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Education, Evaluations, Follow-Through

Board Advisory Services are a cost-effective and confidential method
for boards to review leading governance practices, evaluate board
effectiveness and break down barriers to productivity and performance.
NACD’s experienced faculty can facilitate hard-to-address topics

between committees and among the whole board.

As a nonprofit organization with 30 years of research on governance
issues and practices, NACD is an objective and essential board resource

in this ever-changing landscape of corporate governance.

“NACD did an excellent job of guiding the Board
through relevant topics and leaving us with a practical
approach for handling several difficult issues, e.g.

board and director evaluation.”

— DIRECTOR, UNITED HEALTH GROUP

Faculty and Facilitators

Faculty are seasoned directors, CEOs and board advisors who are highly respected for
their governance expertise and years of practical experience in boardrooms. Qualified
by the NACD Corporate Directors Institute™* to both teach and facilitate, they bring
years of insight and a refreshing objectivity to problem solving, directing discussion
and facilitating closure without precipitating dissent. The NACD Board Advisory
Services program director is an experienced director and former CEO.




~ Customized Education Programs

NACD Customized Education Programs are the most targeted and effective director education option available from NACD. These
in-boardroom programs put you in the driver’s seat to manage your board education and director development goals. In addition to

brushing up on current governance practices and requirements, facilitated programs can also create a productive dialog around
tough issues such as succession or compensation.

Planning the Right Program

Every board faces unique and specific
challenges. You can tailor your NACD
program to focus on the topics and issues
most important to your board. Address a
single topic in-depth, or combine several
topics. (We recommend allowing a
minimum of two hours per topic.)

The NACD Board Advisory Services staff
will assist you through the planning
process to ensure that your board gets
the maximum benefit from the custom
program.

Specialization

For a modest daily development fee, our
faculty is available to review, analyze and
incorporate your company’s by-laws, charters
or financial statements into the program —
making it entirely unique to your board.

Accreditation

¢ |SS-accredited: programs are accredited
by RiskMetrics Group’s ISS Governance
Services. Companies whose Directors
participate will receive CGQ credit.

e NACD Certificate of Director Education:
NACD customized programs provide
continuing education credits for directors
holding the Certificate designation. Learn
more at www.nacdonline.org.

Topics
e Role of the Board in Corporate Strategy
e Role of the Board in Risk Oversight

e Board Evaluation: Improving Director
Effectiveness **

e CEO and Board Succession Planning

e Board Dynamics: Removing Barriers to
Director Performance

e The Board’s Role In Mergers & Acquisitions

e Current Environment Facing Directors Today

Committee-Specific Topics
e Audit Committee: Improving Quality,
Independence, and Performance

e Effective Compensation Committees

e Role of the Nominating and Governance
Committee in Evaluating Director
Performance and Criteria

Not Sure Which Topics to Choose?

NACD has developed programs consisting of
specific combinations of topics that work well
together, as well as environmental updates
for boards and key committees.

Orienting New Directors?

The Director Professionalism® Course,
which confers the NACD Certificate of
Director Education*, is offered in a
condensed format for boards who want

to bring directors up to speed quickly on
the fundamental roles and responsibilities
of directors. An excellent review of
leading practices, this in-boardroom
format is convenient when orienting
multiple directors. For a single director,
consider one of the many course offerings
conducted each year in major U.S. cities.
Visit www.nacdonline.org for course
objectives and dates.

* The NACD Corporate Directors Institute, the education
arm of NACD, offers the Certificate of Director Educa-

tion program. Board members can obtain the Certificate
designation by completing the Director Professionalism
Course, and they can keep it current by attending a variety
of board education programs accredited by the Institute.

** NACD also can conduct board evaluations and
facilitate the process. Board Evaluation Services are
described in this brochure.




 Board Evaluation Services

Next Steps

Board evaluations are becoming increasingly important to board effectiveness.

Reasons include: New York Stock Exchange requirements, shareholder pressures
on director nominations, involving the whole board in setting director criteria
and selecting the members, aligning director criteria with corporate strategy and

as a recommended alternative to term and age limits.

However without the right process and

follow-through, a board or director evaluation
will fail its purpose to enhance performance
and long-term shareholder value.

NACD is an objective resource for conducting
your board evaluation in a confidential and
cost-effective manner. Our time-tested
process is flexible, customizable, and
based on three decades of boardroom
experience and research. We will work with
you to set expectations with participants,
customize assessment tools, facilitate

the process, analyze results and provide
guidance for acting on those results.

Three types of evaluations are currently
recognized as leading practices:

¢ Full board evaluation examines the
functionality of the board in total and acting
collectively.

e Committee evaluation examines the
effectiveness of the board committees and

compliance with their charters.

¢ Director evaluation examines director

performance on an individual level and

includes such issues as relevant skill sets
and contribution of value. They can take
the form of self-assessments or peer
evaluations.

Timing and Delivery

You have flexibility to choose when, where
and how you want the evaluation process
to take place. NACD also will work with you
to decide the right approach for sharing the
results with your board.

Follow-Through

An important part of the evaluation
process is identifying action items for
improving performance. After analyzing
the results, NACD will provide actionable
recommendations based on leading
governance practices, research, guidelines
and peer comparison.

In addition, NACD can provide customized
education programs on any of the issues
that your board might need to address as
a result of the evaluations.

Scheduling

NACD suggests booking programs more

than three months in advance to ensure
adequate faculty and development time.
Recommendation: preplan a progressive
board development program for best impact.

SAMPLE BOARD DEVELOPMENT PLAN:
Goal: Eight hours annually for all directors.

e Year 1 — Director Professionalism®*
provides a base line for leading
practices. (8 hours, customized)

e Year 2 & 3 — Customized program
addresses board’s engagement with
management, i.e. Board’s Role in
Risk and Strategy or CEO Succession
Planning. (4 hours, or combine for 8
hours)*

e Year 3 & 4 — Key Committee
Education/Evaluation: Audit,
Compensation, Nominating/
Governance. (4 hours each)*

Join NACD for a Member Discount

NACD Corporate Board Members enjoy
a $5,000* discount per engagement for
customized education and evaluation
services. The discount alone is often
worth the price of joining, and the added
benefits are priceless.
www.nacdonline.org/benefits

Pricing

Engagements are priced on a per-day basis
and on the level of customization. For a
complimentary estimate and to learn more,
contact NACD Board Advisory Services.

Email: inboardroom@nacdonline.org
or call (202) 775-0509

Visit: www.nacdonline.org

* An additional 4 hours per director is easily obtained
annually through NACD Chapter Meetings, Risk Over-
sight Webcasts, or the NACD Governance Conference.
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CORPORATIONS:

Aetna (NYSE: AET)

American Express (NYSE: AXP)

Andrew Corporation (NASDAQ: ANDW)
Apogee Enterprises, Inc. (Nasdaqg: APOG)
Banknorth Group, Inc. (NYSE: BNK)
Beacon Mutual Insurance Company
Becton Dickinson (NYSE: BDX)
Berkshire Bankshares (Nasdaqg: BERK)
Best Western International

Blue Cross and Blue Shield

C&D Technologies, Inc. (NYSE: CHP)
Captiva Software (NASDAQ: CPTV)
Columbia Sportswear (NASDAQ: COLM)

Community First Bankshares, Inc. (Nasdaq:

CFBX)

Connecticut Attorneys Title Insurance
Company

Dade Behring, Inc. (NASDAQ: DADE)
Dollar General (NYSE: DG)

El Paso Corporation (NYSE: EPPRC)
Fannie Mae (NYSE: FNM)

Farm Bureau Financial Services
Farmer Mac (NYSE: AGM)

Fifth Third Bancorp (Nasdaq: FITB)
FirstEnergy (NYSE: FE)

Sample Client List

A Track Record in Customized
Boardroom Education

NACD provides customized In-Boardroom advisory services or education

programs for a wide variety of companies — from large, publicly traded

corporations to small and mid-sized private and non-profit businesses. Here

is a sampling of the hundreds of companies we’ve worked with to deliver

In-Boardroom programs.

First Niagara Bank (NASDAQ: FNFG)
Flowserve (NYSE: FLS)

Follett Corporation

Fox Paine

Harvest Natural Resources (NYSE: HNR)
Health Net Services (NYSE: HNT)
HealthNow

Integra Bank (NASDAQ: IBNK)

J.P. Morgan Chase (NYSE: JPM)
Jacuzzi Brands (NYSE: JJZ)

Johnson Controls (NYSE: JCI)
Lennox International (NYSE: LII)
LifePoint Hospitals (NASDAQ: LPNT)
Limited Brands (NYSE: LTD)

Nationwide Financial Services, Inc. (NYSE:
NFS)

New York Mercantile Exchange (Nymex)
Office Depot (NYSE: ODP)
Overland Storage (NASDAQ: OVRL)

Provident Bank/Provident Financial Group
(NASDAQ: PFGI)

Remington Oil and Gas Corporation
(NYSE: REM)

Sabre Holdings Corporation (NYSE: TSG)
Saxon Capital (NASDAQ: SAXN)
Sears, Roebuck and Co. (NYSE: S)

Semco Energy, Inc. (NYSE: SEN)

Student Loan Finance Corporation (NYSE:
STU)

Sovereign Bancorp (NYSE: SOV)
Sprint (NYSE: FON)

Sysco Corporation (NYSE: SYY)
Time Warner (NYSE: TMX)
TruServ Corp.

Unigroup (NYSE: UNH)

United Health Group

Wellpoint (NYSE: WLP)

Zygo Corporation (Nasdaq: ZIGO)

NON-PROFIT AND PUBLIC SECTOR
ORGANIZATIONS:

American Red Cross

America’s Community Bankers
Catholic University of America
Executive Leadership Council
George Washington University
International Finance Corporation
Multilateral Investment Fund
Public Broadcasting Service

The World Bank Group

Volunteers of America
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"NACD NATIONAL ASSOCIATION OF CORPORATE DIRECTORS

To learn more about NACD Board Advisory Services call (202) 775-0509 or email inboardroom@nacdonline.org.





