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How corporale governance fails in plain sight
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vnaninmonis and greciae anl
every thing appears ondenly 1t
Ja withiin Dhe o desliness st
dateet tales oot Thieisthe
silence before the fall

Ciorpotate failure rarely
begins with scandal 11 begine
ety in boardoome whery
hesitation is mistaken fin
prodence and pestraint
confused with wisdom
Governance does not collapse
becanse divectons bk
knowledpe, it collapses hecause
Enowing is saler than acling
The failure is not technical s
mioral.

Corporale governance
emerged from necessity, at the
moment ownership separated
from control and trust became
fragile Sharcholders entrusted
capital to managers they would
never meet, and boands were
created as stewands, guandians
of assets they did not own but
for which they bore ultimate re-
sponsibility Over time, stewarnd-
ship gave way to performance
anxiety FEarnings became the
dominant language of success,
losses intalerable, and complex
ity a convenient refuge from ac
countability Directors appoint-
ed for prestipe or comfort grew
dependent onexecutive narra
tives, Oversipht softened Skep
ticism faded.

Then camie the collapres

Enron was not undone by iy
norance. 1ts board approved
structures it fniled to interro-
pate, relied on assurances it did
not robustly challenge, and i
cepted auditor comfort where
doubt was required. The warn
ing signs were visible, but incon
venient. By the time the truth
surbaced, povernance had ol

ready falled, not n the market,
butin the room where gues-
tiona should have heen anked,
The global reaponse wad decls
wive, Laws hardened, coden mul-
tiplied, and governance became
professionalised, From Sar-
banes-0Oxley Lo the OEGD Prin:
ciples of Corporate Governance,
the world articulated with in-
crensing precislon what good
governance should fool Hike; In:
dependent boards, transpar
ent disclomire, ethical leader
ship,robust risk oversight and
accountability Yet one uncom:
fortable question endured; why
do boards still hesitate when ae
tion is most requiredy
Acrossmuch ol Alfvica,povern
ance failures rarely announce
themselves dramatically They
unfold through prolonged un
derperformance, inefficien
ey, and aslow eroslon of trast,
Uganda is not short of govern
ance fameworks, The Compa-
nles Act,Cap 106, iimposes Ada
clry duties of care, diligence,
and loyalty fegulators ssue
povernance codes, State- owned
enterprises operate under ae
countability regimes designed

} 1o safeguard public value, On
paper;the architecture bs sound
In practice, governance fal

Lers in gpaces the law atrggleds
| (o reach: Influence, loyalty fear,

and entrenched Internal inter.
| et Boards meet, reports are ta
! Dled,and risks acknowledged,
yet ditficult conversations are
consiutently deferred Execn
Hyve authonty remabng largely
unchallenged, even amid per
uhstent losses and opague dec
slomamakdng, Concerns aound
mbsmanagement, inslder deal
Ings,and ethical lapses ave qul
ety recorded but rarely escalat
el Governance becomes pro
cedural vather than principled,
and failure, when it comes, ba o
mulative,

The story of Kenya Alrways
iusteates this reality Often
framed asa nanclal collapae,
it deeper lesson bs governance
Fatture rarked by weak over
sight, inetficiency,and wlega
tHons ol corruption, Recovery
demanded not only restiictug
g, but reckonimg, Board com
position ¢ hanged, oles wee
Clifed and transparency,
though palnfulrestored cred

ihility
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