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The Institute can trace its roots back to 1891 when 
18 founding members, all named secretaries of 
companies, signed a deed of association to form 
the Institute of Secretaries in the United Kingdom. 
A Hong Kong branch of the then Chartered 
Institute of Secretaries (a royal charter having 
been granted in 1902) was formed in 1949, and 
in 1994 what is today known as The Hong Kong 
Institute of Chartered Secretaries came into being 
as an independent professional body in its own 
right, albeit one that has remained within the 
international Chartered Secretary family. Very 
soon after its founding, the Institute of Secretaries 
became involved in influencing government policy 
and research in secretaryship and what we today 
call corporate governance issues.

This report, the first significant report on the roles 
and responsibilities of company secretaries of Hong 
Kong listed issuers since 2001 follows in that long 
tradition of research and reports. It is important 
that not only those of us who are practising 
company secretaries know what our responsibilities 
and duties are, but also that the business world 
and the regulators understand the value company 
secretaries bring to an organisation. Rather than 
being seen as a cost centre, secretarial departments 
should be seen as one that creates value. The actual 
report makes some pertinent points. Perhaps the 
most obvious is that the responsibilities as well 
as the size of secretarial departments have grown 
considerably during the past 17 years, the time 
that has elapsed since the Institute’s first report 
on the roles of Company Secretaries in 1995. New 
horizons have opened up new opportunities for the 
profession, which have not always been seized or 
immediately recognised. This partly stems from the 
traditional view of the company secretary as being 
a ‘back office’ function, rather than a board level 
advisory one.

If we are going to develop our profession and the 
role of the company secretary, we must ensure 
that we not only add real, tangible value to an 
organisation, but we are seen to do so by our 
peers, our boards, the regulators and especially the 
shareholders of our company. Simply proclaiming 
to be Corporate Governance Professionals does 
not make us so. We must prove it and prove 
that we do it well. The fact that so many serving 
company secretaries (95% in Hong Kong and 93% 

of those on the Mainland) advise their directors on 
good corporate governance indicates that we are 
fulfilling this role which is positive. Now we must 
work towards cementing and codifying this position 
so that company secretaries are de facto chief 
governance officers. In this way we can continue  
to grow.

I hope we will not have to wait another 17 years 
before we publish a research report of a similar 
nature. The revision to the Corporate Governance 
Code of the Hong Kong Exchanges and Clearing in 
2012 has not only codified many of the roles and 
responsibilities of the company secretaries but has 
also opened it up to considerable scrutiny, which we 
should welcome. Therefore it will be fascinating to 
see how the role of the company secretaries evolves 
during the next 12-24 months. 

It takes a lot of work to bring together a research 
report and I would be remiss if I did not thank 
the many people who helped produce this report. 
First and foremost my heartfelt appreciation to 
the author, Dr Bob Tricker, a giant of corporate 
governance and indeed the man credited with 
coining the term corporate governance. As always, 
his writing is as incisive as his commentary. Credit is 
also due to the members of the Institute’s Technical 
Consultation Panel, especially its Chair, April Chan, 
members of the Company Secretaries Panel and the 
Professional Development Committee. Significant 
contributions were also made by Jack Chow, Dr 
Brian Lo, Joseph Mau, David Ng and finally the staff 
of the Secretariat, in particular Phillip Baldwin, 
Chief Executive, and Mohan Datwani, Director of 
Technical and Research. Without their input, time 
and expertise, this report would not have been 
produced or published.

I hope and trust that you will find the report useful.

Edith Shih FCIS FCS(PE)
President 

The Hong Kong Institute of  
Chartered Secretaries

November 2012
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Building on studies in 1995 and 2001, this report 
covers the third HKICS research project into the 
role of company secretaries in Hong Kong’s listed 
companies.

Changes to the Hong Kong Corporate Governance 
Code in 2012, emphasised the importance of 
the company secretary. Reporting to the board 
chairman and/or the chief executive, he or she 
should advise the board on governance matters, 
ensure good information flow, confirm that board 
policy and procedures are followed, and facilitate 
the induction and development of directors. 

The first part of the report explores the work 
of company secretaries. They are responsible 
for regulatory compliance (94% in Hong Kong-
based companies, 98% in ‘H-share’ China-based 
companies) and advise directors on good corporate 
governance (95% in Hong Kong-based companies, 
93% in ‘H-share’ companies). On average, they 
spend 33% of their time on regulatory compliance, 
26% on board and committee services, 15% 
on advisory roles, and 15% on shareholder 
communication. Other responsibilities account for 
11%, although some respondents carry widespread 
additional responsibilities. Some interesting 
divergences between Hong Kong and mainland 
practices emerged. 

The secretary to the board of directors is typically 
the company secretary (85% in Hong Kong-
based companies, 81% in ‘H-share’ companies). 
But responses differed on whether the company 
secretary was also secretary to board committees 
(79% Hong Kong-based, but only 53% in H-share 
companies). The report also discusses the role of 
the board secretary in mainland China, and the 
corporate secretary in the United States of America.

The second part of the report explores the place 
of company secretaries within their organisations. 
The company secretary reports to the chairman 
(70% Hong Kong, 81% mainland), and is seen 
as a member of top management (68% in Hong 
Kong-based companies, 89% in the mainland 
‘H-share’ companies).  However, situations vary and 
some listed companies outsource their company 
secretarial function to outside professional firms.

The average size of company secretarial 
departments in Hong Kong-based companies 
was seven and in ‘H-share’ companies six. Large 
companies reported an average of 16, medium 
sized companies five, and small companies four. 

Asked whether they felt the need to expand their 
secretarial departments in the next 12-18 months, 
33% of the Hong Kong-based companies and 
63% of the ‘H-share’ companies said ‘yes’, citing 
increases in regulatory demands (93%), board & 
committee services (89%), advisory work (71%), 
and shareholder and other communications  (66%). 
Others mentioned the increasing sophistication 
of their work (81%) and increased reporting to 
management (62%).

The overall conclusion is drawn that the roles and 
responsibilities of company secretaries in Hong 
Kong’s listed companies have increased and become 
more complex since the previous two surveys.  This 
reflects demands for better corporate governance 
practices, increased expectations of institutional and 
other investors with calls for greater transparency 
in corporate affairs, and new complex corporate 
situations including those introduced by the China-
based companies now listed in Hong Kong. 

The company secretary has evolved from little more 
than a clerk in the 19th century to become a vital 
corporate officer by the 21st. Responsibilities and 
challenges have increased substantially as demands 
for better corporate governance have grown. New 
opportunities have arisen.

Executive Summary
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Background to This Report

This report is the third in a series of research studies 
published by The Hong Kong Institute of Chartered 
Secretaries (HKICS) into the work of the company 
secretary in Hong Kong’s listed companies.  The 
first study2 was conducted in 1995 by Dr Tricker 
and two research assistants from the University of 
Hong Kong.  This was followed by a second research 
project3 in 2001 led by Professors Lawton and Tyler 
of the City University of Hong Kong.  This third 
report reflects research carried out by the HKICS in 
April/May 2012.

The first report

The Tricker research found that:
•	 essential	differences	between	companies	

significantly affected the contribution of their 
company secretaries

•	 the	company	secretary’s	role	could	be	fulfilled	
in strikingly different ways, varying from 
a full-time highly influential officer of the 
company, through part-time association 
with another accounting or legal post, to 
an external agency fulfilling minimum filing 
requirements

•	 the	issues	that	determined	the	effectiveness	
of the company secretary’s work were internal 
to the company, being predominantly the core 
competencies and personal characteristics of 
the incumbent, together with the corporate 
culture in the context of the business situation

•	 there	was	widespread	disparity	in	approaches	
to the roles and duties of the company 
secretary and the issues they were then facing

•	 that	areas	of	major	concern	included	the	
effects of demands for better corporate 
governance and the status of the company 
secretary

The report also reviewed the prevailing situation 
of company secretaries in mainland Chinese ‘H’ 
share companies.  The report concluded with some 
suggested implications:
•	 for	company	secretaries	–	that	personal	

characteristics are the dominant factor in 
effective performance

•	 for	companies	–	that	the	organisational	
position of the company secretary is vital

•	 for	chairmen	and	boards	-	that	the	perception	
of the company secretary role is fundamental

•	 for	society	-	that	societal	expectations	can	also	
be important

•	 and	for	the	HKICS	–	that	there	were	a	number	
of policy recommendations to be pursued.

The second report

The Lawton/Tyler study looked beyond the role and 
responsibilities of company secretaries, to the work 
of directors, particularly independent non-executive 
directors, and their relationships with the company 
secretarial function.  

The Lawton/Tyler report concluded that:
•	 a	concern	of	many	Hong	Kong	company	

secretaries was their perceived status, some 
feeling highly regarded, but others finding it 
difficult to ensure that directors complied with 
regulations

•	 the	formal	recognition	of	the	office	of	
company secretary would contribute to good 
governance and support for the board

•	 in	Mainland	China	the	equivalent	role	to	the	
company secretary has more authority and 
arguably status which augments and does not 
impinge on the role of directors

•	 the	company	secretaries	core	function	
is not managerial but a compliance and 
administrative one 

•	 it	is	important	to	recognise	cultural	and	
other contextual differences in Hong Kong 
business. Simply being consistent with North 
American or United Kingdom practices may be 
inappropriate 

•	 some	second	and	third	tier	companies	in	
Hong Kong may be unprepared for the rigours 
of listing. Governance norms have cost 
implications 

•	 over	time	the	minimum	proportion	of	shares	in	
listed companies that must be available to the 
public should be increased

•	 more	research	is	needed	into	the	importance	
of the company secretarial services provided by 
professional firms, in which qualified company 
secretaries acquire a wealth of experience

•	 professional	training	for	qualified	company	
secretaries contributes to their job performance

•	 the	role	of	the	company	secretary	in	supporting	
both the efficiency and effectiveness of 
independent non-executive directors needs to 
be more fully explored and emphasised

The Lawton and Tyler report, looking at the role of 
independent non-executive directors, questioned 
whether in the Hong Kong context they were really 
independent, and if they understood their true role. 
Some respondents to the research also reported 
growing “weariness” with corporate governance 
and issues of transparency, suggesting that the 
fashion of corporate governance appeared “to have 

2
Bob Tricker, 
Jessica Leung 
and Kelly Lee, 
The Company 
Secretary in 
Hong Kong’s 
listed companies,  
HKICS, October 
1995

3
Philip Lawton 
and Edward 
Tyler, Division 
of Duties and 
Responsibilities 
between the 
Company 
Secretary and 
Directors in Hong 
Kong, HKICS, 
April 2001
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outworn its welcome”.  The report suggested that 
such perceptions could prejudice the standing of 
Hong Kong as a major financial centre. The effects 
of the introduction of the audit committee were 
also considered.  The report included some policy 
recommendations that:
•	 HKICS	could	play	a	larger	role	in	the	corporate	

governance debate and the development of the 
subject in Hong Kong

•	 HKICS	could	develop	a	master	level	degree	
in corporate governance with a Hong Kong 
tertiary institution

•	 The	training	of	company	secretaries	needs	
to recognise the importance of interpersonal 
skills and encourage the ability to rise to 
challenges

•	 The	HKICS	Fellowship	requirement	of	the	
management of 30 staff was difficult to fulfil 
as few companies had company secretarial 
departments of that size

•	 Note	should	be	taken	of	comments	by	some	
directors about perceived weaknesses in some 
company secretaries 

The background to this third report

The size and structure of the Hong Kong stock 
market has changed dramatically since the earlier 
1995 and 2001 HKICS reports on the role of the 
company secretary.  The Hong Kong market now 
lists over 1,500 companies with a combined market 
capitalisation of some HK$20 trillion4 (US$2.58 
trillion).  The China ‘H-share’ market has added a 
new dimension including some massive companies, 
such as PetroChina, Industrial and Commercial 
Bank of China and China Mobile, with the market 
capitalisation of the H-share portion alone at 
HK$213 billion (US$27 billion), HK$369 billion 
(US$47 billion) and HK$1.56 trillion (US$201 
billion) respectively. Mr Charles Li5, Chief Executive 
of Hong Kong Exchanges and Clearing (HKEx) 
recognised the potential of the ‘H-share’ market 
to add further trillions of value to the Hong Kong 
market through the floatation of government-
owned shares in state enterprises “as China begins 
to transform the economy from investing and 
exporting to consuming and providing a social 
safety net”.  Some overseas companies have also 
listed in Hong Kong, including recently French, 
Italian, and Russian.

This third research project into the work of company 
secretaries of Hong Kong’s listed companies was 
carried out by HKICS under the direction of its 
Technical and Research Director, Mohan Datwani.  

A survey questionnaire was developed (see Appendix 
1).  The first part of this survey focused on the work 
of the company secretary, particularly:
•	 regulatory	compliance
•	 board	and	committee	services	
•	 advisory	roles	
•	 communications	with	shareholders’	and	others.

The second part of the survey provided statistical 
information to build a collective profile of company 
secretaries of quoted companies in Hong Kong. 

The survey was sent by e-mail to all listed 
companies in March 2012.  The board secretaries of 
mainland Chinese companies listed in Hong Kong 
(the ‘H’ share companies) were also contacted.  
The Institute’s President, Edith Shih, encouraged 
support for the project in the Institute’s journal.  
Respondents were advised that no individual 
responses would be identifiable in the final report. 
Feedback was received online.

The Catalyst research agency, an independent 
organisation with considerable research experience 
and strong analytical skills, based in Sydney 
Australia, provided the statistical analysis.  For the 
past seven years, Catalyst has undertaken studies for 
Chartered Secretaries Australia including projects on 
the evolving role of company secretaries.  Professor 
Tricker was invited to draft this report based on 
the questionnaire responses and the research data 
summarised by Catalyst.  Invitations to participate 
in the survey were sent to the company secretaries 
of 1,550 listed companies.  426 responses were 
received, a response rate overall of 27.5%.  Details of 
the responses are given in table 1 below.  

At the time of the survey, the Hong Kong Stock 
Exchange6 listed 1,516 companies, including 168 
H-share companies. Some companies have joint 
company secretaries, so the total of company 
secretaries invited to participate is larger than the 
total number of listed companies.

Total survey 
invitations

Total surveys 
completed %

Hong Kong 
companies 1399 369 26.37

China ‘H share’ 
companies 151 57 37.74

Total 1550 426 27.48

Table 1 Responses to survey invitations

4
Charles Li, Chief 
Executive of 
Hong Kong 
Exchange and 
Clearing (HKEx) 
press conference 
Beijing, 23 May 
2012, reported 
www.ecns.cn

5
Ibid, footnote 4 
above

6
http://www.hkex.
com.hk/eng/stat/
statrpt/mkthl/
mkthl201204.
htm
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The Evolution of the Company Secretary’s Role

The Lawton/Tyler report (2001) provided extensive 
information on the way the company secretary’s 
role and responsibilities in Hong Kong had 
changed and grown over time.   Consequently,  
it is only necessary to summarise and add 
subsequent developments to provide the 
foundation for this report. 

The original concept of the limited liability 
company

The UK Limited Liability Act of 1855 for the first 
time created a company in which the liability of the 
shareholders for the company’s debts was limited 
to their equity stake.  The French had created a 
form of incorporation a few years earlier, but in 
that model the liability of shareholders engaged in 
management was still unlimited.  The 1855 UK Act 
made no mention of company secretaries. Under the 
act, it was the duty of the directors to keep records. 
The 1855 Act was updated in 1862 and was called a 
Companies Act for the first time.

The British model provided the basis for companies’ 
legislation in countries throughout what was 
then the British Empire, including Australia, 
Canada, India, and Hong Kong.  The first Hong 
Kong Companies’ Ordinance in 1865 mirrored the 
UK Companies Act of 1862.  Again the company 
secretary was not mentioned.  Interestingly the 
Hong Kong and Shanghai Banking Company jumped 
the gun, issuing a prospectus to incorporate the 
company in 1864.  But they did not appoint a full-
time company secretary until 1969.

A formal role for the company secretary appeared in 
the late 19th century.  Directors needed someone to 
organise meetings and keep the records required by 
the Companies Acts, including minutes of meetings 
of the board and its committees.  The Institute of 
Chartered Secretaries in the UK was formed in 1891.  
But the company secretary’s status and role were 
limited.  English law reports of the late 19th century 
make it clear that the company secretary was seen 
as a servant of the company.  

In Barnett Hoares & Co v South London Tramways 
Co (1887) Barnett Hoares, a bank, had sued 
Tramways alleging that Tramways’ company 
secretary had given assurances that sums due 
under a contract had been retained when they had 
not.  The court decided that a company secretary 
did not have the authority to bind a company. 
In his judgment Lord Esher, Master of the Rolls 
(head of the High Court), said: “A secretary is 

a mere servant.  His position is that he is to do 
what he is told and no person can assume that 
statements made by him are necessarily accepted as 
trustworthy without further enquiry.”

The increasing importance of the company 
secretary

But things were changing.  The UK Companies’ 
Act of 1908 called for all companies to have a 
company secretary.  Hong Kong’s subsequent 1911 
Companies’ Ordinance also required companies 
to appoint a company secretary, an officer of the 
company along with the directors responsible for 
ensuring that the requirements of the Companies’ 
Ordinance were fulfilled. The company seal, used to 
ratify company’s contracts became the responsibility 
of the company secretary. 

The 1929 UK Companies’ Act, reflected in Hong 
Kong’s 1932 Companies’ Ordinance, gave further 
responsibilities to the company secretary.  Along with a 
company’s directors, the company secretary could now 
sign the annual return, certify that a private company 
had met the necessary criteria, and also acquired 
responsibilities if the company was wound up.

The UK introduced a major new Companies’ Act 
in 1948, which provided that all companies, 
both public and private, must have a company 
secretary (S177). Moreover, the UK courts had 
recognised the growing importance of the 
company secretary. 

In the case of Panorama Developments (Guildford) 
Limited v Fidelis Furnishing Fabrics (1971) Panorama, 
which ran a car hire firm, sued Fidelis for failing 
to pay for cars booked and used by the company 
secretary.  The Fidelis directors claimed that the 
company secretary had no authority to bind the 
company, citing the 19th century Tramways case.  
However, Lord Denning, Master of the Rolls, said 
in judgement: “Times have changed. A company 
secretary is a much more important person 
nowadays than he was in the 19th century.  He is an 
officer of the company with extensive duties and 
responsibilities. This appears not only in modern 
Companies’ Acts but also by the role which he 
plays in the day to day business of companies.  He 
is no longer merely a clerk. He regularly makes 
representations on behalf of the company and enters 
into contracts on its behalf …  He is certainly entitled 
to sign contracts connected with the administrative 
side of the company’s affairs, such as employing 
staff, ordering cars and so forth.”
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Company secretaries’ responsibilities 
increase

In Britain, the later years of the twentieth century 
saw a number of company collapses, which led to 
calls for better supervision of listed companies.  
The Cadbury Report7 in 1992 provided the basis 
of what today is recognised as sound corporate 
governance - for example, greater use of 
independent non-executive directors, the creation 
of audit committees, remuneration committees, 
and nomination committees with independent 
director membership, and the separation of the 
roles of the board chairman from that of the CEO.  
The Cadbury Report was the first of many similar 
reports around the world, all seeking to improve 
the level of governance of listed companies.  The 
first Hong Kong corporate governance report was 
published in 1995.

The Cadbury Report (s.4.25, 1992) provided a clear 
perspective on the importance of the company 
secretary: “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 those 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 the strong support of the company secretary in 
ensuring the effective functioning of the board.  
It should be standard practice for the company 
secretary to administer, attend and prepare minutes 
of board proceedings.”

The Cadbury report further emphasised the 
importance of the company secretary’s role in 
its Code of Best Practice (S1.6), which proposed 
that: “All directors should have access to the advice 
and services of the company secretary, who is 
responsible to the board for ensuring that board 
procedures are followed and that applicable rules 
and regulations are compiled with.  Any question of 
the removal of the company secretary should be a 
matter for the board as a whole.”  

The UK Companies Act (2006) consolidated 
previous acts and added some new dimensions 
to the role of directors and company secretaries.  
For example, the responsibilities of directors were 
codified, having previously been found in common 
law cases.  For the first time, a private company 

7
Report of the 
Committee on 
the Financial 
Aspects of 
Corporate 
Governance, 
chaired by Sir 
Adrian Cadbury, 
Gee and Co., 
London, 1 
December 1992

8
http://www.gover 
nanceprofession 
als.org 

was not required to have a company secretary 
(S270), although public companies, including all 
listed companies, must have a company secretary 
(S271).  Moreover, the company secretary of a public 
company must be a person who appears to have the 
requisite knowledge and experience to discharge 
the functions of the office, and be appropriately 
qualified, either by having been secretary of a 
public company for a specified period prior to his 
appointment, or be a qualified lawyer, accountant, 
or Chartered Secretary (S273).

In the United States, the company secretary 
is typically known as the corporate secretary. 
Companies in the US are incorporated under the 
laws of individual states.  To preserve the autonomy 
of the States, there is no mechanism for the 
incorporation of companies at the Federal level. 
State corporation laws require every company to 
have a corporate secretary and corporate by-laws 
set their powers and duties.

The Society of Corporate Secretaries and 
Governance Professionals8, explains that “The 
Corporate Secretary in today’s world is a senior 
corporate officer with wide-ranging responsibilities, 
who serves as a focal point for communication 
with and between the board of directors, senior 
management and the company’s shareholders, 
and who has a key role in the administration of the 
Board and critical corporate matters. The Corporate 
Secretary is often a confidante and counsellor to the 
Chief Executive Officer, members of the Board, and 
other members of senior management, especially on 
corporate governance matters.”

“A key responsibility for the Corporate Secretary 
is to ensure that board members have the proper 
advice and resources for discharging their fiduciary 
duties to shareholders under state law. A corporate 
secretary is also responsible for ensuring that the 
records of the Board’s actions reflect the proper 
exercise of those fiduciary duties... The function 
ranges from making sure new directors have 
training in the applicable state law duties and 
the business of the company, to ensuring that 
management follows the proper steps for major 
corporate actions such as share issuances, the 
declaration of dividends, and mergers, acquisitions, 
or dispositions of corporate assets.”

“A corporate secretary also provides advice on 
corporate governance issues, particularly related to 
the re-election of directors and other shareholder 
action taken at annual meetings…The corporate 
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secretary is usually responsible for a company’s 
Corporate Governance Principles or Guidelines. 
In some companies, the role of the Secretary as 
corporate governance adviser has been formalised, 
with a title such as Chief Governance Officer or 
Corporate Governance Officer added to their 
existing title.” 

The formation of the Corporate Secretaries 
International Association (CSIA)9 in 2010, in which 
the HKICS played a leading role, drew together 
company secretary organisations from different 
countries.  CSIA is now providing a global voice for 
corporate secretaries and governance professionals.  
The corporate secretary is seen as the board’s 
‘conscience’.  “A corporate secretary has a key role 
in shaping how a board - and the company - is 
governed”. According to CSIA, the work of the 
secretary includes:
•	 Managing	governance	processes,	including	

board and committee meetings, information 
flowing to and from directors, new director 
orientation, strategic planning, and public 
disclosures

•	 Arranging,	calling	and	holding	of	annual,	
general, or special meetings, and advising the 
board on matters to be raised at the meeting 
for shareholder vote

•	 Assessing	and	managing	compliance	with	
corporate governance laws, regulations, and 
practices 

•	 Reviewing	legal	and	regulatory	developments	
affecting the company’s operations, including 
listing rules

•	 Ensuring	that	directors	are	properly	informed
•	 Ensuring	statutory	compliance
•	 Acting	as	a	sounding	board	for	the	chairman	

and directors on corporate governance matters 
and providing counsel

•	 Engaging	with	stakeholders	to	ensure	that	
their views are heard by the board and relaying 
board decisions

•	 Managing	investor	relations	concerning	
corporate governance issues

In the US, the UK and Hong Kong, the company 
secretary required by companies’ acts/ordinances 
and stock exchange listing rules is often an 
employee of the company, but in some cases the 
services are provided by an external professional 
firm or secretarial service.

9
  http://www.
csiaorg.com 
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The Company Secretary in Hong Kong’s 
Listed Companies

Hong Kong did not change its Companies’ 
Ordinances to reflect the 1948 UK Companies’ Act. 
Hong Kong’s first reaction to the growing interest 
in corporate governance was an amendment to 
the Stock Exchange of Hong Kong (SEHK) Listing 
Rules in 1993. The UK Cadbury Report (1992) 
had emphasised the importance of independent 
directors in balancing the interests of the 
executive directors, and to serve on boards’ audit, 
remuneration and nomination committees. In 
April 1993, the SEHK required all companies listed 
in Hong Kong to appoint two independent non-
executive directors to their boards. The initial 
reaction of commentators in Hong Kong was not 
enthusiastic10: some questioned whether there 
were people with the relevant experience to 
undertake the role, some argued that the business 
world in Hong Kong was closely connected and few 
people could genuinely be considered independent, 
whilst others felt that the idea of independent 
directors was alien to the way the dominant 
owner-managers of many Hong Kong family 
businesses ran their companies.

Then in December 1995, the Hong Kong Society 
of Accountants (HKSA)11 published a Report of the 
Working Group on Corporate Governance12. The 
HKSA report recommended, among other things, 
that listed companies should:
•	 form	an	audit	committee	of	the	board	
•	 have	three	independent	non-executive	

directors
 (the SEHK Listing Rules already called for two)
•	 include	in	their	annual	report
 -  a general statement of corporate governance 

practices
 -  confirmation that the company was a going 

concern 
 -  a statement of internal control by the directors

On audit committees, the report commented that 
“we are in support of audit committees as a useful 
and formal channel to facilitate communications 
between the board, external auditors, senior 
managers and the internal audit function.” The 
report also proposed:
•	 improvements	to	the	SEHK	listing	rules
•	 refinements	of	the	SEHK	code	of	best	practice
•	 that	auditors	should	review	non-financial	

information given in annual reports and report 
any inconsistencies with the audited financial 
statements

•	 a	change	to	the	SEHK’s	Code	of	Best	practice,	

increasing the call for at least two board 
meetings a year to four, with good practice 
being six

However, the report rejected the separation of 
chairman and CEO roles recommended in the 
Cadbury Report, commenting that “many Hong 
Kong companies are dominated by a combined 
Chairman/Chief Executive Officer (CEO). Therefore 
we do not believe separation of function is practical 
in many cases; although we see the argument for 
separation in the longer term particularly with 
institutional investor pressure.”

The Hong Kong Institute of Chartered Secretaries 
(HKICS), actively participated in the promotion 
and development of corporate governance in 
Hong Kong, producing various research reports on 
directors’ duties and the role and responsibilities of 
company secretaries, as well as giving opinions and 
contributing to the amendments to the Companies 
Ordinance and Stock Exchange Listing Rules 
from the perspectives of industry practitioners in 
corporate governance.

HKICS recognises that “in spite of the diversity of 
the company secretary’s role, there is a common 
thread in the functions of all company secretaries 
of listed companies.  The company secretary is an 
officer of the company, who like company directors, 
has the duty to act in good faith in the best interest 
of the company and to avoid conflicts of interest at 
all times. By virtue of his/her close relationship with 
the board of directors, the company secretary is at 
the centre of the decision making process and is in 
a position of considerable influence.”

Code Provision A.1.4 of the Code on Corporate 
Governance Practices of the Main Board Listing 
Rules (“CG Code”) provides that: “All directors 
should have access to the advice and services of 
the company secretary with a view to ensuring 
that board procedures, and all applicable rules and 
regulations, are followed”.

Over and above the core responsibilities, additional 
work for the company secretary, the HKICS has 
said, “will generally be dictated by the professional 
background, previous work experience and general 
personal capabilities of the company secretary” 
and might include legal, accounting and finance, 
personnel and employee benefits, general 
administration and general management.

10
Far Eastern 
Economic 
Review, 15 April 
1993

11
Now the Hong 
Kong Institute of 
Certified Public 
Accountants 
(HKICPA) 

12
The writer was a 
member of the 
Working Group
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Developments during the past decade

In recent years, significant changes have taken place 
in the global financial markets, not least in Hong 
Kong, which is now one of the world’s largest stock 
markets based on the market capitalisation of its 
shares. As we saw earlier, the listing of China-based 
companies changed the face of the board of the 
Hong Kong Stock Exchange. 

In 2006, the Hong Kong Stock Exchange (HKSE) 
Listing Committee set out the corporate 
governance requirements for companies listed 
in Hong Kong. In addition to rules provisions 
relating to corporate governance matters that 
are compulsory, Appendix 14 of the Listing Rules, 
the Code on Corporate Governance Practices, 
replaced the previous code. It set out the principles 
of good corporate governance with two levels 
of requirement: (a) code provisions and (b) 
recommended best practice.  Listed companies are 
required to comply with rules which are mandatory.  
Also, they are expected to comply with the code 
provisions: they must state whether they have 
complied with them for the relevant accounting 
period in their interim and annual reports, or if not 
to explain why they have not. 

The recommended best practices are for guidance 
only. Listed companies are encouraged, but not 
required, to state whether they have complied 
with these recommended best practices. The Hong 
Kong Code was supplemented by Appendix 16 of 
the Listing Rules, which concerns financial and 
other reports, and Appendix 23, which discusses 
the information to be provided in the corporate 
governance report.

Most recently in 2012, HKSE revised the Listing 
Rules and the Corporate Governance Code13 
again, following a public consultation14.  One 
important change was the requirement that one 
third of the board of listed companies should now 
be independent non-executive directors.  Also 
significant was a new emphasis on the importance 
of the company secretary. A section referring to 
the company secretary was added to the Hong 
Kong Corporate Governance Code as Section F of 
Appendix 14 to the HKSE Listing Rules15.  The full 
code addition is in Appendix 2.

The code emphasised that the company secretary 
plays an important role in supporting the board 
by ensuring good information flow within the 
board and confirming that board policy and 

procedures are followed. A principle was established 
that the company secretary is responsible for 
advising the board, through the chairman and/
or the chief executive, on governance matters and 
also facilitating the induction and professional 
development of directors.

The new code calls for the company secretary to 
be an employee of the issuer with day-to-day 
knowledge of the issuer’s affairs or if an issuer 
engages an external organisation to provide its 
company secretary it should name a person with 
sufficient seniority at the issuer, such as the chief 
legal counsel or chief financial officer, whom the 
external provider can contact. 

The code also requires all directors to have access to 
the advice and services of the company secretary to 
ensure that board procedures, and all applicable law, 
rules and regulations, are followed. The company 
secretary should report to the board chairman 
and/or the chief executive. Further, the board as a 
whole needs to be involved in the selection of the 
company secretary, with a formal board meeting 
held to consider appointment and dismissal.

Rule 13.28 of the Listing Rules requires company 
secretaries of listed companies to be appropriately 
qualified.  As in S273 of the UK Companies Act 
2006 previously mentioned, the company secretary 
must be a person who has the requisite knowledge, 
experience, and appropriate qualification, either 
by having been secretary of a public company 
for a specified period prior to his appointment, 
or being appropriately qualified. The Exchange16 
considers the following academic or professional 
qualifications to be acceptable: 
•	 A	member	of	The	Hong	Kong	Institute	of	

Chartered Secretaries 
•	 A	solicitor	or	barrister	(as	defined	in	the	Legal	

Practitioners Ordinance) 
•	 A	certified	public	accountant	(as	defined	in	the	

Professional Accountants Ordinance)

Incidentally, the requirement in the Companies’ 
Ordinance for a company secretary to be a resident 
of Hong Kong was removed, recognising that HKSE 
was now attracting listings from other countries, 
including recently France, Italy, Mongolia and 
Russia.

13
Amendments to 
the Main Board 
Rules (effective 
1 January 2012 
and 1 April 2012)

14
Consultation 
conclusions 
on a review of 
the Corporate 
Governance Code 
and associated 
Listing Rules, 
Hong Kong 
Exchanges and 
Clearing Ltd., 
October 2011

15
Section F of 
the Corporate 
Governance Code 
took effect on 1 
April 2012

16
Amendments to 
the Main Board 
Rules (effective 
1 January 2012 
and 1 April 2012)
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The Board Secretary in Mainland China

The introduction of mainland Chinese companies to 
the HKSE board (the ‘H-share’ companies) and the 
accession of Hong Kong as a Special Administrative 
Region of China in 1997 added new dimensions to 
the issue of the company secretary in Hong Kong’s 
listed companies.

The corporate governance of companies 
incorporated and listed in mainland China are 
regulated by the China Securities and Regulatory 
Commission (CSRC).  State owned enterprises 
(SOEs), including those that are listed, are governed 
by the State-owned Assets Supervision and 
Administration Commission (SASAC).  Both CSRC 
and SASAC are commissions authorised by the 
Central Committee of the Communist Party (CPC) 
and the State Council, reflecting the underlying 
socialist market economy.

Companies listed on the Shanghai and Shenzhen 
Stock Exchanges are required to appoint an officer 
called the secretary to the board of directors, 
usually referred to as the board secretary.  Appendix 
3 to this report contains the detailed rules for the 
board secretary of companies listed on the Shanghai 
Stock Exchange (SSE).

The SSE rules confirm that the board secretary is 
a senior officer of the listed company appointed 
by the board of directors, with the approval of the 
SSE. The board secretary is the person designated to 
provide the contact between the listed company and 
the SSE, handling information disclosure, corporate 
governance, equity management, and other issues 
on behalf of the listed company.

Anyone appointed as the board secretary of a listed 
company must have:
•	 good	professional	ethics	and	integrity
•	 expertise	in	finance,	management	and	law	

necessary for performing duties
•	 work	experience	necessary	for	the	performance	

of duties
•	 qualification	certificate(s)	for	the	board	

secretary recognised by the SSE

Candidates for board secretary are required to 
participate in qualification training recognised 
by the SSE, lasting at least 36 class hours and 
obtain the qualification certificate which for 
members of HKICS is 15 hours, and which also 
serve to satisfy the requirements for being 
company secretary of Hong Kong listed company. 
In Hong Kong the requirement of 15 hours will 
be phased in over time. Further, board secretaries 

are expected to participate at least once every 
two years in subsequent training programs held 
by the SSE.  Required training courses include 
information disclosure of listed companies, 
corporate governance, and equity management, as 
well as the rights and responsibilities of the Board 
Secretary. The SSE provides information on the 
training of board secretaries on its website 
(www.sse.com.cn).

The SSE also requires an annual appraisal of each 
board secretary. Should a board secretary violate the 
SSE rules, under serious circumstances the SSE can 
impose punishments including:
•	 Public	criticism
•	 Public	denouncement
•	 Determination	publicly	that	he	or	she	is	not	fit	

for acting as the board secretary

A board secretary who has been criticised publicly 
by the SSE, or failed to pass annual appraisal, must 
participate in the subsequent training programs for 
board secretaries organised by the SSE.  

Under the SSE rules, the board secretary is 
responsible for the management of information 
disclosure of the listed company, including:
•	 Releasing	corporate	information	externally
•	 Formulating	and	improving	the	information	

disclosure management system
•	 Informing	the	listed	company’s	employees	

of their obligation to disclose relevant 
information complying with relevant 
regulations on information disclosure,  
assisting in performing the obligation of 
information disclosure

•	 Keeping	confidential	the	listed	company’s	
important information which is unavailable  
in public

•	 Filing	and	recording	the	information	about	
insiders of the listed company

•	 Observing	media	reports,	proving	information	
actively from the listed company, making 
relevant obligatory disclosures, and urging 
the board of directors to make disclosures or 
clarifications in a timely way

Further the board secretary is expected to assist the 
board in strengthening the establishment of the 
corporate governance systems, including;
•	 Organising,	preparing	and	attending	the	

meetings of the board of directors, meetings 
of special commissions under the board of 
directors, meetings of the board of supervisors 
and shareholders’ meetings

11



•	 Establishing	a	sound	internal	control	system
•	 Proactively	driving	the	listed	company	to	avoid	

trade contests, minimising and systemising 
related-person transactions

•	 Proactively	driving	the	listed	company	to	
establish sound incentive and restraint 
mechanisms

•	 Proactively	driving	the	listed	company	to	
promote the listed company to assume social 
liabilities

The board secretary of a listed company is in 
charge of equity management, including keeping 
records of shareholders and non-tradable shares, 
and ensuring that rules on directors and employees 
trading shares are followed.  The board secretary is 
also expected to be in charge of managing investor 
relations and improving the company’s mechanism 
for investors’ communications, reception and 
services.  It is the board secretary’s duty to 
ensure that directors, supervisors and senior 
officers perform their obligations faithfully and 
diligently, observing violation of pertinent laws, 
regulations and other requirements and warning 
the SSE immediately. The board secretary may 
report directly to the SSE if he or she meets unfair 
disturbance or serious obstruction to their work.

A further responsibility imposed on the board 
secretary by the SSE rules is ensuring that the listed 
company’s directors, supervisors, senior officers and 
other relevant personnel attend training courses 
relating to pertinent laws, regulations and other 
requirements.
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Background to the Hong Kong listed companies in the survey

The survey questionnaire was sent to the company secretaries of all companies listed on the Hong Kong Stock 
Exchange.		426	replies	were	received	–	369	from	Hong	Kong	companies	and	57	from	‘H-share’	listed	China-
based companies - an overall response rate of 27.48% (see Table 1 earlier in this report). 35 companies (8%) 
in the sample were also listed on the Shanghai Stock Exchange and 17 companies (4%) on other exchanges, 
including London, Mumbai, New York, and Singapore.

The sample included small, medium and large companies, ranging by market capitalisation:

The Results of the Current Survey

Hong Kong Stock Exchange main board listings accounted for 90% of the sample (Hong Kong-based 
companies 92%, ‘H-share’ companies 82%), with the GEM (Growth Enterprise Market) Board 10%  (Hong 
Kong-based companies 8%, ‘H-share’ companies 18%).

As another indicator of the size range in the sample, the number of employees in the surveyed companies 
was:

Large (above HK$50 billion)

Medium (HK$2.5 billion to HK$50 billion)

Small (under HK$2.5 billion)

Not known

19%

41%

37%

3%

1,000 – 10,000

23%
48%

45%
23%

23%43%

13% 14% 18%
29%

21%

Total Hong Kong-based
companies

H-share
companies

10,000 and above 100 – 1,000

Below 100

Figure 1  Company size by market capitalisation

Figure 2  Company size by number of employees
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The business sectors represented on the Hong Kong Stock Exchange board were also well reflected in the 
sample.  According to the respondents the following sectors were represented:
•	 Conglomerates	 	 	 	 	 	 29
•	 Construction	 	 	 	 	 	 17
•	 Consumer	goods	–	food	and	beverages	 	 	 	 	 	 18
•	 Consumer	goods	–	textiles,	clothing	and	accessories	 	 	 	 31
•	 Energy	–	oil	and	gas	 	 	 	 	 	 18
•	 Entertainment	 	 	 	 	 	 		4
•	 Financials	–	banks,	insurance	and	other	finance		 	 	 	 	 70
•	 Hospitality,	leisure	and	tourism	 	 	 	 	 	 26
•	 Manufacturing	 	 	 	 	 	 38
•	 Materials	 	 	 	 	 	 23
•	 Media	and	advertising	 	 	 	 	 	 		9
•	 Medical	related	 	 	 	 	 	 12
•	 Mining	and	energy	related		 	 	 	 	 	 13
•	 Property	and	construction	 	 	 	 	 	 64
•	 Retailing	 	 	 	 	 	 25
•	 Transportation	 	 	 	 	 	 26
•	 Telecommunications	 	 	 	 	 	 17
•	 Technology	 	 	 	 	 	 36
•	 Utilities	 	 	 	 	 	 16
•	 Unspecified	 	 	 	 	 	 19

More business sectors appear than the sampled 426 companies, because some companies operate in more 
than one business sector.

Survey results part 1 – the work of the company secretary

The company secretary is responsible for regulatory compliance

Company secretaries in Hong Kong listed companies carry a fundamental responsibility for regulatory 
compliance, with 94% reporting a primary or significant responsibility (98% in the ‘H-share’ companies).  
Specifically, the respondents described their compliance responsibility as:
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Figure 3  Significance of company secretaries on compliance
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Amplifying these responses, respondents estimated that 57% of their time was spent on routine line work, 
including filing monthly issuer reports and meeting other filing obligations, and 43% on non-routine work 
such as mergers and acquisitions, joint ventures and other projects.  The responses from the ‘H-share’ 
companies were very similar (55% and 45%).

Company secretaries serve as secretary to the board and other committees

Asked whether, as company secretary, they were also secretary to the board and other committees, the 
respondents reported that they were secretary to:

Total

H-share companies

HK-based companies

The board Board committees Other non-board 
committees

None/not 
applicable

0%

20%

40%

60%

80%

100%

84% 85%
80%

76% 79%

53%

8% 9% 9% 9%
12%

7%

Auditing
Committee

Remuneration
Committee

Nomination
Committee

Other Board
Committee

86%

72%

68%

26%

0% 20% 40% 60% 80% 100%

Figure 4  Percentage of company secretaries who serve as secretary to the board and other committees

Figure 5  Percentage of company secretaries who act as secretary to different board committees 

322 respondents reported acting as secretary to the following board committees:
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The other non-board committees for which respondents acted as secretary were numerous including, for 
example, the:
•	 Business	Continuity	Committee	
•	 Corporate	Governance	Committee
•	 Executive	or	Management	Committee	
•	 Investment	Committee
•	 IT	Review	Committee
•	 Mergers	and	Acquisitions	Project	Team
•	 Regulatory	Compliance	Committee
•	 Risk	Assessment	or	Risk	Management	Committee
•	 Sustainability	Steering	Committee
•	 And,	for	the	H-share	companies,	the	Supervisory	Board

Asked to assess the extent of their responsibility for board and committee service, 86% felt that their 
responsibility was primary or significant, with little difference between the Hong Kong-based and ‘H-share’ 
companies. In detail, the respondents reported:

59% 63%27%
28%

59%27%

8% 8%
5% 5%

2%
2%

1% 1%

Total Hong Kong-based
companies

H-share
companies

Primary responsibility (75-100%)

Significant responsibility (50-75%)

Fair responsibility (25-50%)

Limited responsibility (≤25%)

No responsibility

5%

Figure 6  Siginificance of company secretaries on board and committee service
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The scope of the company secretary’s work

So what do company secretaries actually do when working with the board and other committees?  The 
answers were impressive.

active role nominal role no role
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Figure 7  The scope of the company secretary’s work
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Some interesting distinctions appear when experience in the Hong Kong-based companies is distinguished 
from that in the ‘H-share’ companies.

Decisions to
call meetings

Determining
 the agenda

Keeping the minutes
 and records

Business decisions

Strategic decisions

Monitoring the
 implementation of decisions

Liaising on the implementation 
of decisions with internal parties

Liaising on the implementation 
of decisions with external parties

Reporting on implementation
to the chairman

Reporting on implementation
to the board and committees

Reporting on implementation
to the CEO/senior management

62%
58%

86%

73%
71%

86%

89%
89%

88%

22%
19%

39%

20%
17%

36%

40%
40%

43%

51%
50%

63%

50%
48%

63%

50%
48%

64%

54%
52%

70%

52%
50%

66%

0% 20% 40% 60% 80% 100%

Total

Hong Kong-based
companies

H-share
companies

Figure 8  Comparison of the work of company secretaries by ownership of company
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Further, some interesting distinctions appear when the scope of the company secretaries’ work is 
differentiated by size of company.

Respondents were invited to add to the list of duties above with examples of further activities for which they 
were responsible.  Whilst the list has little statistical significance, it does illustrate the wide range of activities 
which a company secretary may be called on to fulfil.  The list included:

Decisions to
call meetings

Determining
 the agenda

Keeping the minutes
 and records

Business decisions

Strategic decisions

Monitoring the
 implementation of decisions

Liaising on the implementation 
of decisions with internal parties

Liaising on the implementation 
of decisions with external parties

Reporting on implementation
to the chairman

Reporting on implementation
to the board and committees

Reporting on implementation
to the CEO/senior management

0% 20% 40% 60% 80% 100%

Large (>HK$50bn)

Medium (HK$2.5 to 50bn)

Small (<HK$2.5bn)

78%
59%
60%

86%
74%

68%

83%
93%
92%

28%
23%

17%

28%
21%

14%
48%

39%
39%

67%
49%
48%

64%
47%

49%
59%

48%
50%

63%
51%

55%
54%

52%
54%

Figure 9  The scope of company secretaries’ work by company size

•	 Ad	hoc	assignments	from	Committee	Chairman
•	 Administration
•	 Analysing	compliance	requirements	on	business	

proposals
•	 Capital	market	transactions
•	 Communication	between	the	Board	Members
•	 Ensure	the	role	&	responsibilities	of	each	board	

member is known
•	 Follow	up	on	‘any	other	business’	in	the	minutes
•	 General	legal	and	compliance	work
•	 Information	disclosure
•	 Insurance	and	fire	protection	services
•	 Investment
•	 Investor	relations

•	 Industrial	relations
•	 Logistics	arrangement
•	 Members	update	and	declaration	of	interests
•	 Merger	and	acquisition
•	 Preparing	board	papers
•	 Providing	compliance	advice	on	business	proposals
•	 Providing	releases	and	updates	to	board	and	

board committee members
•	 Report	to	the	board	&	Committee	about	special	

issues
•	 Second	decisions	because	no	one	else	will	

speak
•	 Update	the	board	and	board	committees	on	

new/amended regulatory requirements
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The company secretary advises the directors on good corporate governance

Asked about their responsibility for keeping the directors abreast of good corporate governance practices 
and advising them, the company secretary respondents felt that they had a 94% primary or significant 
responsibility.  Specifically, they responded: 

The responses by size of company were not strikingly different, except that small companies tended to have 
significant rather than primary responsibilities (55% and 37%). So what advisory work is involved?  An 
emphasis on corporate governance, regulatory, and legal/liability issues is apparent.  The respondent company 
secretaries reported that they were involved in advising on:

Total Hong Kong-based companies H-share companies

Primary responsibility (75- 100%)

Significant responsibility (50-75%)

Fair responsibility (25-50%)

Limited responsibility (≤25%)

63% 53%
32% 40%

61%
33%

5% 4% 7%

1% 1%

Figure 10  Significance of company secretaries on advising the directors on good corporate governance
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Figure 11  The scope of company secretaries’ advisory works
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Differentiating between the Hong Kong-based companies and the ‘H-share’ companies produced some 
interesting comparisons: 

Total

H-share companies

HK-based companies

Corporate governance

Regulatory changes

Benchmarking/best 
practices

Accountability issues

Legal issues

Liability issues

Cross-border 
regulatory issues

Corporate social 
responsibility

Business discussions

Tax issues

Anti-money 
laundering issues

Customer due 
diligence

Environmental issues

0% 20% 40% 60% 80% 100%

86%
85%

89%

79%
80%

68%

58%
55%

72%

48%
47%

53%

46%
46%

44%

40%
38%

49%

47%

26%
22%

22%
20%

37%

20%

20%
16%

17%
19%

9%

13%
12%

18%

9%
8%

14%

19%

18%
33%

Figure 12  Comparison of the scope of company secretaries’ advisory works by ownership of company
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Asked to elaborate on other areas in which they were involved, the respondents cited many areas including:
•	 Communications	with	the	independent	non-executive	directors
•	 Company	law
•	 Crisis	management
•	 Directors’	and	officers’	liability
•	 Directors’	training
•	 Encouraging	systems	research
•	 And	organising	annual	meetings

Company secretaries’ responsibility for communication with shareholders and others

Respondents reported that they had primary or significant responsibility for communications with 
shareholders and others in Hong Kong-based companies 77% and ‘H-share’ companies 91%.

Total Hong Kong-based
companies

H-share
companies

42%
54%

35%

37%44%

35%

16% 17%

7%
5% 6%

2%

Primary responsibility (75-100%)

Significant responsibility (50-75%)

Fair responsibility (25-50%)

Limited responsibility (≤25%)

No responsibility

Figure 13  Significance of company secretaries on communication with shareholders and others
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The primary responsibility for shareholder communications is highest in the larger companies.

More specifically, respondents reported that they were involved in:

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

45%
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32% 42%
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16%
7%

1%
8% 2%
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Figure 14  Significance of company secretaries on communication with shareholders and others by 
company size

Figure 15  The scope of shareholder and other communications
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As in some previous answers, the board secretaries from the ‘H-share’ companies reported higher levels of 
involvement:

AGM preparation

Annual report preparation

Results publication

Press announcements

Circular preparations

Investor relations

Public relations

Analyst meetings

Deal road shows

Non-deal road shows

Crisis management

Shareholders' 
communications policy

92%
91%

98%

87%
86%

95%

89%
88%

96%

75%
73%

89%

89%
89%
89%

84%

42%
36%

31%

72%
24%

31%

77%

79%

29%
21%

28%

33%
26%

77%

72%

60%

86%
56%

20%

24%

0% 20% 40% 60% 80% 100%

Total active role

HK-based companies

H-share companies

Figure 16  Company secretaries’ responsibility for communication with shareholders and others by 
ownership of company
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AGM preparation

Annual report preparation

Results publication

Press announcements

Circular preparations

Investor relations

Public relations

Analyst meetings

Deal road shows

Non-deal road shows

Crisis management

Shareholders' 
communications policy

0% 20% 40% 60% 80% 100%

Large (>HK$50bn)

Medium (HK$2.5 to 50bn)

Small (<HK$2.5bn)

93%
96%

91%

89%

89%
89%

95%
92%

88%

81%
74%

77%

90%
93%

87%

54%
38%

44%

46%
30%

25%

51%

56%

54%

56%

74%
63%

53%

31%
23%

25%
18%

24%
20%

30%
25%

Figure 17  Company secretaries’ responsibility for communication with shareholders and others by size 
of company

Additionally, 3% of the respondents added the following responsibilities for communications:
•	 Communicating	with	
 - representatives of the shareholders
 - share registrars
 - stock exchange
•	 Convening	and	preparation	for	extraordinary	general	meeting
•	 Corporate	governance	road	shows
•	 Media	relationship
•	 Taking	phone	enquiries	from	shareholders
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How company secretaries spend their time

Having described their involvement in regulatory compliance, board and committee services, advisory roles, 
and shareholders’ and other communications, respondents were asked, on average, what percentage of their 
time was spent on each activity.  Their responses were:

•	 By	location	of	company

Total HK-based  
companies

H-share
companies

34%
28%

26%

15%

14%

11%

26%14%

21%

11%

33%

26%

15%

15%

11%

Regulatory compliance

Board and committee services

Advisory roles

Shareholders' and other 
communications      

Additional responsibilities

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

32% 35%

27%

15%

15%

11%

24%

15%

14%

12%

30%

28%
14%

17%

11%

Regulatory compliance

Board and committee services

Advisory roles

Shareholders' and other 
communications      

Additional responsibilities

•	 By	size	of	company

Figure 18  Percentage of time spent on each activity

Asked to explain the additional responsibilities they held, 23% responded, pointing out that their additional 
duties included accounting, administration, finance, company law and other legal matters, insurance, and 
internal control.  Other roles mentioned included human resource management, information technology, risk 
evaluation and management, special projects, and strategy formulation. A few mentioned that they were also 
directors of their companies.  
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Figure 19  Company secretaries are considered to be part of the company’s senior management by 
location and size of company

Survey results part 2 – the place of the company secretary in the organisation

Company secretaries in the corporate organisation

The survey also explored the place of the company secretary within the organisation. 

Is the company secretary regarded as a member of senior management?

•	 By	location	of	company

Total HK-based
companies

H-share
companies

68% 89%

24%

8% 4% 7%

71%

21%

8%

Yes No Unsure

68% 74%

25%

7%

16%

10%

73%

22%

5%

Yes No Unsure

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

•	 By	size	of	company
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The majority of company secretaries are considered to be part of the company’s senior management, 
particularly in the case of the ‘H-share’ companies, where the board secretary is an ‘affiliated person’ in the 
above table.  In interpreting these data, it also needs to be remembered that some companies out-source 
their company secretarial function to a specialist firm, in which case the formal company secretary would not 
be a member of the corporate management.

•	 By	HKICS	membership	

91% 88%

5%
4%

10%
2%

59%
29%

12%

HKICS 
member

Affiliated 
persons17

Non-
member

Yes No Unsure

Figure 20  Company secretaries are considered to be part of the company’s senior management by 
HKICS membership

17
In 2004 HKICS 
launched the 
Affiliated Persons 
Programme for 
board secretaries 
in mainland 
China.  Initially 
for H-share listed 
companies, the 
Programme has 
been expanded 
to include board 
secretaries from 
other mainland 
listed companies.
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Who, in your capacity of company secretary, reports to you?

•	 By	location	of	company

Compliance Officer

Investor Relations

Public Affairs

General Counsel/Legal

Secretarial Staff

Executives 
(amplified below)

None of the above

20%
16%

49%

70%

22%

8%
5%

23%

18%
15%

40%

67%
69%

56%

18%
15%

35%

19%
20%

12%

15%

Total

HK-based
companies

H-share
companies

0% 10% 20% 30% 40% 50% 60% 70% 80%

Figure 21  Positions reporting to company secretary by location of company
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Compliance Officer

Investor Relations

Public Affairs

General Counsel/Legal

Secretarial Staff

Executives (amplified 
below)

None of the above

35%
20%

13%

11%

49%

20%
7%

3%

27%
21%

11%

60%

73%

67%

24%
17%
16%

12%
18%

23%

21%

0% 10% 20% 30% 40% 50% 60% 70% 80%

Large (>HK$50bn)

Medium (HK$2.5 to 50bn)

Small (<HK$2.5bn)

Figure 22  Positsons reporting to company secretary by size of company

•	 By	size	of	company
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Figure 23  Positions reporting to company secretary by HKICS membership

•	 By	HKICS	membership

0% 20% 40% 60% 80% 100%

Compliance Officer

Investor Relations

Public Affairs

General Counsel/Legal

Secretarial Staff

Executives (amplified below)

None of the above

14%
61%

20%

27%

9%

3%
23%

10%

11%
45%

23%

72%
55%

65%

12%
39%

20%

17%
5%

23%

82%

HKICS member

Affiliated persons

Non-member

The executives reporting to the company secretary in the data above include:
•	 Accountants
•	 Administration	officers
•	 Assistant	company	secretaries
•	 Board	secretarial	officers
•	 Financial	controllers	and	finance	managers
•	 Human	resource	managers
•	 Information	technology	manager
•	 Paralegals
•	 Satellite	officers	abroad
•	 Securities	officer
•	 Treasury	staff
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How many people report to you?

As company secretary, to whom do you report?

Contrary to the tenets of classical organisation theory, the responses stated that, on average, the company 
secretaries in the sample reported to three or four different people.  This was the case for each type and size 
of company.

0% 20% 40% 60% 80% 100%

Chairman

CEO

CFO

COO

General counsel/legal

Compliance officer

Other executives

71%
70%

81%

81%

62%

26%
26%

25%

4%
5%

0%

5%
5%

4%

4%
3%

9%

17%
17%

16%

59%

Total

HK-based companies

H-share companies

Figure 24  To whom does a company secretary report

By location of company Total HK-based companies H-share companies

7 7 6

By size of company Large (>HK$50bn) Medium  
(HK$2.5 to 50bn)

Small  
(<HK$2.5bn)

16 5 4

By HKICS membership HKICS Affiliated member Non-member persons

8 6 6

Table 2  Number of people reporting to company secretary
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‘Other executives’ to whom company secretaries report included:
•	 All	directors		(the	board)
•	 An	executive	director
•	 The	finance	function
•	 Head	of	board	office
•	 A	non-executive	director
•	 Vice-chairman
•	 Vice-president

Of course, the role of company secretary is sometimes fulfilled by an executive holding another senior post, 
such as the CFO or legal counsel.

Did respondents hold other roles?

0% 10% 20% 30% 40% 50% 60%

Chairman

CEO

CFO

COO

General counsel/legal

Compliance officer

Other executives

18%
18%

14%

11%

23%

19%
21%

7%

26%
22%

51%

10%
9%

14%

15%
14%

25%

38%
39%

30%

25%

Total

HK-based companies

H-share companies

Figure 25  Other roles of company secretaries

The other executive posts held included:
•	 CEO
•	 Deputy	General	Manager
•	 Executive	Director
•	 Financial	Controller
•	 Qualified	Accountant
•	 Vice	President
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Is company secretary your primary role?

•	 By	location	of	company

•	 By	size	of	company

•	 By	HKICS	membership

Yes No

Total HK-based 
companies

H-share 
companies

76% 73% 91%

24% 27%

9%

Yes No

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

85% 80% 66%

15% 20%
34%

Yes No

HKICS
member

Affiliated
persons

Non-member

86% 98%

50%

14%

2%

50%

Figure 26  The role of company secretary

Yes No

Total HK-based 
companies

H-share 
companies

76% 73% 91%

24% 27%

9%

Yes No

Total HK-based 
companies

H-share 
companies

76% 73% 91%

24% 27%

9%
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Finally the survey asked for information about the company’s secretarial department.

What is the current size of your company secretarial department?

•	 By	location	of	company

Figure 27  The current size of the company’s secretarial department of the repondents

Total

HK- based
companies

H-share
companies

Number of staff

4.4

4.2

5.9

0 1 2 3 4 5 6

Number of staff

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

8.4

4.0

2.7

0 2 4 6 8 10

•	 By	size	of	company
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Yes No

Large
(>HK$50bn)

Medium
(HK$2.5 to 50bn)

Small
(<HK$2.5bn)

35%
25%

65% 75%63%

37%

Figure 28  Expansion of the size of their company secretarial departments in the next 12-18 months

Yes No

Total HK-based 
companies

H-share 
companies

76% 73% 91%

24% 27%

9%

Yes No

Total HK-based 
companies

H-share 
companies

76% 73% 91%

24% 27%

9%

Asked if they saw a need to expand the size of their company secretarial departments in the next 12-18 
months, respondents said:

•	 By	location	of	company

•	 By	size	of	company Yes No

Total HK-based 
companies

H-share 
companies

37% 33%

63%63% 67%

37%
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Figure 29  Principle reasons for the expansion of secretarial department

•	 By	size	of	company

Some respondents explained why they felt the need to expand their secretarial department.  The principle 
reasons given were increases in:

•	 By	location	of	company
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Asked about other reasons for expanding the secretarial department, 151 respondents made suggestions 
including:
•	 Capital	operations	of	conglomerates
•	 Complications	in	internal	control	and	listing	compliance
•	 Directors	becoming	more	cautious	and	expecting	more	detail
•	 Expansion	of	company	and	business	
•	 Expansion	of	group	structure
•	 Heavy	workload	on	non-listing	matters
•	 Higher	standards	of	corporate	governance
•	 Increase	in	ad	hoc	matters	and	non-core	work
•	 Increase	in	number	of	subsidiaries	and	new	group	entities
•	 Internal	control
•	 Internal	reorganisation
•	 Internal	verification
•	 Management	of	relationship	with	social	media
•	 Meeting	international	standards
•	 More	regulatory	issues
•	 New	investments
•	 Planning	to	return	to	A	shares	to	adapt	to	regulatory	requirements
•	 Re-organisation	of	functions
•	 Risk	management
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Conclusions

This report updates two previous studies and provides additional insights into the work of the company 
secretary in Hong Kong’s listed companies.  

The 2012 revision of the Hong Kong Corporate Governance Code and the Stock Exchange Listing Rules 
emphasised the importance of the company secretary. The Code now calls for company secretaries to:
•	 support	the	board	by	ensuring	a	good	information	flow	to	and	within	the	board
•	 confirm	that	board	policy	and	procedures	are	being	followed
•	 advise	the	board	on	governance	matters	through	the	chairman	and/or	the	chief	executive	
•	 ensure	that	board	procedures,	and	all	applicable	law,	rules	and	regulations,	are	followed
•	 provide	access	to	all	directors	for	advice	and	services	
•	 and	facilitate	the	induction	and	professional	development	of	directors

The Hong Kong Listing Rules also require company secretaries of listed companies to be appropriately 
qualified with requisite knowledge, experience, and appropriate qualifications.

The research confirmed that compliance with the regulatory demands of regulators,  Stock Exchange 
Listing Rules and other filing requirements was clearly the responsibility of the company secretary 
(primary or significant responsibility 94% Hong-Kong based companies, 98% ‘H-share’ companies). Just 
over half of the time of the respondents was spent on routine reports, meetings and filings (57% for 
Hong Kong-based companies and 55% in ‘H-share companies). On average, the time spent by company 
secretaries on regulatory compliance is 33%, on board and committee services 26%, on advisory roles 
15%, shareholder communication 15% and other responsibilities 11%.

However, the balance of the respondents’ time was taken up by non-routine work (43% for Hong Kong-based 
companies and 45% in ‘H-share’ companies).  Examples of such non-routine work included involvement 
in management issues such as mergers and acquisitions, joint ventures and other projects.  This finding 
suggests that the company secretary is a member of the top management team and contributes expertise to 
managerial issues. 

This was confirmed by the finding that the company secretary is seen by many as a member of senior 
management. However, perceptions in Hong Kong and mainland China differed.  Whilst 89% of the 
mainland ‘H-share’ companies see the board secretary as a member of top management, in Hong Kong-
based companies the figure was 68%.  As an example, involvement in business and strategic decisions were 
reported to be twice as high in mainland companies (75%) than in Hong Kong (36%).  Differences between 
company size and ownership structures, and Hong Kong’s family business methods may account for some of 
the variation. 

A few respondents (23%) pointed out that they held other senior management responsibilities, for example, 
for accounting, administration, finance, company law and other legal matters, insurance, and internal 
control.  Other roles mentioned included human resource management, information technology, risk 
evaluation and risk management, special projects, and strategy formulation. Some were also directors of 
their companies.  

The opportunity may exist for some company secretaries to contribute more to top management activities.  
If frontier topics in modern corporate governance, such as enterprise risk assessment particularly strategic 
risk appraisal, and corporate social responsibility and sustainability are included, this potential for company 
secretaries to contribute to top management activities could be even greater. Such expansion of the role 
would need appropriate training, development and experience; but could have implications for the future 
development of the company secretarial function.

The research showed that the company secretary is usually secretary to the main board (85% in Hong Kong-
based companies, 81% in ‘H-share’ companies). In Hong Kong-based companies the company secretary 
was	also	secretary	to	the	board	formal	standing	committees	–	the	audit,	remuneration,	and	nomination	
committees (79%), but in H-share companies the percentage was lower at 53%, although some are secretary 
to the supervisory board.

39



However, the study also revealed respondents acting as secretary to a striking range of other board 
committees, including corporate governance committees, executive or management committees, regulatory 
compliance committees, risk assessment or risk management committees, and a sustainability steering 
committee.   Involvement in such standing and ad-hoc committees suggests that some company secretaries 
are much involved in organisational responsibilities and managerial decisions that go far beyond ensuring 
regulatory compliance.

The corporate governance code calls for company secretaries to provide access to all directors for advice 
and services.  The study found that company secretaries do advise directors on good corporate governance 
(95% in Hong Kong-based companies, 93% in ‘H-share’ companies). But little is known about the extent to 
which directors consult their company secretary. Much depends on the standing of the company secretary 
and the attitude of directors, particularly the chairman, towards him or her.  

An opportunity may exist for work on best practices in the provision of access to directors for advice 
and other services by company secretaries.  Such material could be incorporated into the training and 
development of both directors and company secretaries. 

Predictably, company secretaries’ responsibility for communicating with shareholders is higher in larger 
companies (primary responsibility 53%), than in medium companies (45%), or smaller companies (39%).  
Such responsibility also varies between Hong Kong-based companies (primary responsibility 42%) and 
‘H-share companies (54%). The report lists the types of advice and communication with active involvement 
in preparations for the AGM, the publication of results, and press announcements.  Strikingly, involvement 
in investor relations was reported at 84% in ‘H-share’ companies but 36% in Hong Kong-based companies. 
Involvement in public relations, analysts meetings, and crisis management were mentioned by around a third 
of respondents and indicates other fields for potential development.

The research highlights the variety of duties for which company secretaries have responsibility, their  
wide range of organisational positions, and the diversity of perceptions and expectations of the role.  
Each company seems to have its own approach. Some convergence might be beneficial.  However, 
this would require a closer liaison between the profession and the boardrooms of Hong Kong’s listed 
companies.

The second part of the report explored the place of the company secretary in the organisation. As required 
by the corporate governance code, the company secretary reports to the chairman in most cases (70% 
Hong Kong, 81% mainland).  However, a surprising finding was that the company secretaries also said that 
they reported to other senior managers including the CEO (59% Hong Kong, 81% mainland).  This could be 
because the roles of chairman and CEO are combined. 

But some respondents stated that they also reported to the CFO or other managers.  In the classical 
organisation chart each manager reports to a single line manager to whom he or she is responsible and 
accountable, with perhaps a ‘dotted line’ responsibility to other parts of the organisation. The line manager 
provides an unambiguous channel for appraisal, discipline, remuneration, and other terms of service.  If 
company secretaries feel they are responsible to a number of people, in one case the entire board, the 
question arises as to whom are they really accountable. 

The average size of company secretarial departments in Hong Kong-based companies was seven and in 
‘H-share’ companies six.   Large companies reported an average of 16, medium sized companies five, and 
small companies four.   Asked whether they felt the need to expand their secretarial departments in the next 
12-18 months, 33% of the Hong Kong-based companies and 63% of the ‘H-share’ companies said ‘yes’, 
citing increases in regulatory demands (93%), board & committee services (89%), advisory work (71%), and 
shareholder and other communications  (66%).  Others mentioned the increasing sophistication of their work 
(81%) and increased reporting to management (62%).  

However, such expansion plans will inevitably increase the costs of the company secretarial function.  This 
could well lead to concerns about the cost of compliance and questions about the cost-benefits of regulatory 
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bureaucracy.  The effectiveness and productivity of company secretarial services could also fall under the 
spot-light, with possible calls for simplification, automation, and out-sourcing of some functions. 

Some interesting divergences between Hong Kong and mainland practices emerged.  In mainland-Chinese 
listed companies the board secretary needs to be approved by the stock exchange as well as the board, to 
be appraised annually.  The Shanghai Stock Exchange rules contain a range of punishments for violations by 
board secretaries.   The growing significance of the ‘H-share’ mainland companies on the Hong Kong board 
was reflected in the research data and it is possible that practices in the governance of mainland companies 
will ultimately influence governance in Hong Kong. 

Comparing the findings of this study with the earlier two research reports, it is clear that the roles and 
responsibilities of company secretaries have increased and become more complex since the first report 17 
years ago. The reasons include more corporate legislation and regulation, growing demands for greater 
transparency in corporate affairs, demands for better corporate governance practices, and changing 
expectations of investors.  Increases in the size and complexity of some listed companies, particularly in the 
China-based companies now listed in Hong Kong, have also contributed to new expectations and demands on 
company secretarial functions.
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Some Implications

The research has shown a growth in the scale, significance and success of company secretarial activities in 
both Hong Kong and mainland ‘H-share’ listed companies.

The company secretary faces growing demands, new expectations, and increasing sophistication. The three 
HKICS studies into the work of the company secretary have shown, over the years, how the profession has 
faced new challenges, recognised changing expectations, and responded to new opportunities.   

The report contrasts the roles and the titles of ‘company secretary’, ‘corporate secretary’, and ‘board 
secretary’.  Some convergence might be useful.  This would not overcome connotations associated with the 
word ‘secretary’ that have existed since the 19th century, and continue in places.  But it would be a step 
towards uniting the function and the profession around the world.

Some listed companies use external professional firms to provide them with company secretarial services.  In 
such cases, the focus is likely to be predominantly on the regulatory compliance and corporate governance 
advisory roles, rather than close involvement in top-management strategic decisions.  However, such external 
professional firms do provide members of the Chartered Secretarial profession with a wealth of opportunities 
for training, development and experience, in companies of different sizes, industries, and management 
cultures.  The existence of such professional firms offers a potential platform for the development of the 
company secretarial profession, similar to that enjoyed by the accountancy profession.

However, clearly some company secretaries in Hong Kong’s listed companies are part of the top-management 
team and contribute to overall strategic thinking and corporate decision-making.  The potential exists for 
more company secretaries to join top management, contributing significantly to strategic-level activities. 
Perhaps the title Company Secretarial Officer (CSO) set alongside the Chairman, the CEO, the CFO, and 
the COO, with an office in what the Americans call the ‘C’ suite, would help. However, being part of top-
management requires political skills and the ability to participate in inevitable top-level conflicts of opinion.  
Some company secretaries might prefer to remain advisory staff, responsible for ensuring regulatory 
compliance and, perhaps, increasingly seen as the provider of the corporate conscience.  

The overall implication, however, is that Chartered Secretaries, whether part of the company secretarial 
function of a company or working in a professional firm providing company secretarial services, need to 
develop their contribution in the light of changing expectations and increasing demands to contribute to 
future corporate success.
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Appendix 1  

The project questionnaire
Survey on “Company Secretaries – Roles and Responsibilities” for Listed Issuers

Estimated Completion Time: 
10 -15 minutes for 27 user friendly questions

Introduction

The Hong Kong Institute of Chartered Secretaries, being at the forefront of promotion of the 
company secretary profession conducts periodic researches on topics of interests to our members 
and the general public.  The evolution of the roles and responsibilities of companies’ secretaries 
is a continuous process. The current survey, relating to the roles and responsibilities of company 
secretaries of listed issuers in Hong Kong, follows those conducted in 1995 and 2001. The results 
will be incorporated in a report which should be timely, in view of the recent amendments to the 
Corporate Governance Code and the Listing Rules as well as its recognition of the professionalism of 
company secretaries and their continuing development.

Methodology

This survey will be sent to all listed issuers in Hong Kong and conducted online. The first part will 
focus on (1) regulatory compliance (2) board and committee services (3) advisory roles and (4) 
shareholders’ and other communications.  The second part will focus on statistical information, and 
help build the general collective profile of company secretaries of listed issuers for further research.  If 
you are a company secretary to one or more listed issuers, you can submit one on-line form for each 
listed issuer. 

Anonymity and Data Collection Policy

All information is collated on an anonymous basis and no individual responses shall be identified in 
the eventual report. The data collection policy is set out at the end of the survey questionnaire.  For 
any issues, please contact HKICS at 2881 6177 or email to research@hkics.org.hk. 

Part 1 – Regulatory Compliance - Board and Committee Services Advisory Roles - 
Shareholders’ and Other Communications

A.    Regulatory Compliance

Q1 In terms of regulatory compliance matters, do you have?
q Primary Responsibility (75-100%)
q Significant Responsibility (50-75%)
q Fair Responsibility (25-50%)
q Limited Responsibility (≤25%)
q No Responsibility 

Q2 If you sub-divided your regulatory compliance work, what percentage of your time relates to: 
              transactional work, meaning non-routine line work, including relating to mergers and 

acquisitions, joint venture, disposals and other transactional work
              non-transactional work, meaning routine line work, including, monthly issuer filings 

and other continuous filing obligations
 (Your answers should total 100%)
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B.    Board & Committee Services

Q3 As company secretary, are you also secretary to any or all of the following? (please check 
on one or more boxes, as appropriate):

q The Board
q Any Board Committee, please specify
       
q Any Non-Board Committee please specify
       
q None / Not Applicable

Q4 In terms of board and committee service work, do you have?
q Primary Responsibility (75-100%)
q Significant Responsibility (50-75%)
q Fair Responsibility (25-50%)
q Limited Responsibility (≤25%)
q No Responsibility

Q5 For board and committee service work, are you involved in?

Active  
Role

Nominal  
Role

No  
Role

Decisions to Call Meetings

Determining the Agenda

Keeping of Minutes and Records

The Business Discussions, if any

The Strategy Discussions, if any

Monitoring Implementation of Decisions

Liaising on Implementation of Decisions with internal 
parties

Liaising on Implementation of Decisions with external 
parties

Reporting on Implementation to Chairman

Reporting on Implementation to Board and Committees 

Reporting on Implementation to CEO/Senior Management

Others? Please Specify: 

Others? Please Specify: 

Others? Please Specify: 
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C.    Advisory Roles

Q6 In terms of keeping abreast and advising the board and/or the company of good corporate 
practices, including corporate governance, do you have?  

q Primary Responsibility (75-100%)
q Significant Responsibility (50-75%)
q Fair Responsibility (25-50%)
q Limited Responsibility (≤25%)
q No Responsibility 

Q7 For your advisory work, are you involved in advising on?

Active  
Role

Nominal  
Role

No  
Role

Accountability Issues

Benchmarking/Best Practices

Corporate Governance

Environmental Issues

Legal Issues

Liabilities Issues

Regulatory Changes

Tax Issues

The Business Discussions, if any

Cross Border Regulatory Issues

Anti-Money Laundering Issues

Customer Due Diligence

Corporate Social Responsibility

Others? Please Specify: 

Others? Please Specify: 

Others? Please Specify: 

D.    Shareholders’ and Other Communications

Q8 In terms of shareholders’ and other communications, do you have? 
q Primary Responsibility (75-100%)
q Significant Responsibility (50-75%)
q Fair Responsibility (25-50%)
q Limited Responsibility (≤25%)
q No Responsibility 
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Active  
Role

Nominal  
Role

No  
Role

AGM Preparation

Annual Report Preparation

Results Publication

Press Announcements

Circular Preparations

Investor Relations

Public Relations

Analyst Meetings

Deal Roadshows

Non-Deal Roadshows

Crisis Management

Shareholders’ Communications Policy

Others? Please Specify: 

Others? Please Specify: 

Others? Please Specify: 

Q9 For your shareholders’ and other communications work, are you involved in?

E.   Other Roles and Responsibilities

Q10 In addition to regulatory compliance, board and committee services, advisory roles and 
shareholders’ and other communications, are there any other roles and responsibilities that 
you would like to additionally highlight?

q Yes, please specify: 
 
 
q No

Q11 On average, what percentage of your time does each of the following responsibilities take 
up? (Your answers should total 100%.)

       Regulatory compliance
       Board and committee services
       Advisory roles
       Shareholders’ and other communications
       Additional responsibilities 
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Part 2 – Statistical Information

Q12 Where is your company listed? Please check and specify on one or more boxes, as 
appropriate:

 Hong Kong :  q Main Board  q GEM Board 
 Shanghai :  q A-share    q B-share
 Shenzhen :  q Main Board   q SME Board
 Other Exchanges: Please Specify Board

Q13 What is your main business? Please check and specify on one or more boxes, as 
appropriate:

q Conglomerates
q Construction
q Consumer Goods - Food & Beverages
q Consumer Goods - Textile, Clothing & Accessories
q Energy - Oil & Gas
q Financials - Banks
q Financials - Insurance
q Financials - Other Finance
q Hospitality / Leisure / Tourism
q Materials
q Properties & Construction
q Retailing
q Transportation
q Telecommunications 
q Technology
q Utilities
q Others, please specify

Q14 Where are major revenues (over 10%) generated? Please check and specify on one or more 
boxes, as appropriate:

q Hong Kong
q China
q Europe
q Americas
q Multi-Jurisdictional
q Others. Please Specify _________________________ 

Q15 Please specify your market capitalisation (HK$)?
q $100b or above  q    $50b to $100b
q $25b to $50b  q    $10b to $25b
q $5b to $10b  q    $2.5b to $5b
q $1b to $2.5b  q    Under $1b

Q16 Please specify the number of employees of your listed group?
q 30,000 or above  q    10,000 to 29,999
q 5,000 to 9,999  q    2,500 to 4,999
q 1,000 to 2,499  q    500 to 999
q 250 to 499   q    100 to 249
q 50 to 99   q    Below 50

Q17 Are you regarded as member of the senior management team?
q Yes 
q No
q Unsure
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Q18 Who, in your capacity as company secretary, reports to you? Please check on one or more 
boxes, as appropriate:

q Compliance Officer
q Investor Relations
q Public Affairs
q General Counsel/Legal
q Secretarial Staff  
q Executives. Please Specify Roles
q None of the above

Q19 What is the total number of persons reporting to you?

Q20 To whom do you, as company secretary, report? Please check on one or more boxes, as 
appropriate:

q Chairman
q CEO
q CFO
q COO
q General Counsel/Legal
q Compliance Officer
q Executives. Please specify roles

Q21 What is the total number of persons to whom you report?

Q22 Do you occupy any of the following roles? Please check on one or more boxes, as 
appropriate:

q General Counsel/Legal
q Compliance Officer
q CFO
q Investor Relations
q Public Affairs
q Executive.  Please Specify Roles
q None of the above

Q23 Is Company Secretary your Primary Role? 
q Yes
q No

Q24 What is the current size of your company secretarial department? Please provide a number 
only. 

Q25 Do you see a need to expand the size of the company secretarial department within the 
next 12-18 months?

q Yes 
q No (Go to Q27)
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Q26 Please state reasons for the need to expand. Please tick any which are relevant.
  Relevant Not Relevant
Increased roles & responsibilities
 - Regulatory compliance q q
 - Board & committee services q q
 - Advisory roles q q
 - Shareholders’ and other communications q q
 - Other roles, as identified by you, if any
Increased sophistication of work q q
Increased reporting
 - To management q q
 - To stakeholders q q
Increased number of stakeholders q q
Tighter deadlines q q
Increased management responsibilities q q
Others:  Please specify:   

Contact Details 
Q27 Please complete for us to send you an executive summary and eventual report: 
Name:        Title:

  
Company: 

Address: 

Email: 

HKICS Membership/Student Number: (if applicable)

Personal Information Collection and Privacy Policy Statement:  (1) Your supply of Personal Data to HKICS 
is on a voluntary basis.  “Personal Data” in these statements has the same meaning as “personal data” in the 
Personal Data (Privacy) Ordinance, Cap 486, which may include your name, identity card number, mailing address, 
telephone number, email address, login name and/or your opinion. (2) HKICS may use your Personal Data provided 
in connection with this survey form for (a) administration, processing and publication of the responses received 
(b) research and statistical analysis; and (c) any other purposes permitted or required by law or regulation. (3) 
Your Personal Data may be disclosed or transferred by HKICS to its subsidiaries and/or agents for any of the above 
stated purposes. (4) In general, HKICS will not publish your name and other Personal Data unless specifically 
required to do so under any applicable law or regulation. (5) You have the right to request access to and/or 
correction of your Personal Data in accordance with the provisions of the Personal Data (Privacy) Ordinance.  
HKICS has the right to charge a reasonable fee for processing any data access request.  Any such request for 
access to and/or correction of your Personal Data should be addressed to ask@hkics.org.hk. (6) Your Personal 
Data will be retained for such period as may be necessary for the carrying out of the above-stated purposes. 
HKICS is firmly committed to preserving your privacy in relation to the Personal Data supplied to HKICS on a 
voluntary basis.  Personal Data may include names, identity card numbers, telephone numbers, mailing addresses, 
e-mail addresses, login names, opinion, etc., which may be used for the stated purposes when your Personal Data 
are collected.  The Personal Data will not be used for any other purposes without your consent unless such use is 
permitted or required by law or regulation. 
Please complete the survey and return before 20 April 2012

The Hong Kong Institute of Chartered Secretaries 
3/F, Hong Kong Diamond Exchange Building, 8 Duddell Street, Central, Hong Kong
Tel: 852 2881 6177        Fax: 2881 5050        Email: research@hkics.org.hk        Website: www.hkics.org.hk

Thank you for taking the time to complete this survey!
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Appendix 2

The Company Secretary  
in the Hong Kong Corporate Governance Code   
(Section F of Appendix 14 to the HKSE Listing Rules)

CORPORATE GOVERNANCE CODE 

This Code sets out the principles of good corporate governance, and two levels of recommendations: 
(a) code provisions; and (b) recommended best practices.

Section F

COMPANY SECRETARY
Principle
The company secretary plays an important role in supporting the board by ensuring good information 
flow within the board and that board policy and procedures are followed. The company secretary is 
responsible for advising the board through the chairman and/or the chief executive on governance 
matters and should also facilitate induction and professional development of directors.

Code Provisions
F.1.1 The company secretary should be an employee of the issuer and have day-to-day knowledge of 
the issuer’s affairs. Where an issuer engages an external service provider as its company secretary, 
it should disclose the identity of a person with sufficient seniority (e.g. chief legal counsel or chief 
financial officer) at the issuer whom the external provider can contact.

F.1.2 The board should approve the selection, appointment or dismissal of the company secretary.
Note: A board meeting should be held to discuss the appointment and dismissal of the company 
secretary and the matter should be dealt with by a physical board meeting rather than a written 
resolution.

F.1.3 The company secretary should report to the board chairman and/or the chief executive.

F.1.4 All directors should have access to the advice and services of the company secretary to ensure 
that board procedures, and all applicable law, rules and regulations, are followed.
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Appendix 3

The Board Secretary in Mainland China
Shanghai Stock Exchange rules on the Secretary of the Board of Directors 
(revised 15 April 2011)

For all listed companies
Promulgation date: 15 April 2011, effective nationally.

To further regulate the appointment, performance of duties, training, and performance appraisal 
of the secretary of the board of directors of listed companies (hereinafter referred to as the “Board 
Secretary”), the Shanghai Stock Exchange (SSE) has revised the former Administrative Measures of 
the Shanghai Stock Exchange for Secretary of the Board of Directors of Listed Companies on the 
basis	of	integrating	relevant	provisions	of	the	Measures	of	Shanghai	Stock	Exchange	for	Qualification	
Administration for Secretary to Board of Directors of Listed Companies and the Examination Measures 
for Secretary of the Board of Directors of the Listed Companies. 

The revised Administrative Measures (hereinafter referred as the “Administrative Measures”) are 
hereby issued for implementation and shall come into force as of the promulgation date.

Appendix: Administrative Measures of the Shanghai Stock Exchange for Secretary of the 
Board of Directors of Listed Companies (Revised)

Chapter I General Provisions

Article 1 In order to enhance the governance of listed companies and to regulate the appointment, 
performance of duties, training and performance appraisal of the Secretaries of the Board of Director 
of companies listed on the SSE, the Administrative Measures have been formulated in accordance 
with the Companies law of the People’s Republic of China, the Securities Law of the People’s Republic 
of China, the Rules of the Shanghai Stock Exchange for Stock Listing (hereinafter called the “Listing 
Rules”) as well as other laws and regulations and other regulatory documents.

Article 2 The Board Secretary is a senior officer of the listed company. The Board Secretary shall be 
responsible for the listed company and the board of directors and shall perform duties faithfully and 
diligently
.
Article 3 The Board Secretary is the designated contact person between the listed company and the 
SSE. The SSE only accepts the Board Secretary or other staff performing the duties of the Board 
Secretary to handle information disclosure, corporate governance, equity management, as well as 
other issues on behalf of the listed company.

Article 4 The listed company shall develop a working system for the Board Secretary and set up a 
department under the management of the Board Secretary.

Chapter II Appointment and Dismissal

Article 5 The board of director of the listed company shall appoint the Board Secretary within three 
months from the initial public offer of its stocks or within three months after the former Board 
Secretary resigns.

Article 6 Any person to be appointed as the Board Secretary shall have:
1. Good professional ethics and integrity;
2. Expertise in finance, management and law necessary for performing duties;
3. Work experience necessary for the performance of duties; and
4. Qualification certificate(s) for the Board Secretary recognised by the SSE.
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Article 7 Any person who falls in any of the following circumstances shall not act as the Board Secretary:
1. Having any of the circumstances provided for in Article 147 of the listed company Law;
2. Obtaining administrative punishment imposed by China Securities Regulatory Commission 

(“CSRC”) in recent three years;
3. Once being identified publicly by a stock exchange as an incompetent Board Secretary;
4. Once being reproached publicly or criticised by a stock exchange more than three times in 

recent three years;
5. Failing to pass the annual appraisal results twice or above made by a stock exchange during 

service as a Board Secretary in recent three years;
6. Acting as the existing supervisor of the listed company he or she is working with;
7. Having other circumstances which the SSE identifies he or she is incompetent as a secretary 

of the board of directors.

Article 8 If it intends to convene a board meeting for appointing the Board Secretary, the listed 
company shall go through the procedures for filing with Shanghai Stock Exchange prior to five 
business days and submit materials as follows:
1. The recommendation letter of the board of directors, which shall include the description that 

a recommended person (or a candidate) is in compliance with the qualifications for a Board 
Secretary stipulated by the SSE, current position and work experience; and

2. The candidate’s education certificate and qualification certificate for the Board Secretary, etc.

In the event that the SSE has not filed an opposition against the qualification of the candidate for the 
Board Secretary within five days after receiving the materials submitted by the listed company, the 
listed company can convene a board meeting to appoint the Board Secretary.

In the event that the SSE has filed an opposition against the qualification of the candidate for the 
Board Secretary, the board of directors of the listed company shall not appoint the candidate as the 
Board Secretary.

Article 9 The listed company shall have sufficient evidence available before dismissing the Board 
Secretary. Dismissing the Board Secretary with no reason shall be prohibited.

Article 10 Where the Board Secretary of the listed company falls in one of the following 
circumstances, the listed company shall dismiss him or her within one month after such circumstance 
occurs:
1. Being identical with any of the circumstances provided for in Article 7 hereof;
2. Having not participated in subsequent training programs for the secretary of the board of 

directors in three consecutive years;
3. Failing to perform duties for more than three consecutive months;
4. Incurring major errors or omissions when he or she performs duties, resulting in serious 

consequences;
5. Violating laws, regulations or other normative documents, resulting in serious consequences.

The listed company shall timely report to the SSE, explain specific causes, and publish an 
announcement in the case of dismissal of the Board Secretary. The Board Secretary shall have the 
right to submit a personal statement to the SSE, accusing the listed company of dismissing him or her 
in an unfair manner.

Article 11 When the Board Secretary is dismissed or resigned; he or she shall accept the leaving 
examination procedure conducted by the board of directors and the board of supervisors of the listed 
company and go through the procedures for handing over relevant files, documents and work.

In the event of resignation, the Board Secretary shall continue to perform duties until the above 
procedures are completed, such as reporting and announcing obligations, going through the 
aforementioned examination for resignation, and handing over documents and work to the successor.
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Article 12 In the case of a vacancy of the Board Secretary within three months, the Board of the listed 
company shall appoint a director or a senior officer in time to take the responsibilities of the Board 
Secretary and report to the SSE for filing.

Where the board of directors fails to appoint a person to perform the duties of the secretary of the 
board of directors or the secretary of the board of directors is vacant for more than three months, the 
legal representative of the listed company shall perform the duties of the Board Secretary on his/her 
behalf until a new secretary is appointed.

Chapter III Performance of Duties

Article 13 The Board Secretary shall be responsible for the management of information disclosure of 
the listed company, which includes:
1. Releasing corporate information externally;
2. Formulating and improving the information disclosure management system;
3. Urging the listed company’s employees of their obligation to disclose relevant information 

to comply with relevant regulations on information disclosure, and assisting with relevant 
parties and persons in performing the obligation of information disclosure;

4. Keeping confidential the listed company’s important information which is unavailable in public;
5. Filing and recording the information about insiders of the listed company;
6. Observing media reports, proving information actively from the listed company, making 

relevant obligatory disclosures, and urging the board of directors to make disclosures or 
clarifications in a timely way.

Article 14 The Board Secretary shall assist with the board of directors of the listed company in 
strengthening the establishment of the corporate governance mechanism, including;
1. Organising, preparing and attending the meetings of the board of directors, meetings of 

special commissions under the board of directors, meetings of the board of supervisors and 
shareholders’ meetings;

2. Establishing a sound internal control system;
3. Proactively driving the listed company to avoid trade contests, minimising and systemising 

related-person transactions;
4. Proactively driving the listed company to establish sound incentive and restraint mechanisms;
5. Proactively driving the listed company to promote the listed company to assume social 

liabilities.

Article 15 The Board Secretary of listed company shall be in charge of managing the investor 
relationship (“IR”), and improving the listed company’s mechanism for investors’ communications, 
reception and services.

Article 16 The Board Secretary shall be in charge of the equity management of the listed company, 
including:
1. Keeping materials about the listed company’s shareholder stakes;
2. Handling issues concerning non-tradable shares of the listed company;
3. Monitoring and supervising the listed company’s directors, supervisors, senior officers and 

other relevant personnel to abide by the listed company’s rules on trading shares;
4. Other issues concerning the listed company’s equity management.

Article 17 The Board Secretary shall assist with the board of directors in formulating the listed 
company’s capital market development strategies, preparing or implementing its re-financing, merger 
and acquisition, or restructuring issues on the capital market.

Article 18 The Board Secretary shall standardise the listed company’s operation of training courses, 
organise the listed company’s directors, supervisors, senior officers and other relevant personnel to 
attend training courses relating to pertinent laws, regulations and other normative documents.
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Article 19 The Board Secretary shall prompt the listed company’s directors, supervisors and senior 
officers to perform obligations faithfully and diligently. Upon the awareness of actual or potential 
decisions made by any of the aforesaid persons in violation of pertinent laws, regulations and other 
normative documents, the secretary of the board of directors shall give a warning first and report to 
the SSE immediately.

Article 20 The Board Secretary shall perform other duties required by Companies Law, the CSRC and 
the SSE.

Article 21 The listed company shall enable the Board Secretary to perform duties, and its directors, 
supervisors, senior officers and relevant staff shall cooperate with the Board Secretary in performing duties.

Article 22 The Board Secretary shall have the right to know the listed company’s finance and 
operational situation, look up all documents to the extent of his or her duties and require the listed 
company’s relevant departments and staff to provide relevant materials and information in time in 
order to perform duties.

Article 23 Where convening general manager’s work meetings and other meetings relevant to the 
listed company’s major issues, the listed company shall notify the secretary of the board of directors 
to attend as a non-voting delegate and provide relevant materials.

Article 24 The Board Secretary may report directly to the SSE if he or she meets unfair disturbance or 
serious obstruction during service period.

Article 25 The Board Secretary shall enter into a confidentiality agreement with the listed company, 
undertaking to continually perform confidentiality obligation until such information is in public 
domain within the tenure and after demission, except for the information about the listed company’s 
violation of laws and regulations.

Article 26 The board of directors shall appoint a securities representative to assist the secretary of the 
board of directors in performing duties. Should the Board Secretary be unable to perform duties, or 
with the authorisation of the secretary, the securities representative shall perform duties on behalf of 
the Board Secretary.  However, in that period such performance by the securities representative shall 
not release the Board Secretary from his or her liabilities.  The securities representative shall hold the 
qualification certificate for secretary of the board of directors recognised by the SSE.

Chapter IV Training

Article 27 Candidates for the Board Secretary or for securities representatives shall participate in 
qualification training activities recognised by the SSE, which will last no less than 36 class hours in 
principal, and obtain the certificate on qualification training for secretary of the board of directors.

Article 28 The Board Secretary shall, in principle, participate in subsequent training programs for the 
secretary of the board of directors held by the SSE at least once every two years. The Board Secretary 
who has been criticised publicly by the SSE or failed to pass annual appraisal shall participate in the 
latest subsequent training programs for the secretary of the board of directors organised by the SSE.

Article 29 Training courses that the Board Secretary shall attend include information disclosure of 
listed companies, corporate governance, IR management, equity management, as well as rights and 
responsibilities of the Board Secretary, etc.  The SSE may appropriately adjust training courses and 
training materials as necessary.

Article 30 The SSE will provide information relating to the training of the Board Secretary on its 
website (www.sse.com.cn), which includes the time for application, application methods, syllabus and 
examination discipline, test scores, and other relevant issues.
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Chapter V Appraisal

Article 31 The SSE shall implement annual appraisal and leaving appraisal of the Board Secretary. The 
period of the annual appraisal is from May 1 of a given year to April 30 in the following year, whereas 
the period of leaving appraisal starts with the first day he or she joined the listed company and ends 
at the day he or she left the post of the Board Secretary.

Article 32 The Board Secretary shall actively submit a report on annual performance or a report 
on leaving performance to the SSE on May 15 per annum or prior to demission.  Where the Board 
Secretary fails to submit the above two reports to the SSE, the listed company’s board of directors and 
board of supervisors shall require the secretary of the board of directors to do so.

Article 33 The report on annual performance and the report on leaving performance shall faithfully 
reflect personal performance in the existing year or within the tenure, observing the principle of 
objectivity and fairness.

Article 34 The SSE will determine the results of annual appraisal or leaving appraisal for the 
Board Secretary in accordance with the report on annual performance and the report on leaving 
performance, as well as giving consideration to daily regulatory indicators.  The SSE will notify 
the board of director and the Board Secretary of final appraisal results. At the same time, the final 
appraisal results will be transcribed to competent authorities.

Chapter VI Punishment

Article 35 Where the Board Secretary violates the amended Administrative Measures under serious 
circumstances; the SSE will impose the following punishment in accordance with the Trade Rules:
1. To criticise publicly;
2. To denounce publicly;
3. To determine publicly that he or she is not fit for acting as the Board Secretary.
Items 2 and 3 hereof can be implemented together.

Article 36 After the SSE determines publicly that it is not fit for a person to continue to be the 
Board	Secretary,	the	SSE	will	revoke	his	or	her	Qualification	Certificate	for	Secretary	of	the	Board	
of Directors. He or she will not be eligible to attend the training courses for the Board Secretary 
qualifications following the date the certificate was cancelled.  Where the Board Secretary has been 
dismissed by virtue of violating the provisions in Article 7, Paragraph 1, Items 2, 4, and 5 or Article 10, 
Paragraph	1,	Item	2,	the	SSE	will	revoke	his	or	her	Qualification	Certificate	for	Secretary	of	the	Board	
of Directors. He or she will be not eligible to attend the training courses organised by the SSE for the 
Board Secretary qualifications for three years since the date of certificate cancellation.

Chapter VII Supplementary Provisions

Article 37 The SSE reserves the rights to interpret the Administrative Measures.

Article 38 The Administrative Measures shall come into force as of the promulgation date. The former 
Administrative Measures of the Shanghai Stock Exchange for Secretary of the Board of Directors of 
Listed	Companies,	the	Measures	of	Shanghai	Stock	Exchange	for	Qualification	Administration	for	
Secretary to Board of Directors of Listed Companies and the Examination Measures for Secretary of 
the Board of Directors of the Listed Companies shall be repealed simultaneously.

Note: For an example of the rules in practice go to: http://www.cnoocengineering.com/
UploadFile/2011725/93AKHUN2011725.pdf ,
which  describes the system adopted by the Shanghai-quoted Offshore Oil Engineering Co. Ltd.
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