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Along with the fast development of China's capital markets, the role of 
the secretary of the board of directors (the “Secretary”) in listed 
companies is becoming increasingly important.  Internally, the 
Secretary is a crucial manager of corporate governance and, externally, 
the company’s “spokesperson”.  The PRC Company Law, effective 
from 1 January 2006, recognizes the Secretary’s legal responsibilities 
and legal status for the fist time.  Article 124 stipulates that a listed 
company shall have a secretary of the board of directors whose 
responsibilities include the preparation of the general meeting of 
shareholders and meetings of the board of directors, maintenance of 
documents, share management as well as relevant matters concerning 
information disclosure; and Chapter 13 “Supplementary Provisions” 
indicates that the senior managers include the Secretary.  With respect 
to the material responsibilities of the Secretary, the New Listing Rules,1 
revised in 2008, modify the provisions of the Old Listing Rules2 in the 
four following aspects: 
 

Pay close attention to and ensure the truthfulness of media 
reports 
 
The Secretary shall be responsible for timely communication and liaison 
between the company and securities regulators, and shall ensure 
communication with the regulators at any time.  On this basis, The 
New Listing Rules expressly indicate that the Secretary shall also be 
responsible for communication with investors, securities service 
institutions, the media and the company.  This duty was mentioned 
from the aspect of the management of the relationship between the 
company and the investors early in the Working Guidelines for the 
Relationship Between Listed Companies and Investors, which was 
promulgated in 2005. 
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In addition, compared with the Old Listing Rules, the New Listing Rules add the Secretary’s media responsibility, 
stipulating that the Secretary shall pay close attention to media reports, ensure the truthfulness of the reports, and 
urge the directors to reply to the regulators’ inquiries in time.  The media is becoming increasingly important as 
a major facilitator of information disclosure of listed companies.  In order to maintain and improve the 
company's image, the Secretary shall in a timely manner, manage, inspect and respond to media criticisms of the 
company, and maintain effective and efficient communication channels with the media. 
 

Organize training programmes and report promptly 
 
In order to standardize operations of listed companies, the New Listing Rules include a new responsibility of the 
Secretary to organize training programmes for directors, supervisors and senior management on the applicable 
laws, regulations, rules, the New Listing Rules and other provisions.  The New Listing Rules further emphasize 
that the Secretary shall assist the aforesaid persons in heightening their awareness of their responsibilities set out 
in disclosure-related provisions.  Secondly, the New Listing Rules add that the Secretary shall urge supervisors 
and senior management to comply with laws, regulations, rules, regulatory instruments, listing rules, other 
relevant CSRC rules and the articles of association and performance of their promises; furthermore, the New 
Listing Rules stipulate that if the Secretary knows that the company has passed or is likely to pass a resolution 
which breaches the relevant rules, the Secretary shall promptly report the fact to the regulators without asking for 
the supervisor’s opinion. 
 

Keep the materials specifying shareholding status of directors, supervisors and senior 
executives who are also the majority shareholders 
 
The Secretary shall not only take charge of safekeeping of materials specifying the shareholding status of the 
majority shareholder, directors, supervisors and senior management, but shall also be responsible for safekeeping 
the materials specifying shareholding status of the majority shareholder’s directors, supervisors and senior 
management according to the Rules Governing the Listing of Stocks on Shanghai Stock Exchange (2008 
Revision).  This provision extends the Secretary’s duty of managing the materials regarding the shares to the 
majority shareholder’s directors, supervisors and senior management. 
 

Attend the meeting of supervisors and the meeting of senior management 
 
According to the New Listing Rules, the Secretary shall: Prepare and organize meetings of the board of directors 
and shareholders’ meetings; attend shareholders’ meetings, meetings of the board of directors, of supervisors and 
of senior management; take minutes of the meetings and sign them.  Compared to the Old Listing Rules, the 
New Listing Rules adopt the rules stipulated in the Administrative Measures on Information Disclosure by Listed 
Companies promulgated in 2007, which indicate that the Secretary has the right to participate in meetings of 
supervisors and of senior management. 
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