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CORPORATE governance hinges on a
delicate triangle: the board, the board
chairperson (chair) and the CEO. When
in harmony, this dynamic provides clear
roles and decisive accountability. When
strained, it breeds confusion, factional-
ism and filure

Good governance requires clear roles
and mutual trust. The board oversces
uraln%; the CEO manages operations.
King IV Principle 7 mandates the board
to appoint the CEO, ensuring alignment
with strategy and ethical culture, and
guarding against external interference.

mﬂoard chair's role is pivotal in
balancing support and oversight of the
CEO. How the chair and CEO relate
shapes the board's culture and success.
If the chair and CEO are apenly at odds,
the board and management can splinter
into camps and crode trust.

Clarity, unity and open communica-
tion define healthy governance. When
present, organisations navigate chal
lenges with accountability. When absent,
chaos often follows.

FirstRand exemplifies collegial lead-
ership and forward-looking succession
planning, Long before its CEO's planned
departure, the board and CEO collab-
orated on a multi-year plan to ensure

Alan gullmgcr. the former CEO, sig-
nalled his intended time horizon ea
enabling the board to anchor succession
planning well in advance. Consequently,

Vilakazi was identified .mj devel-
as his successor.

The result: a smooth, seamless pro-
cess, with Vilakazi ready to take the helm,
and aleadership transition executed in &

aligned with a consistent strategy.

This orderly handover shows how
a trust-based board-CEQ relationship
fosters stability. The board exercised
oversight in choosing the new CEO and
the outgoing CEO cooperated fully with
[BOVErNance processes.

Markets and stakeholders responded
with confidence rather than concern,
precisely because the roles and plan were
clear.

In stark contrast, the drama unfolding
at the Independent Development Trust
(IDT) provides a cautionary tale ofa dys-
functional board-chair-CEQ relationship
and the havoc it can unleash. The ID
has, in recent times, been gripped by
governance turmoil.

The Minister of Public Works, the
shareholder representative, removed
key board members (including the then
chairperson) and appointed new trus-
tees in carly 2025, As the government's
sharcholder representative, the minister
I‘gally holds authority to appoint the
IDT board.

However, best governance practice
h X Y p

ent, merit-based, and free from political
interference to safeguard board inde-
pendence and oversight.

On 7 April 2025, the newly consti-
tuted board elected Zimbini Hill as chair.
Almost immediately, cracks appeared

een the new chair and incumbent
CEO, Tebogo Malaka.

Instead of building trust, the two
leaders descended info suspicion and
confrontation.

The CEO reportedly bypassed the
board, chair and minister by writing
directly to President Cyril Ramaphosa to
complain about political mcdlnzng and
1o seek Hill's removal, which is regarded
as 4 serious breach of protocal.

Chair Hill responded with a formal
written warning, deeming Malakas
actions insubordinate.

The backstory further strained an
already fragile relationship. Malaka
revealed that she had previously lodged
grievances against Hiﬁf-xr alleged mis-
conduct, and that Hill had lost confi-
dence in the CEO's leadership before
stepping down the first time.

Now, with Hill reappointed as chair
by the minister over Malakas objection,
mutual trust was at zero.

Instead of the chair and CEO workin;
as partners, they were effectively in a col
war, communicating through lawyers
letters and formal warnings instead of
open dialogue.

The consequences for the IDT have
been dire, with governance paralysis sct-
ting in. With only seven of the required
12 trustees active after resignations and
removals, the board’s strategic deci-
sion-making ground to a halt, raising

collegiate and g

qf PP 5P

(s around guorum and decision

IDT saga is a vivid reminder of
what happens when the board-chair-
CEO rzhllnluhip is dysfunctional. Roles
became blurred; a minister effectively
usurping the board's role in appointing
leadership, a CEO going outside gov-
ernance channels to seck redress, and a
chair perceived by some as more aligned
with political interests than focused on
collaborative resolution with the CEO.

A chair's authority hinges on per-
ceived impartiality, When chairs are scen
as palitically-aligned {asat IDT) or CEOs

ass them (as Malaka did), the trian-
gle fractures. This overreach erodes the
boardss independence and compromises
both Iradcn[})ltip and oversight.

In such a scenario, accountability
becomes muddled. To whom does the
CEO answer: the board or the minister?
And who truly holds the CEO account-
able when the chair is at loggerheads
with her?

It is evident from these two cases
that sound governance lives or dies by
the quality of the relationship between
board, chair and CEO.

A harmonious, well-defined partner-
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GOOD governance requires clear roles and mutual trust. The board oversees strategy; the CEO

manages operations. | Al Lab

holding information and side-stepping
them when tensions arise, thereby weak-

ship at the top creates a solid found,

ening acc

for org | clarity and
bility. A fractured one can bring even a
well-structured entity to its knees.

As such, I pose the following ques-

B For board chairsand directors: Do
you foster trust and clear boundaries
with the CEO, or send mixed signals that
blur oversight and interference?

B For CEOs: Are you keeping

Fo holders and |
Do you ensure that governance struc-
tures clearly separate the roles of chair
and CEO, promote merit-based board
appointments, especially in public insti-
tutions, and hold leadership accountable

when these standards are not met?
In the end, the board-chair-CEO
triad is not just a governance technical-
3 it is the heartbeat of 1

ing that companics and institutions truly
serve their stakeholders.

Every boardroom should regularly
ask itsclf: Is our leadership triangle
al mun,.u,,nma.mmnﬁemm
wiﬁr:nrvlhbly reveal whether the organ-
isation is primed for enduring trust and
performance, or whether a governance
reckoning lics ahcad.

Nqobani Mzizi is a Professional
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the
board appropriately inf d and
engaged as strategic partners, or with-

Icadership. Getting this hip right

p
is central to avoiding fiascos and ensur-
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