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THE ROLE HAS EVOLVED

From meeting administrator to governance adviser

Governance adviser to the Board

Acts as a trusted source of advice to the Chairperson and
Board on governance requirements.

Architect of Board and committee processe

Ensures Board processes are structured so that directors
can focus on oversight and strategic decisions.

Custodian of the governance record

Maintains an authoritative record of decisions,
commitments, precedents and governance history.

The role now extends beyond administration into
governance, risk and decision-quality support.

Connector between Board, management
and assurance functions

Connects the Board with management, internal audit, risk,
compliance, legal and external assurance providers.




02 KING IV: THE GOVERNANCE CONTEXT

Governance is about outcomes, not a compliance checklist

) The governing body
Egucql culltu(r’e a';“! as focal point and custodian
efiective leadership of corporate governance
Strategy, performance, Appropriate Board
risk and sustainable composition, delegation
development and evaluation
Transparent and Professional corporate
credible reporting governance services
King IV adopts an The Board must ensure Effective governance Board composition should Professional governance
outcomes-based approach: that governance supports requires appropriate provide an appropriate support enables the
ethical culture, good strategy and long-term information, accountability, balance of knowledge, skills, governing body to discharge
performance, effective value creation rather than delegation and monitoring. experience, independence its responsibilities

control and legitimacy. becoming a tick-box exercise. and diversity. effectively.



03 KING /V & THE COMPANY SECRETARY

The office must have authority, competence and objectivity

The Company Secretary should be sufficiently
empowered to provide candid governance

Provide professional
governance and

legal guidance advice, including advice that may challenge

management or directors.

Support the Board
and committees in
discharging responsibilities

Advice should cover the legal, regulatory
and governance implications of Board
and committee decisions.

Maintain an appropriate
arms-length relationship

(4

The office should have direct and appropriate
access to the Chairperson and the governing
body.

Have appropriate authority
o and access to the

governing body
The Company Secretary supports induction,
;1 A Support Board evaluation continuing development and periodic
’ gl || induction and development Board evaluation.

< of relevant governance —— " N = of material changes in legislation, regulation
developments ﬂFRN ANCE | \ © and governance practice.

~ . LEGAL g ) —
_ REGULATORY — —
- «
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| » Keep the Board informed _ [l The role includes keeping directors abreast
el
|




04 FIVE HATS OF AN EFFECTIVE COMPANY SECRETARY

One office, multiple governance responsibilities

GOVERNANCE ADVISER
duties, law, governance and conflicts

Interprets governance requirements
and helps directors understand
their duties and responsibilities.

PROCESS ARCHITECT

agendas, packs, calendars,
resolutions and minutes

Designs reliable processes for
notices, agendas, papers, meetings,
resolutions and follow-up.

INSTITUTIONAL MEMORY
decisions, undertakings,

precedents and actions
@ @
Preserves the history behind

decisions and ensures commitments
are not lost between meetings.

GATEKEEPER

authority, quorum, conflicts
and decision integrity

@ @
Checks authority, quorum, conflicts,
delegations and procedural validity
before decisions are taken.

GOVERNANCE INTEGRATOR

Board, committees, management and assurance
®

Brings information from committees, management
and assurance functions into a coherent Board view.



05 BEFORE THE BOARD MEETING

Good governance starts before the meeting opens

_ Board papers should reach
Is this a matter for the Board directors early enough to allow
or a delegated authority? proper reading, challenge
and preparation.

s the correct

committee involved? The agenda should distinguish

matters for decision, discussion,
noting and assurance.

Does the paper clearly identify
the decision required?

Delegation frameworks should
be checked so that matters are
considered by the correct authority.

Are legal, financial, risk and
stakeholder implications
addressed?

Material risks, financial implications,

Pe%%sm "ﬁgﬁgg{gﬁnﬁg\/e legal exposure, stakeholder
suffielentiovidence? consequences and implementation

requirements should be visible.

Are conflicts of interest > -

identified and managed? % :
_— llle,

Poorly prepared papers should be
returned for clarification rather than
allowing the Board to make decisions
on incomplete information.

——
Rovm) WI)W?



06 IN THE BOARDROOM

Facilitate good decision-making — without becoming the decision-maker

Confirm quorum and 1
procedural compliance ) K—/

e

Give governance advice l_/\‘ /
) 9

Ensure declarations
of interest are recorded

( Monitor whether directors
L have sufficient information

fEnsure resolutions
accurately reflect

when necessary L the decision

' Identify matters requiring
- further assurance or

~ information

1 B

Confirm that the meeting Ensure conflicts are Watch for decisions Intervene constructively Ensure the final resolution
has been properly convened declared, considered and being made without where a procedural, legal is precise enough to guide
and that quorum and notice recorded, including sufficient information or or governance issue could implementation and

without the necessary affect the integrity of subsequent accountability.
assurance. the decision.

requirements are satisfied. recusals where appropriate.




07 MINUTES: THE BOARD'S INSTITUTIONAL RECORD

Not a transcript — a reliable record of governance

P

>

strong minute captures:

Q
9
Q
®
o
G

®

What was presented

Material issues considered

Conflicts and recusals

Questions and key deliberations =

——

E PRESENTATION ‘.

Minutes should demonstrate that the Board
exercised appropriate oversight and considered

the material issues before it. §

DELIBERATIONS

CONFLICTS & RECUSALS

They should record significant questions
and deliberations without becoming a verbatim
transcript. y

~
Where a director dissents, abstains or declares

a conflict, the record should accurately reflect
the relevant governance event.

g oA

Q ‘ TEST: ‘ Can we demonstrate how the Board discharged its responsibility?

J
The decision taken - s b
Decisions should clearly identify approvals,

N conditions, delegations and required follow-up.
Conditions attached to the »
decision 4

Action tracking turns the minutes from a
Action owners and follow-up historical record into a governance
monitoring tool.
7
\




08 THE CHAIRPERSON + COMPANY SECRETARY

A professional partnership built on trust and independence

Leads the Board

Facilitates effective
deliberation

Sets the tone and
agenda with the Board

KEY PRINCIPLE COMPLEMENTARY ROLES EFFECTIVE DELIBERATION INDEPENDENT ADVICE TRUSTED RELATIONSHIP
Loyalty to the Board The Chairperson leads The Chairperson facilitates The Company Secretary A strong relationship is
does not mean loyalty the Board; the Company balanced discussion and provides independent based on trust, confidentiality,
to an individual director. Secretary supports the ensures the Board reaches process and governance candour and respect for
Chairperson in maintaining properly considered advice without taking institutional roles.
an effective governance decisions. over the Chairperson’s role.

environment.

"[Z) ) compaNY SECRETARY

Advises on governance
and process

Supports Board
effectiveness

Provides objective
challenge

Protects the integrity
of the governance process

INDEPENDENCE

Independence means the
Company Secretary serves
the governance process
and the institution, not the
personal interests of any
individual.



BEST PRACTICE

Administrative
relationship with
management where
appropriate.

the Chair and Board

O

Understand the
business
The Company Secretary
needs sufficient understanding
of the business to provide
practical governance advice.

Functional access to/
accountability through

on governance matters.

09 COMPANY SECRETARY + CEO

Close enough to understand the business; independent enough to advise the Board

Oversight, direction
and accountability

-

CEO

Management, execution
and operational leadership

9

Clear roles

O

Maintain independence

The CEO is responsible Avoid becoming part of
for management and management decision-making
execution, while the Board where that would

retains oversight and

accountability. compromise objectivity.

COMPANY SECRETARY

Governance support,
advice and process integrity

=)

B

Defined reporting lines

Administrative reporting lines
may sit within management,
but governance access to the
Chairperson and Board should
remain clear.

The Company Secretary needs
sufficient understanding of the
business to provide practical
governance advice.

The CEO is responsible for
management and execution,
while the Board retains
oversight and accountability.

The Company Secretary should
avoid becoming part of management
decision-making where that would
compromise objectivity.

Administrative reporting lines may
sit within management, but
governance access to the Chairperson
and Board should remain clear.

Q.

Enable early visibility

The relationship should enable
early identification of governance
issues without undermining
management's authority.




10 STATE-OWNED ENTITIES
The governance environment is more complex

SOEs often have multiple

Government ownership accountability layers: government,

: : Board, management, regulators,
and policy expectations Parliament or public stakeholders,

depending on the framework.

4 Board fiduciary and .
oversight responsibilities The Board must retain its fiduciary
and oversight responsibilities while
responding appropriately to legitimate
@ Management execution ownership and policy expectations.
Management remains responsible
for execution and operational
Public accountability performance.
] The Company Secretary helps ensure
Commercial and that external expectations are
financial performance channelled through the correct

governance structures.

Regulatory and stakeholder

| Clear boundaries reduce the risk of
expectations

blurred authority, informal decision-
making and accountability gaps.

O

o

MULTIPLE ACCOUNTABILITY BOARD RESPONSIBILITIES MANAGEMENT ROLE CHANNEL EXPECTATIONS CLEAR BOUNDARIES
LAYERS Retain fiduciary and oversight Responsible for execution CORRECTLY Reduce the risk of blurred
regulators, Parliament or public to legitimate ownership and performance. are channelled through the making and accountability
stakeholders, depending on the policy expectations correct governance gaps.
framework. ; structures.




11 THE SOE COMPANY SECRETARY AS GOVERNANCE BRIDGE

Align different accountability systems without confusing their roles

VN

1111

accountability

responsibility

and assurance

STATE / SHAREHOLDER
Policy, ownership expectations,

/ Strategy, oversight, fiduciary

Execution and performance

Independent challenge

CLEAR ROLES

Align different
accountability systems
without confusion.

APPROPRIATE CHANNELS

Translate ownership or policy
expectations into the correct
governance channels.

BOARD FOCUS

Convert mandate into
strategy, oversight, policies
and accountability.

MANAGEMENT DELIVERY

Implement strategy and
report performance and risks.

The governance bridge is not a
substitute for the formal authority
of the State, Board or management.

Ownership or policy expectations
should be translated into appropriate
governance channels and Board
considerations.

The Board converts its mandate into
strategy, oversight, policies,
delegations and accountability
mechanisms.

Management implements approved
strategy and reports performance
and risks to the Board.

Assurance functions provide
independent challenge and assurance
to strengthen Board oversight.

O

INDEPENDENT ASSURANCE

Provide independent challenge
and assurance to strengthen
Board oversight.



12 THE THREE LINES + THE COMPANY SECRETARY

The Company Secretary is not another assurance line

4 N\ » y A Y 4 N\ \ﬁ
. SECOND LINE —
i e RISK / COMPLIANCE / Lileriloal o COMPANY SECRETARY
SPECIALIST FUNCTIONS || INTERNAL AUDIT |
Owns and manages Frameworks, monitoring, Independent and & Governance enabler and
risk and controls L challenge and oversight ) objective assurance 3 integrator across the system

First line: operational Second line: risk, compliance Third line: internal audit The Company Secretary does not own
management owns risks, and specialist functions provides independent and or duplicate these assurance responsibilities.
controls and day-to-day establish frameworks, objective assurance on Instead, the Company Secretary helps ensure
risk responses. monitor exposure and governance, risk management that relevant assurrance reaches the right

challenge management. and controls. Board or committee at the right time.




13 COMBINED ASSURANCE

The question is not: ‘Who has audited it?’

:‘; The Board should be able to answer: | @ “Do we have sufficient assurance over the risks that mattter most?”

Company Secretary helps connect:

[ 1
STRATEGY CONTROLS COMPLIANCE INTERNAL AUDIT EXTERNAL AUDIT E *
Strategic Key nsks Controls to Compliance Independent Independent Informed
objectives and that could manage and with laws, policies and objective and objective oversight and
priorities impact strategy mitigate risks and standards assurance assurance decision-making
@ Avoid duplication. ‘ Q Identify gaps. ’ A Escalate material issues.
Combined assurance Different assurance The Company Secretary Material gaps, recurring The objective is not
should give the Board a providers should have clear can help map assurance findings and overdue simply more assurance,
coherent view of whether mandates and avoid coverage against the management actions should but useful assurance that
significant risks are being unnecessary duplication. organisation’s principal risks be visible to the appropriate supports informed

adequately addressed. and strategic priorities. committee. oversight.



14 PRACTICAL EXAMPLE: A MAJOR PROJECT

One Board decision — multiple assurance perspectives

Status, milestones,
budget.

Cost, delivery and
strategic risks.

Contracts, disputes and
regulatory exposure.

-
@
o

A major project may
require management
reporting, risk assessment,
legal review, compliance

review and audit assurance.

©

Each function answers
a different question;
the Board needs the combined
picture rather than isolated
reports.

}2, G

The Company Secretary
should ensure that material
dependencies and unresolved
issues are visible in the
Board paper.

5

Procurement / regulatory
compliance.

INTERNAL AUDIT
Control effectiveness.

EXTERNAL AUDIT

Financial reporting
implications.

Where assurance is
incomplete, the Board should
understand the limitation
before making the decision.

COMPANY SECRETARY

Ensures the integrated picture
reaches the correct governance
forum.

~

The governance process
should also capture
conditions, responsibilities
and follow-up after approval.




15 THE COURAGE TO CHALLENGE

Good governance sometimes requires the Company Secretary to pause the process

“Chair, may | “Does this fall
— suggest that we — within the Board’s
=@ pause before the o " delegated

0® “Thereis a “Does the Board
..‘ potential conflict have sufficient
that should be assurance to make

declared.” this decision?” |

' That is not
obstruction.
It is governance.

Board takes this authority?”
decnswn””

Challenge should be The Company Secretary A pause can protect the

T Professional courage
timely, respectful and should be prepared to ask Board from making a p;'r:veeg'? fgg;:ﬁ)ﬁsnghﬁo must be balanced with
focused on the governance _ whether authority, decision that is procedurally improve the quality and diplomacy, confidentiality
issue rather than the information, conflicts or ; defective or inadequately defensibility of decisions and respect for the Board’s
person. assurance requirements informed. ' authority.

have been satisfied.




16  WHAT DOES HIGH PERFORMANCE LOOK LIKE?

The effective Company Secretary combines

TECHNICAL COMPETENCE

: (@
J Law « governance « regulation » |
Board procedure //"

Strategy * operations ¢ finance ¢
sector

~

\ BOARDROOM CAPABILITY €

/ Gravitas « diplomacy ° )
discretion ¢ independence

o

GOVERNANCE INTELLIGENCE

Sees patterns ¢ anticipates issues *
connects information

Technical competence : : ili ' -
provides the foSndation' Business understanding Eg&?ﬁ;ﬂ%@;ﬁﬁiﬁg%rﬁﬂgxz Governance intelligence means
campanvilEw: QEverREneE allows governance advice to HEICTILR O) WCS: identifying patterns, recurring
kol be practical and commercially discretion without passivity Wedlkhpssas  smarainaneksand
frameworks, regulatory | and independence without i
requirements and Board relevant. connections across reports.

unnecessary confrontation.

procedure.

@ ‘ The highest value comes from combining all four capabilities rather than relying on legal or administrative expertise alone.



17 THE GOVERNANCE DASHBOARD

A practical tool for Board oversight

GOVERNANCE

Charters « ToRs « delegations ¢
conflicts « policies

e®¢ BOARD

BOARD EFFECTIVENESS )
@ @™ EFFECTIVENESS

Attendance * quorum e j \.

skills « evaluation e training

COMPLIANCE

Statutory obligations «
regulatory changes ¢

legal matters
~ ASSURANCE ) ,
= m—e— ¥ | DECISIONS
compliance issues ¢ '
management actions ‘ Resolutions * outstanding
actions « implementation

status

0 | 6

A governance dashboard | Board effectiveness can . Governance monitoringcan | Compliance and assurance Decision tracking should show
provides an early-warning include attendance, quorum, | track overdue policy reviews, sections should highlight whether Board resolutions
view of Board effectiveness skills coverage, evaluation committee terms of reference, | material legal issues, audit have been implemented and
and governance health. outcomes and development delegations and conflict findings, regulatory developments whether conditions remain

activities. declarations. and overdue actions. outstanding.

‘ =_—

‘ =_— 02— |




18 FIVE QUESTIONS FOR EVERY COMPANY SECRETARY

Use these questions to test Board effectiveness

2,

Is the Board making Does the Board have Is the decision being Do we have Can we demonstrate
i ision? i ion? made by the right : how the Board discharged
the I'Ight decision? \J enough information? ] { autl¥ority? g sufficient assurance? its responsibility ;9
s the Board addressing Does the Board have Has the matter been Is there sufficient Can the organisation
the right strategic or sufficient, reliable and brought to the correct assurance over the key demonstrate through
oversight issue, rather timely information to authority under the Act, risks, controls, legal its records how the Board
than becoming involved exercise informed charter, delegation or exposure and exercised appropriate
in operational matters? judgement? committee mandate? implementation capacity? oversight?




19 CLOSING

Supporting the Board to govern effectively

I The Company Secretary does not make
@ the Board’s decisions.

| The Company Secretary helps ensure that the Board
can make those decisions properly.

“The effectiveness of

a Board is not determined

only by the quality of the
people sitting around the table.

It is also determined by the

quality of the governance v
environment in which >
they make decisions. ’ ’ v

| Effective governance is created through
® sound structures, quality information,

5 N T .
| disciplined processes and constructive challenge.

| The Company Secretary contributes by
® making the governance system work consistently
| before, during and after meetings.

| The role requires both independence and
| practical understanding of the organisation.

ANV WAL VRV AL e

| The Company Secretary should enable the Board
@® to exercise its authority without substituting personal
| judgement for that of directors.

| Ultimately, the value of the role is measured
@ by the quality, integrity and traceability of
| the governance process.
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