies and policies relating to conflicts of interest and human resources.

ZIMBABWE 
Designing of a properly structured corporate governance framework would be the work of 
the entire board. However, the Company Secretary as the champion of corporate governance 
issues, s/he would be take the lead in the designing process. Implementation of such structure 
would the prerogative of the CEO and Company Secretary providing advice to senior 
management.

USA

The Company Secretary’s office/function (which may consist of the Company Secretary, Assistant 
Company Secretary, Deputy Company Secretary  and others) – sometimes in conjunction with 
the General Counsel/CLO (if the Company Secretary is not also the General Counsel/CLO) or 
outside counsel – commonly supports the Board or Board Governance Committee on developing, 
implementing and maintaining a properly structured corporate governance framework. 
Examples include responsibility for the corporate governance guidelines, board committee 
charters, and other governance documents (e.g., by-laws, charter); board and/or board 
committee meeting materials; corporate governance policies and procedures; director 
recruitment processes; director onboarding; and board/director self-performance evaluations.   

INDIA 

As per Section 204 of the Companies Act, 2013, every listed company and a company belonging to 
other class of companies as may be prescribed shall annex with its Board’s report made in terms of 
subsection (3) of section 134, a secretarial audit report, given by a Company Secretary in practice, in 
such form as may be prescribed. It shall be the duty of the company to give all assistance and facilities 
to the Company Secretary in practice, for auditing the secretarial and related records of the company. 
Companies Act, 2013, provides for performance evaluation of the directors. In the case of a listed 
company and every other specified public company, a statement is required to be given in the Board’s 
report indicating the manner in which formal annual evaluation of the performance of the Board, its 
Committees and of individual directors has been made. The Company Secretary has to be actively 
involved in this process and reporting.

AUSTRALIA
The Company Secretary improves Board effectiveness (by conducting corporate governance 
audits, administering Board evaluations and Board skills assessments, and implementing 
director education and orientation programs).

25. Improving Board effectiveness (by conducting corporate governance 
audits, administering Board evaluations and Board skills assessments, 
and implementing director education and orientation programmes).

HONG KONG 

The Listing Rules provide that directors’ induction and continuous professional developments 
are within the specific roles and responsibilities of the Company Secretary. The board 
evaluation process is also another aspect that the Company Secretary is responsible for, where 
this is optionally adopted by a listed company. There are a myriad of available designs to seek 
views on directors’ skills assessment to facilitate the processes of board evaluations.

BANGLADESH
The Company Secretary works as per the instruction of the Board to improve board 
effectiveness. Corporate governance audit, board evaluation and board skills assessment is 
mostly outsourced to any Board Director asked to do so.
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MAINLAND CHINA
The Board Secretary is responsible for compliance training to relevant personnel, and 
organising the directors, supervisors, senior managers and other relevant personnel to receive 
the training on relevant laws, regulations and other normative documents.

SOUTH AFRICA 

The Company Secretary inducts new directors and conducts board evaluations as part of their 
functions. These are not specified in the Companies Act but are referred to in King IV and it has 
become standard practice for the Company Secretary to assume this role. Board evaluations 
may be outsourced by companies, but the norm is for the company secretary, who maintains 
an arms-length relationship with the board, to conduct them internally.

THAILAND 
The Company Secretary improves Board effectiveness (by conducting corporate governance 
audits, administering Board evaluations and Board skills assessments, and implementing 
director education and orientation programmes).

MALAYSIA 

As per Guidance 5 of the Code as follows:
5.1 An objective and well-managed board evaluation process can lead to substantial 
improvement in board effectiveness, bringing significant benefits to the company. There are 
many ways in which board evaluations can be carried out such as through self-assessment, 
peer review or facilitated by the Company Secretary. Given that every board is different and 
their needs, roles, priorities and capacities vary depending on the company’s size and stage in 
its life cycle, a box-ticking approach to evaluation is ineffective and unacceptable.

NIGERIA 

The Company Secretary is to work with the Board Nominations Committee and the Board 
on skills assessments and gaps; organise induction for new directors; relevant training 
programmes on corporate governance for directors to keep them abreast of developments; 
design and implement corporate governance audits when done internally or with external 
consultants; ensure the implementation of recommendations of corporate governance audits 
and board evaluations, etc.

ZIMBABWE
The role of the Company Secretary is to advise on how to improve board effectiveness. 
However, the issue of corporate governance audit, administering board evaluation and board 
skills assessment is mostly outsourced or a peer director (mostly the Chairperson of the 
board) may be asked to do board evaluation.

USA

The Company Secretary’s office/function (which may consist of the Company Secretary, 
Assistant Company Secretary, Deputy Company Secretary  and others) – sometimes in 
conjunction with the General Counsel/CLO (if the Company Secretary  is not also the 
General Counsel/CLO) – commonly has some level of involvement in the board/director 
evaluation process and director education, orientation, and onboarding. Involvement in the 
evaluation process varies by company but may consist of designing, facilitating, conducting, 
or administering the evaluations and programmes, coordinating/partnering with the Board 
Governance Committee on doing so, or merely supporting the Board on an as-warranted basis.

The Company Secretary assists the executive management team with the production of annual 
reports and financial press releases.

26. Assisting the executive management team with the production 
of annual reports and financial press releases.

AUSTRALIA
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BANGLADESH The Company Secretary assists the management team in this regard.

INDIA 

The annual dealing with annual reports, financial press releases are important functions of the 
Company Secretary in many companies and listed companies. There are in fact additionally 
required ESG reports and related disclosures. The Company Secretary has to help management 
put together financial information and requisite non-financial governance related disclosures 
under reporting requirements for requisite reporting.

The Companies Act, 2013, provides for preparation of financial statements and annual report 
of the company and its filing with the regulators. The duties of the Company Secretary include 
compliance with the law provisions and is termed as Key Managerial Personnel (KMP) of the 
company. The  functions include assisting the Board in the conduct of the affairs of the company. 
As per regulation 47 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
201, the listed entity shall publish financial results, as specified in regulation 33, along with the 
modified opinion(s) or reservation(s), if any, expressed by the auditor in the newspaper.

Also working closely with the regulatory offices when it comes to a press release to make sure 
that it complies with the regulations.

MALAYSIA 

The Company Secretary shall be well versed with the requirement of the local laws, listing 
requirements and be guided by The Malaysian Code on Corporate Governance-Guidance 
1.5 to assist the executive management in terms of content reporting of such annual reports 
especially for listed issuers and to ensure the delivery of such annual reports and financial press 
releases are made in the prescribed format and to be released within the stipulated timeline.

MAINLAND CHINA
These will fall under the Board Secretary’s other duties as required by the Company Law and 
regulation rules issued by CSRC and the stock exchanges. Also, the Board Secretary has the 
right to know the financial and operating conditions of the company, consult all documents 
within the scope of his duties, and require the relevant departments and personnel of the 
company to provide relevant materials and information in a timely manner.

THAILAND 

HONG KONG 

SOUTH AFRICA 

Some companies outsource the drafting of the integrated report, but this is not recommended 
as outsourced companies are often not aware of all relevant information and occurrences 
within the company. Typically, the drafting of the integrated report is a team effort within 
the company and involves all departments, including marketing; legal; finance and human 
resources. The board is accountable for the integrated report and as such should conduct 
planning sessions in advance to plan the drafting of the integrated report and decide on the 
information to be included. The Company Secretary needs to ensure that the integrated report 
planning sessions form part of the board’s agenda and that it is not left to the last minute. It is 
often the Company Secretary who will liaise with all the relevant departments to ensure that all 
information is received timeously.

NIGERIA 

The Company Secretary is to work with the internal stakeholders to circulate financial statements 
to the Board for approval; obtain the approval of the regulatory agency e.g. Nigerian Stock 
Exchange for the publication of the financial statements; submission of the financial statements 
to other regulatory agencies (Securities & Exchange Commission, Financial Reporting Council 
of Nigeria); work with the printer to publish the results and comments as approved; distribution 
of annual reports to the shareholders, etc.
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ZIMBABWE 

Depending on the companies, the CFO usually doubles as the Company Secretary and would be 
deeply involved in the preparation of the annual reports and as well as financial press releases. 
In cases where the Company Secretary is other than CFO, the Company Secretary still signs off 
the annual report. Therefore, the Company Secretary needs to have considerable involvement 
in the preparation of the accounts.  

USA 

The Company Secretary’s office/function (which may consist of the Company Secretary, Assistant 
Company Secretary, Deputy Company Secretary  and others) commonly supports the Finance function 
on these responsibilities, and may also provide input as part of a cross-functional disclosure team/
committee, but – other than the annual proxy statement (which is commonly a Company Secretary  
office/function responsibility), annual reports and, financial press releases are rarely a primary function 
of the Company Secretary  office/function. If the Company Secretary  is also the General Counsel/CLO 
or the company’s securities counsel, they will tend to be more involved. 

The Company Secretary interacts with the company’s CEO, CFO, financial communications 
staff, external auditors and securities counsel regarding the corporate governance aspects of 
a company’s financial statements. 

27. Interacting with the company’s CEO, CFO, financial team, external 
auditors and securities counsel regarding the corporate governance 
aspects of a company’s financial statements. 

AUSTRALIA

BANGLADESH
The role of the Company Secretary is to advise on how to improve financial efficiency. He/she interacts 
and coordinates with the team in this regard and gives support to resolve the financial compliance.

INDIA 

The Company Secretary plays a pivotal role in taking care of day-to-day functions of corporate 
secretarial department, and compliance with applicable laws in an organisation. A Company 
Secretary advises a company’s board on strategy formulation, in ensuring good corporate 
governance and in complying with the corporate governance requirements and best 
practices besides acting as a link between the board and various stakeholders. The functions 
are codified under Companies Act, 2013. Under the Companies Act, 2013, the position of 
Company Secretary is equated with CEO and CFO and is termed as KMP (Key Managerial 
Personnel). The role includes obtaining approvals from the Board, general meeting, the 
government and such other authorities as required under the provisions of the Act. The duties 
include presenting to various regulators, and other authorities under the Act in connection 
with discharge of various duties under the Act.

HONG KONG 

Increasingly, the Company Secretary attends investor roadshows with financial communica-
tions and is most certainly facilitative of the audit committee communication with external 
auditors. The Company Secretary is also the go-to person to deal with securities counsels 
and, in fact, in Hong Kong, is specifically authorised to appoint barristers directly without the 
need to engage solicitors which testifies to the unique position of the Company Secretary.

MAINLAND CHINA

In the Mainland, the Board Secretary is responsible for the management of investor relationship, 
and the improvement of the mechanism for communication with, reception of and service to 
investors. The Board Secretary is also responsible for the equity management of the listed 
company, including: keeping the shareholding information of the company’s shareholders; 
handling matters related to the company’s restricted stocks; urging the company’s directors, 
supervisors, senior managers and other relevant personnel to comply with the relevant 
provisions on the company’s share trading; and other equity management matters of the 
company.
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MALAYSIA 

The Corporate Governance Guide issued by Bursa Malaysia (Stock Exchange of Malaysia) 
reinforces good governance and serves as a frame of reference for the Company Secretary to 
support board members and management to raise the bar on corporate governance standards 
in addition to getting all key management parties to play their part and be involved in corporate 
governance aspects.  

THAILAND Also working closely with the regulatory offices when it comes to press release to make sure 
that it complies with the regulations

NIGERIA 

SOUTH AFRICA 

Before the end of the reporting period or year-end, the Company Secretary is to communicate 
to all relevant internal stakeholders (CEO, CFO, etc) the mandatory corporate governance 
issues to be incorporated in the financial statements and ensure that they are included before 
sending them to the directors for consideration and approval. If there is need for any deviation, 
he should know and include the reason and the explanation in the annual report to proactively 
answer the questions that could be asked by the shareholders and regulatory agencies.

As part of the duties listed in Section 88 of the Companies Act, the Company Secretary is 
responsible for certifying in the annual financial statements that the company has lodged all 
relevant returns with the Registrar; and ensuring that a copy of the annual financial statements 
is sent to every person entitled to receive it. In the company’s integrated report, the Company 
Secretary provides assurance that the financial statements are a true reflection and certifies this 
by way of signature. The Company Secretary attends the audit and risk committee meetings 
and must advise the committee of all governance aspects as the need arises. 

USA 

ZIMBABWE  

The Company Secretary’s office/function (which may consist of the Company Secretary, 
Assistant Company Secretary, Deputy Company Secretary  and others) commonly supports 
the Finance function on these responsibilities, and may also provide input and support as 
part of a cross-functional disclosure team/committee, but financial statements are commonly 
primarily a Finance responsibility. If the Company Secretary is also the General Counsel/CLO or 
the company’s securities counsel, they will tend to be more involved. The financial statements 
themselves rarely include corporate governance-related information, but any corporate 
governance-related information would likely be reviewed or provided by the Company 
Secretary’s office. 

With the increasing focus in recent years on corporate governance, the role of the Company 
Secretary has grown in importance. In many ways, the Company Secretary is now seen as 
the custodian of the company’s proper compliance with both the law and best practice. The 
Company Secretary interacts with all stakeholders of the company. The Cadbury Report (1993) 
also stresses that “The Company Secretary has a key role to play in ensuring that board 
procedures are both followed and regularly reviewed. The chairman and the board will look 
to the Company Secretary for guidance on what their responsibilities are under the rules and 
regulations to which they are subject and on how these responsibilities should be discharged. 
All directors should have access to the advice and services of the Company Secretary and 
should recognise that the chairman is entitled to strong support from the company secretary in 
ensuring the effective functioning of the board.’’ 
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Country Notes 

HONG KONG

MAINLAND CHINA

INDONESIA

Question 8

Question 8

Question 8

The Exchange would normally accept under Note 1 to LR 
3.28 as qualified: a Member of The Hong Kong Institute of 
Chartered Secretaries; a solicitor or barrister (as defined 
in the Legal Practitioners Ordinance); or a certified public 
accountant (as defined in the Professional Accountants 
Ordinance).
In respect of other experiences, the Exchange would 
consider other factors set out in Note 2 to LR 3.28, including 
length of employment and role played by the person in 
listed issuers, familiarity with the LR and other securities 
legislations, relevant trainings and overseas professional 
qualifications.

For a company listed in Mainland China, under LR 3.2.4, the 
Board Secretary must have financial, management and legal 
expertise as required for performing his or her duties, have 
good professional and personal ethics, and have obtained 
the training certificate for Board Secretary issued by the 
stock exchange.
For a company quoted on NEEQ, under Articles 12 and 13 of 
Administrative Measures for the Hierarchy of the Companies 
Quoted on NEEQ, the Board Secretary must have obtained 
the Board Secretary qualification issued by NEEQ. Under 
Article 12 and 13 of the Administrative Measures for the 
NEEQ Board Secretary’s Appointment and Qualification, 
the Board Secretary must have financial, management and 
legal expertise as required for performing his/her duties, 
and have good professional and personal ethics.

The person is eligible to conduct a lawful action; acquire 
skill and understanding in the area of law, finance and cor-
porate governance; understanding the field of business of 
the company; capable to communicate properly; and hav-
ing his/her domicile in the territory of Indonesia.
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SINGAPORE

Question 8

Question 7

Question 8

CA 2016, Section 235(1) requires a company shall have at 
least one secretary who shall be a natural person; 18 years 
of age and above; and a citizen or permanent resident of 
Malaysia.
Section 235(2) also refers to a member of a prescribed 
body as set out in the Fourth Schedule; or a person li-
censed by the commission under s. Section 20g of the 
Companies Commission of Malaysia Act, 2001.
Section 235(3) of CA 2016 provides for the purpose of par-
graph(2)(a), the Minister may prescribe any professional 
body or any other body by notification in the Gazette and 
may impose any terms and conditions as he thinks fit.
Guidance 1.4 of MCCG 2017 states that the responsibility 
of the modern day Company Secretary has evolved from 
merely advising on administrative matters to now advising 
boards on governance matters. The Company Secretary 
through the Chairman plays an important role in good gov-
ernance by helping the board and its committees function 
effectively and in accordance with their terms of reference 
and best practices. A suitably qualified Company Secre-
tary possesses the knowledge and experience to carry out 
his functions. These may include knowledge in company 
and securities law, finance, governance, company secre-
taryship and other areas of compliance such as the listing 
requirements. The Company Secretary undertakes contin-
uous professional development.

The Business Trust Act (Chapter 31A) provides under 
Section 7(1) that the trustee-manager of a registered 
business trust shall ensure that its secretary is a person 
who for at least three years in the period of five years 
immediately preceding his appointment as secretary, held 
the office of secretary of a company or trustee-manager 
of a registered business trust; is a qualified person under 
the Legal Profession Act (Cap.161), a public accountant, a 
member of the Chartered Secretaries Institute of Singapore 
or a member of such other professional association as 
may be prescribed; or is, by virtue of such academic or 
professional qualifications as may be prescribed, capable 
of discharging the functions of secretary of the trustee-
manager. Any trustee-manager of a registered business 
trust which contravenes these provisions shall be guilty of 
an offence.

For the purposes of Section 171(1AA)(b) of the Act, the 
requirements relating to experience, professional and 
academic requirements and membership of professional 
associations that a secretary of a public company must 
satisfy are any of the following: the person has, for at 
least three years in the period of five years immediately 
preceding his appointment as secretary, held the office 
of secretary of any company; the person is a qualified 
person under the Legal Profession Act (Cap.161); the 
person is a public accountant; the person is a member of 
the Institute of Singapore Chartered Accountants; Cap. 
50, Rg 1 Companies Regulations 1990 Ed. p.27 Informal 
Consolidation – version in force from 8/2/2016; the person 
is a member of the Chartered Secretaries Institute of 
Singapore; the person is a member of the Association 
of International Accountants (Singapore Branch); or 
the person is a member of the Institute of Company 
Accountants, Singapore.
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SINGAPORE

THAILAND

Question14

Question 8

Under the Accounting and Corporate Regulatory Authority 
Act (Chapter 2A), Section 4, for the purposes of the definition 
of ‘qualified individual’ in Section 28A of the Act, a qualified 
individual is any of the following: an advocate and solicitor; 
a public accountant registered under the Accountants Act 
(Cap.2); a member of the Institute of Singapore Chartered 
Accountants; a member of the Association of International 
Accountants (Singapore Branch); a member of the Institute 
of Company Accountants, Singapore; and a member 
of Chartered Secretaries Institute of Singapore; and a 
corporate secretarial agent.

The Companies Act (Chapter 50) provides under 
Section171(1AA) that it should be the duty of the directors 
of a public company to take all reasonable steps to secure 
that each secretary of the company is a person who on 15 
May 1987 held the office of secretary in that company and 
continued to hold that office on 15 May 2003; or satisfies 
such requirements relating to experience, professional and 
academic requirements and membership of professional 
associations, as may be prescribed.

Under CG Code 3.9.8 and 9, the Company Secretary should 
generally be qualified and experienced to deal with listed 
company matters which qualifications and experiences 
should be disclosed on the listed company’s website. The 
Company Secretary should attend continuous professional 
training.

Question 9
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ACRA Accounting and Corporate Regulatory Authority
AMLO Anti-Money Laundering and Counter-Terrorist Financing Ordinance
AMLA Anti-Money Laundering Act
CA 2016 Companies Act
CG Code Code of Corporate Governance
CL Companies Law
CO Companies Ordinance
Exchange The Hong Kong Stock Exchange
IDX Indonesia Stock Exchange
LR Listing Rules
MCCG Malaysian Code on Corporate Governance
NEEQ National Equities Exchange and Quotations
OJK OtoritasJasaKeuangan (Financial Services Authority of Indonesia)
POJK PeraturanOtoritasJasaKeuangan (Financial Services Authority)
SEC Act Securities and Exchange Act
SEC Securities and Exchange Commission
SSE Shanghai Stock Exchange
SSM Suruhanjaya Syarikat Malaysia
SZSE Shenzhen Stock Exchange

Legend Legend 
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Legend Legend 

Corporate Secretaries International Association Limited (CSIA)

As a multinational organisation, CSIA  embraces the difference in culture and practices 
and recognises that pooling expertise and experience as a global organisation 
positions us to create a flagship for the advocacy and adoption of corporate 
governance worldwide.

Vision Statement
To be the Global Voice of Corporate Secretaries and Governance Professionals.

Mission Statement
To create a global profession that develops, grows and promotes best practice in 
corporate secretarial, corporate governance and compliance services by improving 
professional standards, the quality of governance practice and organisational 
performance.

Objectives
• Promote the professional status of suitably qualified Chartered Secretaries, 

Corporate Secretaries, Company Secretaries, board secretaries and other 
governance professionals.

• Establish and maintain good relations and exchanges between organisations 
dedicated to the promotion and practice of secretaryship and/or the promotion of 
good governance.

• Develop and improve their services and professionalism of their members.
• Assist in the creation of such organisations in countries or regions in which they do 

not currently exist.
• Promote the growth, development, study and practice of secretaryship and assist 

their members develop and improve their services and professional standards.
• Advocate for good governance through carrying out research, developing standards 

and raising awareness.
• Promote the recognition and influence in respect of secretaryship and its 

professional practitioners to national governments and their supplementary/
sponsored organisations, international organisations and the global business 
community.

Disclaimer and Copyright. This Report is not intended to constitute legal advice and is for reference purposes only. 
In case of doubt, readers should consult their own legal or professional advisers, as they deem appropriate. It is 
also not intended to be exhaustive in nature, but to provide guidance in understanding the topic involved. CSIA 
shall not be responsible to any person or organisation by reason of reliance upon any information or viewpoint 
set forth under this Report, including any losses or adverse consequences therefrom. This Report is intended for 
public dissemination and any reference thereto, or reproduction in whole or in part thereof, should be suitably 
acknowledged.



The Global Voice of Governance Professionals

The Corporate Secretaries International Association Limited (CSIA)The Corporate Secretaries International Association Limited (CSIA)
Registered OfficeRegistered Office
3/F Hong Kong Diamond Exchange Building,  3/F Hong Kong Diamond Exchange Building,  
8 Duddell Street, Central, 8 Duddell Street, Central, 
Hong KongHong Kong
Tel: +27 66 2162696 Tel: +27 66 2162696 
Email: ceo@csiaorg.com Email: ceo@csiaorg.com 
Website: www.csiaorg.comWebsite: www.csiaorg.com
  

Corporate Secretaries International Association Limited (CSIA) was established in March 2010 in Geneva, 
Switzerland to give a global voice to corporate secretaries and governance professionals. The Geneva Company 
was liquidated on 10 February 2017, and Corporate Secretaries International Association Limited was incorporated 
as a company limited by guarantee in Hong Kong.

CSIA is structured as an international federation of 14 national professional bodies, representing more than  
100 000 corporate secretaries and governance professionals in nearly 100 countries throughout the world.

CSIA combines this scale and relevance to create an authoritative, global platform to influence the international 
business community by promoting good governance practices and enhancing the profile of the professionals 
who serve as corporate secretaries and governance professionals. 

By creating this global professional association, CSIA enables industry professionals globally to work more 
effectively together to shape corporate governance and develop unified best practice. 

Members 


