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Guidance Note: The Company Secretary in a Private Company 
 

 
 
This Guidance Note is designed to assist businesses in relation to the administration of a 
companyand specifically the function of,and legal requirements governing, the role of a company 
secretary. 
 
This note is only relevant to private limited companies. 
 
Is a company secretary required?  
 
Under the Companies Act 2006 a private company is no longer required to have a company 
secretary (unless the articles of association expressly require the company to appoint a company 
secretary), although it may choose to have one. Public limited companies are still required to have a 
company secretary.  
 
Although there is no requirement in law for a private company to have a company secretary, the 
tasks that they would previously have undertaken still exist and the directors will still have to decide 
who is responsible for filings and maintaining the company records. Failure to fulfil the statutory 
obligations under the Companies Act can lead to severe penalties.  
 
The Companies Act 2006 does not specifically set out the duties or responsibilities of a company 
secretary but many are implied by the fact that a company secretary is an officer of the company. 
The statutory provisions relating to the company secretary are set out in sections 270 – 280 of the 
Companies Act 2006. The secretary of a private limited company does not need any formal 
qualifications, but they must be suitably competent and knowledgeable. 

 
There are some core administrative tasks that have traditionally been performed by a company 
secretary, such as filing a confirmation statementand documenting the appointment and resignation 
of directors. In a small private company, these duties do not normally constitute a full-time job. 
Accordingly, the core tasks canbe delegated to lawyers, accountants, or a company secretarial 
service, if no company secretary has been appointed.Note that if a company chooses not to appoint 
a company secretary, anything that is required to be sent to the secretary can be sent to the 
company and anything addressed to the secretary is treated as if addressed to the company. In 
addition, anything authorised or required to be done by the secretary may be done by a director or 
someone authorised by the directors. 

 
In a slightly larger private company, where there is more likely to be a company secretary, that 
individual’s role may expand considerably beyond the core administrative duties. The company 
secretary may become an impartial advisor to the board of directors and is often the point of contact 
for external regulators and advisors, such as lawyers and auditors. They are also frequently 
responsible for keeping legislative, regulatory and governance developments under review, and 
advising the board of directors about the same. As governance and sustaining good corporate 
practices have taken on more significance for private companies and given recent changes to the 
statutory and regulatory landscape, private companies may consider it more essential than ever to 
keep a company secretary to deal with these specific issues.  
 
The company secretary can facilitate the flow of information between board members, and between 
the board and shareholders. They can also implement corporate strategies by making sure that the 
board's decisions are properly carried out and communicated. 
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Companies with pre-Companies Act 2006 articles of association 
 
Since the Companies Act 2006 was implemented, as it is no longer necessary for a private 
company to have a company secretary, the Model Articles make no reference to a company 
secretary. However, if the company’s articles of association are based on Table A (Companies Act 
1985), they may make specific reference to the company having a secretary. In these 
circumstances, the company can amend the articles to change this requirement (note that if the 
Articles only refer to the secretary’s duties there is no need to make an amendment).  
 
To amend the articles of association, a general meeting of the shareholders must be called to pass 
a special resolution, or alternatively, the written resolution procedure can be used. A copy of the 
resolution must be submitted to Companies House within 15 days of passing the resolution. 

 
 
Appointment and Removal of a company secretary 
 
There are no specific legal requirements as to the appointment or removal of the company 
secretary. However, selection and recruitment of a company secretary is usually the responsibility 
of the board of directors. No qualifications are required to act as the company secretary of a private 
company, and the company secretary may also be a director of the company (but does not have to 
be). However, as stated above given the changes to the regulatory landscape, a knowledge of 
corporate governance matters is increasingly being seen as an essential component of a company 
secretary’s skill set. The company secretary can be a natural person or a corporate body, but 
cannot be: 
 

 the company's auditor; or 

 an undischarged bankrupt - unless given court permission. 
 
In a new company, the company secretary is automatically appointed on the forms filed on 
incorporation (IN01) (although remember that the appointment of a company secretary is optional). 
The appointment of a company secretary after incorporation will usually be by a resolution of the 
board of directors or any relevant provisions of the company’s articles of association. 
 
The appointment of the secretary also triggers a requirement to notify Companies House, and to 
enter the appointee’s details on the Register of Company Secretaries. Notice of appointment of a 
secretary must be filed with the registrar of companies within 14 days on form AP03 (for individuals) 
or AP04 (for corporate secretaries) and anyone who becomes a secretary must specifically give 
their consent to act in that notice (s.276(2) Companies Act 2006). 
 
A company secretary’s resignation is not subject to board approval, subject to anything to the 
contrary in a company’s articles. However, once a company secretary resigns from office, a letter of 
resignation should be used to confirm that the secretary has no claim for compensation for loss of 
office against the company. It should be executed as a deed.Where a settlement has been agreed 
for loss of office, this should be properly documented in a settlementagreement. 
 
Delegation 
 
Company secretarial work may be delegated to an outside expert - for example, an accountant or a 
company secretarial service. However, notwithstanding the delegation, the company itself will still 
be responsible for any work carried out on its behalf. This means that it is important to check 
paperwork before it is signed. 
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Register of Secretaries 
 
Private companies with a secretary are required to keep a register of secretaries in accordance with 
section 275 of the Companies Act 2006. If a company fails, for 14 days, to keep a register, keep it 
up to date or make it available for inspection, the company and every officer who is in default 
commits an offence. The register of secretaries must be kept available for inspection at the 
company’s registered office or a single alternative location (SAIL). The location (and any changes to 
the location) must be notified to the registrar of companies. The Small Business, Enterprise and 
Employment Act 2015 also gives private companies the option of keeping the information on the 
central public register. 

 
For individuals, the register must show the secretary’s name and any former names (former names 
used for business purposes, which may include maiden names). It must also include a service 
address for the secretary, which can be the company’s registered address. 
 
For corporate secretaries, the register must show its corporate name, its registered or principal 
office, its company number and where it is registered. In the UK this will be the register of 
companies kept by the registrar at Companies House. 

 

Who is the Company Secretary responsible to? 

The company secretary is largely responsible to the board of directors, the company, and its 
shareholders. 

 

The Board: 

 
The company secretary must ensure that the procedure for the appointment of directors is properly 
carried out and theywill usually assist in the induction of new directors. The company secretary 
needs to be available to provide practical support and guidance to directors, in particular by 
providing information to board and committee members on board processes so that they can 
contribute effectively at board meetings, advise in relation to the statutory duties of directors and 
corporate governance processes. 

The company secretary will normally meet with the Chair prior to a board meeting to raise matters 
with him/her, prior to drawing up and distributing the board papers. 

Many chairs and boards look to a company secretary to shape and embed healthy corporate 
practices. 

 

The Company: 

 
The company secretary should ensure compliance with all relevant statutory and regulatory 
requirements applicable to the company and ensure that due regard is paid to the specific business 
interests of the company. They can assist in the implementation of corporate strategies by ensuring 
that the board’s decisions and instructions are properly communicated and implemented. The 
company secretary should be available to provide a source of guidance and advice within the 
company on matters of business ethics and good governance, mindful of the strategic goals and 
challenges facing the business. 

 

The Shareholders: 
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The company secretary needs to communicate with the shareholders as appropriate and to ensure 
that due regard is paid to their interests. He or she will also usually act as a primary point of contact 
for any investors or other stakeholders. 

 
Authority and liability of the company secretary 
 
The company secretary is an officer of the company and owes a fiduciary duty to it. This includes a 
duty of loyalty, a duty not to make secret profits, a duty to act with care and skill and a duty to avoid 
conflicts of interest. 
 
The company secretary can sign most of the forms that a company needs to submit to the registrar 
of companies. Note however section 280 of the Companies Act 2006, a provision requiring or 
authorising a thing to be done by or to a director and the secretary of a company is not satisfied by 
its being done by or to the same person acting both as director and as, or in place of, the secretary. 
 
A company secretary has no power or authority to convene a general meeting unless authorised to 
do so by the board. Where a notice of meeting is circulated by the company secretary without board 
approval, it can subsequently be ratified by the board. This equally applies to the circulation of a 
written resolution proposed by the members. 
 
A duly authorised company secretary may also sign documents on behalf of the company in certain 
circumstances. 

It is important to note that as an officer of the company, the company secretary may be criminally 
liable for defaults committed by the company (section 1121, 2006 Act). 

 
 
Duties of the Company Secretary 

 
The “core” duties of a Company Secretary will largely depend on the size of the company, the 
complexity of its corporate structure and the governance and regulation that surrounds its business 
and industry. Ultimately, the company secretary must ensure that the company is managed in 
accordance with the Companies Act 2006 and the company’s articles of association. However, set 
out in the table below are the main duties usually associated with most SME private companies 
including: 

 

Core Duty Details 

Maintain the registered office 
 

Establishing and administering the registered office; 
attending to the receipt, co-ordination and 
distribution of official correspondence received by 
the company. 
 

Maintain the statutory books and 
records, and facilitating access to 
them as required 
 

The statutory registers for a private company are: 

 register of members; 

 register of directors; 

 register of secretaries; 

 register of directors' residential addresses; 

 register of debenture holders (if applicable); 

 register of charges created before 6 April 
2013 (if applicable); and 

 register of people with significant control. 
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The company secretary will usually be responsible 
for maintaining the statutory registers and minute 
books. 
 
Making company records and registers available for 
public inspection at the registered office or SAIL 
address.  

Maintaining Company Identity Ensuring that all official stationery and promotional 
material of the company, including business letters, 
order forms and websitesshow the company’s 
registered number and registered office address, 
where it is registered (England and Wales, Scotland 
or Northern Ireland)and that it is a limited company. 
 
Ensuring a sign is displayed showing the company 
name at the registered company address and 
wherever the business operates. The sign must be 
easy to read &see at any time. 

Directors Ensuring directors are correctly appointed. 
 
Informing and advising directors of the restrictions 
and responsibilities imposed upon them by the 
company's articles of association and company law. 
 
Ensuring adequate procedures are in place to 
manage conflicts of interest. 
 
Implementing procedures to ensure directors’ 
compliance with their statutory duties. 

Share Administration Dealing with the issue, allotment and transfers of 
shares and other matters affecting shareholdings; 
dealing with queries and requests from 
shareholders.  
 
Issuing share certificates. 

Administration of Board & General 
Meetings 

Organising board meetings and general meetings: 
 
Including: 

 preparing agendas; 

 organising board papers and distributing 
them; 

 making sure board meetings are minuted; 
and 

 maintaining minute books in accordance with 
the Companies Act 2006 and the company’s 
articles of association. 

 
Drafting and preparing all shareholder 
communications and organising the AGM (if one is 
required). 
 
Ensuring general meetings (and AGM) are held in 
accordance with the requirements of the Companies 
Act 2006 and the company’s articles of association. 
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Keeping copies of all minutes and resolutions. 
 

Communication Providing members and directors with notice of 
meetings in accordance with the Companies Act 
2006. 
 
Providing members with proposed written 
resolutions and auditors with any resolutions 
approved by shareholders. 
 
Supplying a copy of the company’s accounts to all 
members, debenture holders and persons entitled to 
receive notice of general meetings, whether in hard 
copy or on the website. 
 
Notifying Companies House about changes to the 
company’s registered details. 
 

Companies House filings Ensuring prompt registration at Companies House of 
forms requiring filing including: 
 

 all resolutions and agreements as required to 
be filed in accordance with sections 29 & 30 
of the Companies Act 2006; 

 all accounts and reports as required to be 
filed in accordance with sections 441 & 451 
of the Companies Act 2006; 

 notice of changes in accounting reference 
date (form AA01) and registered office (form 
AD01); 

 notice of appointments of directors or 
company secretary (forms AP01, AP02, 
AP03, AP04); 

 notice of change of details of directors or 
secretary (forms CH01, CH02, CH03, CH04); 

 notice of termination of a director or 
secretary (forms TM01, TM02); 

 return of allotment of shares (form SH01); 

 statements of capital; 

 registrable charges (forms MR01, MR02, 
MR03, MR04); and 

 confirmation statement (form CS01). 

General Compliance  
Reviewing developments in corporate governance. 

Putting in place procedures which allow for 
compliance with relevant regulatory and legal 
requirements, particularly under the Companies 
Acts, including on retention of documents. This may 
also include health and safety compliance, data 
protection and cyber security. 

Common Administrative duties Assisting in the preparation and implementation of 
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any corporate transactionsthat the company 
undertakes. Particularly assisting with post 
completion formalities. 
 
Arranging for the payment of any dividends. 
 
Authenticating company documentation. 
 
Issuing loan stock. 
 
Looking after various documentation, e.g. directors’ 
service contracts, property leases etc. 
 
Administering PAYE. 
 
Custody and use of the company seal (if the 
company has one). 
 
Administering insurance. 
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