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Context and Background

• Corporate governance has been 
identified as a key factor in the success 
and / or failure of corporations globally.

• Examining the soft skills to position 
company secretaries to be efficient and 
relevant as chief governance experts. 

Purpose of this presentation

• Defining the soft characteristics of an 
ideal company secretary.

Expected Outcome 

• Crystalizing  the soft skills that 
company secretaries need to possess in 
order to be successful.

The Evolution of role timeline 

1971

2008

2009

2016

Panomara vs. Fidelis

Enactment: Companies Act

Introduction of King III 

Publication of King IV

Introduction and Background 
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1841

Pontifex  vs. Bignold Amendment Bill?

1887

Barnett vs. South London
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Board of Directors

Employees

Shareholders

External Parties

Company Secretary
Company

• Events of the  past decade thrown the role to the 
centre stage.

• The corporate governance landscape has 
evolved.

• No longer a glorified executive assistant.

• “As the Boards role proliferates and becomes 
more elaborate to meet the growing number of 
regulatory requirements, processes behind board 
meetings have become more sophisticated, and 
demand that someone be responsible for oiling 
the board machine.”
(The Insider's View on Corporate Governance: The Role 
of the Company Secretary. G. Erismann-Peyer, U. Steger, 

O. Salzmann). 

• Don’t be misled by the title – SECRETARY.

company secretariat “Ecosystem” 

Centre Stage 

Evolution of the Role 

Board of Directors

Employees

Shareholders

Stakeholders
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The inclusion of “secretary” 
in the naming convention 

belittling.

company secretary?
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Secretaries

23

Secretary of State –
Antony J. Blinken

UN Secretary General –
António Guterres

COSATU Secretary –
Bheki Ntshalintshali 

Secretary of Parliament 
- Xolile George

Secretary of Defence –
Lloyd James Austin III
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Stephen Sadie
CEO: CGISA

“If you have ever entertained notions that this 
was an unimportant position, you may need to 

re-evaluate your perspective. Company 
secretaries are where the action is. They serve 

on the board and board committees where 
most of these activities surface in some form or 

other.”

Governance Landscape - Domestics Scandals 
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Governance Landscape - Domestic Scandals 
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Governance Landscape - International Scandals    

International Scandals over the past decade include but not limited to… 

Governance Landscape - International Scandals 
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Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Introduction and Background 

Role of a company secretary

The next-Gen Design Prototype

What do we need for the new governance order?

Agenda 
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The courts have recognised our role long 
before the King Codes and the 2008 Act 

Panorama Developments (Guildford) Ltd v Fidelis 
Furnishing Fabrics Ltd

• "... the Company Secretary is an officer of the company 
with extensive duties and responsibilities.”

• Far from being a mere scribe, he makes 
representations and enters into contracts on behalf of 
the company. 

• Company Secretaries are an integral part of an entity 
and play a pivotal role in the proper governance of the 
company."

Sources of Authority

Companies Act 
No. 71 of 2008 • Codified and made it compulsory for 

public companies or SOCs to appoint a 
company secretary.

• “Suitably qualified – knowledgeable or 
experienced in the relevant laws.”

King Code on 
corporate 
governance 

• King III 
- recommended that a competent and 

qualified person be appointed as 
company secretary; and

- specified an arms length relationship 
with the Board and Management.

• King IV
- Broadened King III provisions.
- Highlighted the importance of the role 

as the custodian of governance.

Role of a company secretary
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Panorama Developments (Guildford) Ltd v Fidelis Furnishing Fabrics Ltd 
[1971] 2 QB 711

• A UK company law case on the enforceability of obligations against a company. 

• Facts: Fidelis’ company secretary, Mr Bayne, hired cars from Panorama. He used the Fidelis’ letterhead and signed off
as the company secretary. He misrepresented the hire, and he used the cars for personal use. Mr Bayne was
prosecuted and imprisoned, but there was an outstanding balance for the hired cars.

• Company’s defence:
- It was not bound for the liability, because Mr Bayne did not have authority to enter into the contracts.
- The contracts for hire were made with Mr Bayne personally; and the company was not liable.
- The company is not bound by the letters which were signed by Mr Bayne as "Company Secretary.“

• Judgment:
- A company secretary is an officer of the company with extensive duties and responsibilities - based on the role

which he plays in the day-to-day business of companies.
- Mr Bayne, as company secretary, had implied authority by virtue of his position to enter into such agreements.
- May be regarded as having authority to enter into administrative contracts on behalf of the company.
- Fidelis was bound on the contract to Panorama.
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Apart from being “suitably qualified”, other required characteristics…
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Integrity

Courage

Good 
communicator

Trustworthy

Confidence
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Duties of a company secretary include but are not restricted to…

Providing the directors of the company collectively and individually with guidance as to their duties, responsibilities and 
powers;

Making the directors aware of any law relevant to or affecting the company;

Reporting to the company’s board any failure on the part of the company or a director to comply with the Memorandum 
of Incorporation or rules of the company or the Act;

Ensuring 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 Act;

certifying in the company’s annual financial statements whether the company has filed required returns and notices in 
terms of the Act, and whether all such returns and notices appear to be true, correct and up to date;

Ensuring that a copy of the company’s annual financial statements is sent, in accordance with the Act, to every person 
who is entitled to it; and

Carrying out the functions of a person designated in terms of section 33(3) ( the section relates to annual returns).

Duties of a company secretary
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Internal Use

Stephen Sadie

If you have ever entertained notions that this 
was an unimportant position, you may need to 

re-evaluate your perspective. Company 
secretaries are where the action is. They serve 

on the board and board committees where most 
of these activities surface in some form or other. 
In the context of state capture and corruption, 

enormous pressure is brought to bear on 
company secretaries to not get in the way of 

those with devious intentions”

• Graphic with global scandals, domestic. (covered in last two
slides)

• Governance and by default, governance professionals like
you and I have been under siege from all angles in both
public and private sectors. (not sure about this one)

• The latest testament is the revelations, outcomes and
recommendations of the Zondo Commission. (Do we need to
show the outcome and recommendations?)

Internal Use

The courts have recognised our role long 
before the king and the 2008 Act 

Panorama Developments (Guildford) Ltd v Fidelis Furnishing 
Fabrics Ltd

• "... the Company Secretary is an officer of the company with 
extensive duties and responsibilities. 

• Far from being a mere scribe, he regularly makes representations 
and enters into contracts on behalf of the company. 

• Company Secretaries are an integral part of an organisation's
management structure and play a pivotal role in the proper 
governance of the company.

• The Company Secretary, in effect, acts as the company's Chief 

Governance Officer."

Sources of Authority

Section 86 
companies Act 
71 of 2008

• Codifies and makes it compulsory for a public 
company or state-owned company to appoint a 
company secretary.

• The Act only says – suitably qualified –
knowledgeable or experienced in the relevant laws.

King code on 
corporate 
governance 

• King III recommends that a competent and qualified 
person should be appointed as company secretary 
and

• specifies that the should be an arms length 
relationship with the Board.

King IV • Broadens by recommending that the board should 
have access to professional and 

• Independent guidance on governance. (See principle 
10 , Practice 90 - 99).

PFMA

Internal Use

Duties of a company secretary include but are not restricted to…

Providing the directors of the company collectively and individually with guidance as to their duties, responsibilities and powers;

Making the directors aware of any law relevant to or affecting the company;

Reporting to the company’s board any failure on the part of the company or a director to comply with the Memorandum of Incorporation 
or rules of the company or the Act;

Ensuring 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 Act;

certifying in the company’s annual financial statements whether the company has filed required returns and notices in terms of the Act, 
and whether all such returns and notices appear to be true, correct and up to date;

Ensuring that a copy of the company’s annual financial statements is sent, in accordance with the Act, to every person who is entitled to 
it; and

Carrying out the functions of a person designated in terms of section 33(3) ( the section relates to annual returns).

Evolving Role
Governance 
Landscape

Source of Authority The Duties 

Recap: Where we are…
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Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Agenda 

Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Introduction and Background 

Role of a company secretary

The next-Gen Design Prototype

What do we need for the new governance order?
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Technical Angle Entity-specific What else?

• Academic qualifications preferably 
in Law and CIS.

• Experience.

• Skills and expertise.

• Understanding the business:
- Operating model.
- Competition.
- Culture.
- Strategic focal areas.
- KPIs and timeframes.

???

What do we need to achieve the next-gen prototype??? 
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You only need technical and 
hardcore skills to be an 
efficient and successful 
company secretary…?
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EQ Agility Self Leadership
Sound 

Judgment 

•Tact: ability to
read the room.

•Relationship
nurturing.

•Diplomacy and
maturity.

•Capability to
be part of
team.

•Enabler of
business.

•Designing of
rules.

•Crisis
Management;
Covid.

•Advisory
services.

•Strategic
conduit.

Personal Values 
Communication 

Skills 
Networking 

•Ethical
conduct.

•Accountability.

•Responsibility.

•Discretion.

•Meeting
management.

•Stakeholder
management.

•Good
negotiation
skills.

•Best practice.

•Advisory from
peers.

•Time saver.

•Self-mastery.

•Proper
planning.

•Multi-tasking.

Could it be…. ??
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Why are Company Secretaries not at the centre of the governance revolution?

Next-Gen Design Prototype Elements 

20

Networks
Communic
ation skills

Personal 
values

Sound 
judgment

Self 
Leadership

AgilityEQ
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Agenda 

Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Agenda 

Introduction and Background 

Role of a company secretary

The next-Gen Prototype

Then why are Company Secretaries not at the centre of the governance 
revolution?

Introduction and Background 

Role of a company secretary

The next-Gen Design Prototype

Food for thought: What do we need for the new governance order?
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The self

Role clarityGovernance 
standards 

Entity 
knowledge 

Regulatory 
frameworks 

Processing phase 
New 

governance order? 

Advocacy/
Voice

Food for thought…
What do we need for the new governance order?
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Thank you

Questions?


