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DCSL Corporate Services Limited on Thursday, 
February 18, 2016 hosted its 3rd Roundtable for 
Company Secretaries with the theme “The Strategic 
Role of the Company Secretary in Corporate 
Governance” at The Wheatbaker Hotel, Lagos. The 
Keynote Address at the Roundtable was delivered by 
Dr. Christopher Kolade, CON, while Dr. Elizabeth 
Nadu Denloye, Director at CDNet Ltd/Gte, LEAP Africa 
Ltd/Gte chaired the Roundtable. The Panelists at the 
Roundtable were subject-matter experts and 
renowned Company Secretaries including Mrs. 
Olajumoke Bakare - Principal Partner, First Almond 
Attorneys, Mr. Bode Ayeku, Company Secretary/Legal 
Adviser, Nestle Nigeria Plc, Ms. Tinuade Awe, Head, 
Legal and Regulation Division, Nigerian Stock 
Exchange, Mrs Abimbola Izu, Executive Director & 
Company Secretary, Skye Bank Plc. and Mrs. Bisi 
Adeyemi, Managing Director, DCSL Corporate 
Services Limited. Prof. Fabian Ajogwu SAN, Managing 
Partner, Kenna Partners reviwed the DCSL Corporate 
Governance Compendium which was launched at the 
Roundtable. 
 
 

 

 
 
 
 

 

Dr. Christopher Kolade set the tone for discussions at 
the event with a thought provoking Keynote Address 
on the Strategic Role of the Company Secretary in 
Corporate Governance. He noted that the role of the 

Company Secretary had expanded over the years 
beyond the traditional role of minutes taking as 
Directors and others within the governance 
framework now rely on the Company Secretary for 
guidance in ensuring compliance with corporate 
governance best practice.  
 

 
 

In addition to knowledge and skill in the discharge of 
her responsibilities, Dr. Kolade pointed out that it was 
essential for the Company Secretary to be 
committed, dependable and efficient as these 
qualities would largely assure the effectiveness of the 

Board and the sustainability of the corporate 
governance framework. He pointed that a major 
challenge to the Company Secretary’s ability to 
enthrone sound Corporate Governance practices is 
inadequate or a lack of authority. He was of the view 
that given the fact that the role of the Company 
Secretary had evolved strategically, Company 
Secretaries should be have sufficient authority to 
ensure optimal performance in this evolving role. Dr. 
Kolade concluded that the Company Secretary had 
indeed evolved over time and was now “The 
Corporate Governance Professional”. 
 

Speaking on the topic “Transiting to an Executive 
Director”, Mrs. Abimbola Izu explained that transiting 
to an Executive Director was not the usual career 



 

 

progression for a Company Secretary, particularly in 
Nigeria as the office of Company Secretary was 
regarded as the peak for many practitioners, 
particularly in large companies or multinationals as 
the roles and responsibilities of the Company 
Secretary and the Executive Director were quite 
different and potentially conflicting. In her view, the 
critical factor to the success of an incumbent wearing 
the two hats of an executive director and also serving 
as Company Secretary is a clear delineation of the two 
roles as well as a clear definition of the responsibilities 
and expectations from both roles. These would 
according to Mrs. Izu minimize potential areas of a 
conflict of interest.  
 

She added that it was also important for the holder of 
the office to be able to have a clear understanding as 
well as be able to meet the expectations of the 
different stakeholders. She must also ensure that the 
interests of all stakeholders are not compromised or 
misplaced. Above all, the Company Secretary and 
Executive Director should ensure that at all times, her 
interests are aligned with those of the organization 
and that every action is in the best interest of the 
organization. 
 

 

 
 

She concluded by saying that ethical and personal 
values had an important role to play in the discharge 
of the duties of a Company Secretary who occupied 
the tripartite role of Company Secretary, a member of 
executive management and a Director on the Board.  
 

In her presentation on “The Strategic Role of the 
Company Secretary in Improving Board effectiveness” 
Ms. Tinuade Awe explained that as an Officer of the 
company, the Company Secretary’s role and 
responsibilities were very strategic in the governance 
and administration of the affairs of any organization 

as she provides high level support in the company’s 
relationship with three of its major stakeholders; 
shareholders, the Board of Directors and 
Management. She added that being the custodian of 
corporate governance, the Company Secretary also 
had a responsibility to ensure that the processes and 
procedures regarding matters pertaining to the 
Board, governance structures and stakeholder 
engagement were not only in place but effective.  
 

 
 

In ensuring that the Board remains effective in a 
sustainable manner, Ms. Awe explained that 
competence, professionalism, excellent 
communication skills and integrity were some of the 
important qualities that a Company Secretary should 
possess. A high level of emotional intelligence was 
also useful in creating and building relationships of 
mutual trust with Directors and Management. 
 

The role of the Company Secretary in ensuring the 
effectiveness of the Board include but is not limited 
to, providing the Board with relevant information in a 
timely manner, coordinating the orientation and 
training/upskilling of Directors, assisting the 
Chairman and Managing Director in determining the 
annual Board plan and ensuring that the Board’s 
discussions and decisions are clearly and properly 
recorded. Being a central source of guidance and 
advice to the Board and the company, on matters of 
ethics, conflict of interest and good corporate 
governance were also cited as integral to the 
strategic role of the Company Secretary in improving 
Board effectiveness. 
 

Mrs. Olajumoke Bakare spoke extensively on 
“Recognizing and Dealing with Board Dynamics”. She 
stated that the essence of Board dynamics was 
centered on change, progress and maintaining an 



 

 

equilibrium and that a discussion on board dynamics 
was incomplete without discussing these key factors 
that shape the direction of the Board. 
 

The evolving responsibilities of Directors such as their 
accountability to shareholders and other 
responsibilities as defined by a strict regulatory 
regime, the economy, corporate governance and 
global best practices have ensured that Boards have 
remained vibrant and dynamic. 
     

 
 

 

Speaking on “The Role of the Independent Director in 
Corporate Governance, Mrs. Bisi Adeyemi defined an 
independent Director as a Director with no direct 
material relationship with the organization or any of 
its officers, major shareholders, subsidiaries and 
affiliates which may impair the director’s ability to 
make independent judgment or compromise the 
Director’s objectivity in line with Corporate 
Governance best practices. 
 

She explained that as with other Directors, an 
independent Non-Executive Director (INED) should 
possess sufficient relevant experience and good 
interpersonal skills, strength of character, good 
judgment and “conversional intelligence”. The INED 
should be readily available and should possess the 
readiness and willingness to commit time & effort to 
the affairs of the Company. Most importantly, the 
INED should be a person of integrity and high ethical 
values and candor. 
 

 
 

 

Mrs. Adeyemi explained that the primary role or duty 
of the INED was to bring an independent and 
objective view to board deliberation, protect the 
interest of other stakeholders, make institutional 
sustainability the basis for decision making, assess 
Company’s performance dispassionately devoid of 
vested interest, evaluate the performance of 
Executive Directors, establish an efficient approach 
to the determination of executive compensation and 
above all, bring a desired degree of objectivity that 
would sustain investor confidence by representing a 
strong independent voice on the Board. She noted 
that whilst independence was purely a state of mind 
and should not be dependent on a fixed term of 
office, she was of the view that, an independent state 
of mind was likely to be impaired or eroded over a 
long period of time. 
 

Speaking on combining the roles of the Company 
Secretary & Legal Adviser, Mr. Bode Ayeku explained 
that while a company was required to appoint a 
Company Secretary by law, the law was silent on the 
need for companies to have Legal Advisers. In his 
view, while it may be cost effective for the two roles 
to be combined, it was necessary to weigh the 
benefits against the disadvantages inherent in 
combining both roles. Some of the advantages 
highlighted include a better understanding by the 
holder of both roles of the company’s business and of 
external stakeholders, centralization of strategic 
corporate information as well as cost efficiency. He 
added that succession planning would also be better 
managed when the two roles are combined. 

 
The disadvantages of combining the two roles 
include delayed response to important or critical 



 

 

regulatory, compliance or legal issues thereby 
exposing the company unduly, poor or low quality of 
output and the absence of peer review. In conclusion, 
Mr. Ayeku stated that organizations who combined 
both functions should ensure that qualified and 
experienced personnel are engaged to support the 
Company Secretary/Legal Adviser as well as 
continuous training and upskilling for the holder as 
this would aid the effective discharge of her duties.  
 

Dr. Kolade raised the pointed that it was important to 
distinguish the role from the position as the two roles 
were distinct. He stated that in his view, combining 
the two roles would deny the organization the 
benefit to be had in keeping the two roles separate. 
Prof. Fabian Ajogwu was of the view that the duties 
and responsibilities of the two roles were separate 
and distinct and that the role of the Company 
Secretary was particularly one that required a great 
level of independence, which would be affected by a 
fusion of the roles 
 

The Chairman of the session, Dr. Nadu Denloye 
rounded up the discussions by reiterating the 
strategic role of the Company secretary in corporate 
governance. She highlighted professionalism, 
independence, emotional intelligence, strong ethical 
values and integrity as some of the qualities that the 
Company Secretary should possess to be effective in 
providing the Board with necessary guidance in 
enthroning corporate governance best practices.  
 

 
 

The “DCSL Corporate Governance Compendium” 
which was reviewed by Prof. Fabian Ajogwu SAN was 
launched at the event. The Compendium is a 
collection of Corporate Governance articles 
published by DCSL in the last three years on such 

issues as the roles of the Chairman, CEO/MD, 
Independent Directors, Internal Audit, Audit 
Committee as well as Board diversity, Succession 
Planning, Risk Management and Shareholder 
Activism.  Dr. launched the DCSL Corporate 
Governance Compendium and the DCSL Knowledge 
Hub, a resource and knowledge based tool for 
professionals. 
 

 
 

The DCSL Roundtable for Company Secretaries takes 
place annually on the 3rd Thursday in February and the 
4th Roundtable and breakfast session is scheduled for 
the 16th of February 2017.  
 

Who We Are 

DCSL Corporate Services Limited (DCSL) provides 
governance, company secretarial, immigration, 
business advisory and training services to corporate 
bodies, individuals, government agencies and 
business organizations. We operate from our Head 
Office in Lagos, with an operational branch in Abuja.  
 

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 

www.dcsl.com.ng          info@dcsl.com.ng     
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