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KING V’S GOVERNANCE STARTING POINT 

King V defines corporate governance as the exercise of ethical and effective leadership by the governing 

body toward four outcomes: an ethical culture, performance and value creation, conformance and prudent 

control, and legitimacy. This formulation matters because authority belongs to the governing body 

collectively. The chair leads that body’s process; the chair does not replace its judgment. 

King V also places integrity, competence, responsibility, accountability, fairness and transparency at the 

centre of ethical leadership. Coercion is inconsistent with those qualities. It suppresses independent 

judgment, weakens accountability and may produce apparent unanimity without sound reasoning. By 

contrast, respectful dissent can improve the quality of a decision by exposing assumptions, risks and 

unintended consequences. 

 

THE CHAIR IS A FACILITATOR, NOT A COMMANDER 

The chair’s distinctive responsibility is to create the conditions for objective, ethical and effective 

deliberation. That includes setting a balanced agenda, ensuring that members receive adequate 

information, inviting quieter voices into the discussion, allowing constructive challenge, managing conflicts 

and keeping debate focused on the organisation’s best interests. Strong chairing is therefore measured not 

by whether the board adopts the chair’s preferred position, but by whether the board reaches a well-

informed and defensible decision. 

A chair may persuade. Persuasion relies on evidence, logic, experience and open engagement. A chair 

should not coerce. Coercion may take the form of intimidation, threats, selective disclosure, manipulation 

of the agenda, repeated voting designed to exhaust opposition, exclusion of dissenting members, or 

pressure to suppress objections from the minutes. The dividing line is whether directors remain genuinely 

free to exercise independent judgment. 

 

A SOUND PROCESS WHEN THE CHAIR DISAGREES 

1. State the concern clearly. The chair should identify the legal, ethical, strategic, financial or 

stakeholder issue and explain its significance. 

 

2. Invite independent views. Every director should be able to challenge the proposal without 

retaliation or embarrassment. 

 

3. Test the information. If material facts are missing, the board may request further analysis, external 

advice or additional time. 

 

4. Manage conflicts. Any personal interest or loss of independence affecting the discussion should 

be disclosed and handled appropriately. 

 

5. Decide through the proper process. The board should follow its governing documents, applicable 

law and agreed voting procedures. 

 

6. Record material dissent. The minutes should fairly capture the concern, the key reasons and, 

where requested and appropriate, the dissenting vote. 

 

7. Support lawful implementation. After the decision, the chair should not undermine it merely 

because the chair disagreed. 
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THE IMPORTANT QUALIFICATION: NO DUTY TO SUPPORT AN IMPROPER DECISION 

Collective responsibility does not require blind obedience. If the chair reasonably believes that the proposed 

decision is unlawful, unethical, beyond the board’s authority or likely to cause serious harm to the 

organisation, passive acceptance may itself be irresponsible. The chair should seek clarification or 

independent advice, insist that the objection and advice are minuted and use any escalation mechanism 

available under the organisation’s governing framework. In an exceptional case, resignation may be 

necessary but only after appropriate efforts to correct the process and protect the organisation. 

 

CONCLUSION 

Under King V, the chair is the guardian of the board’s decision-making process, not the proprietor of its 

conclusions. The appropriate response to disagreement is therefore principled dissent combined with skilful 

facilitation not coercion. A good chair makes the strongest case, enables the strongest counter-case, and 

then respects the board’s lawful collective decision. That approach preserves director independence, 

strengthens accountability and supports the ethical culture and legitimacy that sound governance requires. 

 

Note: This article provides general governance commentary and is not legal advice. The applicable companies 

legislation, the organisation’s constitution or memorandum of incorporation, its board charter and relevant sector rules 

should also be considered. 

 


