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Q1:  What does NACD do? 

A1:   NACD is the country’s only membership organization devoted exclusively to 
improving corporate board performance. NACD conducts educational programs and standard-
setting research, and provides information and guidance on a variety of board governance 
issues and practices. Membership comprises board members from U.S. and overseas 
companies ranging from large, publicly held corporations to small, private, and nonprofit firms. 
NACD regularly hosts ongoing education, peer exchange, and networking opportunities, which 
enable its members to continue growing as governance professionals. 
 
Q2:  What is an NACD Blue Ribbon Commission? 

A2:  For the past 20 years, NACD has assembled top directors and governance experts 
to address the most pressing issues in oversight and governance. Serving under the guidance 
of one or more chairpersons, these Blue Ribbon Commissions report their findings on a variety 
of topics, updating them as necessary. They have proven to be important studies of the hurdles 
directors face as well as a roadmap forward to overcome these hurdles. 
 
Q3:  How many reports of the NACD Blue Ribbon Commission exist? 

A3:  Since the first report was published in 1993, NACD has issued 19 individual reports, 
with several of them subsequently updated to reflect growth and changes in the director 
profession. 
 
Q4:  Who chaired the report of the NACD BRC on the diverse board? 
 A4:  The Blue Ribbon Commission was led by four individuals:  

 Curtis J. Crawford, director at XCEO, DuPont, ON Semiconductor, and Xylem;  

 Cari M. Dominguez, former chair at the U.S. Equal Employment Opportunity Commission 
and director at ManpowerGroup, Triple-S Management, and Calvert SAGE Fund;  

 William McCracken, CEO at CA Technologies; and  

 Kathi Seifert, director at Eli Lilly and Co., Lexmark International, Revlon, Supervalu, and 
Appleton Papers. 

 
Q5:  Why does the commission think diversity is important?  

A5:  The Blue Ribbon Commission views diversity, first and foremost, as a business 
issue—as a means to increase competitiveness. In order to remain competitive, businesses 
must understand global markets, changing demographics, and customer expectations. Boards 
require individuals who understand these changes and diverse boards are more apt to do so.  
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As a corollary, boards have a fundamental responsibility to advise senior executives and 
oversee their work. Having a diverse board can help in both respects, as varied backgrounds 
produce a well-informed and thoughtful group of individuals that can provide varied perspectives 
to decision makers.  

 
Q6:  How do you define a “diverse board?” 
 A6:  With companies facing different needs, obstacles, and challenges, it is impossible to 
articulate what diversity means for every organization. However, as a fundamental principle, we 
believe boards must consider both skills and identity as they work to create a definition for 
themselves. 
 
Q7:  Why do you think board composition has been stuck? 
 A7:  As discussed in Chapter 3 of the report, many boards aspire to be diverse, yet too 
few are able to achieve it because of deeply ingrained structural, social, and habitual factors that 
operate slowly and subtly. Some of the processes that boards have relied on for decades 
unfortunately inhibit the creation of dynamic, diverse boards, and it is these long-held processes 
that boardrooms looking to diversify will have to shine a bright light on in order to make 
progress. As one of the key outcomes of NACD’s Report of the Blue Ribbon Commission, we 
propose specific solutions to many of the barriers we’ve identified, and we hope boards will drive 
change from within. 
 
Q8:  What are the specific factors that inhibit board diversity? 
 A8:  As identified in the report, the wide range of factors that inhibit diversity can be 
broadly grouped into three main categories: structural factors; social factors; and habitual 
factors. While not all boards fall subject to all of the factors, the existence of these have 
historically led to fewer board vacancies, limited knowledge of where to find diverse candidates 
or simply a lack of focus on discussing the board’s needs as they pertain to diversity. 

 Structural Factors: These are common features of many boards, such as the absence of 
tenure-limiting mechanisms such as term limits, small board sizes that create fewer 
opportunities for new, diverse candidates to join the board and the inadequate use of 
evaluations as a tool for board turnover. 

 Social Factors: These are the basic human behaviors that apply to every individual, 
which, in part, determine the outcome of boardroom composition, such as a lack of 
knowledge about where to find new candidates, the reluctance of sitting directors to leave 
a board and consolidating all diversity into one category which can lead to stereotyping. 

 Habitual Factors: These are the routines that people—including directors—adhere to, 
hindering board diversity. Such factors include the failure to put diversity on the board’s 
agenda as a discussion topic, the tendency to seek only CEOs and experienced directors 
for board seats and an existing lack of diversity on the nominating/governance 
committees. 
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Q9:  Does the NACD BRC Report advocate for quotas? 
 A9:  The commission does not believe that quotas are a necessary step toward board 
diversity. Boards must be given the flexibility to evaluate their needs and the challenges they 
face, choosing the best team to handle the job. At its heart, though, this team must reflect the 
composition of the company’s internal and external stakeholders. 
 
Q10:  Are you advocating for more women or minorities on boards? 
 A10:  No, not directly. However, if that’s how a board defines diversity, we applaud their 
efforts to be more inclusive. While we encourage diversity in a broad sense, boards must 
ultimately be given the flexibility to select individuals who complement the company’s strategy. It 
is incumbent on the company to comprehensively define and address what diversity means and 
what kind of diversity will benefit the board. As a result, it is likely that this process will result in 
additional women and minorities as they work toward a natural mix of genders, ethnicities, and 
experiences that best represent a company’s internal and external stakeholders. 
 
Q11:  Can you point to any companies you think have a diverse board?  
 A11:  Many companies have outstanding and diverse boards—including some 
represented by the commissioners who produced this report. And, of course, the composition of 
NACD’s board reflects our commitment to diversity. As every company needs the flexibility to 
define diversity in a way that benefits and reflects their stakeholders, the commission cannot 
dictate a model of what any particular board should look like. Every company has different 
strategies, and the board’s composition should reflect these differences.  
 
Q12:  How should the board go about diversifying? What does the commission suggest 
as next steps for boards? 
 A12:  As an immediate action to begin diversifying, boards would be wise to look at the 
path we’ve developed, which we call a “Strategy of Inclusion.” This three-step plan asks boards 
to: 

 Discuss diversity and how it should be defined for their company. 

 Select and implement action steps to overcome barriers to diversity. 

 Disclose their actions to shareholders. 
 
These action steps are extremely important. While many tactics are described in the Report of 
the Blue Ribbon Commission, four stand out as essential in an effort to diversify the board: 
reviewing board composition; expanding horizons for seeking candidates; improving director 
evaluations; and considering adding tenure-limiting mechanisms. 
 
Q13:  What does NACD think corporate boards will look like in 2020 (i.e., how will they 
differ from boards of today)? 
 A13:  We can’t predict what corporate boards will look like a decade down the road. 
However, as noted in the letter from the co-chairs, our hope is that this report will soon be 
obsolete. One of NACD’s primary goals in studying this issue—and in producing this clear set of 
recommendations—is to give boards a path forward so that boards down the road more 
comprehensively are prepared to meet corporate needs through a board of directors that more 
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accurately reflects the company’s stakeholders. It is likely that this will be a board more diverse 
in gender, race, age, ethnicity, and experience. 
 
Q14:  Who has the primary responsibility for working to diversify boards? 
 A14:  As noted in the report, spurring a board from interest to action requires a number of 
actionable steps from a number of responsible parties. The board certainly has a responsibility 
to evaluate themselves, assessing their needs and the composition of their stakeholders and 
then taking specific steps to overcome any structural barriers to diversification. Diverse and new 
candidates, who may have strong business backgrounds outside of direct governance, need to 
become educated on the ins and outs of the boardroom, networking with other directors to find 
out about new positions and understanding the dynamics of boards across the spectrum. 
Recruiters can focus on casting a wider net as they search for new directors—working to bring 
more diverse perspectives to the boardroom. As they provide names to the nominating and 
governance committees, they can create a slate that includes a significant percentage of diverse 
candidates that the board can consider. Finally, shareowners and investors—many of whom are 
already advocating diversity on corporate boards—can seek to educate their peers about the 
economic value of board diversity. By being an advocate on this important issue, they will not 
only influence companies they own directly, but also companies with shares traded through 
major index funds. 
 
 
 
 


