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DCSL Corporate Services Limited hosted the 3rd 
edition in its Corporate Governance Series on 
“Improving the Performance of the Audit 
Committee” on the 9th and 10th of September, 2015. 
The Seminar availed Internal Auditors, Audit 
Committee members (of both Public and Private 
companies), Compliance Officers and Company 
Secretaries as well as In-House Counsel a unique 
opportunity to collectively review their 
responsibilities, share experience and the challenges 
inherent in the performance of their diverse functions 
within the corporate governance frame work.  
 
The event which took place at the Protea Hotel, 
G.R.A. Ikeja, Lagos, was well attended by participants 
from a wide spectrum of companies operating in 
various sectors of the Nigerian economy such as Oil 
and Gas, ICT, Banking and Financial Services, 
Insurance and Education amongst others. 
 

 
 
The sessions were very interactive and focused on the 
Statutory Responsibilities of the Audit Committee & 
Compliance Challenges, Understanding 
Cybersecurity, Understanding Key Financial Ratios, 
Evaluating the Risk Governance Framework, 
Maintaining Auditor Independence, Internal Audit 
Function and the Audit Committee, Whistleblowing 
and the Auditor as a Gate Keeper. Facilitators at the 

Seminar included Mrs. Bisi Adeyemi (MD, DCSL 
Corporate Services Limited), Mrs. Adedoyin Odunfa 
(MD/CEO Digital Jewels Limited), Mr. Kayode 
Omoregie (Senior Lecturer in Finance at the Lagos 
Business School), Mr. Tope Aladenusi (Partner, Risk 
Advisory, Deloitte Nigeria) and Mrs. Bukola Smith 
(Divisional Head, Investment Banking and Financial 
Markets, F C M B Ltd). 
 

 
 
Mrs. Adeyemi facilitated the first session on the 
“Statutory Responsibilities of the Audit Committee & 
Compliance Challenges”. She gave a brief 
introduction on the key roles of the Audit Committee 
as an organ of Corporate Governance and noted that 
the Audit Committee represents the most reliable 
guardian of public interest.  
 
She reviewed the responsibilities of the Audit 
Committee as provided by the Companies and Allied 
Matters Act (CAMA), which include making 
recommendations to the Board regarding the 
appointment, removal and remuneration of External 
Auditors as well as ascertaining whether the 
accounting and reporting policies of the company are 
in accordance with legal requirements and agreed 
ethical practices. The Committee also has 
responsibility for assessing the performance and 
independence of the Internal Audit Function, 



 

 

staffing, seniority, reporting, frequency of audits and 
making recommendations for the appointment (and 
if necessary) removal of the Head of Internal Audit. 
She explained that it was best practice for the 
Internal Audit function to report directly to the Audit 
Committee with adequate access to the Chairman of 
the Board and a dotted line reporting to the 
Managing Director. 
 

 
 
Mrs. Adeyemi laid emphasis on the responsibility of 
the Audit Committee to constantly review the 
independence of the external auditors and consider 
related party transactions as required by the SEC 
Code. She recommended that in accordance with 
best practice, the Internal Audit Function was a 
critical role within an organization and should not be 
outsourced. The matter was discussed by participants 
and a consensus was reached that in certain 
circumstances, the function could be outsourced – 
but not to the External Audit Firm.   
 
Speaking on “Understanding Cybersecurity”, Mrs. 
Odunfa defined cybersecurity as technologies & 
processes designed to protect computers, networks 
and data from unauthorized access, vulnerabilities 
and attacks delivered via the Internet by cyber 
criminals. She explained the increasing importance 
and focus on cybersecurity, especially noting the shift 
by many organizations from basic electronic 
infrastructure to complex cyber-based infrastructure 
which ultimately translates to higher cyber threats. 
She discussed the various cybersecurity challenges 
such as the speed of cyber-attacks, simplicity of 
cyber-attack tools, distributed cyber-attacks as well 
as user confusion. She emphasized that information 
was an asset (an organization’s “digital jewels”) 

which like other business assets is valuable to the 
organization and needs to be adequately protected. 
 
She highlighted effective defense methods against 
cyberattacks to include amongst others, building a 
culture of information security; creating human 
firewall through regular training and awareness; and, 
ensuring the existence of a competent work force in 
the IT department. She concluded by stating that 
Cybersecurity was a core risk issue rather than a 
technology problem and one of the top five (5) risks 
facing every company which Boards and other organs 
within the corporate governance framework had 
direct oversight responsibility for.  
 
Mr. Omoregie, facilitated the sessions on 
“Understanding Key Financial Ratios” and 
“Evaluating the Risk Governance Framework”. On 
Understanding Key Financial Ratios, the key elements 
of Financial Statements were identified as, Assets, 
Liabilities, Revenue, Expense and Equity, all of which 
provide insights into the financial position and 
performance of an entity. He emphasized the 
importance of members of the Audit Committee 
having a good understanding of financial statements 
and the ability to interpret key financial ratios such as 
profitability, efficiency, sustainable growth, and 
liquidity ratio. 
    

 
 
On Evaluating the Risk Governance Framework, Mr. 
Omoregie took the participants through the 
objectives of an effective risk governance 
framework. According to him, the major objective of 
effective risk governance is to strike a balance 
between the risk appetite of management and that of 
shareholders. He defined risk appetite as the amount 



 

 

of risk that an organization is willing to take to meet 
its strategic objectives, adding that companies will 
have different risk appetites depending on their 
sector, culture and objectives and that the key 
objective of a risk management process is to ensure 
that optimal risk taking was a core consideration in a 
company’s risk management approach.  
 

 
 
Mr. Omoregie explained that the three main steps in 
the risk management process were risk identification, 
assessment and management. He noted the seeming 
overlap between Enterprise Risk Management (ERM) 
and Internal Control and reiterated that both are 
separate but complimentary frameworks. He 
explained that while ERM elaborates and expands on 
those components of internal control relevant to risk, 
internal audit evaluates the control system for 
effectiveness. He closed out the session by stressing 
that the only alternative to risk management and 
governance is crisis management and that this was an 
expensive, time consuming and difficult option for 
any company with the objective of maximizing 
shareholder value to adopt. 
 

 

Mrs. Adeyemi facilitated another session on 
“Maintaining Auditor Independence”. She noted that 
as a key governance organ of the company, the Audit 
Committee has oversight over the integrity of 
financial reports and should therefore take necessary 
measures to ensure that the audit process is 
evaluated for effectiveness and integrity as well as 
satisfy itself that the independence of the Auditor has 
not been compromised. To determine whether an 
Auditor is independent, she advised that the Audit 
Committee would need to consider all of the 
relationships between the Auditor and the company 
and the company's management and directors.  
 

 
 
She also highlighted those relationships and services 
which could most likely compromise the 
independence of the External Auditor and the 
safeguards for auditor independence as provided by 
the SEC and CBN Codes of Corporate Governance. 
These include term limits and rotation, prohibited 
services and pre-approval of non-audit related 
services.The fact that the Auditor has a responsibility 
to disclose all relationships between the audit firm 
and the company that may reasonably be considered 
to bear on the firm's independence to the Audit 
Committee was also emphasised. Mrs. Adeyemi 
concluded by stating that the Audit Committee 
should discuss and thoroughly investigate any 
potential independence impairments or issues and 
consider seeking guidance from legal counsel, or 
other professionals where it has any cause for 
concern with respect to the independence of the 
External Auditor.  
 
Speaking on the relationship between the “Internal 
Audit Function and the Audit Committee”, Mr. 



 

 

Aladenusi emphasized that the value proposition of 
the Internal Audit Function was that governing 
bodies like the Audit Committee and senior 
management can rely on it for objective assurance 
and insight on the effectiveness and efficiency of 
governance, risk management, and internal control 
processes. He stated that the Internal Auditor should 
be an independent and knowledgeable person who 
should provide direction and be involved in the 
development of the company’s strategy. He added 
that to avoid dysfunction or what he termed “the 
broken triangle”, it was critical that Management, the 
Internal Audit Function and the Audit Committee 
work seamlessly to achieve the ultimate objective of 
these organs of governance.   
 

 
 
Mr. Aladenusi addressed some of the key questions 
for which the Audit Committee should seek answers 
from the Internal Audit as well as the traditional 
expectations of the Committee that the Internal 
Audit should meet at the minimum. He concluded by 
noting that the role and position of the Chief Internal 
Auditor had evolved over time to that of the “Chief 
Audit Executive” indicating that the role of the Audit 
Function was now equated to that of an “Internal 
Consultant”. 
 
In addressing the issue of “The Auditor as a Gate 
Keeper”, Mrs. Smith described an Auditor in the role 
of a Gate Keeper as one who can and prevents 
misconduct reliably, regardless of the preferences 
and market alternatives of wrongdoers. She 
submitted that a critical component of the Auditor’s 
job is fraud detection and to this extent, it was 
important to safeguard the independence and 
integrity of the Auditor and ensure that these were 

not compromised. As one of the safeguards to 
Auditor independence, she stated that best practice 
is to ensure that roles of the Internal Control and 
Internal Audit are separate and occupied by two 
different individuals but that the scale and size of a 
company’s operations are relevant factors to be 
taken into consideration in separating the two roles. 
She stated that it was essential for Management to 
provide the necessary support to the Internal Auditor 
and an enabling environment for effective 
communication, particularly with the Audit 
Committee.  
 

 
 
She identified some of the possible consequences of 
the role of the Auditor as a Gate Keeper to include, 
loss of clients, revenue and possibly the Auditor’s job. 
It was generally accepted that the loss of a job was a 
more acceptable outcome than the loss of one’s 
integrity. 
 
Speaking on the topic “Whistle Blowing and 
Investigating Misconduct”, Mrs. Smith stated that the 
Internal Audit Function is the appropriate function to 
investigate cases of suspected fraud and corruption 
internally but that this could be outsourced to a 
professional services firm. Participants shared 
sentiments on the fact that the term 
“Whistleblowing” was still largely alien and that 
regulators should consider the possibility of localizing 
the term to a more indigenous expression that would 
convey the intent. The point was made that reviewing 
the Whistleblowing mechanism of a company as 
stipulated by both the SEC and CBN Codes was the 
responsibility of the Audit Committee. 
 



 

 

 
 
The general sentiments at the conclusion of the 
Seminar was that the Audit Committee had a vital role 
to play in the success of any organization and that it 
was important for the members to have a very clear 
understanding of their role and responsibilities to be 
able discharge these effectively and optimally. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Who We Are 

DCSL Corporate Services Limited (DCSL) provides 

corporate, company secretarial, immigration, training 

and governance services to corporate bodies, 

individuals, government agencies and business 

organizations. We operate from our Head Office in 

Lagos, with operational branches in Abuja and Port- 

Harcourt. 

For more information, please contact: 

Bisi Adeyemi          Tade Owodunni 

badeyemi@dcsl.com.ng         towodunni@dcsl.com.ng 

Tel/DL: +234 (1) 271 7816         Tel/DL: +234 (1) 271 7817 

Mobile: +234 (0) 805 320 8436     Mobile: +234 (0)803 335 9001 
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