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TERMS OF REFERENCE FOR COMPANY SECRETARY, RICB


Position Title		: 	Company Secretary
Location of Duty 		: 	Corporate Office, RICB, Thimphu
Type of Employment	: 	Regular 
	

Background

The Royal Insurance Corporation of Bhutan Limited (RICB) is the only multi-faceted financial services provider in the country catering life insurance, general insurance, credit facilities and other social security schemes.

The RICB has the audacious vision of becoming the crown jewel of the financial sector of Bhutan within next five years. It has 26 branch offices spread across the country with Corporate Office at Thimphu with 445 employees. Its core businesses are:

· Credit operations;
· Life Insurance;
· General Insurance;
· Reinsurance business;
· Securities broking.

A. Job Summary 
The Company Secretary shall support the effective functioning of the Board and its affairs to uphold sound corporate governance, and ensure RICB meets its statutory, regulatory, shareholder and disclosure obligations. The role serves as the principal governance advisors to the Board and as the formal link among Board, Management, Shareholders and relevant authorities.

B. Duties and Responsibilities of the Company Secretary. 
i. Board and Board Committee governance
Advise the Chairperson, Directors, Board Committees and CEO on the Board's powers, duties, fiduciary obligations, governance standards, reserved matters and proper decision-making processes.
Develop and maintain the annual Board calendar, ensuring that statutory, strategic, financial, investment, insurance and performance matters are scheduled at appropriate intervals.
Coordinate meeting dates, notices, agendas and Board papers with the Chairperson and CEO, and ensure that complete, accurate and decision-ready materials are circulated within approved timelines.
Attend and serve as secretary to meetings of the Board and designated Board Committees, unless the Board determines otherwise.
Prepare clear and accurate minutes that record deliberations, material concerns, conflicts declared, decisions, dissent where requested, accountabilities and timelines; obtain approval and maintain signed records.
Maintain a Board decision and action tracker, follow up with responsible executives, and report overdue or unresolved matters to the Chairperson and the Board Directors.
Ensure that Directors receive adequate and timely information to enable informed deliberation, while safeguarding confidentiality and secure handling of Board information.
Support induction of new Directors and coordinate continuing governance development, briefings and access to independent professional advice where duly authorized.
ii. Statutory, regulatory and corporate compliance
Maintain a consolidated corporate compliance calendar covering filings, approvals, licenses, disclosures, meetings and reporting deadlines relevant to RICB.
Ensure timely and accurate submission of statutory returns, accounts, resolutions, notices and other documents to the Corporate Regulatory Authority and other competent authorities.
Act as the focal officer for official communications and calls for documents from the Corporate Regulatory Authority, and coordinate responses with the responsible business and control functions.
Monitor changes in corporate governance and company-secretarial requirements, assess their implications, and recommend amendments to policies, charters, procedures and governance practices.
Advise the Board on compliance with RICB's Articles of Incorporation, applicable governance codes, Board and Committee mandates and shareholder resolutions.
Escalate material non-compliance, overdue statutory obligations or governance concerns promptly to the Chairperson, Board Directors and CEO, without suppressing or materially qualifying the issue.
Filing annual returns with the Registrar of Companies as required in line with Part X, Clause 267 of the Companies Act of Bhutan 2016.
iii. Shareholder and general-meeting administration
Plan and administer annual and extraordinary general meetings in accordance with statutory notice periods, the Articles of Incorporation and Board directions.
Coordinate notices, agendas, explanatory statements, proxy arrangements, attendance, voting, minutes and filing of shareholder resolutions.
Ensure effective, accurate and equitable communication with shareholders and facilitate lawful access to corporate information and records.
Support the Board and management in responding to shareholder queries and implementing approved shareholder decisions.
Proper maintaining/ updating the records of Shareholders’ list and details and distributions of dividends to shareholders in line with decision of the AGM and the Board.
iv. Corporate records, registers and disclosures
Maintain statutory registers and make them available for inspection as required by law, including records relating to shareholders, Directors, securities, charges, resolutions and other prescribed matters.
Maintain the official repository of signed Board and shareholder minutes, resolutions, charters, policies, declarations, disclosures and governance correspondence, with appropriate access controls and retention arrangements.
Coordinate with Finance to obtain assurance that books of account and related statutory records are maintained as required, while preserving Finance's operational ownership of accounting records.
Coordinate governance-related content and statutory disclosures for RICB's annual report and other public or regulatory disclosures, verifying consistency with approved records.
Maintain current records of Directors' interests, related-party declarations, conflicts of interest, attendance, tenure, training and Board/Committee composition.

v. Governance framework and Board effectiveness
Periodically review the Board and Committee Charters, governance policies and delegation instruments, and propose amendments for approval.

Facilitate periodic Board, Chairperson and Director performance evaluations in the manner approved by the Board, and track implementation of agreed improvements.
Advise on Board composition, succession, appointment and rotation processes from a governance and statutory perspective, without assuming the decision-making role of shareholders or the Board.
Promote effective information flows between the Board and management and help maintain a disciplined distinction between oversight and executive management.
Benchmark RICB's governance practices against appropriate Bhutanese financial institutions and recognized good practices, and recommend proportionate improvements.
vi. Coordination and other duties
Liaise with the Corporate Regulatory Authority, Royal Monetary Authority, Royal Securities Exchange of Bhutan, external auditors, shareholders and other bodies on matters within the mandate, as authorized.
Coordinate closely with Legal, Compliance, Risk, Internal Audit, Finance, Strategy, HR and business divisions so that Board submissions are complete, consistent and appropriately reviewed.
Manage the Board Secretariat, if assigned, including work planning, records discipline, service standards and secure digital Board processes.
Perform other governance, statutory or administrative duties assigned by the Board or CEO, provided such duties do not impair the independence, fiduciary obligations or core statutory responsibilities of the Company Secretary.
Carry out any other duties as may be assigned by the Chief Executive Officer and the Board from time to time.

C. Eligibility Criteria: 

	Requirement
	Minimum standard

	Citizenship and residence
	Bhutanese citizen.

	Qualification and Criteria
	A minimum of bachelor’s degree in Law or professional Accountant Certificate from a recognized university with minimum of 7 years of job experience.

* Preference will be given to candidates with knowledge on corporate/Business Law and who has obtained Company Secretary Certification from the Corporate Regulatory Authority (CRA), under the Registrar of Companies.

	Grade
	M4

	Fit and proper
	Subject to Fit and Proper Assessment and issuance of “No Objection Letter” from the RMA. 



D. Preferred knowledge and competencies
Strong working knowledge of the Country’s company law, corporate-governance requirements and Board procedures.
Understanding of the financial-services environment, particularly insurance, investment, securities, risk governance and regulatory oversight.
Demonstrated ability to prepare concise agendas, Board papers, resolutions and accurate minutes, and to distinguish decisions from discussion and management action.
High integrity, independence of judgement, discretion and commitment to confidentiality.
Ability to advise senior leaders firmly and tactfully, manage competing stakeholder expectations and escalate concerns appropriately.
Excellent written and oral communication in English; working proficiency in Dzongkha is desirable.
Strong planning, analytical, records-management and digital-governance skills.

E. Remuneration and Other Benefits: (will announce only the gross salary)

	Packages
	Amount (Nu)
	Employment Type

	Basic salary
	Nu. 45,873/-
	
       Regular

	Corporate allowance
	50% on Basic Salary 22,936/-
	

	Fixed allowance
	Nu. 14,563/-
	

	Communication allowance
	Nu. 3,500/-
	

	Conveyance allowance
	Nu. 4,500/-
	

	Total 
	91, 372
	



* Other benefits and allowances shall be as per the service rules & regulations of the Company. 
F. Mandatory Documents required 
· Duly filled RICB Job application form.
· Curriculum Vitae indicating clearly the details of applicants and with names and details of two referees. 
· Academic Certificates and transcripts (Bachelors/Masters).
· Valid document proof/evidence to show 7 years of work experience

· A copy of valid Citizenship Identity Card 
· A valid audit clearance certificate (if applicable).
· A Valid Security Clearance 
· A valid Medical Fitness Certificate 
· Tax Clearance certificate
· CIB Report as on the application date 
· If employed, no objection letter from employer 
Note: The selected candidate’s appointment is subject to Fit and Proper Assessment and issuance of “No Objection Letter” from the RMA. 

G. Application deadline 

The last date for submission of the application is August 21, 2026 within the office hours. 
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