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ABSTRACT 

Due to the continued failure of companies in Zimbabwe and the world over, this paper sought 

to understand how non-executive directors who preside over these failing companies are 

nominated and selected to sit on boards of directors.  An interpretive and qualitative enquiry 

using forty-two (42) interviewees purposively selected from among corporate governance 

practitioners was carried out.  Semi-structured interviews and document review were mainly 

used to gather data.  Opinions of various people were also sought from Social Media like 

LinkedIn, NVivo, Researchgate and @cut intranet.  Content from social media discussions 

was saved in folders in NVivo software through the NCapture function.  The study 

established that when selecting directors, interests of all stakeholders need to be considered, 

selected non-executive directors serve interests of those who nominated them, chairpersons of 

boards and CEOs nominate board members at the expense of shareholders.  The study 

recommends that a skills matrix is required before nominating board members.  Vacancies on 

the board should be advertised to tap from a large pool.  Ethics in leadership was found to be 

a basis for cultivating leaders with repute who are not selfish and can take companies to 

greater heights.  Abiding by the Code of Corporate Governance and shareholder activism 

would improve the process of selecting non-executive directors. 

 Keywords: Nomination of non-directors directors, non-executive directors, NVivo, 

qualitative research, selection of non-executive directors and Zimbabwe. 
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1.0 Introduction 

The continued survival of companies hinges on an effective board with effective and 

controlling functions (Cadbury, 1992).    Corporate failure has affected many developing and 

developed countries.  Africa has not been spared of this malaise.  Uganda has witnessed 

several large scale corporate failures in recent years; for example, The Co-operative Bank, 

The Greenland Bank, The Trans-Africa Bank and The Trust Bank   (Brownbridge, 2002).  In 

Zimbabwe, the major causes of corporate failure were centred on poor oversight and lack of 

proper monitoring of CEOs and executive directors by the board leading to corporate 

governance breaches.  While board structures were in place in all the organisations, boards of 

directors had the biggest share of the blame for failure to monitor management.  Failures of 

note were evident at Air Zimbabwe, PSMAS, ZBC, AFRE and DWL. 

While the board is supposed to have oversight of the work of the CEO and the executives, 

there seems to be no end in sight for corporate scandals, failures and financial malpractices.  

Corporate governance structures are prevalent in companies, yet the phenomenon of failure 

continues unabated.  The biggest worry of board failure is how directors who sit on those 

boards got there.  Extant research that examines director nomination, selection and 

appointment is scanty in Zimbabwe.  While there could be many reasons making boards fail, 

this research seeks to establish how non-executive directors are nominated, selected and 

appointed and what role interested stakeholders play.   

1.1 Objective of the study   

The purpose of this study was to understand insights into the director nomination, selection 

and appointment processes in order to identify key forces involved, stakeholder involvement 

and how director selection can be improved for the good of various stakeholders to minimise 

or evade corporate failure which has plagued the corporate landscape. 

2. LITERATURE REVIEW 

2.1 Introduction 

Corporate governance refers to the way companies are directed and controlled for the good of 

all stakeholders (Cadbury, 1992).  Non-executive directors (NEDs) also called external 

directors, independent directors or outside directors, are directors who do not work full time 

for a firm, therefore, do not participate in the day-to-day management of the firm.  Non-

http://www.businessdictionary.com/definition/call.html
http://www.businessdictionary.com/definition/independent.html
http://www.businessdictionary.com/definition/management.html
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executive directors are expected to monitor and challenge the performance of executive 

directors and the management and to take a determined stand in the interests of the firm and 

its stakeholders. 

2.2 The Board of directors  

Shivdasani and Yermack (1999) opine that a board of directors serves as the mechanism for 

monitoring the managers of a public corporation. They further state that directors are voted 

into office by shareholders and have a fiduciary responsibility to protect shareholders‟ 

interests.  Management scholars (Stiles and Taylor, 2001) tend to agree that the most 

significant functions performed by the board in the strategy making-process are: (i) 

monitoring managers‟ behaviours in order to protect shareholders‟ interests; (ii) reviewing 

and evaluating strategic decisions – or, in other words, advising managers‟ strategic 

decisions; and (iii) facilitating the acquisition of resources and legitimacy critical to a firm‟s 

success.  However, these important responsibilities dictate careful selection of NEDs so that 

corporates capture the best and expect the best from them.  Haspeslagh (2010) further states 

that in case after case boards were either unaware, ill informed, ill equipped or not proactive 

to handle expected board issues.  A crisis in corporate governance has been found to be 

caused by failure of the board whose main duties are to design institutions that push 

management to perform and to take into account the needs of all stakeholders (Ayogu, 2011).  

2.3     Selection of board members and rationale 

The issue of the effectiveness of boards of directors is very topical in Zimbabwe these days 

given the several press reports that show connivance between board chairpersons and CEOs 

to overpay CEOs (see Herald, 23 January 2014; Financial Gazette, 6 February, 2014).  In 

these sources there is evidence that CEO salaries were approved by board chairpersons and 

the full board ratified without questioning the procedures used and rationale.  There is no 

evidence of the input of the Nomination Committees of the organisations.    Board members 

failed to raise their heads to stop ratifying the outrageous salaries granted by board 

chairpersons.  The whole process of director selection and constituting boards becomes very 

necessary so that shareholders are protected from the connivance between CEOs, 

chairpersons and other directors.   

 

 

http://www.businessdictionary.com/definition/director.html
http://www.businessdictionary.com/definition/monitor.html
http://www.businessdictionary.com/definition/performance.html
http://www.businessdictionary.com/definition/executive-director.html
http://www.businessdictionary.com/definition/executive-director.html
http://www.businessdictionary.com/definition/executive-director.html
http://www.businessdictionary.com/definition/interest.html
http://www.businessdictionary.com/definition/stakeholder.html
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2.3.1 Selection of directors to the board  

Procedures for the nomination of directors are triggered by the prevalence of a vacancy on 

the board or when the board is to be expanded (Withers et al., 2012).  Those who are found to 

be suitable for board appointment are formally nominated and voted on by shareholders 

(Monks and Minow, 2004).  A transparent process yields competent independent directors 

who will responsibly monitor and give counsel to the executive.   

2.3.2 Perspectives guiding director selection 

There are basically two main perspectives that guide the selection of directors.  These 

perspectives have various assumptions and expectations of the kind of director who suits each 

criterion.  These are the rational and the social capital perspectives (Withers et al., 2012).  

The two perspectives are explained below: 

2.3.2.1 A Rational Perspective of the Director Selection process 

The rational economic perspective of director selection assumes that directors serve the best 

interests of the organization and its shareholders (Nicholson and Kiel, 2004).  Haynes and 

Hillman (2010) clarify that human capital refers to specific skills, expertise, and knowledge, 

and social capital refers to prestige and connections with other companies or influential 

connections. 

2.3.2.2 Social capital that is expected to be inherent in directors     

There are two premises that guide the selection of directors: the social capital and the 

socialised capital perspectives (Withers et al., 2012).   

2.3.2.2.1 Social capital perspective  

Those who could be selected should be endowed with the following characteristics: Specific 

knowledge, skills, experience, an individual‟s social capital, director reputation, other 

directorships, and gender.  A board diversity proxy that has received a lot of research 

attention has been the issue of women presence on boards.  Major corporate collapses of the 

magnitude of Enron, Parmalat and WorldCom have been dominated by male boards. The 

entering of women directors on the boards is seen as a panacea to the never ending failures 

orchestrated by very ambitious males.   
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2.3.2.2.2 A Socialized Perspective of the Director Selection Process 

In the socialized perspective, the director nomination and selection processes are driven by 

the need to select directors with similar characteristics as the incumbent directors so that the 

group can affiliate with each other (Westphal and Stern, 2007).  This may be premised on the 

old adage that „birds of the same feather fly in the same proximity‟.  In my culture we say 

„zvikomo zvinotambidzana mhute‟ which literally translates to „mountains share the same 

mist‟.  This means that directors choose prospective directors of the same level of 

characteristics so that sharing visions and interrelationships will be easy.   

2.4  Theoretical Framework 

2.4.1 Stakeholder Theory 

According to this perspective, a firm's objectives are to identify various key stakeholders 

concerned, balance conflicting interests and manage all key stakeholder groups, and enhance 

corporate social performance through the board of directors who represent various 

constituency groups (Solomon, 2007).  It is against this background that the board as a group 

and the directors as individuals should be stakeholder – oriented and choosing these actors 

has to be done meticulously. 

Stakeholder Theory Diagram 

                               

 

 

 

 

 

 

 

 

 

 

 

 

Figure 2.1: Stakeholder Theory diagram 
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The CEO, management and staff are at the centre because of the central role they play in 

ensuring that all stakeholders are satisfied.  

2.5.2 Resource Dependency Theory 

Boards of directors perform a service task and are supposed to bring different types of 

resources to the firm (Pfeffer and Salancik, 1978).  Director selection should thus be oriented 

towards bringing on the board men and women who have abilities to bring resources to the 

board.  Resource dependence theory provides an external focus from an internal perspective 

(Huse, 2005).  Important board roles from this perspective are those of networking, door-

opening, legitimacy, and communication in internal relations (Minichilli, Zattoni and Zona, 

2009).   

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Figure 2.2: The Conceptual Framework 
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In Figure 2.2, the board at centre is the core of the governance system of a firm.  The main 

actors of the board are inside the circle.  There are forces that impact on the board on issues 

which include stakeholders‟ expectations.  Non-executive directors should bring resources to 

the board.  There are institutional forces coming from the outside e.g. the Companies Act, 

corporate governance codes, Zimbabwe Stock Exchange Regulations, internal and external 

stakeholders.  The plethora of forces make board members move towards satisfying 

stakeholder expectations.  Board selection is thus influenced by powerful stakeholder and 

institutional forces inside and outside the board. 

3. METHODOLOGY 

The research methodology used was inductive and interpretive.  The research question was 

answered by triangulating semi-structured interviews, document analysis and participant 

observation.  Opinions of various people from all over the world were sought from Social 

Media through LinkedIn, NVivo, @cut group intranet emails and Researchgate discussion 

fora.  Content from social media discussions was saved in folders in NVivo 10 software 

through the NCapture function.  Social media has been shown to be an asset in scouting for 

research information from a wide spectrum of people from various countries, towns, places 

and cultures (Xiang and Gretzel, 2010). 

The stages leading to the analysis of the research question involved interview schedule 

development as adapted from Carcary (2009, p36).  Purposive and snowball sampling were 

used to select board actors and stakeholders who were conversant with board issues (see 

Saunders et al., 2009).  Respondents who went through interviews guided the researchers to 

other respondents who were conversant with board issues, which is a process called snowball 

sampling.  To refine and improve the semi-structured interview guide, a pilot study was done.  

Questions which were not clear were improved.  Forty-two interviews were held ranging 

from an average of twenty minutes to an hour.  The interviews were recorded using an ipad 

tablet.  Transcription was done by experienced typists.  The transcribed text was edited by 

listening to the tape and corrections of spellings, grammatical mistakes and sense of the 

statements were made.  A Computer Aided Qualitative Data Analysis Software (CAQDAS) 

package called NVivo 10 was used to store and analyse interview transcripts and secondary 

documents gathered from the internet on corporate governance issues that helped to answer 

the research question.  Themes were summarised or categorised under the relevant nodes.  
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Analysis or explication of coded data was done from one node to the other until observed 

patterns were interpreted into meaningful findings. 

 

Research Methodology in Diagrammatic Form  

 

                               

Figure 3.1: Research Methodology as adapted from Carcary (2009, p36) 
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Creation of Folders in NVivo 10 
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Figure 3.2 Folders created in the Nvivo 10 section of “Internals”: 

Folders and subfolders were created in NVivo 10.  As shown in Figure 3.2 the folders and 

subfolders contained data (e.g. interview transcripts, corporate governance codes from 
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3.2 Transcription of Interviews and Annual General Meeting Proceedings 

Semi-structured interviews and proceedings of Annual General Meetings were tape-recorded 

using an Apple ipad tablet. Media like tablets have limited data storage space, thus the 

researcher copied the data onto an external drive. In order to ensure that all the data was 

transcribed on time, the transcription was done soon after the recording.  

 

4. DATA ANALYSIS 

4.1 Demographic information of Respondents 

 

 

Figure 4.1: NVivo output for attributes of interviewees 

 

As shown on the NVivo extract above, purposive selection of interviewees is not a random 

process.  It calls for a plan and a focus on candidates who bear the right characteristics which 

give the interview process a better chance of getting good insights that are dictated by the 

experiences of the people.  As shown on the NVivo figure above, some of the attributes of 

interviewees were age, gender, qualifications, experience, expertise and board experience. 
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The most dominant age groups in corporate governance issues were age ranges 41 – 50 

(40%) and 51 – 60 (36%).  The age ranges show the maturity of respondents who were 

corporate governance practitioners like company secretaries, CEOs and non – executive 

directors.  At 17% females and 83% males, there was clear evidence that the presence of 

women in the corporate sphere is still very low.  However, perceptions of the few women 

who were interviewed were very important in compiling this research.  95% of the 

respondents had a first degree with the exception of only two (5%) that held diplomas in the 

area of business management.  This shows that respondents that were interviewed were those 

with relevant qualifications in order to improve the reliability and validity of the results. 

 

Most respondents (52%) had professional qualifications and were members of ACCA, CIS 

and CA.  Members of these and other institutes undertake Continuous Professional 

Development (CPD) programmes that improve their understanding of contemporary issues 

(Sambo, Igiamoh and Abu-Udenyi, 2014).  The majority of respondents were experts in the 

relevant areas of business management (81%) and gender issues which were necessary to 

respond to questions.  Respondents occupied various roles in their organisations.  They were 

CEOs, company secretaries, finance directors, internal auditors, external auditors, lecturers, 

employees from Ministry of Women‟s Affairs, non-executive directors and practitioners from 

the non-governmental sector.  Years of experience in the area of expertise shows that 

interviewees were people with the required experience.  62% had more than eleven to forty 

(11-40) years of experience while 38% had one to ten (1-10) years of experience.     

4.2 Selection of Non-Executive Directors 

The main research question that this section sought to answer was: What are stakeholders‟ 

perceptions on the director selection and appointment process in the context of a developing 

country like Zimbabwe?    The background of the research showed that board failure was 

rampant (see Bayrakdaroglu, Ersroy and Citak, 2012; Blancheton et al, 2011).  The 

researcher sought to fill the gap of how directors who caused companies to collapse were 

brought to the board in the first place.  In some way, this research question addressed the 

problem of director nomination and engagement.   

4.3 Interests served by Non – executive directors (NEDs) 

Before delving into understanding how directors are selected to serve on boards, it was 
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necessary to explore interests that are served by the same directors.  Interviewees felt that 

directors served their own selfish interests.  This was exemplified by statements like: 

 (Laughing) Well, I would say they serve their own interests – because what has been 

happening here..... you find that the fees are too high to an extent that someone 

cannot afford to let go that income so even if some things are not done the right way 

the person is bound to cast a blind eye so that he can protect his interests. 

(Interviewee 8 External Auditor) 

Other interviewees felt that once selected, directors served interests of shareholders who 

selected them to sit on boards.  This position resonates well with prior research (Nicholson 

and Kiel, 2004).  Interviewees observed that: 

Non executive directors tend to be representing specific shareholder interest.... 

(Interviewee 23 CEO/CFO/NED) 

There was scepticism from some interviewees who opined that in theory, non - executive 

directors were supposed to serve interests of the company.  The statements below seemed to 

imply that NEDs do not have interests of the company.  Interviewees had this to say: 

In the book [implying that in theory] they must serve the interests of the shareholders 

because definitely the non-executive director must go in there to represent the 

different shareholders who constitute the owners. (Interviewee 35 CEO/NED/External 

Auditor)  

One interviewee showed that there are two stakeholders whose interests need to be looked 

after and these are the board itself and shareholders.  This was stated by an interviewee who 

had this to say: 

 Board members have served the company as far as being part of the board in as best 

as could be done.  Generally, l would say the first allegiance is to that board and then 

l would like to think though that the board‟s allegiance is definitely the shareholder. 

(Interviewee 37 CFO/External Auditor/Internal Auditor) 

The various positions of interviewees showed that there is no consensus on whose interests 

board members serve.  This research sought to clear that confusion.  

4.4 Expected Contributions of Non-executive Directors 

Before directors are selected to sit on the board, those who have the privilege of selecting 

them do so based on contributions expected from them (Goldman, Rocholl and So, 2013).  A 
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plethora of ideas came from interviewees pertaining to expected outputs of directors.  An 

interviewee had this to say: 

....bring in other expertise which is not within the executive directors of the company 

also not within the people who are involved in the operations of the company.  They 

will bring in new ideas or a different perspective on the way businesses are run. 

(Interviewee 1 External Auditor) 

However interviewees believed that directors were not doing what they were expected to 

contribute to the board and the organisation as a whole.  They felt that directors are passive 

and do not raise their voices to deal with issues that require their attention because they are 

conflicted.  This was shown by statements like: 

Most board members go there and keep quiet and in actual fact in some instances 

they focus on trivial issues that do not add value to the organization, so sometimes it‟s 

a waste of time for some boards. They [board members] don‟t make decisions; they 

just go there to make money. (Interviewee 25 CEO/HR Specialist) 

Disappointing comments about chairpersons of boards who connive with CEOs were 

elucidated.  The sentiments showed that the leaders of boards [chairmen] were not 

performing their tasks with honesty and due diligence.  Interviewees stated comments like:  

The biggest challenge in this country is that CEOs know how to look after their board 

chairpersons and as a result, the chairperson cannot disagree.  All the scandals that 

you see, if the CEO is giving more money to executives, he will make sure that the 

board members are well paid and they are happy. (Interviewee 25 CEO/HR 

Specialist)   

All in all, the perceptions of interviewees showed that NEDs or board members are expected 

to do the following: 

 Use their ranges of talents, skills, character, expertise and diversity to bear on their 

board oversight role, 

 Provide overall strategic direction and leadership, 

 Provide an independent eye, 

 Provide an objective scrutiny of what is going on in the company, 

 Protect the company, shareholders and stakeholders, 

 Ensure transparency and 
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 Propose new sources of resources like funding. 

However, there were impediments to performing the above tasks caused by failure of NEDs 

to perform their roles by allowing chairmen and CEOs to run the show without showing their 

power.  They do not adequately debate issues, do not study board packs, and want to serve 

shareholders only at the expense of the company and other stakeholders, failure to supervise 

the CEO in order to get favours, getting obscene perks that blind their independence and 

failure to break the bond of the unorthodox alliance between the CEO and the board 

chairman. 

 

4.5 The role of the Nomination Committee 

Board selection issues are the purview of the nomination committee (Cadbury, 1992).  The 

failure of board operations are a cause of concern the world over.  This research sought to 

find out the role of the nomination committee in populating boards and whether that role was 

being carried out properly.   

A document analysis using web content from different organisations availed the roles of the 

nomination committees as follows: 

.....to identify individuals qualified to become board members and recommend 

potential new board members.......receives and evaluates suggestions for candidates 

from individual directors, the CEO and from professional search organizations.  

(http://www.encana.com/about/board-governance/selection.Html) 

 

To triangulate with interviews on the roles or tasks of nomination committees, one 

interviewee had this to say: 

To look around for possible candidates and shortlist a number of people or a number 

of possible candidates whom they approach and interview to get their opinions. These 

candidates are then brought to the main board for nomination. (Interviewee 5 Internal 

Auditor) 

Some interviewees felt that most nomination committees existed in name only as they were 

overruled by the CEO and the Chairman.  Sometimes their role as a committee was to 

rubberstamp what the CEO and Chairman wanted.  This compromised the board‟s intention 

of bringing in people of substance (Melis, 2005).  Interviewees had this to say: 

http://www.encana.com/about/board-governance/selection.Html
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The majority of board‟s selection is really more of a head hunting affair where 

largely the CEO would actually be involved in identifying people who eventually get 

recommended to the AGM to be appointed as board members. (Interviewee 42 

CEO/NED) 

One interviewee felt that the selection role of the nomination committee required the 

consideration of including a diversity of potential board members particularly women.  He 

had this to say: 

Get the nomination committees to cast the net wider.  It has to be conscious of the 

involvement of women.  Examples overseas can be given where there is evidence of 

increase in performance.  Women can be effective.  (Interviewee 32 External 

Auditor/NED) 

The nomination committee was found to assist the board in selecting directors, ensuring that 

the nominated directors had the appropriate range of skills, ensuring a diverse board and also 

to interview interested candidates.  However some interviewees felt that members of the 

nomination committee were oppressed by the CEO and chairman who made sure that only 

those potential directors who were not a potential threat were nominated.  Board members 

were appointed informally without due process.  It was also made clear that the CEO and the 

chairman select directors who ended up delivering their expectations not the expectations of 

the company and shareholders.  It was also apparent that members of the nomination 

committee had their agenda of self-interest.   

4.6 Roles of various stakeholders in selecting Non – executive Directors 

4.6.1 Management’s role 

Responses from a discussion forum on social media, shared the following comments: 

[Directors are sourced] through references made mostly by executive directors and 

management.  

Interviewees showed the upper hand of the executives of the organisation in nominating 

NEDs.  They had this to say: 

The CEO has a lot of say in the selection process; often you would nominate or put 

forward names for selection. So the CEO has got most of the people that he has 

known or connections from university or college or somewhere. (Interviewee 41 

Internal Auditor/NED) 
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The CEO nominates and the shareholders appoint. (Interviewee 9 Company 

Secretary/CFO) 

What came out was that secondary documents and interviewees showed the role of the 

executives especially the CEO in the nomination and appointment processes of board 

members.  That role of executives compromises the selection process and performance of the 

board members that are selected using a faulty method (Sifile et al., 2014).  

4.6.2 The role of Shareholders in selecting Non-executive directors 

A documentary analysis yielded the following position on best practice in nominating and 

selecting non-executive directors: 

The board, as a whole, should be involved in the selection of directors.  Ultimately the 

shareholders, as owners of the capital of the corporation, have the jurisdiction and 

discretion to appoint or remove directors but this should always be done through a 

transparent process at properly constituted meetings. 

(http://www.ecgi.org/codes/documents/cacg_final.pdf) 

 

Interviewees lamented that shareholders are passive.  He opined that: 

Shareholders are just too passive. They should engage. (Interviewee 2 Executive 

Director) 

Often the ordinary shareholder doesn‟t know what is happening in terms of board 

politics.  (Interviewee 41 Internal Auditor/NED) 

4.6.3 The role of Other Stakeholders in selection of Non-executive directors 

A discussion on a group email @cut.ac.zw yielded the following response:  

Shareholders and other stakeholders need to know the full CV of the director.... 

 

Interviewees were of the idea that other stakeholders are outside the role of selecting 

directors.  They are not given that role at all.  They had this to say: 

They [Stakeholders] have no access to information regarding what is happening in the 

organization, the monthly reports that have been presumed to show that the company 

is not doing well, they don‟t have that information. (Interviewee 9 Company 

Secretary/CFO) 

http://www.ecgi.org/codes/documents/cacg_final.pdf
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4.6.4 The role of Minority Shareholders in nominating and selecting NEDs 

The research established that while minority shareholders invest their funds in companies, 

their power to select or nominate directors is minimal, except at AGMs where they simply 

vote directors nominated by other forces.  Internal board actors especially the external 

auditors and the company secretaries lamented the oppression of the minority shareholders 

whom they thought could be given a board member nomination role like all the other 

shareholders.   

 

4.6.5 Influence of various stakeholders in nominating and selecting NEDs 

 

Who is selecting NEDs? / Who should select NEDs? 
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Contribution 

 

 

 

    Influence Continuum 

Figure 4.2: Contributions and influences of various parties in selecting NEDs 

The research established that the influence of the CEO and board chairman grows at the 

expense of those who are expected to select NEDs.  Due to the increase in that influence from 

the CEO and Chairman, shareholders and other stakeholders are pushed out and only get a 

chance at the AGM when they just vote to confirm a process they were not involved in.  

Executive Directors are at the centre to show that they usually have very little influence and 

thus they follow those whose selection power is prevailing. 

4.7 The process of nominating and selecting directors 

4.7.1. Selection Process 

The main issue in this research is to have an understanding of director selection processes 

since it is that process that brings directors to the board.  And with the documented failures 
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that took place and continue to plague Zimbabwe and the world over, this research seeks to 

proffer best practice in populating boards.   

4.7.2 Observation of an Annual General Meeting (AGM) 

The researcher observed an AGM of a listed company and recorded proceedings.  The whole 

meeting took exactly eighteen (18) minutes.  It only took two (2) minutes to elect directors.  

The directors were not shown to shareholders.  There was no item on the agenda spelling out 

the expected performance expected from the new non-executive directors yet there was an 

item on approving the remuneration of the same directors.  This clearly showed that the 

selection of NEDs is a short drama which is the culmination of a long and clandestine 

process.  The two minutes of selection were more like a rubber stamping charade. 

 

4.7.3 Document Analysis 

Document review on how NEDs should be selected yielded the following: 

The Committee will develop an initial list of director candidates by retaining a search 

firm, utilizing the personal network of the Board and senior management of the 

Company, and considering any nominees previously recommended. 

(http://phoenix.corporate-ir.net/phoenix.zhtml?c=148036&p=irol-govboardselection) 

 

The UK Corporate Governance Code supports a formal, transparent and rigorous process of 

selecting directors by stating that “There should be a formal, rigorous and transparent 

procedure for the appointment of new directors to the board” (www.ecgi.org /codes 

/documents / combined_code_final.pdf).   

 

4.7.4 Some insights from Social network interviews and face to face interviews  

An e-response from social media discussion made the following observations about the 

selection of directors: 

The CEO of my organization suggests the names of non- executive board members 

who must be men and women with varied expertise. Unwritten guidelines require the 

inclusion of various experts with an array of skills such as those with HR background, 

Legal background, accounting background, agriculture background, higher education 

background, women‟s representative etc. 

http://phoenix.corporate-ir.net/phoenix.zhtml?c=148036&p=irol-govboardselection
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In addition to the above one interviewee commented: “......the majority of board‟s selection is 

really more of a head hunting affair where largely the CEO would actually be involved in 

identifying people who eventually get recommended to the annual general meeting to be 

appointed as board members”. (Interviewee 42 CEO/NED) 

One interviewee opined that nominations of board members are more to do with networks 

and connections about who you know.  This resonates well with the socialised perspective of 

director selection which states that directors are selected based on who knows who (Withers 

et al., 2012; Finkelstein et al., 2009).  This is in line with Keys and Li (2005) who opine that 

a director‟s other board appointments (also called cross or board interlocks) are also likely to 

influence selection. Experience gained from sitting on other boards has been seen as healthy 

for the generation of more ideas.  One interviewee maintained that: 

People who are already sitting on some boards are identified, may be more often than 

those not sitting on boards somewhere, together, then suggest that you come and sit 

on the board for this bank or this institution so it can be some connection from other 

boards somewhere. (Interviewee 41 Internal Auditor/NED) 

From the discussion pertaining to the selection process of directors, the following points were 

noted: 

 Come up with a skills map and nominate potential directors based on the skills gap. 

 Nomination of directors should be the prerogative of the nomination committee which 

should solely be made up of independent board members. 

 Curriculum vitae or resumes should be solicited form potential directors. 

 CEOs and chairmen are usurping powers of the nomination committee for their selfish 

ends by nominating their acquaintances and interlocks.  Loyalty of the new directors 

will be with the CEO or chairmen who nominated them, and not the board, company 

or shareholders.   

 To avoid CEO or chairmen dominance in the nomination process, place adverts in the 

newspapers and solicit the use of independent consultants to do headhunting or the 

nomination process. 

 Shareholders have the final say as they select directors they want through voting at the 

AGM.    
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4.8 Results of a poor nomination and selection process  

 A group e-discussion soliciting for opinions and perceptions on what can go wrong if a poor 

nomination and selection system is in place made the following contributions: 

 It encourages a culture of mediocrity and lack of accountability which militate against 

value addition in the board. 

 Board members end up being “undertakers”, taking the organisation under, instead of 

being catalysts, futurists and motivators. 

 Good directors nature CEOs like Jack Welch of General Electric, not unscrupulous 

TEOs (Thief Executive Officers) as is the case with some state – owned enterprises in 

Zimbabwe. 

 It leads to a compromised oversight function due to lack of independence especially 

when CEOs nominate directors. 

 Poor skills mix, poor diversity, picking friends and acquaintances that end up 

becoming loyal to the CEO and not the company and shareholders.   

 Poor catchment area of potential directors, poor debates, patronage system, conflict of 

interest.   

 No background checks which could result in taking on board people with criminal 

records etc.   

4.9 How can the selection process be improved? 

To improve the process of selecting NEDs, the research established that: 

 Appoint Non-Executive Board Members using the existing skills set or guidelines. 

 Offer them necessary skills support through identification of their skills gap and 

always ensure you hire the right person for the right job and always recruit directors 

who are affiliated to at least any professional board of directors. 

 Board members need to be conscious of principles of good corporate governance and 

strategy. 

 Board positions should be freely advertised possibly by independent human resources 

or recruitment firms, with expected qualifications disclosed to avoid creating a 'league 

of the rich few who interact and place each other in lucrative positions to the 

detriment of organisational success. 

 Develop and use a standardised framework to be used in all sectors (public and 
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private) and should be accessible to all stakeholders. 

 Bring on board independent directors. 

 Prospective directors need to declare their interest before they are engaged. 

 Like the CEO who has a performance based contract, board members should also 

have performance contracts so that if they fail to perform they are shown the door. 

 

4.10 Emerging Themes: Ling (2014) postulates that themes can be summarised through a 

three step process as follows:  

1. Constructing themes - these are the initial themes gleaned from e.g. literature 

review, document analysis and observation.  

2. Deconstructing themes – these are the additional themes that are sifted from the 

sources of data e.g. literature review, interviews, document analysis and observation. 

3. Reconstructing themes – these are themes that are summarised by reclassifying 

themes to create emerging themes.   

The thematic frame is shown as follows: 

Table 4.1: Constructing, deconstructing and reconstructing themes 

Constructing Themes 

(Original themes 

mainly from literature) 

Contributions of non – executive directors Nomination committee, 

CEO and management role in director selection, Selection process 

and networks 

Deconstructing 

Themes (Unfitting 

themes that need 

reclassification below) 

Economic benefits, directorships, guidance, go to boards to make 

money, chairman‟s powers, chairman and CEO power, human 

resources role, ethics, democracy, board unity, ownership, confirming 

directors, Corporate Governance Code of Zimbabwe, selection 

guidelines, shareholders in management, role of company secretary, 

due diligence, background checks, agency, written procedure, board 

members value, shareholder activism, director performance. 

Reconstructing 

Themes (Emerging 

themes) 

Theme 1: Protection Perspective (self-serving) 

Theme 2: Compliance with a Code of best practice  

Theme 3: Shareholder activism 

Theme 4: Ethics in leadership 
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4.10.1 Protection Perspective (self serving) 

The fact that CEOs are crafty and would not stop at ensuring their safety by having a team of 

potential directors, who would likely protect them, is vindicated by the voting at the AGM 

where one man one vote takes place.  The votes and intentions of the minority are drowned 

by the majority.   

Another interviewee pointed out that CEOs like to ensure that their interests are protected.  

He had this to say: 

Executive directors get perhaps even share options, profit sharing and some such 

other benefits.  ....... the decisions they are making are not necessarily in the 

employees‟ favour. (Interviewee 17, CEO)  

The culpability of the chairperson as a protector of the CEO was voiced by one human 

resources specialist who felt that chairpersons were given benefits that made them look after 

the CEO.  He stated that: 

CEOs know how to look after their board chairpersons and as a result, the 

chairperson cannot disagree and all the scandals that you see, if the CEO is giving 

more money to executives, he will make sure that the board members are well paid 

and they are happy. (Interviewee 25 CEO/HR specialist) 

A former company secretary lamented the lack of management reports and opined that: 

They have no access to information regarding what is happening in the organization, 

the monthly reports that they have been presumed to show that the company is not 

doing well; they don‟t have that information now for the so called stakeholders. 

(Interviewee 9 Company Secretary/CFO) 

The perceptions of the interviewees show that the CEO and executive management can take 

advantage of a lax system that is also abused because of lack of information and the 

propensity of NEDs to unfairly and unethically benefit financially from companies. 

4.10.2 Code of Best Practice 

Haxhi and Aguilera (2012) concur with Estrin and Prevezer (2011) that the prevalence of 

corporate governance codes gives some semblance of a starting point for ways of dealing 
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with good corporate governance aspects like selection of NEDs.  The following statements 

show how best to carry out the selection process: 

The chairman definitely has to lead that process [of selecting board members] and if 

you have the chairman, he knows that he has checks and balances, that he has team 

members in the nominations committee and also involves the company secretary.... 

(Interviewee 39 Company Secretary/NED) 

He added that: 

The Institute of Directors could probably come up with requirements of CPD 

(Continuous Professional Development) for directors so at least every board member 

logs in a certain number of hours per year in training on corporate governance.  

On the failure to acknowledge simple corporate governance principles enshrined in codes of 

corporate governance, the following statements were testimony:  

The chairman wields too much power but I think it‟s also resulting from ignorance 

that the chairman is just like any other non executive board member. My experience is 

that some chairmen become dictatorial and sometimes you find a chairman making 

decisions on behalf of the board members. (Interviewee 25 CEO/Human Resources 

Specialist) 

It is basically absence of a solid and vibrant corporate governance framework - and 

so to the extent that they are failing to uphold the virtues of good corporate 

governance, one can say that they are failing to uphold the oversight role.  

(Interviewee 17 CEO) 

An external auditor who is also a CEO and NED concurred with the position of abiding by 

the code of corporate governance.  He had this to say: 

There must be some sort of guide line, a general guide line to say what is the 

minimum that a board member can receive probably try and also cap, we have seen 

people rush to certain organisations and honestly people just got there because the 

remuneration is high, the board fees are high.  (Interviewee 35 CEO/NED/External 

Auditor) 

A retired company secretary and chief finance officer felt that the selection of directors needs 

to be placed in the hands of an employment agency.  This would remove the recruitment of 
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board members based on who you know and who can protect you as the CEO.  He suggested 

that: 

The way to do it is for the organization to divorce itself from recruiting directors and 

assign it to agents like employment agents.  (Interviewee 9 Company Secretary/CFO) 

4.10.3 Shareholder activism 

Majority and minority shareholders all sit in the same forum i.e. the Annual General Meeting 

(AGM) to select non – executive directors approve other resolutions.  They vote to pass 

resolutions (Amin, Kafi and Hossain, 2014).  Interviewees lamented the dearth of shareholder 

activism in Zimbabwe which results in the selection of unworthy board members because 

some shareholders especially minorities are oppressed by majority shareholders.  They had 

this to say:  

.......we have very subdued shareholder activism.  Shareholders are not very active. 

(Interviewee 14 External Auditor) 

The lack of enough time for shareholders to monitor their company performance, only 

meeting at the AGM limits the activism of shareholders.   As confirmed by one interviewee 

(Interviewee 35 CEO/NED/External Auditor) the annual general meeting “is the only time 

that shareholders are invited to comment on the financial results for a particular year”.  The 

interviewee went on to intimate that shareholders have power to decide remuneration of 

executives and appointment of directors.  He opined: 

They can actually refuse to authorize the remuneration of executives as proposed by 

the board.  They can also refuse to approve appointment of directors. (Interviewee 35 

CEO/NED/External Auditor) 

There is clear evidence that shareholder activism is at its lowest ebb.  This is confirmed by 

Becht et al. (2010) who find that the interventions by shareholders on various issues save 

companies.  Gantchev (2013) also find that shareholder activism improve investment returns.   

A Germany study finds that shareholders can through activism stop e.g. a takeover bid 

resulting in the resignation of directors (Sudarsanam and Broadhurst, 2012).  The research 

illustrated the importance of communication between shareholders, the board and 

management, failure to which conflicts start to take place. 
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4.10.4 Ethics in leadership 

Another major emerging theme was ethics that each board actor should have.  Opinions from 

interviewees pointed at the following ethical issues that must be inherent in directors: 

.....it‟s discipline, that‟s the first and foremost etiquette.... discipline... If there is a 

meeting, I am talking about someone who researches, if there is a meeting and he 

attends that‟s discipline, that‟s courtesy. (Interviewee 14 External Auditor) 

Interviewees lamented unethical practices that have the effect of going against the very tenets 

of good and ethical corporate governance practices that should be safeguarded.  They 

observed the following: 

We have an issue now of integrity of the pool of directors that we have. You always 

read about these things you end up with legal issues someone saying so and so got 

acquitted but do you really say they are upright? (Interviewee 39 Company 

Secretary/NED) 

The discussion shows that board members need to uphold ethical principles if they are to 

undertake and uphold good corporate governance principles and improve board performance. 

5. RECOMMENDATIONS AND CONTRIBUTIONS 

5.1 Conclusion 

The research focused on answering the question: What are stakeholders‟ perceptions on the 

director selection and appointment process in the context of a developing country like 

Zimbabwe?  The section focused on interests served by non-executive directors, their 

expected contributions to the board, role of the nomination committee, director selection 

process, role of networks, how the selection of able directors can be enhanced and recourse if 

non-executive directors fail to perform.  Emerging themes were also explored and these are 

the protective perspective, compliance with a code of best practice, shareholder activism and 

ethics in leadership.  The research question was answered qualitatively using NVivo nodes.  

The research instruments used were interviews, observation and document analysis.   

5.2 Findings and Recommendations 

The research sought to “Understand stakeholders‟ perceptions on how directors are selected 

to sit on boards in the context of a developing country like Zimbabwe.”  When selecting 

directors, the interests of all stakeholders should be considered.  The research established that 
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board members or NEDs serve interests of those who brought them to the board, forgetting to 

serve the company, its shareholders and other stakeholders.  NEDs also serve their own 

interests by ensuring that they do not upset the board system to ensure that they continue to 

get monetary and other benefits.  Chairpersons of boards were disappointingly conniving 

with CEOs they were supposed to monitor leading to laxity in their board oversight as they 

were also unorthodoxly pampered with underserved gifts like fuel, motor vehicles and fees 

for their children. 

The research showed that the nomination committee is a strong cog that should ensure that all 

candidates for board appointment are thoroughly screened even by subjecting them to a 

police clearance, reference checks and evaluation of the performance of sitting board 

members as a way of deciding those whose terms should not be renewed.  However some 

nomination committees were not functioning as the CEO and chairperson were de facto 

selectors of board members and they unfortunately chose their friends, family and networks.  

Those nominated were short of the required diversity of skills, experience and competencies. 

A poor nomination system was observed to lead to a culture of mediocrity, lack of 

accountability, poor value addition to the board, poor transparency and compromised 

oversight of executives, nepotism, corruption and conflict of interest.  These vices 

compromise the independence of the board and the performance of the company suffers.  It 

was made apparently clear that board members are being selected from a narrow pool.  

Widening the selection pool would ensure that potential board material is given a chance 

instead of recycling the same board members who are actually tired and have very little to 

offer. 

To improve the selection process, skills gaps needed to be synchronized with a skills matrix 

to avoid having a board full of members of the same field.  Advertising for potential board 

members could help in widening the pool and thus the best could be given a chance.  A 

recruitment agency could also be used to advertise, screen and recommend potential directors 

like CEOs who have performance contracts that coax them to perform.  Above all 

Zimbabweans should follow its own corporate governance code which allows people to be 

guided on best practice of how to handle issues like director selection.  While a corporate 

governance code is not the panacea to board or corporate failure, it is an ideal reference point.  

Emerging issues were ethics in leadership and while abiding by corporate governance codes 

is essential guidelines, boardrooms require more than that.  They require ethical and moral 
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leaders who respect private and public property.  CEOs push for the selection of NEDs who 

will protect them by not thoroughly scrutinising their performance. 

5.3 Areas for future research 

There is need to triangulate results of this study on understanding the selection of board 

members by carrying out a study with a quantitative methodology in order to strengthen 

results of this study.  A study of director selection in the private sector, state - owned 

enterprises and Non Governmental Sector also need a study to ascertain how boards are 

populated and the impact on the performance of the organisations. 
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