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THE ROLE OF THE
CORPORATE SECRETARY
IN CONTROL ENVIRONMENT

Alison Dillon Kibirige
Managing Director, AMDK Consultancy & Training Services
Best practice provides that the board has
responsibility for ensuring that an organisation
has an effective system of internal control. As
the primary facilitator for the board the corporate
secretary therefore has an important role to play
in ensuring that the board is able to confirm
that the internal control system is effective.
The type of role will differ from organisation to
organisation. This article describes the different
roles that may be conducted within this area by
corporate secretaries.

the organisation. This will enable the corporate
secretary to act as an advisor to both the board
and management on all aspects of governance
including risk management and internal controls.

The corporate secretary usually has responsibility
for making the board aware of its responsibilities
for ensuring that the organisation has an effective
system of internal control. In particular at the
board meeting considering the annual report and
accounts under International Financial Reporting
Standards (IFRS), the corporate secretary would
The modern day corporate secretary should be typically remind board members of the statements
the organisation’s governance professional and within the report and accounts which they were
as such should hold a senior position within confirming and any potential duties or liabilities
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they may have with regard to them. For example,
board members are required to confirm in the
‘Statement of Directors Responsibilities’ that
there is an effective system of internal control and
that their organisation is a going concern for at
least a year from the date of the document.
The corporate secretary is often in the best
position to advise the board on the governance
risks of the organisation. This can include risks
to the reputation of the organisation caused
by decisions and actions taken by the board or
the board’s inaction. All of these risks should be
assessed, mitigated wherever possible and the
effectiveness of the mitigation evaluated by the
board from time to time. The corporate secretary
can carry out this role and present the risks to the
board or they can ensure that these risks form
part of the risks being managed and reported on
by management.

The corporate secretary is usually the person who
drafts the first draft of the agenda for a board
meeting and discusses it with senior management
and then with the Chairman who would normally
approve it. The corporate secretary should then
ensure that the following items are on the agenda
of either the main board or of the relevant board
committee:
•

The approval of the organisations internal
control policies and framework. This would
include:
1.
risk management
2.
key financial, operational and compliance
controls
3.
procurement and recruitment
•
•

The approval of the organisation’s risk appetite
Reports from management on the
implementation and effectiveness of the
policies and framework
Reports providing assurance from Internal
and External Auditors and Compliance
officers on the effectiveness of management’s
implementation
Reports from Internal Audit on suspected
non-compliance or ineffectiveness of policies
and frameworks
Information on the key risks facing the
organisation and how they have been managed
effectively
Evaluation of the risk management system
which should occur at least annually

The corporate secretary may also be called upon
to assist the board with its assessment of the
effectiveness of the risk management system
and internal controls. As part of preparing for
board meetings the corporate secretary may be
required to collect information and reports from
management and internal audit on the compliance
with operational policies approved by the board
and on the effectiveness of the risk management
process and the internal control system. In some
organisation’s the corporate secretary may be
requested by the board to:

•

•

The corporate secretary as part of the preparation
for a board meeting receives all of the papers for
that meeting. A template for board papers should
have been created which includes a section on
risk. Management should be requested to describe
within this section the risks associated with doing
or not doing the proposed item.

•

Draft or review statements in company reports
such as the annual report and accounts which
set out the organisation’s attitude towards
risk and the management of risks.
Collate information from management and
other staff within the organisation supporting
the board’s assessment that the system
of internal control is effective. This can
include individual certifications by staff and
management that they have complied with
all of the policies within the organisation that
apply to them.
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•
•
•

The corporate secretary due to their knowledge
of governance and board activities would usually
work closely with the internal and external
auditors and the compliance officer. In the UAE,
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some corporate secretaries have been asked to
head up the internal control department which
is required for listed companies by the Securities
and Commodities Authority (SCA).
A major role for corporate secretaries is often in
advising the board on the establishment of the audit
and risk committees. The size of the organisation
and the sector the organisation is operating within
would determine whether audit and risk is dealt
with in the same board committee or whether
two separate committees are established. Once
established the corporate secretary would act as
secretary to the committee(s) ensuring that:
•
•

•

The committee(s) had terms of reference
The committee(s) followed the terms of
reference by developing along with the Chair
of the Committee(s) an annual plan setting
out the work of the Committee(s) at each of
their meetings
Agendas are drafted for each meeting
reflecting the annual plan. Where there is a
combined committee the corporate secretary
should ensure that the agenda alternates
between risk and audit items being first on
the agenda. The items should also be split
between those relating to audit and those
relating to risk. Example agenda items:

- Annual financial statements and interim financial
statements
- Evaluation of performance of external auditors
- Assessment of external auditor independence
including the amount and type of non-audit work
Risk
- Recommending for approval risk policy and
manual and any subsequent changes to them.
- Recommendations on the risk appetite and risk
tolerance of the organisation
- Key risk dashboard and annual deep dive
evaluation of risk within the organisation.
- Review of statements by the organisation on
their risk appetite and risk management
• Papers are collated, reviewed and distributed
to members of the committee(s). The corporate
secretary may be asked to write papers on areas
such as:
The independence of the external auditor and
the amount of non-audit work to be carried out
by the external auditor.
Areas of risk and how it should be managed
•

Audit
- Review of performance against internal audit •
annual plan for the year
- Review of internal audit reports on areas within
annual plan and also requested investigations to
ensure effective internal control system
- Reviewing the annual audit of risk management
process. An organisation should ensure that •
internal audit do not become part of the risk
process. If they do they will not be able to audit it.
Their responsibility is to provide assurance to the
board that the process is effective by auditing it.
- Recommending for approval accounting policies
and finance manuals and any subsequent changes •
to them
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The committee(s) follows their procedures
and governance best practice. Advice should
be provided to the chair of the committee(s)
where this is not happening.
A report is written for the chair of the
committee(s) of the recommendations to the
board for approval. This is usually written by
the corporate secretary especially where the
time difference between the committee(s)
meeting and the board meeting is very short.
Minutes of the meeting are drafted and that a
list of actions from the meeting is developed
and monitored. Feedback should be given at
the next meeting, usually by the corporate
secretary on actions from the previous
meetings.
An evaluation of the effectiveness of the
committee was carried out at least once every
three years.
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The corporate secretary could also be asked to
manage on behalf of the board the process for the
production of the annual report and accounts. This
would include collation and in some cases drafting
sections of the annual report and accounts.
The corporate secretary would also oversee the
verification of the information within the annual
report and accounts and also other documents
communicating information to the outside world.
Finally the corporate secretary may be required to
advise the board on business continuity, that is
the long-term sustainability of the organisation.
They may be called upon to draft the business
continuity plan which will incorporate several
disaster recovery plans for instance concerning
information technology and/or to communicate
parts of the plan to the organisation’s stakeholders
both internally and externally. The corporate
secretary is usually best placed to carry out this
role due to the interaction and relationships
they have with those contributing to the plan or
needing to know about it.
In conclusion, the corporate secretary being the
person ensuring good governance within an
organisation has an important role to play in
strengthening the control environment by:
1. Linking the various people, structures and
processes within the control environment
into a strong culture of control and risk
management; and
2. Ensuring that the various structures and
processes within the control environment are
integrated effectively in the overall workflow
and decision-making processes of the Board.
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