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How corporate governance fails in plain sight 
Ther i defining moment 

Aevery Biling institation 
When everyone kiowa yel 
o ek Mot becase e 
evidonce i oan bt hecaiine 
the cost ol gpeaking feels 
Deavier than e cost of silence 
Treponta nre Cinelated viske are 
Formially “moted “minites s 
i and precise, anid 
everything appears ondery 1t 
B within thie andertiness thit 
danget takes oot Thisisthe 
wilence before the fall 
Corporate failire rarely 

Degine with scandal 1 begine 
auietlyin hoandmooms whens 
Desitation is mistaken fon 
pridence and restiaint 
confused with wisdom 
Governance does not collapse 
Decanse divectons lack 
Inowledge, it collapses hecause 
knowing is safer than acting 
The failure is not techinical 1tis 
maoral 
Corporate governance 

emerged from necessity, at the 
moment ownership separated 
from control and trust became 
fragile Sharcholders entrusted 
capital tomanagers they would 
never meet,and boands were 
created as stewards guandians 
of assets they did not own but 

for which they bore ultimate re 
sponsibility Over time, steward- 
ship gave way to performance 
anxiety Earnings became the 
dominant language of success, 

losses intolerable and complex 
ity a convenient refuge from ac 
countability Directors appoint- 
ed for prestipe or comfornt grew 
dependent on executive narra 
tives Oversight softened Skep: 

ticism faded 
Then camie the collapses 
Enronwas not undone by iy 

norance. Its board approved 
structures it failed to interro 
pate relied on assurances it did 
not robustly challeny, 
cepted anditor comfort where 
doubt was required. The warn 
ing signs were visible, but incon 
venient. By the time the truth 
surfaced, povernance had al- 

ready failed notin the market, 
but in the room where gues 
tiona should have heen anked, 
‘The global reaponse was decl: 

wive. Laws hardened, codes mul- 
tiplied, and governance became 
rmrrulmmllml. From Sar 
hanes-Oxley Lo the OEGD Prin: 

ciples of Corporate Governance, 
the world articulated with in- 
creaning precivion what good 
governance should lool like: in- 
dependent boards, transpar 
entdisclosure,ethical leader 
ship,robust sk overslght,and 
accountability Yet one uncom 
fortable question endured: why 
doboards still hesitate when ac 
tion s most requited? 
Across much of Afvica,govern: 

ance failures rarely annows 

themselves dramatically They 
nfold through prolonged un 
derperformance, inefficien 
cy,and aslow eroston of trust, 
Uganda bs not shortof govern 
ance trameworks The Compa 
nbes Act,Cap 106, fmpe sl 
clary duties of care,diligence, 
and loyalty Regulators bsue 
governance codes. State owned 
enterprises operate under ae 
countability regimes designed 

- 

| tosafeguard public value, On 
papetthe architecture bs sound 

In practice, governance fal 
Lers n gpaces the law stroggles 
toreach: Influence, loyalty fear, 
and entrenched internal Ynlw 
eala, Boarda meet, reports are ta 

! bled,and rinke acknowledged, 
yet ditficult conversations are 

| comibatently deferred Execu 
Uy authority remabna largely 
unchallenged,even amid per 
ulstent losses and opague deci 
slonmaking. Concerna around 

U mismanagement, insider deal 
g and ethical lapses are gui 
ely recorded but rarely escalat 
ed Governance hecomes pro 
cedural rather than principled, 
and failare, when it comes, s cu 
mulative, 
‘The story of Kenya Alrways 
{llustrates this reality Often 
framed s fanclal collapae, 
s deeper lesson b governance 
fatture marked by weak over 
slght inetficiencyand allega 
Honsof corruption. Recovery 
demanded notonly restictug 
fngg, but reckoning, Board coim 
position changed, roles were 
clunifed, and transparency, 
though patnful yestored cred 

ity 
Clganicda Addines sl it 

farmiative years s stanids at o 
atvntlar intlection point 1 
Tennge s nb arnbiition it ey 
ernanee resilience the aliling 
tendnsnilate oversight ot it 
nal distontions, preserye ey 
Hives of aceonntability il e 
s bianspareney before 
strabichardens ittt 
alwreakiness Thedifferene he 
Fwreencollapse andeonrse con 
Fection b rarely legal design it | 
T8 whether boards are willing o 
et ety ndependently and de 
cinively 
Behind chos 

ance fails foy 
can fully cure e 
an stittions sh 
Lationships erare bies, and v 
spoken loyalties Disent o 

Q 
grow dependent 
tarns symbolic 

Yet the evidence remains 
compromising Well govered 
Istitutions atteact che 
ital, perform better withistand 
shocks, and st an asset 
nobalance sheet canreplac 
Uganda does ot ne 

governance codes 1 
Crnance conviction enfiee 
mentwithconse 

that understand inde 
sty and dis 
otz fduciary responsibili 
Ly s active not passive The i 
e of corporate governanee 
Wil ot e decided instatute 
or charters, but in o 
ol discomfbort, when t 
goes quict and loyalty s tested 

tors wha e 

oo 

agabnat duty 

The nles ae clear 
e quiestion i no longer whit 
boardsmostdo s wheth 
er they will do it before silence 
hardensintocomplicity 
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