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IRA M. MILLSTEIN
Senior Partner, Weil, Gotshal 
& Manges LLP and Dean, 
Corporate Directors Institute

JAMES T. BRADY
Chair, Audit Committee, 
Constellation Energy Group; 
Director, McCormick & 
Company, Inc., Aether 
Systems, Inc., T. Rowe Price 
Group, Inc., and Swales 
Aerospace

PETER C. CLAPMAN
V.P. and Chief Counsel, 
Investments, TIAA-CREF

CHARLES ELSON
Director of AutoZone, Inc., 
Alderwoods Group, and 
HealthSouth Corporation; 
Edgar S. Woolard, Jr. Chair 
in Corporate Governance, 
University of Delaware

HARVEY GOLDSCHMID
Former SEC Commissioner

DENNIS F. HIGHTOWER
CEO, Europe Online 
Networks S. A.; Director, 
Accenture Ltd., Domino’s 
Inc., The Gillette Company, 
and Northwest Airlines, Inc.

SUZANNE M. HOPGOOD
Chairman, Nominating and 
Governance Committee, 
Acadia Realty Trust, and 
former Chairman, Del Global

MICHELE J. HOOPER  
Retired Audit Committee 
Chair, Target Corporation 
and Executive Director, the 
Corporate Director’s Council, 
Audit Committee Chair, PPG 
Industries

DR. ROBERT A. HOWELL
Director, Spectra Group,Ltd., 
and Visiting Professor of 
Business Administration, 
Tuck School of Business at 
Dartmouth

GWENDOLYN S. KING 
Director, Marsh & McLennan 
Companies, Monsanto 
Company, and Lockheed 
Martin; President, Podium 
Prose LLC

PEARL MEYER
Former Chairman,  
Pearl Meyer & Partners

RICHARD H. KOPPES 
Of Counsel, Jones Day; 
Director, Apria Healthcare 
and Valeant Pharmaceuticals 
International; and former 
General Counsel, CalPERS

ROGER W. RABER
President and CEO, National 
Association of Corporate 
Directors

MARILYN R. SEYMANN
Chairman of the Board, 
NorthWestern Corporation; 
and Director, Beverly 
Enterprises, Inc.

MARK C. TERRELL
Retired Partner, KPMG, 
LLP and KPMG’s Audit 
Committee Institute 

B. KENNETH WEST
Senior Consultant for 
Corporate Governance, 
TIAA-CREF; Ret. Director, 
Motorola; and Director, 
Freescale Semiconductor

J. OTIS WINTERS
Chairman, Oriole Oil 
Company; Former  
Director, Dynegy

FACULTY

4 Understand the current 

environment in which boards are 

operating... and how they are  

being rated. 

4 Examine director roles and 

responsibilities in the context of 

building board value. 

4 Review the fiduciary duties of 

directors and apply them in real 

life scenarios. 

4 Understand how the interpretations 

of director liability are evolving. 

4 Learn how to scrutinize corporate 

financials from the board's 

perspective — for value creation 

and to spot red flags. 

4 Improve audit committee quality, 

composition, and performance. 

4 Develop effective principles for 

executive compensation and CEO 

succession. 

4 Develop an effective framework 

for improving shareholder 

communications. 

4 Learn important questions to ask 

independent auditors and outside 

consultants.

4 Improve board effectiveness 

through leading governance 

practices in board evaluations, 

transparency, disclosure, and the 

right "tone at the top." 

PROGRAM OBJECTIVES Effective governance is not 

a finite accomplishment –  

it’s an ongoing process 

of knowledge-gathering, 

courage and candor. 

Jack Krol 

Retired Chairman and CEO,  

E. I. du Pont de Nemours, and 

Lead Director, TYCO International

Members of the Corporate Directors Institute Faculty 
are experienced corporate directors and seasoned 
governance professionals. They are proficient not only 
in the subject matter, but in facilitating the exchange 
of valuable knowledge between participants. 

The complete faculty list for the Corporate Directors 
Institute may be found at www.nacdonline.org/cdinstitute.
Faculty will vary by date and location. See specific 
agendas and speakers for each date the program is 
offered at www.nacdonline.org. 



Directorship: A Personal
and Professional Challenge

Board members have always been expected to devote time and effort 
in discharging their legal and moral obligations as corporate directors 
and to do so in a competent and professional manner.  But in today’s 
corporate governance environment, the challenges are greater. 
 
In fulfilling compliance obligations, boards face the added responsibilities of 
restoring the trust of the investing public and serving as a strategic asset to the 
company.  

It is no wonder that governance committees are allocating more resources to 
director education — and looking for more educated directors. 

In response, the NACD Corporate Directors Institute presents…

Director Professionalism 
Offering the Certificate of Director Education

Director Professionalism is a nationally recognized continuing education 
curriculum and certificate program for board members who are committed to 
practicing engaged, effective, and ethical corporate governance. A full-blown 
exploration of the duties, responsibilities, and leading practices of directorship, 
this two-day program is essential for new and prospective directors. It is also a 
comprehensive and timely review for experienced board members. 

Individuals who complete the Director Professionalism course are 
awarded the Certificate of Director Education. The Certificate is a voluntary 
designation — an opportunity for even the most experienced corporate directors 
to make a personal commitment to stay abreast of the ever-changing corporate 
governance landscape. The Certificate is recognized by the nation’s leading board 
members, corporate governance experts, regulators, auditors, board recruiters, 
risk insurers, and investor institutions. 

Director Professionalism 
prepares directors to 

be effective fiduciaries 
as well as contribute 

strategically to the board 
and the corporation.   

It is also a forum  
where directors can 

embrace principles of 
ethical and engaged 

corporate governance.  



Curriculum

The Director Professionalism curriculum has been vetted with and meets 
the expectations of board leaders, investors, regulators, and auditors. Highly 
interactive, the program is recognized for its practice-based format and superior 
quality. It also facilitates a valuable exchange of knowledge among peers.

The content is based on more than three decades of research findings, leading 
practices, current regulatory requirements, and annual recommendations 
of NACD Blue Ribbon Commissions. It is regularly reviewed by a body of 
the nation’s top educators, corporate directors, and experts in law, audit, 
compensation, risk, and governance. Program oversight is provided by an 
Independent Advisory Board, the NACD Board of Directors, and the Dean 
of the Institute. See Institute Leadership at www.nacdonline.org/cdinstitute.

Take-home Value
The Director Professionalism course provides much more than just instruction. 
You’ll take home a comprehensive reference book, useful benchmarking 
data for your board, and sample policies, processes, and charters. Take-
home materials also include the following publications from the National 
Association of Corporate Directors (NACD), valued at $150 each: 

4 Report of the NACD Blue Ribbon Commission on  
Director Professionalism

4 Public Company Governance Survey Report

Self-Assessment Opportunities
Participants will be offered opportunities to benchmark their knowledge 
during interactive sessions based on pre-read material. Following the 
course, each graduate will receive electronic access to a voluntary final 
assessment that can be completed online in a confidential “open book” 
format. Completion is not a requirement for the Certificate. Note: In future 
years, successful completion of the assessment may become a requirement 
for new applicants. 

Certificate of Director Education
Upon completion of the Director Professionalism course, individuals who 
sign the Institute’s Code of Conduct will receive the Certificate of Director 
Education. The Certificate designation must be maintained annually by 
obtaining eight (8) hours of continuing education annually. 

Director  
Professionalism 
Course Agenda

February 13–14, 2006

The Fairmont Hotel  

San Francisco, CA   

May 24–25, 2006

Millennium Knickerbocker Hotel

Chicago, IL

October 14–15, 2006

The Mayflower Hotel

Washington, DC   



DAY 1
8 – 8:45 a.m. 
Registration, Continental Breakfast  
& Networking

8:45 – 12:15 p.m.  — Program
Welcome and Introduction 

What Has Changed? Directorship in 
the New Environment

For directors to exercise their leadership 
and oversight skills in an effective manner, 
they must also understand the current 
corporate governance environment. 
This session will address the internal 
and external factors impacting the way 
directors do business in the boardroom. 

Creating and Sustaining Board Value

This module explores the essential roles 
and responsibilities of each individual 
director in contributing to a “strategic 
asset” Board — one that understands 
the organization’s business, provides 
“intelligent capital,” ensures accountability 
at the Board and management levels, and 
enhances long-term shareholder value. 
Examine board structure and leadership, 
various board profiles, and the purpose, 
oversight areas and membership of key 
committees. Participants will explore how 
the board can engage in strategic issues, 
enhance decision-making, establish high 
standards of per formance, and attract 
and retain top leadership, 

12:15 – 1:15 p.m. 
Luncheon

1:15 – 6:15 p.m. — Program 
Fiduciary Duties of Corporate Boards

The Board’s fiduciar y duties lie at the 
hear t of corporate governance. This 
module will explain why board members 
are legally obligated to act on behalf of 
an organization’s shareholders to ensure 
that the company is properly managed. 
It explains the corporate law to which 
boards are held accountable, and uses 
real examples of board decision-making 
to explore the meaning of “good faith”, 
“duty of care,” “duty of loyalty,” and “the 
business judgment rule.” Special attention 
is paid to the practical difficulties affecting 
the ability of independent directors 
to be active and informed concerning 
material risks facing the company, while 
recognizing that they have less intimate 
knowledge of these risks and hence 
may rely on management to provide the 
information they require. Finally, this 
module will demonstrate why – in the 

current liability environment – compliance 
is necessary, but not sufficient, to protect 
directors.  Issues such as Exculpation, 
Indemnification, D&O Insurance will be 
discussed, along with Federal guidelines 
and specific board practices to help 
minimize liability.  
 
Case-based discussion and exercise
 
Scrutinizing Financial Statements 
– Knowing The Questions to Ask

This session provides an introduction to 
the understanding of financial statements 
for the purposes of monitoring firm 
per formance, challenging results and 
practices, and driving firm value creation. 
Par ticipants will be better prepared to 
ask probing questions relevant to the 
data that are put in front of them.  The 
module presents both the traditional 
accrual- based financial statements and 
analysis, as well as modified “economic 
(cash) based” statements and analysis. A 
framework for financial “red flags” will also 
be provided. 

7:00 – 7:30 p.m.
Networking Reception

7:30 – 9:30 p.m. —  
Dinner/Keynote Address
Ethics and the Boardroom:  
A Tone at the Top 

DAY 2
7:30 – 8:00 a.m.
Networking Breakfast

8:00 a.m. – 11:00 a.m. (with break)
Audit Committees: Effectiveness in 
the New Regulatory Environment

The objective of this module is for 
each par ticipant to obtain: a broad 
overview and understanding of the role 
of the Audit Committee of the Board of 
Directors; an understanding of the various 
constituencies and their expectations 
of what constitutes an “Effective” Audit 
Committee; an understanding of the 
prescribed responsibilities set forth by the 
relevant regulatory bodies; and insights 
into approaches to achieve an effective 
audit committee process (agenda). Finally, 
this session will address the specific 
actions and activities under taken by 
audit committees to fulfill their oversight 
responsibility.

11:00 a.m. – 12:15 p.m.  
Case-based discussion and exercise

12:15 – 1:00 p.m.
Luncheon 

1:00 – 5:15 p.m. — Program
Board Governance and the Role of 
the Governance and Nominating 
Committee 

A cr i t ica l  component of  corporate 
governance is accountability. Through the 
proper exercise of its responsibilities, 
the Governance Committee can promote 
and sustain accountable and responsive 
leadership at the highest levels. 
 This session examines the specific duties 
of the Governance Committee with respect 
to Board and Committee nomination and 
appointment, director recruitment and 
assessment, board composition, and the 
Committee’s responsibility to keep the 
Board policies current and relevant to 
ensure accountability, transparency, and 
disclosure. 
 The final portion of this module explores 
how boards can adopt a more proactive 
model for designing and implementing 
board self-assessments – an essential 
ingredient for the strategic asset board. 

Executive and Director 
Compensation: The Changing 
Landscape 

Compensation is best understood as a 
motivator of behavior – influencing the 
performance of the CEO and the Board of 
Directors. The entire package therefore 
must be tailored in such a way that 
it is commensurate with the ser vices 
that are being per formed, as well as 
aligned with the principles of the board 
and the corporation.  This module deals 
with the evolving issues of Executive 
and Director compensation – current 
challenges and trends, the specific roles 
and responsibilities of the compensation 
committee, how a committee should 
develop its principles for making executive 
compensation decisions, and specific 
considerations when determining CEO 
pay. CEO per formance assessment and 
CEO succession are essential elements.  

4:30 – 5:15 p.m. 
Wrap Up

5:15 – 5:45 p.m. 
Presentation of the Certificate  
of Director Education 

Please Note: Speakers and session times  
are subject to change at the discretion  

of the Institute.



NACD CORPORATE 
DIRECTORS INSTITUTE

1133 21st Street, NW 
Suite 700

Washington, DC 20036

Phone   202.775.0509
Fax   202.775.4857

Email   Institute@nacdonline.org
Website   www.nacdonline.org/cdinstitute

The Certificate of Director Education is recognized by corporate 
governance influencers such as board recruiters, risk managers, 
institutional investors, and seasoned corporate directors, particularly chairs 
of governance committees. NACD will recognize Certificate-holders on the 
Institute Website and also on the NACD Director’s Registry so that boards 
and recruiters seeking new candidates may be aware of an individual’s 
commitment to continuing education.

The Cer tificate of Director Education will not cer tify a director’s 
effectiveness or integrity, acknowledging instead that individuals must 
choose to apply their knowledge with the added characteristics of courage, 
candor, and integrity. The program will encourage ethical awareness and 
demonstrate the negative outcomes when governance principles are not 
properly applied. 

THE  NACD  CORPORATE  D IRECTORS  INST I TUTE

4 The Certificate of Director Education

4 The Director Professionalism Course

4 A Continuing Education Curriculum for Experienced  
Board Members

For nearly three decades, the National Association of Corporate Directors 
has provided vital leadership on corporate governance practice in both 
public and private U.S. companies. The NACD Corporate Directors Institute 
continues that tradition. 

The Institute offers the Certificate of Director Education, acquired by 
completing the 2-day Director Professionalism Course, or by meeting the 
Grandfather Criteria (see www.nacdonline.org/cdininstitute for details). 
Certificates are maintained annually by attending continuing education 
programs (eight credit-hours per year).

The Institute also offers a robust menu of Continuing Education Programs 
for both public and private company directors, including NACD seminars, 
customized In-Boardroom programs, and local chapter events, as well as 
non-NACD programs offered by leading academic institutions. 

An Independent Advisory Board provides curriculum oversight and advice 
to the Institute, helping to ensure that the programs and policies are current 
and relevant. Members of the Independent Advisory Board are preeminent 
governance experts, thought leaders, and educators.  Learn more at  
www.nacdonline.org/cdinstitute.


