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1. 

Introduction to Corporate Governance 

The last two decades have seen the evolution of governance from a mere 

concept to a more fundamental discipline in social and economic circles. 

Avellaneda (2010), in a paper titled, “Good Governance, Institutions and 

Economic Development: Beyond the Conventional Wisdom,” and presented at 

the Forum de Recerca, Department de Ciencies Politiques I Socials, Universitat 

Pompeu Fabra, Barcelona, observes that a growing literature stresses that 

governance, broadly defined as the traditions and institutions that determine 

how authority is exercised in a country, matters to economic development. 

According to the Good Governance and Human Rights Organisation, there is 

no single and exhaustive definition of “good governance,” nor is there a 

delimitation of its scope that commands universal acceptance (“Economic 

Rationality,” 2009). The term is used with great flexibility; this is an advantage 

but also a source of some difficulty at the operational level. Depending on the 

context and the overriding objective sought, good governance has been said at 

various times to encompass: full respect of human rights, the rule of law, effective 

participation, multi-actor partnerships, political pluralism, transparent and 

accountable processes and institutions, an efficient and effective public sector, 

legitimacy, access to knowledge, information and education, political empowerment 

of people, equity, sustainability, and attitudes and values that foster responsibility, 

solidarity and tolerance (UN, n.d.) 

WHAT IS CORPORATE GOVERNANCE? 

Corporate governance is the system by which companies are directed and 

controlled (Cadbury et al., 1992).  

Thus, governance is a system based on a set of practices to facilitate the 

development of enterprises that are accountable (McNamara, n.d.). Furthermore, 

governance includes the relationship between the exercise of power and the 

management of socio-economic resources for a welfare society. In the 

contemporary world of political pluralism, the concept of governance has 

become crucial and attracted great interest. Governance forms a significant 

component of the balance maintained between the quest for equity and order 

in society, effective production and distribution of goods and services, accountable 

exercise of legitimate power, respect for human freedoms and rights and finally, 



4  Chapter 1 

promotion of a socially and economically viable corporate environment that is 

accommodative to everyone’s contribution (Monks & Minow, 1996). 

The term “corporate governance” was first used in 1960 by Richard Eells in his 

attempt to define how corporate polity is structured and functions. However, 

the concept of corporate governance existed as early as the start of the 20th 

century, especially in finance textbooks. Moreover, the origins of this concept 

form the core basis of the definition of corporate governance. The constituents 

of corporate governance include processes, customs, policies, laws and 

regulations stipulating how enterprises should be administered or controlled. 

Equally important, corporate governance outlines the way stakeholders should 

relate and lays out corporate goals. Key corporate decision-makers include 

shareholders, management, and the board of directors. Stakeholders in the 

corporate governance structure consist of the workforce, suppliers, customers, 

financial institutions, and regulators, as well as the surrounding community.  

According to Cadbury et al. (1992), corporate governance consists of the 

systematic control and direction of enterprises. Furthermore, corporate 

governance can be described as a set of management practices adopted by 

companies in the process of separating ownership and core business operations. 

The benefits of corporate governance are best experienced in the presence of 

core values of transparency, accountability, fairness, and responsibility. This is 

critical in reaffirming the confidence of investors, stakeholders, and the wider 

community. Corporate governance provides a plausible arena for different 

players to meet and relate while reflecting on the principal goals of the 

enterprise. Corporate governance is the way different participants relate in the 

process of charting the direction and performance of an enterprise (Blair, 

1995). 

Blair (1995) further states that corporate governance consists of a composite 

of legal, cultural, and institutional procedures that outline the functions of 

public corporations, who and how to control them, and finally, the risk-to-

reward ratio in their operation. This further implies that corporate governance 

exists in an environment with an established legal, economic, and institutional 

framework that makes it possible for any enterprise to thrive and give value to 

shareholders while ensuring sustainable development that is human-centred 

and responsive to the expectations of stakeholders, the environment, and the 

wider society. 

The figure below shows the relationship between owners and people who 

benefit from an organisation, its board, and management. 

  



 

 

 

 

 

PAGES MISSING 

 FROM THIS FREE SAMPLE 



 

Bibliography 

Adams, O. (2005). Quality of Board Governance in Not-for-profit Healthcare 
Organisations. The Internet Journal of Healthcare Administration 2 (2). 
https://doi.org/10.5580/251d 

American Society for Training and Development. (2005). Organisational Climate 
Helps Predict Performance. http://findarticles.com/p/articles/mi_m4467/is_ 
200506/ai_n21373248/ 

Andae, G. (2015, February 3). Mumias Suspends 52 Top Employees Over Loss of 
KSh400 Million. Business Daily Africa https://www.businessdailyafrica.com/ 
Corporate-News/Mumias-Sugar-suspends-52-top-employees/-/539550/261 
2056/-/p00dln/-/index.html  

Ansu, A. (n.d.). Examples of Organisational Performance Management 
Systems. Retrieved from http://www.scribd.com/doc/44220199/Examples-of-
Organizational-Performance-Management-Systems 

Argenti, J. (1993). Your Organisation: What Is It For? London: McGraw-Hill.  

Avellaneda, S. (2010). Good Governance, Institutions and Economic Development: 
Beyond the Conventional Wisdom. British Journal Of Political Science, 40(1), 
195-224. Retrieved 22 July 2022. 

Baker, H. K., & Anderson, R. (2010). Corporate governance: A synthesis of theory, 
research, and practice. Hoboken, N.J: John Wiley & Sons. 

Barine, K., & Minja, D. (2010).Transformational Corporate Leadership. Wake 
Forest: Integrity Publishers Inc. 

Behn, R. (2003). Why Measure Performance? Different Purposes Require Different 
Measures. Public Administration Review, 63(5), 586 - 606. https://doi.org/10. 
1111/1540-6210.00322 

Bhimani, A. (2008). Making corporate governance count: the fusion of ethics 
and economic rationality. Journal of Management and Governance, 12 (2), 
135-147. 

Blair, M. (1995). Ownership and Control: Rethinking Corporate Governance for 
the Twenty-first Century. Washington, D.C.: The Brookings Institution. Retrieved 
on 7 July 2010 from http://www.allianceonline.org/content/index.php?pid=153.  

Bleiklie, I., & Kogan, M. (2000). Comparison and Theories. Transforming Higher 
Education: A Comparative Study. London and Philadelphia: Jessica Kingsley. 

Boarddevelopment. (n.d.). Creating a Strong Board Team Retrieved 13 May 
2011 from http://www.boarddevelopment.org/en/1/create_board.aspx 

BoardSource. (2005). Twelve Principles of Governance That Power Exceptional 
Boards. Washington, DC: BoardSource. 

BoardSource. (2011, November 21). Definition of Key Terms Used by Nonprofits 
and their Board of Directors. Retrieved from http://www.boardsource.org/ 
Knowledge.asp?ID=1.1016. 

Brancato, C. K. (1997). Institutional Investors and Corporate Governance: Best 
Practices for Increasing Corporate Value. Chicago: Irwin Professional Publishing. 



164  Bibliography 

Cadbury, A. (1992). Report of the Committee on the Financial Aspects of Corporate 
Governance. London: Gee and Co. Ltd. 

Carver, J. (1997). Corporate Governance Model from An Unexpected Source—
Non-profits. The Corporate Board, March/April. 

Carver, J. (1997). The Chairperson’s Role as Servant Leader of the Board. The 
Carver Guide Series on Effective Board Governance, No. 4. San Francisco, CA: 
Jossey-Bass. 

Carver, J. (1999). The Opportunity in Joint Venture Companies for Re-inventing 
Corporate Governance. Corporate Governance - An International Review. 

Carver, J. (1999). The Unique Double Servant-Leadership Role of the Board 
Chairperson. Voices of Servant-Leadership Series, No. 2. Indianapolis: The 
Robert K. Greenleaf Centre for Servant Leadership. 

Carver, J. (2000). The Policy Governance Model. Retrieved from http://www. 
carvergovernance.com/pg-corp.htm  

Carver, J. (2006). Boards That Make a Difference: A new design for leadership in 
not-for-profit and public organisations. San Francisco, CA: Jossey-Bass. 

Carver, J., & Carver M. (1996). Basic Principles of Policy Governance. The Carver 
Guide Series on Effective Board Governance, No. 1. San Francisco, CA: Jossey-
Bass. 

Casson, Julia. (no date) Occasional Paper 8 BY JULIA CASSON A Review of the 
Ethical Aspects of Corporate Governance Regulation and Guidance in the 
EU, https://mindleap.co.uk/downloads/areviewoftheethicalaspectsofcorporate
governanceregulationandguidanceintheeujune2013.pdf  

Centre for International Private Enterprise (CIPE) (2002). Instituting Corporate 
Governance in Developing, Emerging and Transitional Economies. 

Clark, T. (2004). Theories of Corporate Governance: The Philosophical Foundations 
of Corporate Governance London and New York: Routledge as cited in Abdulla, H., 
& Benedict, V. (2009). Fundamental and Ethics Theories of Corporate Governance. 
Middle Eastern Finance and Economics, Issue 4. Eurojournals Publishing Inc. 

Cyert, R. M., & March, J. G. (1963). A Behaviour Theory of the Firm. New Jersey-
USA, Prentice Hall as cited in Abdulla, H., & Benedict, V. (2009). Fundamental 
and Ethics Theories of Corporate Governance. Middle Eastern Finance and 
Economics, Issue 4. Eurojournals Publishing Inc. 

Cyril, O. H. (1997). Governing Boards: Their Nature and Nurture. San Francisco, 
CA: Jossey-Bass. 

Davis, J. H., Schoorman, F. D., & Donaldson, L. (1997). Toward a Stewardship 
Theory of Management. Academy of Management Review, 22, 20-47 as cited 
in Abdulla, H., & Benedict, V. (2009). Fundamental and Ethics Theories of 
Corporate Governance. Middle Eastern Finance and Economics, Issue 4. 
Eurojournals Publishing Inc. 

De Smet, A., Loch, M., & Schaninger, B. (2007).The Link between Profits and 
Organisational Performance. The McKinsey Quarterly. 

Deloitte. (2012). Developing an effective governance operating model: A guide 
for financial services boards and management teams [Ebook]. Retrieved 22 
July 2022, from https://www2.deloitte.com/content/dam/Deloitte/global/ 
Documents/Financial-Services/dttl-fsi-US-FSI-Developinganeffectivegovernance 
-031913.pdf.  



Bibliography 165 

Donaldson, T., & Preston, L. E. (1995). The Stakeholder Theory of the Corporation: 
Concepts, Evidence and Implications. Academy of Management Review, Vol. 
20, No. 1, pp. 65-91 as cited in Abdulla, H., & Benedict, V. (2009). Fundamental 
and Ethics Theories of Corporate Governance. Middle Eastern Finance and 
Economics, Issue 4. Eurojournals Publishing Inc. 

Donaldson. L., & Davis, J. (1991) Stewardship Theory or Agency Theory: CEO 
Governance and Shareholder Returns. Academy Of Management Review, Vol. 
20, No. 1, pp. 65 as cited in Abdulla, H., & Benedict, V. (2009). Fundamental 
and Ethics Theories of Corporate Governance. Middle Eastern Finance and 
Economics, Issue 4. Eurojournals Publishing Inc. 

Drucker, P. F. (1974). Management: Tasks, Responsibilities, Practices. New York: 
HarperCollins.  

Economic Rationality. (2009) Journal of Management and Governance, 12(2) pp. 
135-147 as cited in Abdulla H. & Benedict V. (2009). Fundamental and Ethics 
Theories of Corporate Governance. Middle Eastern Finance and Economics, 
Issue 4. Eurojournals Publishing Inc. 

Forbes. (2007, October 25). Adam Smith’s Folly. https://www.forbes.com/2007/ 
10/24/adam-smith-corporations-markets-marketsp07-cx_mh_1025hodak. 
html?sh=1c9eb9ae3c1b  

Freeman, R. E. (1999). Response: Divergent Stakeholder Theory. Academy of 
Management Review, 24(2) 233-236 as cited in Abdulla, H., & Benedict, V. 
(2009). Fundamental and Ethics Theories of Corporate Governance. Middle 
Eastern Finance and Economics, Issue 4. Eurojournals Publishing Inc. 

Gayle, D. J., Tewarie, B., & White, A. Q. Jr. (2003). Governance in the twenty-first-
century university: Approaches to effective leadership and strategic management. 
ERIC Digest. Retrieved May 9, 2010, from http://www.ericdigests.org/2004-
4/governance.htm.  

Geneen, H. S. (1984). Why Directors Can’t Protect the Shareholders. Fortune, 
110, 28-29. 

Gibendi, R. (10 December 2014). Top Managers Made Mumias Sugar Lose Over 
KSh1 Billion, Audit Reveals. Daily Nation Mobile (Nairobi). Retrieved 4 
February 2015.  

Gill, M. D. (2005). Governing for Results: A Director’s Guide to Good Governance. 
Victoria, BC: Trafford. 

Gill, M. (n.d.). Building Effective Approaches to Governance. Retrieved from 
www.snapnonprofit.org/.../BoardGovernance/TypesOfGovernanceModel 

Gill, M., & Synergy Associates. (n.d.). Quick Overview of Governance Models/ 
Board Types. Retrieved from http://mn.gov/irrrb/images/Quick%2520Overview% 
2520of%2520Governance.pdf 

Gillies, J. (1992). Boardroom Renaissance. Toronto: McGraw-Hill.  

Giorgi, A. (2003, June). Phenomenology: The philosophy and the method. Workshop 
at University of Quebec. 

Global Corporate Governance Forum (2005). Developing Corporate Governance 
Codes of Best Practice, Toolkit 2. Washington, DC.: The International Bank for 
Reconstruction and Development/The World Bank. 

Governance and Management Ltd. (2005, April). Determining Board Competences. 
Board Matters Newsletter 4(6). 



166  Bibliography 

Hogan, E. (2006).Governance models. Retrieved May 13, 2010, from http://site 
resources.worldbank.org/EDUCATION/Resources/278200-10990 79877269/ 
547664-1099079956815/Global_Trends_University_Governance_webversion.pdf.  

IK Vienna School of Governance (n.d.).Theories and concepts of governance. 
Retrieved from https://vigo.univie.ac.at/research/theories-and-concepts-of-
governance/  

Institute of Governance (2011). Strengthening Board Governance. Retrieved 
May 13, 2011 from http://iog.ca/en/knowledge-areas/board-organizational-
governance/strengthening-board-governance.  

Institute of Governance (2011). Why Good Governance Matters. Retrieved May 
13, 2011 from http://iog.ca/en/about-us/governance/why-good-governance-
matters.  

Iskander, M., & Chamlou, N. (2000). Corporate governance: a framework for 
implementation. Washington, DC: The World Bank. 

Kanchinadham, P. (2012, January - March). Corporate Governance: The Strategic 
Imperative, Asian Journal of Professional Ethics and Management, 3(3). 

Kaplan, R. S., & Norton, D. P. (1992 January - February). The balanced scorecard: 
measures that drive performance, Harvard Business Review, 71–80. 

Laughlin, F. L., & Robert, C. A. (2007). Good Governance for not-for-profits: 
developing principles and policies for an effective board. AMACO. 

Leighton, D. S. R., & Thain, D. H. (1997). Making Boards Work: What Directors 
Must Do to Make Canadian Boards Effective. Toronto: McGraw-Hill. 

Lipman, F., & Lipman, K. (2006). Corporate Governance Best Practices: Strategies 
for Public, private and not-for-profit organisations. New Jersey: John Wiley & 
Sons. 

Macnamara, D., & Banff Executive Leadership, Inc. (n.d.). Models of Corporate / 
Board Governance. Retrieved from www.banffexeclead.com 

Masaoka, J., & Alison, M. (2004). Why Boards Don’t Govern Part 1. Compass Point 
Non Profit Services. Retrieved from http://www.compasspoint.org/board-
cafe/why-boards-dont-govern-part-1.  

McGee, R. W. (Ed.). (2009). Corporate Governance in Developing Economies. 
Miami, FL: Florida International University.  

McNamara, C. (n.d.). Field Guide to Consulting and Organisational Development. 
Authenticity Consulting, LLC. Retrieved July 12, 2010 from http://management 
help.org/org_perf/org_perf.htm.  

Michira, M. (2015, February 9). How Mumias Sugar was Looted Dry. The Standard. 
Retrieved from http://www.standardmedia.co.ke/business/article/20001510 
62/how-mumias-sugar-was-looted-dry?  

Monks, R. A. G., & Minow, N. (1996). Watching the Watchers: Corporate Governance 
in the 21st Century. Cambridge, Mass.: Blackwell. 

Monks, R. A., & Minow, N. (2004). Corporate governance. Malden, Mass: Blackwell 
Pub. 

Monks, R. A. G, & Minow, N. (2011). Corporate Governance. John Wiley & Sons. 

OECD (2004). The Principles of Corporate Governance, pp. 17-24. Retrieved from 
http://www.oecd.org/corporate/corporateaffairs/corporategovernanceprinciples/ 
31557724.pdf on date of retrieval  



Bibliography 167 

OECD (2005). International Experts Meeting on Corporate Governance of 
Non-listed Companies. Retrieved from http://www.oecd.org/corporate/ca/ 
corporategovernanceprinciples/35639607.pdf  

Private Sector Corporate Governance Trust (n.d.). Principles for Corporate 
Governance in Kenya. Retrieved May 13, 2010 from http://www.ecgi.org/codes/ 
documents/principles_2.pdf  

Stahlke, L. (2003). Governance Matters: Relationship Model of Governance, 
Leadership and Management. Canada: GovernanceMatters.com Inc. 

Thompson, M., Ellis, R., & Wildawsky, A. (1990). Cultural Theory. Boulder. 

Todd, A. (n.d.). Corporate Governance Best Practices: One size does not fit all. TE 
Research. Retrieved from http://www.trustenablement.com/local/Corporate 
_Governance_Practices-One_size_does_not_fit_all.pdf.  

Udo, C., B., & Alexander, N., K. (n.d.), Developments in Corporate Governance. 
Retrieved from www.virtusinterpress.org/additional_files/.../sample_chapter01.pdf.  

UN. (n.d.). Good Governance and Human Rights. Retrieved from http://www. 
ohchr.org/en/Issues/Development/GoodGovernance/Pages/GoodGovernance 
Index.aspx 

Wahito, M. (31 August 2012). Mumias Profit Drops, Inefficiency To Blame. 98.4 
Capital FM (Nairobi). Retrieved 4 February 2015.  

Ward, R. D. (1997). 21st Century Corporate Board. New York: John Wiley & Sons. 
Retrieved from www.boardsource.org.  

William, A. D. (2006). Tougher Boards for Tougher Times: Corporate Governance 
in the Post- Enron Era. New York: Wiley. 

Williamson, O. (1996). The Mechanisms of Governance. Oxford: Oxford University 
Press. 

Zimmermann, J. A. M. & Stevens, B. W. (2008). Best practices in board governance: 
Evidence from South Carolina. Nonprofit Management and Leadership, 19: 189–
202. doi: 10.1002/nml.218 

Further Readings 

1. Abdennadher, S., & Cheffi, W. (2020). The effectiveness of E-corporate 
governance: An exploratory study of internet voting at shareholders’ annual 
meetings in France. Corporate Governance: The International Journal of 
Business in Society, 20(4), 673-702. https://doi.org/10.1108/cg-04-2019-
0116 

2. Bednar, Michael K. (2012). Watchdog or Lapdog? A Behavioural View of the 
Media as a Corporate Governance Mechanism. In: Academy of Management 
Journal, 55(1): 131 –150. 

3. Benz, Matthias/Frey, Bruno S. (2007). Corporate governance: what can we 
learn from public governance? In: Academy of Management Review, 32(1): 
92–104.  

4. Charan, A. (2010). E-Governance A New Dimension of Corporate Governance. 

5. Jain, S., & Bagga, T. (2021). Role of E-governance in corporate governance 
and board effectiveness. 2021 9th International Conference on Reliability, 
Infocom Technologies and Optimization (Trends and Future Directions) 
(ICRITO). https://doi.org/10.1109/icrito51393.2021.9596441 



168  Bibliography 

6. Jay Aden Conger, Edward E. Lawler III, David Finegold (2001). Corporate 
Boards: New Strategies for Adding Value at the Top. Jossy- Bass. 

7. John Harper (2005). Chairing the Board: A Practical Guide to Activities and 
Responsibilities. Kogan Page. 

8. Jonathan R. Macy (2008). Corporate Governance: Promises Kept, Promises 
Broken. Princeton University Press. 

9. Margaret M. Blair (1995). Ownership and Control: Rethinking Corporate 
governance for the Twenty-first Century. Bookings Institution Press.  

10. OECD Report, 2005. 

11. Praptiningsih, M. (2009). Corporate Governance through E-Governance 
Optimization: a Case Study of Banking Institutions of Indonesia. http:// 
repository.petra.ac.id/15185/1/corporate_governance.pdf 

12. Ram Charan (2005). Boards that Deliver: Advancing Corporate Governance 
From Compliance to Competitive Advantage. Jossey Bass.  

13. Stephen Bainbridge (2008). The New Corporate Governance in Theory and 
Practice. Oxford University Press. 

14. Vasilescu, L. G. (2008). Corporate governance in developing and emerging 
countries. The case of Romania. MPRA Paper No. 10998. Retrieved from 
http://mpra.ub.uni-muenchen.de/10998/ on July 20, 2010. 

15. Vig, S. (2012). Ensuring Better Corporate Governance through E-Governance. 
International Journal of Marketing, Financial Services & Management 
Research, 1(9), 188-194. 

16. William A. Dimma (2002). Excellence in the Boardroom: Best Practices in 
Corporate Directorship. John Wiley & Sons. 

17. William G. Bowen (2008). The Board Book: An Insider’s Guide for Directors. 
Norton 

18. www.deloitte.com/us/governanceframework www.corpgov.net/2016/10/ 
the-handbook-of-board-governance 

19. www.strive.com/multimedia/Governance-Excellence-Model-booklet.pdf 

 



 

Index

A 

accomplishments, 92 

accountability, 6, 33, 50, 64, 79, 

112, 147 

CEO/Board relationship, 53 

ethical choices, board level, 

101 

good governance, 73 

non-profit organisations, 134 

organisational performance, 

90 

for public money, 147 

public sector governance, 131 

accountable leadership, 90, 113, 

119 

advisory board, 43, 44, 46, 47, 66 

agency theory, 26, 27, 30 

American Revolution, 41 

Anglo-American model, 35, 36 

annual reporting, 149 

appointments to the board, 74–75, 

147, 148 

Appraising Boardroom 

Performance (Conger, Finegold 

and Lawler III), 61–62 

argumentative theories, 29 

Arthashastra (Chanakya), 6 

audit committee, 41, 64, 77, 142, 

150 

Australian Institute of Company 

Directors, 73 

B 

balanced scorecard, 93 

behaviour, standards of, 150 

benchmarking, 74, 93, 97 

board chair, 42, 63 

Board Effectiveness Rating (BER), 

110 

Board of Directors 

information, 57 

knowledge, 57 

motivation, 57–58 

not-for-profit, 129 

power, 57 

strategy and values, 75 

structure of, 141–142 

time, 58 

board relations 

board chair’s role, 51 

CEO/Board relationship, 52–54 

boards 

advisory board, 43 

appraising performance, 61 

assessments, 61 

behaviours, 100 

core roles of, 49–50 

of directors, 45–58 

duties of, 50–51 

effectiveness of, 69–70 

energising, 66 

evaluations, 61 

governing board, 43 

governmental boards, 44 

history of, 41 

ineffective, 58–59 

line board, 43 

member skills, 75 

members roles, 47–49 

not-for-profit boards, 44 

obligations to the CEO, 55 

performance reviews, 64 

principles of, 59–70 



170   Index 

 
profit, 44 

relations, 51 

relationships within, 42–43 

responsibility, 18 

rewards and roles, 61 

roles and responsibilities, 115 

self-evaluation questionnaire, 

104–107 

skills and expertise for, 62 

staff relationship, 63 

working group board, 44 

BoardSource, 49 

British East India Company, 6 

budgeting process, 49, 92 

business behaviour, 99 

business growth, 133–134 

business practice, board 

accountability, 101 

conflicts of interest, 101 

diversity, 100 

remuneration, 100–101 

transparency, 102 

business process re-engineering 

(BPR), 93 

C 

Capital Bank Ghana, 116–119 

Capital Markets Authority (CMA), 

123–124, 125 

capital mobilisation process, 9 

care, duty of, 49 

Centre for International Private 

Enterprise, 10–11 

CEO/Board relationship 

accountability, 53 

decision-making, 53 

factors affecting, 54–55 

financial reports, 54 

obligations to the board, 55 

policies, 53–54 

support, 54 

chairman 

effective meetings, 52 

job description for chairman’s 

position, 152–153 

open-minded, 52 

charitable organisation, 145–146 

charity board, 45 

checklist, good governance, 80–81 

chief executive officer (CEO), 42 

CMC Holding Scandal, 123–124 

code of best practice, 73 

code of conduct, 150 

code of ethics, 64 

codes of corporate governance, 

116 

The Commonwealth Association 

for Corporate Governance, 8 

Commonwealth Heads of 

Government, 8 

communication, 54, 147 

community, 7, 11, 19, 48, 95 

company law, 85–86 

compensation system, 6 

compliance, 77–78 

The Conference Board Canada, 

112 

conflicts of interest, 101, 123–124 

connect for healthy board 

relations, 36 

consensus orientation, 79 

consistency, 54 

constructive partnership, 59 

Continental European (German) 

model, 35–36 

control-management, 89 

control methods, 90–92 

convenience, 84 

coordination, 90 

core board roles, 49–50 

core competencies, 90 

corporate 

affairs, 86 



Index  171 

 
communication, 75 

compliance, 75 

decision-makers, 4 

environment, 4 

governance scandals, 8 

performance, 75 

polity, 4 

risk management, 76 

corporate culture, 22, 76, 144 

corporate governance 

analytical framework, 111 

areas of, 151 

code of best practice, 73 

concept of, 4, 9 

culture and business practices, 

8–11 

definition of, 4, 5 

external stakeholders, 5 

framework for, 20–23 

internal stakeholders, 5 

owners/stakeholders in, 11 

principles of, 5, 73 

rating systems, 110 

role of ethics, 98–100 

standards of, 18 

See also individual entries 

corporate governance indices 

(CGIs), 114 

“Corporate Governance in the 

UNECE Region,” 9 

corporate governance models 

Anglo-American model, 35 

Continental European 

(German) model, 35–36 

Governance Excellence Model, 

36–37 

policy governance model, 33–

35 

Corporate Governance Score of 

Standard and Poor’s (CGS), 110, 

111 

“Corporate Governance: The 

Intersection of Public and 

Private Reform,” 10 

“covert” policy, 96 

Credit Lyonnais Securities Asia 

(CLSA), 112 

crisis preparedness policy, 64 

cultural theory, 29–30 

culture 

of accountability, 64 

and business practices, 8–11 

corporate, 22, 76 

of inquiry, 59 

learning culture, 92 

transformation, 29 

D 

decision-making, 10, 28, 50, 53, 

112 

Deloitte governance framework, 

20–23 

democratic and legal theory, 30 

democratic values, 73 

direction, 4, 53, 90, 128 

direct one-to-one approach, 66 

direct organizational 

performance, 36 

disclosure, 18, 23, 78, 112, 116, 133 

diversity, 45, 100, 107 

E 

Eastern Europe, 6 

Economic Survey of Europe, 9 

economic sustainability, 10 

e-corporate governance 

accessibility, 84 

board meetings, 87 

company law and, 85–86 

convenience, 84 

corporate affairs and, 86 



172   Index 

 
efficiency, 84 

electronic books, 87 

email reports, 86 

general meetings, 87 

law, jurisdiction of, 86 

operation costs, 83–84 

relationship, 85 

responsibilities, 84–85 

transparency, 84 

effectiveness, 79, 84, 96–97 

electronic books, 87 

employment, 73 

Enron (the US energy company), 

62 

environmental, social, and 

governance (ESG), 114 

equity, 77, 79 

ethics, 115–116 

code of conduct, 6 

role of, 98–100 

The Executive Chairman of Rita’s 

Italian Ice, 52 

executive management, 76 

EXPECT Great Board-

Management Interaction, 37 

external auditors, 150 

external corporate governance, 

17–18 

mechanisms, examples of, 17–

18 

outside the firm, influences 

from, 17 

External Environment, 

Organisational Performance, 94 

external forces, 15 

external stakeholders, 5 

F 

faith-based (religious) institutions, 

134–136 

family-owned businesses, 145 

financial-economist terminology, 

9 

financial reporting, 149–150 

financial reports, 54 

financial viability, 98 

founder’s syndrome, 129–130 

functionality failure, 33 

G 

gender theory, political science, 30 

geographical dispersion, 35 

Ghost Haunts Toshiba, 137–138 

Global Corporate Governance 

Forum, 8 

good governance 

accountability, 79 

checklist, 147–150 

consensus orientation, 79 

definition of, 3 

effectiveness and efficiency, 79 

equity, 79 

legal frameworks, 79 

management team, 19 

participation, 79 

performance-oriented 

enterprise, 9 

principles and pillars of, 73 

responsiveness, 79 

strategic vision, 80 

sustainable development, 10 

transparency, 79 

governance 

board members roles, 47 

case, 126–128 

concept of, 3 

evolution of, 6–8 

and management, 18–20 

in not for profit, 128–129 

protocol, 74 

role of, 11–12 

Governance Excellence Model 



Index  173 

 
connect for healthy board 

relations, 36 

direct organizational 

performance, 36 

expect, board-management 

interaction, 37 

protect, interest of the owners, 

37 

reflect on organizational 

results, 36 

respect owners’ expectations, 

36 

select prominent leadership, 

36 

Governance for Sustainable 

Human Development, 79 

“The Governance Index,” 112 

Governance Metrics International 

Rating (GMI), 110 

governance structure 

compliance, 77–78 

“equity” among owners, 77 

infrastructure, 78 

interaction dynamics, 78 

governance system, elements of, 

21 

governance, 21 

integrity, 22 

performance, 22 

risk governance, 22 

strategy, 21–22 

talent, 22 

governmental boards, 44 

government services boards, 45 

government-to-business (G2B), 83 

government-to-citizens (G2C), 83 

government-to-government 

(G2G), 83 

H 

health measurement 

qualitative approach, 113 

quantitative approach, 109–

113 

high-performing boards, 59 

human capital sourcing, 48 

Human Rights Organisation, 3 

I 

IK Vienna School of governance, 

29 

implementation, 112 

independent directors, 141 

independent-mindedness, 59 

India, companies’ bill of 2011, 86 

individual employees, 63 

individualism perspective, 26 

Industrial Commercial and 

Development Corporation 

(ICDC), 124 

industrial revolution, 7 

influence, 89 

influential investors, 61 

information, 57 

Information and Communication 

Technology (ICT), 83 

information pipeline, 141 

infrastructure, 78 

innovation, 91 

inquiry, culture of, 59 

insider-based system, 35 

Institute of Directors (IoD), 151 

Institute of Governance, 10 

Institute of Public Accountants of 

Kenya (ICPAK), 124 

Institute on Governance 

board governance, guidelines 

for, 62–64 

institutional governance 

frameworks, 74 

Institutional Shareholders 

Services (ISS), 86 



174   Index 

 
integrity, 22, 115–116 

compliance with, 60 

intentional board practices, 60 

interaction dynamics, 78 

internal audit function, 144 

internal controls, 149–150 

internal corporate governance, 

16–17 

internal incentives, 15 

internal stakeholders, 5 

International Bank for 

Reconstruction and 

Development (IBRD), 114 

international corporate 

governance, 8 

inside the firm, 16 

mechanisms, examples of, 16–

17 

International Corporate 

Governance Network, 8 

International Development 

Research Centre (IDRC), 94, 96 

International Initiatives on 

Corporate Governance, 8 

invention, 91 

J 

Japan Corporate Governance 

Index (JCG Index), 112 

Japan Corporate Governance 

Research Institute, 112 

K 

Kenya National Trading 

Corporation (KNTC), 124 

Kenya Wine Agencies Ltd (KWAL), 

124 

knowledge management, 57, 94 

 

L 

leadership, 10, 50, 74, 91, 150 

Leadership Foundation for Higher 

Education (LFHE), 56 

learning culture, 92 

learning organisation, 94 

legal frameworks, 20, 79 

liberalisation, 9 

line board, 43 

linguistic transformation, 29 

long-term planning, 94 

loyalty, duty of, 49 

M 

Macnamara and Banff Executive 

Leadership, 44 

management, 12, 18–20 

board members roles, 48 

infrastructure, 78 

motivation, 112 

revitalization, 138 

management by objectives 

(MBOs), 94 

management team, 19, 34 

marketing boards, 44 

market share price, 34 

Marshall School of Business 

Centre for Effective 

Organisations, 57 

MCA 21 e-Governance Program, 

85 

The Modern Corporation and 

Private Property (Berle and 

Means), 7 

motivation, 57–58, 91 

Mumias Sugar Company case, 

126–128 

 



Index  175 

 

N 

non-governmental organisations 

(NGOs), 10, 44, 60–61, 152–153 

Non-profit Genie, 64–65 

not-for-profit boards, 44 

not-for profits action, 145–146 

O 

obedience, duty of, 49 

operational boards, 44 

operation cost, 83–84 

operations, board members, 48 

Organisational Capacity, 94 

Organisational Motivation, 94 

organisational performance, 20 

accountable leadership, 90 

assessment framework, 94–96 

control and coordination, 90 

control-management, 89 

core competencies, 90 

direction, 90 

effectiveness, 96–97 

financial viability, 98 

influence, 89 

innovation, 91 

invention, 91 

leadership, 91 

motivation, 91 

relationships, 91 

relevance, 97–98 

role of ethics, 98–100 

sovereignty, 89 

trust building, 89 

work environment, 91 

organisational performance 

management systems 

balanced scorecard, 93 

benchmarking, 93 

business process re-

engineering, 93 

evaluation based on outcome, 

94 

ISO 9000 certification, 93 

knowledge management, 94 

learning organisation, 94 

long-term planning, 94 

management by objectives, 94 

organisational culture 

transformation, 93 

program assessment, 94 

progressive improvement, 93 

total quality management, 94 

Organisational Vital Signs, 113 

Organisation for Economic Co-

operation and Development 

(OECD), 5–6, 8, 73, 114–116 

corporate governance 

principles, 73 

organisations, 48 

budgetary processes, 49 

culture transformation, 93 

economic nature of, 44 

financial stability, 48 

mismanagement, 19 

structures and processes, 147–

150 

vision, mission, and purpose, 

48 

outcome, evaluation based, 94 

outsider-based system, 35 

ownership/corporate boards, 7, 

33, 44, 133–134 

P 

The Panel on Accountability and 

Governance in the Voluntary 

Sector, 129 

participation, 79 

partnership, 6, 15–16 

external corporate governance, 

17–18 



176   Index 

 
internal corporate governance, 

16–17 

performance, 22 

appraisal, 92 

assessments, 19 

based autonomous body, 74 

concept, 95 

indicators, 96 

performance measurements 

accomplishments, 92 

budgeting process, 92 

control methods, 91–92 

evaluation, 91 

learning culture, 92 

performance appraisal, 92 

support, 92 

work motivation, 92 

policies, CEO/Board relationship, 

53–54 

policy governance model, 33–35, 

42 

policymakers, 9 

political pluralism, 3 

political theory, 28–29 

post-positivist epistemology, 29 

Poverty Reduction Foundation 

(PRF), 129 

power, 3, 57 

principles, exceptional boards 

constructive partnership, 59 

continuous learning, 60 

independent-mindedness, 59 

inquiry, culture of, 59 

integrity, compliance with, 60 

intentional board practices, 60 

mission driven, 59 

results oriented, 60 

revitalization, 60 

strategic thinking, 59 

sustaining resources, 60 

transparency, ethos of, 60 

The Principles for Corporate 

Governance in Kenya, 19 

private arrangement, 27 

private companies, 137 

private perspectives, 15 

Private Sector Corporate 

Governance Trust, 19 

Private Sector Initiative for 

Corporate Governance in Kenya 

(PSICGK), 73 

appointments to the board, 

74–75 

board member skills, 75 

corporate communication, 75 

corporate compliance, 75 

corporate culture, 76 

corporate performance, 75 

corporate risk management, 

76 

executive management, 76 

leadership, 74 

shareholders, authority and 

duties of, 74 

social and environmental 

responsibility, 76 

strategy and values, 75 

structure and organisation, 75 

technology and skills 

adoption, 76 

viability and financial 

sustainability, 75 

Private Sector Initiative for 

Corporate Governance Trust, 5 

professional association board, 45 

profit, 44 

profit maximisation, 19 

program assessment, 94 

progressive improvement, 93 

public companies, 142–144 

public corporations, 4 

public money, 147 

public perspectives, 15 



Index  177 

 
public policy, 15 

public quoted companies, 123 

public sector governance, 130–131 

accountability, 131 

board size and management, 

132 

commitment to good 

governance, 132 

due diligence, 132 

integrity, 131 

leadership, 131 

specialised board committees, 

132 

stewardship, 131 

transparency/openness, 131 

Q 

Quotient of the Institutional 

Shareholders Services (CGQ), 

110 

R 

recruitment, board members, 46 

reflect on organizational results, 

36 

Registrar of Companies (RoC), 85 

relationships, 85, 91 

relevance, 97–98 

religious board, 45 

remuneration, 100–101 

renewal and board performance 

effective board, 55–58 

representation, 50 

resource board, 45 

resource dependency theory, 28 

responsibility, 12, 84–85 

responsiveness, 79 

revitalization, 60 

risk 

Deloitte’s concept of, 21 

governance, 22 

management, 112 

S 

Sarbanes-Oxley Act, 64 

Securities and Exchange 

Authorities, 123 

select prominent leadership, 36 

self-assessment, 112 

self-explanatory mission, 62 

shareholders, 112 

agency theory, 26 

authority and duties of, 74 

investments, 34 

protection of rights, 115 

rights of, 18 

stakeholders’ interests, 115 

stakeholder theory, 27 

stewardship theory, 26 

top-bottom structure, boards, 

42 

small and medium enterprises 

(SMES), 132–133 

social and environmental 

responsibility, 76 

Society for Establishing Useful 

Manufactures (SUM), 41 

socio-economic resources, 3 

sovereignty, 89 

special committees, 144–145 

stakeholders, 4, 15, 48 

communication with, 147 

role in corporate governance, 

11, 18 

stakeholder theory, 27 

statutory accountability, 147 

stewardship theory, 26 

stock market, 9 

stock portfolios, 35 

strategic thinking, 59 

strategic vision, 80 



178   Index 

 
strategy, governance system, 21–

22 

supervise organisational 

operations, 48 

supervisory board, 41 

support, performance, 92 

sustainable development, 10 

sustaining resources, 60 

T 

talent, 22 

teamwork, principles of, 55 

technology and skills adoption, 76 

theories, corporate governance 

agency theory, 26 

argumentative theories, 29 

cultural theory, 29–30 

democratic and legal theory, 

30 

gender theory in political 

science, 30 

political theory, 28–29 

resource dependency theory, 

28 

stakeholder theory, 27 

stewardship theory, 26 

transaction cost theory, 28 

transformation and transition 

theories, 30 

time, 58 

time-limited organisational 

strategic plan, 62 

top-bottom structure, boards 

board chair, 42 

chief executive officer, 42 

combined CEO-chair, 42 

committees, 42 

inside (executive) directors, 43 

lead director, 43 

shareholders, 42 

total quality management (TQM), 

94 

training, 66 

transaction cost theory, 28 

Transformational Corporate 

Leadership (Barine and Minja), 

7, 46 

transformation and transition 

theories, 30 

transparency, 60, 79, 84, 102, 116 

trust building, 89 

trustee/pension boards, 44 

U 

Uchumi Supermarket Ltd., 124–

126 

W 

work environment, 91 

working group board, 44 

work motivation, 92 

World Bank, 6, 8 

Z 

Zambia Railways Limited (ZRL), 

66–69 

 

 


