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How Smart Girls Get On 
Corporate Boards
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For women who aspire to serve on a corporate 

board, sisterhood was alive and well in New 

York last week. Two headhunters who vet 

executives for these cushy spots occupied center 

stage at a Tuesday lunchtime program hosted by 

The Conference Board (http://www.conference-

board.org/). During the following two days, 

power women from around the world gathered 

at the annual Women Corporate Directors

(http://www.womencorporatedirectors.com/)

Global Institute, to hear panel discussions about 

everything from executive compensation; to 

recruiting, managing, and marketing to 

Millennials.

So busy were they schmoozing at the 

organization’s Wednesday evening awards 

ceremony, honoring companies with exemplary 

diversity programs, that many of the 250 

women in attendance had not yet heard about 

the unceremonious dismissal of Jill Abramson, 

the first female executive editor of The New 

York Times. The Times building, where the 

announcement had been made three hours 

earlier to a startled newsroom, is about a 15-

minute walk (in high heels

Deborah L. Jacobs (http://www.forbes.com/sites/deborahljacobs/)Forbes Staff

I cover personal finance for baby boomers.
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(http://www.forbes.com/sites/deborahljacobs/2012/09/06/how-to-find-

shoes-for-baby-boomer-feet/)) from the Marriott Marquis Hotel, where the 

WCD dinner was held.

As controversy swirled around reports that Abramson’s dismissal was gender-

based (http://www.forbes.com/sites/susanadams/2014/05/16/in-defense-of-

the-jill-abramson-i-knew/), there was parallel talk at the WCD meeting about 

the subtle and not-so-subtle biases that keep women out of the boardroom. 

The old boys’ network is alive and well, with board members – still 

predominantly male – recommending their buddies for openings.

Among the S&P 100, women occupy just 19% of the board seats, according to a 

study last year by Calvert Investment Management

(http://www.calvert.com/), a mutual fund company that specializes in socially 

responsible investments. Suzanne M. Hopgood (http://hopgoodgroup.com/), 

a workout specialist who has served on the board of nine companies (five of 

which are public companies), says that on only one of them was there another 

woman.
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Further complicating the quest for diversity: Those who overcome the barriers 

to entry may have trouble hanging onto their board seats or getting additional 

ones if they question the status quo. In remarks at the conference Nell Minow,

a principal at GMI Ratings (http://www3.gmiratings.com/index.php), a 

corporate governance analytics company, said she recently met with a woman 

director who was removed from a board because she questioned a CEO’s pay. 

In a comment afterward, she said she is aware of many other similar 

situations.

For women – and men – who play the boardroom 

game successfully, a corporate directorship offers 

challenges, connections and cold cash. One 

conference speaker, Marion Blakey

(http://www.forbes.com/profile/marion-blakey/), 

whose credentials include a five-year stint as head of 

the Federal Aviation Administration, earned around 

$100,000 last year (in cash and stock) as an outside 

director for Alaska Air Group, Inc. and chair of the 

board’s Safety Committee. That’s in addition to what 

she makes at her “day job,” as CEO of the Aerospace 

Industries Association (http://www.aia-

aerospace.org/), the major aerospace trade group.

Apart from being potentially lucrative, board service can expand your 

horizons, present intellectual challenges, and offer meaningful work for those 

who can’t see themselves fully retiring after traditional employment ends. 

Many boards don’t require you to step down until age 72, and some have no 

age limits.

No wonder directorships have become a mainstay for lots of ex-CEOs and 

former high-ranking government officials. High-profile women entrepreneurs 

and the rare breed of Fortune 500 woman CEOs are trophies for corporate 

boards. But the merely accomplished tend to have more difficulty snagging 

these coveted positions. All the more reason for women to help each other. To 

that end, Susan S. Stautberg, co-founder of WCD, played hostess 

extraordinaire at last week’s event, making sure that those who attended the 

two-day institute ($1,850 for members; $2,050 for non-members) met the 

right people.

Barbara Reno, an independent director of a family investment firm, 

pronounced the meeting worth the journey from her home base in Brussels. 

“It’s a chance not only to confer with other sitting board members from a wide 

range of companies and geographies, but also to share perspectives on thorny 

boardroom challenges,” she says. Of particular interest: a panel discussion on 

the hot topic of executive compensation moderated by Christie Hefner, 

daughter of the legendary Playboy founder Hugh, and an accomplished 

business woman in her own right – she’s currently executive chairman of 

Canyon Ranch Enterprises (http://azstarnet.com/business/local/ex-playboy-

ceo-hefner-joins-tucson-based-canyon-ranch/article_edda347e-8009-11e0-

994c-001cc4c002e0.html).

Here is some of the advice about how to get on a corporate board, gleaned 

from speakers and other audience members attending The Conference Board 

and WCD programs.
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Start young. Too late for those attending last 

week’s events – most were boomers – but a great 

strategy for their daughters and younger colleagues. 

Maneuver in your 30s and 40s through non-profit 

board involvement, political connections and 

company activities, so you meet people who are 

themselves on boards, says Betsy Berkhemer-

Credaire, president of the executive search firm 

Berkhemer Clayton, and author of The Board Game: 

How Smart Women Become Corporate Directors

(http://www.amazon.com/The-Board-Game-

Corporate-Directors/dp/188331898X). 

One of the key credentials for board members is experience being accountable 

for the profits and losses of a company. “P&L responsibility,” as it’s called, is 

usually something one only gets by being an upper-level executive. And for 

various reasons, women are still poorly represented in the C-suite: because of 

job discrimination, failure to “lean 

in,” (http://www.forbes.com/sites/deborahljacobs/2013/03/14/why-a-career-

jungle-gym-is-better-than-a-career-ladder/) and taking time off the career 

track (http://www.forbes.com/sites/deborahljacobs/2013/08/12/why-opt-out

-moms-cant-catch-up/) for motherhood. Gen Xers and Millennials take note.

“Boards want people who can be contributors,” Kim A. Van Der Zon, head of 

U.S. board practice at Egon Zehnder International, told the audience at The 

Conference Board program. Since women have held fewer P&L roles than 

men, “You have to work that much harder and your network needs to be that 

much stronger.”

Another thing to do in the early decades of your career is to bond with older 

colleagues who can give you a leg up. In lieu of hackneyed and sometimes 

awkward mentoring relationships, consider becoming what’s popularly called 

a “reverse mentor.” The Coca-Cola Company, which sponsors Global Shapers 

Community – a network of Millennials outside the company who participate in 

the World Economic Forum – has taken the idea in-house, says Ceree Eberly, 

Coke’s chief people officer in Atlanta and a panel moderator at the WCD event. 

This group of reverse mentors who are Coca-Cola employees and call 

themselves “the Millennial Pirates,” provide perspective on Coke products that 

senior executives can take into the board room, Eberly says.

Be strategic. Acquire marketable expertise. Knowledge of digital technology, 

the regulatory environment and executive compensation are in popular 

demand. But to parlay those skills into a board membership takes a lot of 

networking, said Berkhemer-Credaire, speaking at The Conference Board 

event. “You’re not going to get on a board unless someone on that board 

already knows you” or is closely connected to someone who can vouch for your 

qualifications, preparation and ability to get along with others.

Service on a nonprofit board is one way to get in the 

game, but it should be a large nonprofit board, she 

adds. Think university trusteeships; directorships at 

large nonprofits that deal with “any part of the body” 

and prestigious arts organizations. Their boards are 

populated with people who also sit on the boards of 

public companies, so it’s a great way to make 

connections.
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Understand headhunters. Recruiters, who 

increasingly get involved in the search process, are 

bombarded with resumes from wannabes. Most 

often, they are retained to vet candidates who are 

already under consideration, rather than to discover 

new “talent.” If you want them to also be your 

advocate, make their job easy by identifying in your 

bio

(http://www.forbes.com/sites/deborahljacobs/2014/06/03/what-to-do-when

-you-need-a-bio-rather-than-a-resume/) something they can sell, advises Van 

Der Zon. Example: experience with cost-cutting at a company during a 

transition and preparation for sale. Neither she nor Berkhemer-Credaire 

consult lists of board hopefuls such as that maintained by the National 

Association of Corporate Directors (http://www.nacdonline.org/).

Create digital footprints. In this context, as in others, serendipitous online 

connections can lead to pleasant surprises. For example, last fall, a senior 

education management consultant whom Reno had known professionally 20 

years ago ran across her name on LinkedIn

(http://www.forbes.com/sites/deborahljacobs/2013/09/17/what-to-say-on-

linkedin-when-youre-50/). They met for coffee the next time Reno was in New 

York, and in the course of conversation she decided Reno’s governance and 

chief executive experience was a perfect match for a major university in 

Europe she had worked with. A letter to the president suggesting Reno for the 

board opened the door. Her nomination is awaiting a board vote later this 

month.

Go global. International experience (especially in Asia) is also in demand, 

says Van Der Zon. Depending on the company that might mean an 

international posting, extensive overseas business travel, or responsibility for 

foreign markets, she said in an email after The Conference Board program. 

Other boards want someone who deeply understands the culture and 

consumers and may insist the executive have on-the-ground experience. It’s 

rare for a board of a company headquartered in the United States to insist that 

board members be fluent in a foreign language. But if you want a seat on the 

board of a company based in another country, that might be an issue.

Bank on a start up. Carolyn Chin, CEO of Cebiz, a 

consulting and investment firm, got her first 

directorship about 20 years ago by investing 

$10,000 in Allegiance Bank in Llewelyn Park, N.J. 

As a condition, she insisted that she be appointed to 

the board. Lucky she did. Turns out she was the only 

company director with banking experience (she 

worked for Citigroup at the time) – the rest were 

doctors and dentists who lived in the community.

Chin, who has since served on more than 30 boards, 

advisory committees and commissions – she’s 

currently on the board of State Farm Bank – now 

runs “Onboard Boot Camps” to help women and 

minorities join corporate boards. Among other 
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Amazing Bottles!!!

...My baby didn’t have any trouble with the transition 

and I simply love that they are so easy to clean.
“

”

Average Amazon.com customer review

(44)

things, she recommends aspiring directors attend 

events that will put them in the company of CEOs. 

Renaissance Weekends

(https://www.renaissanceweekend.org/home.htm;jsessionid=A2408A3B043CF68234158D593BE4DEB5)

are one example.

Get even smarter. Accreditation programs for non-executive directors 

offered by major universities and INSEAD (http://www.insead.edu/home/), 

National Association of Corporate Directors (http://www.nacdonline.org/)

and Financial Times (http://fttoolkit.co.uk/NEDD/?q=NEDC/), among 

others, can provide insights about what’s involved and help make you a better 

director. But completing these courses won’t get you in the door if you’re not 

otherwise “board ready,” Van Der Zon wrote in an email. “There are too many 

other well-qualified candidates who have the relevant business experience the 

boards are seeking.”

Host a schmoozefest. Theo Schwabacher

(http://www.morganstanleyfa.com/theo.schwabacher/), a wealth manager 

with Morgan Stanley in San Francisco, last May organized an event that might 

be called “speed dating corporate directors.” The invitation, sent to 75 

members of the WCD Northern California chapter, read, “Bring your favorite 

director to cocktails.” Schwabacher arranged for booze and hors d’oeuvres at 

Villa Taverna — an exclusive San Francisco club of which she’s a member. All 

she asked was that each guest bring a director “who could learn from the 

experience.” Tables in the room were arranged by topic, and organized so that 

guests, wearing a name tag with the name of their company and an elevator 

pitch for their skills, could easily circulate.

Page 6 of 8How Smart Girls Get On Corporate Boards - Forbes

8/19/2014http://www.forbes.com/sites/deborahljacobs/2014/05/19/how-smart-girls-get-on-corporate-...



As it happened, most of the directors who accompanied WCD members as 

guests were men. The event resulted in at least eight interviews and two major 

board appointments, including a directorship with Schwab. That makes it a 

“raging success,” Schwabacher says. “It was a nice way of making 

introductions without being uncomfortable.”

Archive of Forbes Articles By Deborah Jacobs

(http://www.forbes.com/sites/deborahljacobs/2011/10/10/deborah-jacobs-

blog/)

Deborah L. Jacobs (http://blogs.forbes.com/people/deborahjacobs/), a 

lawyer and journalist, is the author of Estate Planning Smarts: A Practical, 

User-Friendly, Action-Oriented Guide,

(http://estateplanningsmarts.com/table1.html) now available in the third 

edition. 

Promoted Stories 

• 1. Forget the upcoming iPhone 6, 

this new Apple gizmo is truly revolutionary (see... a week agofool.comThe Motley Fool Fool.com (sponsored)

• 2.

3 comments, 2 called-out Comment Now Follow Comments
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Jennifer McClanahan

How to win a seat on a corporate board

The reason why many working moms want to work is 

because they enjoy the challenge of their careers.  So 

what’s the next step once you have fully established 

yourself in your career but still want to feel the challenge 

of learning and growing?  Many women don’t consider 

corporate board seats, but they should.

Serving on a board presents intellectual challenges, 

meaningful work, the expansion of your horizons and 

the possibility of a lucrative income.  It’s one of the 

favored retirement plans by men who don’t see 

themselves fully retiring after traditional employment 

ends. While many board members don’t start serving 

until their early 50s, it’s a plan that they start 

implementing in their early 40s, if not before.

If men plan their career steps to lead to a seat on a 

corporate board, then women need to consider this 

lucrative option as soon as possible.  But that is easier said than done.  In the Forbes article written by 

Deborah L. Jacobs, How Smart Girls Get on Corporate Boards, she cites that among the S&P 100, women 

occupy just 19% of board seats.

One thing is clear, to get on a board you have to be qualified. They have to know you, your skills and 

temperament. The CEO and nominating board members look for people with certain skills, but more 

importantly they look for people that will be the right “fit” for their board.  That means that they have to know, 

like and trust you before you can even be nominated for a board seat.

If you would like to consider board work as part of your career or retirement plans, there are steps you can 

take to raise your profile and become an attractive board candidate.

1. Get Clear

If you want to serve on a board then you have to be clear that it’s a career goal.  Clarity will help you make 

decisions now that will ultimately set you up for board service.   That means you want to take positions 

where you have profit and loss (P&L) responsibility.   Boards want people who understand risk and have had 

P&L responsibility for a company or a corporate department or division, or who have been responsible for 

building and maintaining their book of business.

Clarity also means that you make positioning yourself for board service a priority. You usually won’t get your 

first board opportunity until you are at the top of your career.  That means you’ll already be busy.
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You have to be comfortable establishing solid boundaries around what you will and will not do.  Don’t take 

on the good girl role in the office. Spend time on the career building work, and delegate what isn’t in your 

sweet spot of genius.

2.  Build your network

No matter what you want to do, you have to build your network. A network is key whether you want a new 

job or an internal promotion.  It follows that if you want to serve on a corporate board, you have to build a 

network of people that currently serve on boards.  This means that you need to get to know and build the 

trust of older colleagues.

Use your network to meet CEOs and senior executives in your field.  Ask these contacts to introduce you to 

other senior directors and board members.

You can also join organizations that recruit women to sit on boards like 2020 Women on Boards or 

Boardroom Bound.

3. Tell people what you do well

Once you build your network, you have to learn how to leverage the right professional skills in order to 

effectively promote yourself. You need to be able to promote yourself in person, through the 

recommendations of other people and online at sites like LinkedIn.  I can already hear you all groan as you 

read this.

I work intensively with my clients to help them narrate their accomplishments in a manner that is natural and 

comfortable because it’s a skill that you have to develop to have a fruitful career.  I’ve even created a tool 

that can help you build narrative that is natural and authentic, click here to download your free copy.

You can also reach out to me at support@foodonourtable.com if you want more concentrated help learning 

how to clearly articulate your skill and expertise.

4. Serve on a non-profit board

To be honest, serving on the right non-profit board can give you great experience, expand your network and 

build your confidence.  However, to position yourself for corporate board work it needs to be a sizable non-

profit and you should focus on sitting on the finance or development committee.

I would also recommend that you only serve on a non-profit board if you have a true interest in the 

organization.  Otherwise, your time would be better served expanding your network.  I doubt most men feel 

that they have to earn a board seat by first serving on a non-profit.

5.  Invest in a start up

If you have the funds you can invest in a start up on the condition that you be appointed to the board.  You’ll 

need to do significant research to ensure it’s the right investment. You can also connect with an organization 

such as Pipeline Fellowship, an angel investing bootcamp for women.

The bottom line is that winning a board seat takes strategy and savvy.  I want this article to serve as a light 

bulb idea that there is a world of possibility that most women never contemplate.
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Have you ever thought of serving on a corporate before now?  Leave a comment on my blog and let me 

know what you think about winning a board seat for yourself.
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Executive Summary
In 2010, Women in Technology (WIT) began its collaboration with the 
American University’s Kogod School of Business to conduct research on the 
number of women serving on the boards of all public companies headquartered 
in Washington, DC, and Virginia. The 2010 study revealed that women were 
much underrepresented. In 2012, we extended the study to encompass Maryland 
along with Virginia, and Washington, DC, and saw small improvements in women’s  
representation on corporate boards.

WIT’s mission is to advance Women from the Classroom to the Boardroom. 
Since 1994 we have supported the professional aspirations of our members, now 
over 1,000 strong. WIT is also an important partner with many area technology 
companies, which support our programs in numerous ways. Thus, we have a 
vested interest in the success of companies in our industry.

After the publication of the 2010 research, WIT launched The Leadership 
Foundry to train, mentor and provide networking opportunities to a selected 
group of highly qualified executive women, preparing them for their first  
corporate board seat. This year I am proud to announce that Vincette Goerl  
is our first graduate to receive a paying board seat. 

WIT looks forward to partnering with area companies to accelerate board 
gender diversity by introducing accomplished women with fresh leadership 
perspectives who offer the potential for better corporate performance. In 2013, 
WIT introduced the Company Leadership Award to spotlight a DC-metro 
based company that sets an example of board gender diversity. WIT presented 
the award to CEO Gracia Martore in recognition of Gannett’s achievement. 
In 2014, as WIT grows the cohort of women trained through The Leadership 
Foundry and ready to serve, WIT is beginning to advocate on their behalf 
through outreach to companies who stand to reap the greatest benefit by 
increasing their board diversity.

Special thanks are due to board members Vincette Goerl, Janet Hill, and Caren 
Merrick for sharing their insight and experience with us; and to Jill Klein, 
Executive in Residence for the Department of Information Technology at 
American University’s Kogod School of Business, as well as MBA student  
Laura Denton and JD/MBA student Danielle Hart who conducted the research 
for the 2013 report, and Lori DeLorenzo who served as Project Director and 
Editorial Supervisor.

Phyllis Kolmus
President, Women in Technology
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Introduction
Over the past four years, Women in Technology (WIT), through The Leadership 
Foundry, has collaborated with American University’s Kogod School of Business 
to continue monitoring the change in the number of women serving on boards 
of directors for corporations in Maryland, Virginia, 
and Washington, DC. As WIT’s research progresses, 
it is moving from simply counting the number 
of women on boards to examining how to make 
gender diversity really count. This 2013 study  
examined the progress companies are making 
toward including women on their boards, as well 
as their progress toward reaching a “critical mass” 
(three or more women on the board). Studies have 
shown attaining critical mass allows women to reach 
their full contribution potential and companies to 
get full benefit of gender diversity. 

Some key findings of this study include: 
•  Virginia companies are making great progress in 
adding women to their boards as demonstrated  
by the decrease in the number of companies  
without women representation on their boards 
from 54% in 2010 to 35% in 2013.

•  Some historically male-dominated industries, 
including the finance and insurance industry, are 
showing a positive trend in increasing the number 
of women on their boards.

While the results of this study are generally positive showing an overall increase 
in women serving on boards, the progress toward reaching critical mass and 
reaping the benefits of this diversity is minimal. 

Women in Technology (WIT) and  
The Leadership Foundry
WIT’s mission is to advance women in technology from the classroom to  
the boardroom by providing advocacy, leadership development, networking, 
mentoring, and technology education. To prepare corporate executive women  
for positions as corporate board directors, WIT launched The Leadership Foundry,  
a program managed by WIT’s Corporate Board Committee, for qualified 
senior-level female executives interested in serving on a corporate board.  
Its goal is to prepare women for board service, provide opportunities to make  
connections, and develop relationships that could lead to a board position.

In 2011, The Leadership Foundry began providing networking and mentoring  
opportunities in addition to intensive board training sessions. Through The 
Leadership Foundry, WIT has also helped fuel awareness of the lack of women’s 

“In many discussions with women in 

management, I have heard a recurring 

scenario, which I have experienced 

myself  —while speaking in a meeting, a 

woman will say something and make 

a point, and it is ignored. Then a man 

would say the same thing and it is 

acknowledged as a great idea! That is 

frustrating, and it’s this frustration that 

motivates women to tap into their 

grit, and become more capable, better-

networked, smarter, and more energized 

as we seek to increase our representation 

and service on corporate boards.”

 — Caren Merrick
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representation on corporate boards and encouraged local organizations to support 
board diversity.

WIT’s 2010 collaboration with the Kogod School of Business at American  
University reviewed membership by women on boards of publicly traded compa-

nies headquartered in Virginia and Washington, DC. 
This established a valuable baseline with which the 
effectiveness of The Leadership Foundry’s initiatives 
could be measured. Continued collaboration in 2012, 
while extending the reach of the data to include 
companies headquartered in Maryland, identified 
that while some progress had been made, there was 
still a great opportunity for organizations to appoint 
more women to boards of directors.

The findings of this 2013 study reveal an overall 
increase in women serving on corporate boards 
(10% of board seats in 2012 to 11% in 2013), but 
few companies have reached levels of inclusion 
that would allow them to truly benefit from board 
member diversity by achieving critical mass.

Background
Does gender diversity on corporate boards really matter? There have been 
numerous studies verifying the importance of women on boards and the ben-
efits derived from this diversity. 1 This growing body of evidence is building a 
solid foundation for the business case for the inclusion of women on corporate 
boards. The benefits cited range from improved profit to improved governance 
to improved decision making. In his February 2009 article, “Profit, Thy Name 
Is… Woman?,” Roy D. Adler recaps his study of Fortune 500 companies with a 
strong record of promoting women to the executive suite comparing their profit 
performance to the median performance of Fortune 500 firms in the same 
industries. He found the 25 best firms for women outperformed the industry 
medians, with overall profits 34 percent higher when calculated for revenue,  
18 percent higher in terms of assets and 69 percent higher in regard to equity.2

Oliver Balch’s February 2013 article, “Valuing Women: The Business Case,” 
points out that “Corporate Inc has some stellar individual female leaders. TJX’s 
Carol Meyrowitz, DuPont’s Ellen Kullman and Igredion’s Ilene Gordon have all 
seen their companies’ stock price double since taking charge.”3 But is it really 
enough to have just one stellar woman in the boardroom? 

Studies indicate that placing women on corporate boards is not enough to  
reap the benefits of diversity; there must also be enough women on a corporate  
board to achieve critical mass. Critical mass is the notion that “increasing the 
number of women to three or more enhances the likelihood women’s voices 
are heard and boardroom dynamics change substantially.”4 The impact of 
women having more of an influence can lead to an enhanced level of firm  

“Applying to TLF [The Leadership 

Foundry] was part of my plan in getting 

on a board.” Vincette also indicated she 

was familiar with nonprofit boards but 

unfamiliar with corporate boards so the 

trainings provided by TLF were incredibly 

helpful to help bridge that gap. It was 

The Leadership Foundry that ultimately 

helped her to be placed on a board.

 — Vincette Goerl
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innovation,5 better organizational performance, 
higher rates of return, and more effective risk  
management.6

A report by the Credit Suisse Research Institute 
revealed “shares of companies with a market capital-
ization of more than $10 billion and with women 
board members outperformed comparable businesses 
with all-male boards by 26 percent worldwide over 
a period of six years.”7

In addition, diversifying corporate boards would better align the company’s 
representation with their end consumer. “Market estimates of women purchasing 
prowess ranges from $5 trillion to $15 trillion annually,”8 and FleishmanHillard 
“estimates that women will control two-thirds of the consumer wealth in 
the US over the next decade.”9 Since women make an increasing amount of 
purchasing decisions in households, it is imperative that boards become more 
representative of their end consumer. 

However, despite the notion of board diversity steadily gaining credibility, corpo-
rations have yet to embrace diversity. A 2012 Catalyst census found women’s share 
of board leadership increased by half a percentage point or less between 2011 
and 2012. The census also found that there was no movement with regard to the 
number of women on boards between 2011 and 2012.10 

International Perspective
Corporate Women Directors International (CWDI) has been tracking the 
progress of women on boards in the Fortune Global 200 companies since 2004. 
CDWI’s most recent study shows a shift in which countries embrace gender  
diversity. “The United States, which has set the bar for gender diversity on 
boards for nine years among the 200 largest companies globally, has lost its lead 
for the first time to France, whose record of 25.1% of women corporate 
directors trumped the U.S. percentage at 20.9%.”11 While the US is still making 
progress in increasing the number of women on boards, the progress being 
made is minimal in comparison to its international counterparts, especially 
European countries.

These recent developments are ironic in that the US has been a dominant 
force in promoting women’s empowerment internationally. With an increased 
number of studies demonstrating the financial advantage of having women on 
boards, other countries have begun to impose required quotas with repercus-
sions of non-fulfillment as severe as the nullification of a board’s election if the 
targeted quota was not met. Countries such as Norway have reached impressive 
goals of 40% of women on boards, and even more surprising, the United Arab 
Emirates, a Muslim country, has also “approved a directive to have women as 
directors in the government owned companies.”12

The US, however, has not gone so far as to set a quota regarding the number 
of women required on corporate boards. In 2009, the Securities and Exchange 

“Women generally have had to work 

harder to be successful and they carry 

that into the boardroom.” 

 — Janet Hill
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Commission (SEC) established a rule making board decisions regarding diver-
sity more transparent. Corporations must disclose proxy statements indicating 
how the board considers diversity when nominating new directors. This does 
allow others to see the inner workings of the boards and see what path is taken 
to their final decision regarding nomination of new board members, yet does 
not go so far as to put a requirement in place dictating what percentage of  
corporate boards must be women.

In a May 2013 speech to the Women’s Executive Circle of New York, SEC 
Commissioner Luis Aguilar addressed the importance of having women on 
corporate boards and the positive financial impact that board diversity has for 
corporations. While Commissioner Aguilar indicated that the 2009 rule was a 
positive start to encouraging gender diversity on boards, he went on to suggest 
that more work needs to be done in order to increase this diversity and that 
nominating committees must be more proactive in seeking out qualified women 
for their boards.13 However, Commissioner Aguilar did not address the issue of 
board quotas. While transparency rules are a positive step, there is no driving 
reason — such as legislation — for corporate boards to reach critical mass when 
it comes to women on their boards.

The WIT Study and Where It Stands Today
For the past four years, WIT has collected data related to companies traded  
on the New York Stock Exchange (NYSE) and NASDAQ and headquartered 
in Maryland, Virginia and Washington, DC. Each year, we gain a better perspec-
tive on the progress that this metropolitan area is making in increasing women’s 
representation on corporate boards. The first year (2010) provided a general 

understanding of where this region stood while the 
2012 and 2013 studies have allowed for measuring 
progress and further developing the WIT baseline. 
In addition, we are able to begin accessing trending  
data for the region. For example, our data show 
there has been a slight increase in the number of 
companies with women on their boards between 

2012 and 2013. This increase is in line with national trends where there has 
been an incremental uptick in the number of women on boards.14 More 
detailed analysis of the study region’s trends has yielded some noteworthy  
facts presented in the following sections.

Regional Progress
Over the period of time in which we have conducted this study, Virginia has 
consistently outperformed its regional counterparts. This started with Virginia’s 
notable performance between 2010 and 2012 where the number of companies 
with no women representation on their boards decreased from 87 companies to 
49 companies. The progress continued on a lesser scale when Virginia subsequently 
had 7 fewer companies with no women board members from 2012 to 2013. 

“Quotas without teeth are not effective.” 

 — Janet Hill
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Between 2012 and 2013, Maryland companies without any women on their 
boards decreased by a value of 5. 

However, the number of companies without female representation on their 
boards in Washington, DC increased by 4 during the period from 2010 to 2013. 
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While the trend in Virginia and Maryland is positive, it is clear that more work 
needs to be done in the region as a whole.

We have also identified a significant upward trend where women directors 
are increasingly present in industries where women traditionally dominate 
the workforce. Specifically, the healthcare industry has the largest number of 
women directors in Maryland while the arts and entertainment and healthcare  
industries are most prevalent in Virginia and Washington, DC, respectively. 
However, where diversity would be most beneficial would be in those indus-
tries that are typically dominated by men. We are seeing progress in some areas, 
particularly in the financial services industry. It is worth noting that between 
2012 and 2013, the number of women taking board seats in the finance and 
insurance industry in Maryland jumped from 28 to 36 seats. Progress could  
be made elsewhere: for example, there are 32 board seats available within the 
mining industry in the region, yet only one seat is occupied by a woman. 
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Critical Mass
While progress has been made in increasing the number of women on boards,  
the most benefits come when critical mass is achieved. Several studies, including 
the landmark Wellesley study, 15 support the claim that the benefits of diversity  
are only gained once critical mass is achieved. For example, one benefit in  
“attaining critical mass… [is that it] makes it possible to enhance the level of 
firm innovation.” These studies show that it’s important for corporations to 
nominate several women to their boards instead of having just a single board 
seat filled by a woman.

Although there has been some progress in achieving critical mass regionally,  
only 15 out of the 208 companies included in this study have reached it. 
Between 2012 and 2013, only 2 additional companies achieved critical mass, 
which represents an increase from 5.85% to 7.21% (the 2012 study included 
222 companies—14 of which have either been acquired or moved their  
headquarters). Overall, this means only 7% of companies have elected enough 
women directors to realize the benefits brought about by including 3 or more 
women on the board. This 7% illuminates the drastic disparity between the end 
consumer and the leadership of the companies in this region. 
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Methodology
We collected and analyzed data for 208 public companies listed on the major 
stock exchanges (NYSE and NASDAQ) and headquartered in Maryland (76), 
Virginia (117), and Washington, DC (15) as of midnight on June 30, 2013.  
The results of our study are presented below. 

The report used data available from June 1, 2013, to September 30, 2013.  
Data collected are listed in the following table. 

Company listings were 
produced using the Hoover 
Database, which provided:

Board member  
information was  
obtained using:

Data collected at  
the company level 
included:

Data collected about 
women serving on 
Boards included:

Company contact information Company Websites Total Number of  
Board Members

Name of Individual

Industry Annual Reports Total Number of  
Women Board  
Members

Title 

Annual Sales Edgar Online Company

Number of employees Forbes.com  
Corporate  
Executives and  
Directors database

Number of years 
served on Board

Business Week List 
of Public Companies 
Worldwide

Board compensation

Thomson One

Vincette Goerl, a graduate of The Leadership Foundry and the first 

to be nominated to a paying board position, believes that women do 

not move as aggressively as men when it comes to pursuing board 

nominations. She also indicated it is important to note that women 

are a force to contend with, simply because of their growing numbers 

in the workforce and the value and diversity they will add to board 

discussions and decisions. She is also encourages women to build and 

work their personal networks in order to make the right connections 

that will lead to board nominations.
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2013 Executive Summary of Key Findings

MARYLAND VIRGINIA WASHINGTON, DC

Women hold 89 of the 679  
board seats of the 76 companies  
headquartered in Maryland

Women hold 109 of the 1061  
board seats of the 117 companies  
headquartered in Virginia

Women hold 16 of the 137  
board seats of the 15 companies  
headquartered in Washington, DC

Twenty-three companies (30.3%) 
have no women on their board of 
directors, down from 28 in 2012

Forty-two companies (35.9%)  
have no women on their board of 
directors, down from 49 in 2012

Seven companies (46.7%) have no 
women on their board of directors, 
up from 5 in 2012

Twenty-eight companies (36.8%) 
have one woman on their board of 
directors, down from 30 in 2012

Forty-seven companies (40.2%) 
have one woman on their board of 
directors, down from 49 in 2012

Two companies (13.3%) have one 
woman on their board of directors, 
down from 3 in 2012

Eighteen companies (23.7%)  
have two women on their board of  
directions, up from 15 in 2012

Twenty-two companies (23.7%) 
have two women on their board of 
directions, down from 25 in 2012

Four companies (26.7%) have  
two women on their board of  
directions, down from 3 in 2012

Three companies (3.9%) have 
reached critical mass with 3 
women on their board of directors, 
no change from 2012

Six companies (5.2%) have 
reached critical mass with 3 
women on their board of directors, 
up from 5 in 2012

Two companies (13.3%) have 
reached critical mass with 3 
women on their board of directors, 
up from 1 in 2012

Four companies (5.3%) have 
reached critical mass with 4 
women on their board of directors

No companies have reached critical 
mass with 4 women on their board 
of directors, down from 1 in 2012

No companies have reached critical 
mass with 4 women on their board 
of directors, no change from 2012

No companies have 5 women on 
the board of directors, down 1  
from 2012

No companies have 5 women on 
the board of directors, no change 
from 2012

No companies have 5 women on 
the board of directors, no change 
from 2012
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Maryland Companies with 
Women on Their Board of  
Directors, 2013

Virginia Companies with  
Women on Their Board of  
Directors, 2013

Washington, DC, Companies 
with Women on Their Board of 
Directors, 2013

24% 
2 Women
(18)

37% 
1 Woman
(28)

30% 
0 Woman
(23)

4% 
3 Women
(3)

5% 
4 Women
(4)

19% 
2 Women
(22)

40% 
1 Woman
(47)

36% 
0 Women
(42)

5% 
3 Women
(6)

13% 
1 Woman
(2)

47% 
0 Women
(7)

27% 
2 Women
(4)

13% 
3 Woman
(2)

The following graphs illustrate the number of companies with no women their 
boards, and from 1 to 5 women on their boards for Maryland, Virginia and 
Washington, DC. Maryland leads the region with seven companies reaching 
critical mass, followed by Virginia with 6 and Washington, DC, with two. 



12

MARYLAND VIRGINIA WASHINGTON, DC

Largest industry sectors by  
percent women directors is  
Healthcare & Social Assistance  
(4 out of 7 position)

Largest industry sectors by percent 
women directors is Arts and  
Entertainment (3 out of 6 positions)

Largest industry sectors by percent 
women directors is Utilities  
(3 out of 27 position)

Largest industry sectors by number 
of women serving on board are 
Finance & Insurance (36) and 
Manufacturing (24)

Largest industry sectors by number 
of women serving on board are 
Finance & Insurance (35) and 
Manufacturing (23)

Largest industry sectors by number 
of women serving on board are  
Utilities (6) and Finance & Insurance 
(5)

Industries with the fewest number 
of women (0) serving on boards of 
directors include Mining, Utilities, 
Transportation & Warehousing, 
Administrate & Support & Waste 
management & Remediation  
Services, and Educational Services

Industries with the fewest number 
of women serving on boards of 
directors include Construction (0),  
Mining (2) and Administrate & 
Support & Waste management & 
Remediation Services (2) 

Industries with the fewest number 
of women (0) serving on boards 
of directors include Retail Trade, 
Information, Administrate & 
Support & Waste management 
& Remediation Services, and 
Healthcare & Social Assistance

Industry Data
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Industry No. of 
Women 

Directors 
in DC

% of 
Women 

Directors 
in DC

No. of 
Women 

Directors 
in MD

% of 
Women 

Directors 
in MD

No. of 
Women 

Directors 
in VA

% of 
Women 

Directors 
in VA

Mining 0 0.0% 0 0.0% 1 7.1%

Utilities 6 27.3% 0 0.0% 11 13.9%

Construction 0 0.0% 1 5.9% 0 0.0%

Manufacturing 2 20.0% 24 14.5% 23 12.3%

Wholesale Trade 0 0.0% 1 6.3% 5 13.5%

Retail Trade 0 0.0% 0 0.0% 3 7.5%

Transportation &  
Warehousing

0 0.0% 0 0.0% 5 13.5%

Information 0 0.0% 2 11.1% 6 8.2%

Finance & Insurance 5 10.9% 36 15.1% 35 9.0%

Real Estate &  
Rental & Leasing

0 0.0% 4 7.0% 2 9.5%

Professional, Scientific & 
Technical Services

1 11.1% 8 17.4% 6 7.1%

Management of   
Companies & Enterprises

0 0.0% 0 0.0% 0 0.0%

Administrate & Support 
& Waste Management & 
Remediation Services

0 0.0% 0 0.0% 2 12.5%

Educational Services 0 0.0% 0 0.0% 4 11.8%

Health Care &  
Social Assistance

0 0.0% 4 57.1% 0 0.0%

Arts, Entertainment  
& Recreation

2 18.2% 9 11.7% 6 22.2%

 

The following table shows the number and percentage of women directors 
represented in each industry 
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The percentage of women directors in each industry is illustrated in the graph 
below. The average percentages for Maryland, Virginia, and Washington, DC, 
are 9.1%, 9.3% and 4.6% respectively. 
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It is important to keep in mind that though percentages may indicate a relatively 
high percent of women directors, the data hinges upon the number of public 
companies in Maryland, Virginia, and Washington, DC, and the total number  
of board seats. Below is a chart with the compilation of number of companies 
by industry in Maryland, Virginia, and Washington, DC.

Industry No. of 
board  

positions  
in DC

No. of 
Companies

No. of 
board  

positions  
in MD

No. of  
Companies

No. of 
board  

positions  
in VA

No. of  
Companies

Mining 0 0 18 2 14 2

Utilities 22 2 5 1 79 8

Construction 0 0 17 2 22 2

Manufacturing 10 1 165 21 187 22

Wholesale Trade 0 0 16 2 37 4

Retail Trade 7 1 7 1 40 4

Transportation &  
Warehousing

0 0 0 0 37 4

Information 8 1 18 3 73 9

Finance & Insurance 46 5 239 20 390 39

Real Estate &  
Rental & Leasing

0 0 57 6 21 3

Professional, Scientific &  
Technical Services

9 1 46 6 84 11

Management of  
Companies & Enterprises

0 0 7 1 0 0

Administrate & Support  
& Waste Management & 
Remediation Services

18 2 0 0 16 2

Educational Services 0 0 0 0 34 4

Health Care &  
Social Assistance

6 1 7 1 0 0

Arts, Entertainment  
& Recreation

11 1 77 10 27 3
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Age of Women on Boards of Directors
The average age of women directors in Maryland, Virginia, and Washington, DC, 
is 53.5, 55.7, and 57.8. The majority of women are between 51 and 70, which 
has not changed since the 2010 study. The overall average for the region is 59.3, 
which is an increase from 57.7 in 2012. The distribution is shown below. 

Average Number of Years Women Have Served 
on Boards of Directors
The number of years women have served on boards of directors in Maryland is 
7.9 years, in Virginia is 7.1 years and in Washington, DC, is 5.0 years. The average 
has increased in Maryland and Washington, DC, from 2012, but decreased in 
Virginia. The graph below shows the distribution of women’s service on boards 
of directors. 
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Conclusion
WIT commissioned this report as part of a continuing assessment of the progress 
related to the inclusion of women on corporate boards in Virginia, Maryland 
and Washington, DC. With four years of data now available, we are better able 
to detect, analyze, and evaluate trends and use them to paint a better picture 

of the progress in the region. To that end, these 
findings will allow WIT to enable The Leadership 
Foundry initiatives.

The information identified in this report shows  
a slight increase in the number of women filling  
corporate board seats in the region from 9% in  
2012 to 10% in 2013, which is on par with national 
trends. Other trends identified include:

•  Virginia continues to make better progress in comparison to its regional  
counterparts in decreasing the number of corporations that have no female  
representation on their boards. In the first year of this study, 54.4% of corpora-
tions in Virginia had no women on boards; Virginia has now dropped to 35.9% 
this year.

•  Women directors are present in industries historically dominated by women. 
However, some historically male-dominated industries, specifically the finance 
and insurance industry, have shown progress in nominating more women to 
their boards.

•  Despite numerous studies supporting the benefit of having critical mass on 
corporate boards, the region has yet to embrace these findings. From 2012 to 
2013, companies that achieved critical mass in the area slightly increased from 
5.85% to 7.21%.

While there has been some growth in female board representation in this met-
ropolitan area, it is important to note that progress is not simply about getting a 
single woman nominated to a board. There is growing evidence that significant 
benefits can be gained by including enough women directors to attain critical 
mass. Internationally, governments have implemented quotas, which have resulted  
in significant increases in women on boards. As a capitalist society, the US gov-
ernment imposing quotas is not a likely solution. This sentiment seems to be  
echoed by the women board members we interviewed. It seems that the key  
to increasing this progress is not only to continue to spread awareness of the  
conceptof critical mass and how the presence of women on corporate boards 
will benefit the company, but also engaging with both men and women as 
mentors and advocates in order to help potential women board members create  
a solid platform to propel them to success. 

The work being done by WIT and The Leadership Foundry is critical in advo-
cating for women and preparing them to take seats on corporate boards. As a 
result, we hope our findings not only support the work being done by WIT to 
increase the number of women on boards in the region, but also spread awareness 
about how pivotal achieving critical mass is to the success of corporations.

“… women can be effective (in reaching 

out to the men on the board) by extending 

the benefit of the doubt.”

— Janet Hill
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Contact Information
For further information on Women in Technology and The Leadership Foundry, 
please see http://www.theleadershipfoundry.org or contact Denise Hart at 
denise@o2lab.com.
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“Your platform is you—meaning that your capabilities and 

achievements—through taking risks, hard work, results—your actions 

and your life speak and your reputation is what gives you the platform 

to move into greater leadership and service, such as board service. 

Your platform is you.”

 — Caren Merrick
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Steven Walker joined the National Association of Corporate Directors (NACD) in 2009 as general counsel, secretary, and
head of board advisory services. He consults extensively with board leaders and C-suite executives on strategic governance
matters, ranging from start-ups to Fortune 10 companies. His previous roles include serving as general counsel of Caraco
Pharmaceuticals Laboratories and of Alderwoods Group and as an attorney adviser in the U.S. Securities and Exchange
Commission's (SEC) division of corporate finance. He received his B.S. and J.D. degrees from Florida State University.

Can you tell us about the NACD, its history, and what Board Advisory Services is?

The NACD was founded in 1977 as the only national membership organization created for and by directors. Today we have
more than 14,000 directors and key executives from public, private, and nonprofit companies around the United States and
the world. We assist them in board development, director education, governance, resources, and networking among directors.
Our mission is to advance exemplary board leadership for directors, by directors; we deliver the knowledge and insight that
board members need to confidentially navigate complex business challenges and enhance shareholder value. We amplify the
collective voice of directors in setting substantive policy agendas.

The Board Advisory Services is the group within NACD that customizes director education and delivers it in the boardroom of
our member clients. We use active, seasoned directors as faculty facilitators and work with our clients to come in and deliver
customized education, evaluation, governance, audit, and other services for our clients based upon their specific needs and
challenges. We work on more than 100 engagements per year with clients ranging from family-owned businesses to *49  the
very top of the Fortune 500. As head of Board Advisory Services, I have the opportunity to work on nearly every engagement
from a consultative stance with the clients to determine their strengths and challenges. I then make recommendations for
developing an educational-based solution, either in the form of strategic education or board evaluation followed by training that
includes concrete action steps toward strengthening board and senior management relationships.

You have been working with boards in different capacities since 1994. How would you compare the typical board
from 20 years ago to today?

There has been a slow evolution in the boardroom. Directors traditionally were friends, acquaintances, and former colleagues
of the CEO who basically provided a sounding board with very little push back in the way of real constructive tension or
independent thought leadership. In 2009, the SEC implemented the proxy disclosure enhancements that require companies to
provide more detailed information about individual directors' skill sets and qualifications to serve on the board. We have seen
a real movement from more passive boards to what we would define today as truly strategic asset boards.
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What I mean by strategic asset is boards today are more and more looking for individuals who bring unique insights and strategic
skill sets. They are seeking people that can enhance the organization's ability to not only achieve its strategic goals, but also
assess risk and provide constructive tension to the leadership team in order to meaningfully strengthen the company's future.

We are encouraging boards to develop skillset matrices whereby they identify the top categories of types of individuals they
need in order to move the company to the next level and also to gauge their current directors' skills on an ongoing basis against
those ideal characteristics. For instance, a company may have been in business for 100 years with one particular product line
that has flattened out in its growth. This may cause the company to seek opportunities to diversify its product line. As a result
of diversifying its product line, there may be an immediate need in many cases for a new CEO to be put in place. That CEO
really needs individuals around the table who are familiar with the new and diversified industries that the company is engaged
in and to bring new insights and thought leadership to the boardroom.

When such an event happens that requires adding new directors, how is this achieved, through immediate turnover,
retirements, expanding the board, etc.?

For a public company board, you typically have a nominating committee, a governance committee, or a combination of the
two. That committee is traditionally charged with nominating and evaluating board members and also conducting all of the
oversight of the governance of the board and its functions.

What we are seeing more and more of today are nominating committees being more thoughtful and forward thinking in providing
and constantly updating the pool of potential director candidates whose skills and attributes match the skill sets analysis and
matrix that they have established. We are encouraging boards on an ongoing basis to constantly update their skillset matrix and
seek candidates, because in many cases, it can take quite some time before they find the ideal candidate who not only fits what
they are looking for, but who also is willing and able to come on as a board member.

In cases where you have a board that has been in place for more than 10 years, we are encouraging them to perform, at a
minimum, annual board evaluations. We further recommend that every other year or every third year that the board conduct peer
and self-evaluations, where directors evaluate themselves and their peers based upon the parameters, skills, and performance
measurements needed for the current corporate strategy.

On that point, the United Kingdom has a corporate governance policy whereby if directors have served continuously
for more than 10 years, they may be considered non-independent, and a board should assess this presumption.

Generally speaking that is a prudent practice. There are exceptions, such as certain board members who provide true value
beyond 10 years of tenure. However, the rule of thumb typically is, once someone has been on a board for 10 years, it is time to
assess whether or not he or she is truly still independent and also whether he or she is bringing the necessary and unique skills
and questions to the table that are desperately needed in today's competitive business landscape.

How would you describe an ideal public company director in today's environment?

First, an individual must have the time and desire to devote a considerable amount of energy getting to know the company,
gaining a reasonable grasp on its business lines, products, or services. Individuals should have leadership capabilities, extreme
integrity, independence, and willingness to speak their mind respectively and productively. They should not be afraid to provide
constructive tension and question management and board leadership in order to provide and enhance creative thinking and
interaction around the boardroom. Directors must also be able to work collaboratively.

It is very critical that individuals understand their role as a board member versus perhaps their former role in the C-suite as
the CEO or CFO or other senior executive of an organization. They really need to understand they are transitioning to a board
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member role and they have to take off their former C-suite executive hat. They can still use their knowledge and the unique
skills they bring from having those roles and responsibilities, but being a board member truly is a very different role, and they
need to think in terms of the collective good of the organization and what their role and fiduciary responsibilities are as a board
member in comparison to their previous role as an executive.

More and more, the ideal board member brings a unique industry insight or skill set, i.e., financial expert, technical expert, or
international trade expert. In today's environment, it is helpful to have expertise in e-commerce or cyber issues and experience
creating *50  and driving strategy. If the company has an international footprint, it is beneficial to have directors who have
actually lived, worked, and managed organizations overseas, not simply visited, so they can bring that truly hands-on experience
to the table. Furthermore, we are seeing more company exposure to Foreign Corrupt Practices Act violations, so it is very
helpful to have directors who have been involved with these types of compliance issues so they can assist the company both
in terms of responding if needed, but also in prevention.

Are attorneys generally considered good candidates for becoming corporate directors?

I have the privilege of speaking around the country 25 to 30 times per year, and several of those engagements have been to
private attorneys, law firms, and in-house attorneys who aspire to serve as corporate directors. The first thing I tell them is, it
will be the very rare occasion when you will be selected to join a board by virtue of being a lawyer. The education is, of course,
invaluable. However, traditionally and unfortunately, still in today's current environment, lawyers have a handicap because
they are perceived as very conservative and always looking to take an overly cautious stance since their professional roles have
often been about prevention and preparing for worst-case scenarios. Therefore, many board members have the misperception
that lawyers come in immediately looking for reasons for why you should not do something rather than why you should.

My advice to all lawyers is, you need to draw upon the instances in your career where you were actively engaged in strategic
planning thought processes. As far as in-house lawyers are concerned, I know I have always made a point of being very engaged
in strategic planning and business development and being an integral part of those processes so that I'm seen as a team member.
I have been involved in mergers and acquisitions and business combinations and have been thought of more as a business person
who happens to be a lawyer rather than vice versa, which is helpful for aspiring director candidates.

There was a recent study conducted by Cornell School that found boards with lawyer-directors typically
outperformed their peers. As you described, it showed that corporate risk taking appeared to be more measured,
which may have helped companies avoid legal, regulatory, or reputation risk problems.

Having advanced education, a broad background, and exposure to business transactions and/or regulatory experience are all
seen as positive attributes. Many general counsels have become CEOs, especially in highly regulated industries, because it is
critical that companies be attune to their regulators and the regulatory environment. However, becoming a board member is a
very different. role--so my advice to lawyers seeking to become directors is that they really focus on where they have truly been
engaged in the business. I have even had client companies tell me that before they will make an attorney general counsel, they
will actually send him or her out into a business unit to run it for three to six months. They want the future general counsel to
be sensitized to the business and the challenges of profit and loss responsibilities. For example, in my role heading up NACD's
Board Advisory Service, it is akin to running a small law firm that goes out and provides customized governance audits and
other services.

How should a board measure its own effectiveness and the performance of individual directors?

I will be going to Miami, Fla., next week to participate as a faculty member in our Director Professionalism Program. This
program could be described as a foundation course or boot camp for new board members to truly understand what their roles and
responsibilities are. My experience with the NACD over the past five years is that the vast majority of even seasoned directors
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never received any formal training on what their true roles and responsibilities were unless they took a course like NACD's
Professionalism Program or Master Class. We have a membership of 14,000 directors, and only a percentage of those have
taken our courses, so you know there are still tens of thousands of directors who have never received formal training and do not
have a true appreciation for their roles and responsibilities. Board members and management teams are trying to balance out
their responsibilities and roles and finding a really good mix. I look at it as a tune-up between the board and the management
team on how much is enough oversight versus how much is too much. We have a saying at the NACD called “N.I.F.O.,” which
stands for Noses In, Fingers Out. In other words, board members should stick their noses into the business, but they should
keep their fingers out of the business. They are there to provide counsel, strategic advice, and risk oversight and perform their
fiduciary responsibilities, but they are not there to run the operations of the organization.

NACD's Directors Professional course is for new and aspiring directors and seasoned directors who need a refresher. Our Master
Class is for more seasoned directors who want to network with other experienced directors and talk in detail about leading
issues of governance around committees, strategy, and risk and look at cyber security and other cutting-edge topics that are
being faced by board members today.

As a program faculty member, I also lead a breakout session for the nominating and governance committee chairs and members
and talk to them about the importance of board evaluations and director self- and peer evaluations. The NACD encourages
boards to consistently conduct evaluations of their performance, meaning that after every board meeting and executive session,
the board should ask itself a number of questions for at least 5 to 10 minutes. How did the meeting go? Did we follow the
agenda? Did we get full participation by all board members? Were the management team presentations crisp and precise so
that we were allowed plenty of time for discussions of strategy and potential risks associated with the business plan? Therefore,
the board is constantly assessing its performance, relationship, and interactions with the management team, whether or not it
followed the agenda or got sidetracked, so that it is not waiting a full year to do a formal evaluation. The board will perform a
formal evaluation at the end of the year, but hopefully it can address a lot of the issues that came along the way in the three or
four meetings leading up to that time. We recommend that boards consistently evaluate themselves, that board leaders, such as
the chairman of the board, the non-executive chairman, or the lead independent director, truly provide leadership and encourage
all board members to be active and engaged participants in board meetings.

Management teams are desperately looking for boards to provide strategic counsel, oversight, and advice. They are really
encouraging their boards to be more active participants, not in the day-to-day *51  operations, but in providing thought
leadership that they simply can't get inside of their own world in the company.

Traditional board self-evaluations are a very effective tool in helping a board to assess its performance, but one of my major
passions since joining NACD is encouraging our member clients to include the management team in board evaluations.
Management teams can be provided with a shorter form assessment of how they believe they work with the board and how
the board is performing. I find that the vast majority of boards have never gone through the exercise of asking management
to give them constructive feedback. They are often very appreciative of this opportunity, particularly since the NACD does it
in a confidential way so that the board and the management team can speak openly and candidly. These evaluations provide a
really constructive interchange and exchange of dialogue so that issues that may have become pent up frustrations are addressed
in a productive way.

Are there particular catalysts that cause companies or directors to reach out to NACD? For example, if one or more
director did not receive a high percentage shareholder vote for their election, if the company's say-on-pay vote was
controversial, the company is not performing as successfully as had been expected, etc.?

There are often events in the evolution of an organization that drive more introspection into individual and collective
performance of boards. Of course in a time of crisis or during a downturn in a company, boards tend dive much deeper into the
operations of a company. The directors are charged with hiring and firing the CEO, so they are going to be a lot more hands
on in a time of crisis.
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When we are called in, many times we find that boards have become somewhat complacent or perhaps not as leading edge
as they need to be in a highly competitive environment. The boards are looking for a trusted independent third party to come
in and create a dialogue among the board and its individuals about strategic succession planning. In some cases this includes
opening this dialogue through evaluations and education, whereby the board starts to work as a team by identifying which of its
members may be extremely valuable to another board but that have run their course on this particular board because their skill
sets may no longer match those needed to add value. We are often brought in to open that dialogue and to provide facilitators
and faculty members who are active and seasoned board members themselves or who were formerly CEOs. Board members
typically are more willing to listen to their peers and have a conversation with a trusted independent third party, as often times
it is too sensitive and difficult to accomplish this internally.

What are your views on diversity in the boardroom?

I believe diversity is an important issue. For example, you mentioned the study that shows having an attorney on the board may
increase performance. Other studies have shown having minority and female board members also enhance performance. To this
end, a year ago the NACD commissioned a Blue Ribbon Commission, which issued a report on the benefits of board diversity.
The study discussed the benefits of diversity of race, gender, and ethnicity, but also unique skill sets, business experience, and
types of backgrounds.

Footnotes
a1 More information about the National Association of Corporate Directors can be found on its website, www.nacdonline.ora. Interview

conducted by John Okray, chair of the FBA Corporate and Association Counsel Division.
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