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While the number of women directors on U.S. public company boards has not 
risen dramatically since 2012, the issue of gender diversity on boards continued to gain 
momentum and global prominence over the last 12 months.  Since we last discussed this issue,1 
new legislative and non-governmental initiatives around the world have resulted in growing 
numbers of women directors and greater shareholder focus on board diversity and related 
disclosures.  This issue is likely to become increasingly significant in 2014 and beyond, both in 
the United States and abroad.   

 
EU Developments 

 
  Earlier this month, the European Commission moved a step closer to imposing a 
form of gender quota on major public companies in the European Union.  Two committees of the 
European Parliament voted in favor of a proposal by the European Commission to require certain 
public companies to increase the representation of women on their boards.2  The proposed law 
applies only to large public companies, with no exceptions even for companies in which women 
compose less than 10 percent of the workforce, and, if adopted, provides for obligatory sanctions 
for failure to follow the proposed requirements.   
 
  The proposed law requires covered companies that do not have women 
composing 40 percent of their non-executive directors to introduce a new selection procedure for 
board members, thereby giving priority to qualified female candidates.  It authorizes individual 
member states to determine sanctions for noncompliance.  It is intended to be a temporary 

                                                 
 
 
∗  David A. Katz is a partner at Wachtell, Lipton, Rosen & Katz.  Laura A. McIntosh is a consulting attorney for the 
firm.  The views expressed are the authors’ and do not necessarily represent the views of the partners of Wachtell, 
Lipton, Rosen & Katz or the firm as a whole.  
1 See David A. Katz and Laura A. McIntosh. “Corporate Governance Update: Gender Diversity on Public Company 
Boards” N.Y.L.J. (Sept. 27, 2012) available at www.newyorklawjournal.com/PubArticleNY.jsp?id=1202572736445 
(subscription required). 
2 The two committees are the Committee on Legal Affairs (JURI) and Women’s Rights and Gender Equality 
(FEMM).  These committees are jointly responsible for shepherding the proposal through the legislative process to 
the Parliament’s vote in November.  See European Commission Press Release, “Women on Boards:  Share of 
Women up to 16.6 percent as European Parliament Committees Back Commission Proposal,” Oct. 14, 2013, 
available at europa.eu/rapid/press-release_IP-13-943_en.htm.   
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measure, expiring automatically in 2028.  Though the proposed quota does not apply to 
companies with fewer than 250 employees and revenue below €50 million, the law includes a 
requirement that all exchange-listed companies set their own targets for gender board diversity to 
be met by 2020 (2018 for publicly owned enterprises), with annual reporting requirements as to 
their progress toward those targets.  The proposal has received positive opinions from several 
Parliament committees and is expected to be voted upon by the European Parliament’s plenary 
session in November 2013,3 although its passage is by no means certain.    
 
  This month, the European Commission also released a new report on women in 
positions of authority in major European public companies.4  As compared to October 2012, data 
from April 2013 shows that the percentage of women on boards has increased to 16.6 percent 
from 15.8 percent.  The report highlighted the fact that, predictably, mandatory quotas have 
produced the most significant changes; in France, for example, women now represent over 26 
percent of public company directors, as compared to 12.3 percent in 2010, due to a mandatory 40 
percent quota that must be achieved in large companies by 2017.  In Iceland, companies with 
more than 50 employees are required, as of September, to have at least 40 percent of each gender 
on the board; by April 2013 the percentage of women directors was 48.9 percent, so it appears 
that mandate has been successfully implemented.5   
 
  Britain has resisted quotas thus far, preferring to rely on corporate initiatives to 
promote board diversity.  The past two years have produced a significant increase in the number 
of women directors as the issue gained prominence and nominating committees made efforts to 
achieve gender diversity.  A BoardWatch report issued earlier this month with data as of October 
1 showed that the percentage of women on FTSE-100 company boards has risen to 19 percent  
from 12.5 percent in 2011.6  The number of all-male boards on the FTSE-100 correspondingly 
has fallen from 21 in 2010 to only 5 currently.  Meanwhile, the percentage of women board 
members in the FTSE-250 has risen to 14.9 percent from 7.8 percent  in 2010.  Overall, 25 
percent of board appointments in the FTSE-100 and 36 percent in the FTSE-250 that have been 
made since March 1, 2013, have been women.7  The initial 2011 Women on Boards report by 
Lord Davies, the former British Trade Minister, stopped short of endorsing quotas but 
recommended that FTSE-100 companies aim for a minimum of 25 percent of their directors 
positions to be filled by women by 2015, with other companies in the FTSE-350 setting their 
own goals.8  He recommended that companies report annually on their diversity policies, 
                                                 
 
 
3 See id.  
4 European Commission, Memo, “Report on Women and Men in Leadership Positions and Gender Equality Strategy 
Mid-Term Review,” Oct. 14, 2013 (“EC Gender Equality Memo”) available at europa.eu/rapid/press-
release_MEMO-13-882_en.htm.   
5 See id. 
6 Professional Boards Forum BoardWatch, “UK:  Women on Boards – Statistics Update,” Oct. 7, 2013 (data from 
BoardEx, Oct. 1, 2013), available at www.boardsforum.co.uk/boardwatch.html (“BoardWatch Report”).   
7 Id. 
8 United Kingdom Department for Business, Innovation & Skills, “Women on Boards: Review,” Feb. 24, 2011, at 4 
(“Women on Boards 2011”), available at www.gov.uk/government/publications/women-on-boards-review.  

http://europa.eu/rapid/press-release_MEMO-13-882_en.htm
http://europa.eu/rapid/press-release_MEMO-13-882_en.htm
http://www.boardsforum.co.uk/boardwatch.html
https://www.gov.uk/government/publications/women-on-boards-review


 
 
 

-3- 
 

including measurable objectives for implementation and the progress made in achieving these 
goals.  Lord Davies noted in that report that government “must reserve the right to introduce 
more prescriptive alternatives if the recommended business-led approach does not achieve 
significant change.”9  In his April 2013 update, he exhorted chairmen and chief executives to 
“demonstrate real progress” in this area in order to stave off European-level legislative measures 
that would limit flexibility and impose diversity requirements.10  Britain has opposed the 
legislative initiative that is now progressing through the European Parliament, gathering a group 
of eight other countries to co-sign a letter in September 2012 to the leadership of the European 
Commission expressing their position that gender diversity should be addressed through national 
efforts.11  It remains to be seen how the controversy generated by the recent committee votes will 
play out among the member states of the European Union, but it is clear that this issue will 
continue to be prominent.   
    

Other International Developments 
 
  In Canada, the Ontario Securities Commission (OSC) this summer commenced a 
consultation process regarding disclosure requirements for gender diversity on listed company 
boards and in senior management.12  The consultation paper cited surveys showing that as of 
March 2013, 13.1 percent of public company directorships were held by women,13 and that in 
2012, women represented only 15 percent of senior officer positions in the Financial Post 500 
companies.14  The consultation paper indicated that Canada’s progress in increasing those 
numbers has been slow relative to that of other countries.  There is currently no requirement for 
Canadian public companies to have a gender diversity policy or to disclose the percentages of 
women on their boards or in senior management, and OSC put forth a “comply-or-explain” 
disclosure model as a possible regime to increase gender diversity.  The policy considered in the 
paper would not establish any quotas, nor does it contemplate sanctions for failure to achieve 
gender diversity at any level.   

                                                 
 
 
9 See id. at 2. 
10 United Kingdom Department for Business, Innovation & Skills, “Women on Boards: Second Annual Review,” 
April 10, 2013, at 5 (“Women on Boards 2013”), available at www.gov.uk/government/publications/women-on-
boards-2013-second-annual-review. 
11 Letter to Jose Manuel Barroso and Vice President Viviane Reding, European Commission, from Totyu Mladenov, 
Bulgarian Minister of Labour and Social Policy, et al., Sept. 14, 2012 (letter was also signed by officials from the 
Czech Republic, Estonia, Hungary, Latvia, Lithuania, Malta, the Netherlands, and the United Kingdom, with 
Germany writing separately to express its support for the views ).     
12 Ontario Securities Commission Staff Consultation Paper 58-401, “Disclosure Requirements Regarding Women on 
Boards and in Senior Management,” July 30, 2013 (“OSC Consultation Paper”) available at 
www.osc.gov.on.ca/en/SecuritiesLaw_sn_20130730_58-401_disclosure-requirements-women.htm.   
13 OSC Consultation Paper at 5 (citing GMI Ratings, “GMI Ratings’ 2013 Women on Boards Survey,” May 1, 2013 
(“GMI 2013 Survey”)).   The GMI 2013 Survey is available at www3.gmiratings.com/home/2013/05/gmi-ratings-
2013-women-on-boards-survey/. 
14 OSC Consultation Paper at 5 (citing Catalyst, “2012 Catalyst Census:  Financial Post 500 Women Senior Officers 
and Top Earners,” Feb. 19, 2013).  
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https://www.gov.uk/government/publications/women-on-boards-2013-second-annual-review
http://www.osc.gov.on.ca/en/SecuritiesLaw_sn_20130730_58-401_disclosure-requirements-women.htm
http://www3.gmiratings.com/home/2013/05/gmi-ratings-2013-women-on-boards-survey/
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  During the comment period, which ended earlier this month, the OSC received a 
wide range of responses.15  The Ontario Teachers’ Pension Plan expressed the view that gender 
diversity in Canada has been too slow to improve and that the OSC therefore should establish a 
mandatory minimum of three women directors per company (scaled for board size) with 
delisting as a potential sanction for noncompliance.16  Royal Bank of Canada wrote in support of 
the proposed disclosure model rather than regulator-imposed quotas and noted its own diversity 
guideline for directors, which includes the objective that women should represent at least 25 
percent of the board.17  BlackRock, the largest asset management corporation in the world, 
submitted a thoughtful response supporting the proposed comply-and-explain model.  
BlackRock’s letter suggested that each company be required to include in its disclosures a 
discussion of its diversity objectives and any obstacles that may have thwarted the fulfillment of 
those objectives. This, in BlackRock’s view, “should help both identify any industry-specific, 
structural or fundamental impediments to achieving diverse corporate leadership which may 
need to be dealt with by policy makers and otherwise inform the broader societal discussion 
regarding gender diversity in the corporate context.”18  The Institute of Corporate Directors, the 
Canadian association of directors and boards, also wrote in support of the OSC’s approach and 
reiterated its opposition to quotas in directorships or management positions.19 
 
  Elsewhere in the world, gender diversity on boards is emerging slowly but surely 
as a legislative and social objective.  In India, for example, the August 2013 Companies Act now 
requires every listed company to have at least one female director within one to three years of its 
listing, depending on the size of the company.20  In 2012, women represented only 7 percent of 
directors on Bombay Stock Exchange 100 companies, with almost half of the BSE-100 
                                                 
 
 
15 See OSC Staff Notice 58-702, “Extension of Consultation Period,” Sept. 20, 2013 (extending the comment period 
closing date from Sept. 27, 2013, to Oct. 4, 2013).  The complete set of comments is available at 
www.osc.gov.on.ca/en/41443.htm. 
16 Letter to Secretary, Ontario Securities Comm’n, from Wayne Kozun, Ontario Teachers’ Pension Plan, Oct. 4, 
2013, available at www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131004_58-
401_ontario-teachers-pension-plan.pdf.   See also Letter to Secretary, Ontario Securities Comm’n, from Eileen A. 
Mercier, Ontario Teachers’ Pension Plan Board, Sept. 26, 2013, available at 
www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130926_58-401_ontario-teachers-
pension-plan-board.pdf. 
17 Letter to John Stevenson, Secretary, Ontario Securities Comm’n, from Carol McNamara and Zabeen Hirji, Royal 
Bank of Canada, Oct. 4, 2013, available at www.osc.gov.on.ca/documents/en/Securities-Category5-
Comments/com_20131004_58-401_rbofcan.pdf.  
18 Letter to Secretary, Ontario Securities Comm’n, from Michelle Edkins, BlackRock, Oct. 3, 2013 “BlackRock 
Letter to OSC”), available at www.osc.gov.on.ca/documents/en/Securities-Category5-
Comments/com_20131001_58-401_blackrockinc.pdf.   
19 Letter to Secretary, Ontario Securities Comm’n, from Stan Magidson, Institute of Corporate Directors, Sept. 23, 
2013, available at www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130923_58-
401_icdeng.pdf.   
20 See Companies Act 2013 (India), Aug 29, 2013 (repealing and modernizing the predecessor Companies Act 
1956), available at www.mca.gov.in/Ministry/pdf/CompaniesAct2013.pdf.  

http://www.osc.gov.on.ca/en/41443.htm
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http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130926_58-401_ontario-teachers-pension-plan-board.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130926_58-401_ontario-teachers-pension-plan-board.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131004_58-401_rbofcan.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131004_58-401_rbofcan.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131001_58-401_blackrockinc.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20131001_58-401_blackrockinc.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130923_58-401_icdeng.pdf
http://www.osc.gov.on.ca/documents/en/Securities-Category5-Comments/com_20130923_58-401_icdeng.pdf
http://www.mca.gov.in/Ministry/pdf/CompaniesAct2013.pdf
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companies having no women directors at all.21  A drafter of the new law estimates that 6,000 
women will be needed to fill the positions on Indian listed company boards.22  
 
  Australia and New Zealand also have adopted disclosure requirements regarding 
diversity.  In Australia, the Workplace Gender Equality Act 2012 requires private companies 
with 100 or more employees to report annually on certain gender diversity indicators, including 
pay equality, family-friendly working arrangements, and consultations with employees regarding 
gender equality.  The rules include sanctions for noncompliance.23  The Australian Securities 
Exchange requires listed companies to disclose their diversity policies, including measurable 
objectives and progress, or to explain why they do not disclose this information.24  The New 
Zealand stock exchange (“NZX”) also enacted, effective as of year-end 2012, new rules 
requiring listed companies to provide data on the gender breakdown of their boards and 
executive officers.25  At the end of last year, the NZX published a guidance note for issuers 
regarding gender diversity policies and disclosures.26  Even the Hong Kong stock exchange has 
proposed a listing policy on board diversity.27 
 

                                                 
 
 
21 See Bhuma Shrivastava, “Women Sought on Boards as Stiletto Groups Grow:  Corporate India,” Bloomberg.com, 
Oct. 22, 2013 (citing data from the Spencer Stuart 2012 India Board Index and Bloomberg), available at 
www.bloomberg.com/news/2013-10-21/stiletto-networks-grow-as-women-rise-on-boards-corporate-india.html. 
22 See id.  
23 Workplace Gender Equality Act 2012 (Australia), available at www.comlaw.gov.au/Details/C2012C00899. 
24 ASX Corporate Governance Council, “Corporate Governance Principles and Recommendations with 2010 
Amendments,” 2d Ed. Principle 3 (2010).  The 2013 draft revisions, which will be effective as of 2014, note that 
disclosures in compliance with the Workplace Gender Equality Act 2012 suffice for ASX purposes.  ASX Corporate 
Governance Council, “Corporate Governance Principles and Recommendations,” Draft of 3d Ed., Principle 1, Aug. 
16, 2013.  In 2012, women held 12.3 percent of ASX 200 directorships, up from 8.4 percent in 2010, and in 2012, 
women held 9.2 percent of ASX 500 directorships.  Catalyst, “Women in the Labour Force in Australia,” Aug. 8, 
2013, available at www.catalyst.org/knowledge/women-labour-force-australia. 
25 NZX Limited, NZSX/NZDX Listing Rules, Rule 10.5.5(j), Oct. 5, 2012, available at nzx.com/files/static/cms-
documents/NZSX:NZDX%20Listing%20Rules%205%20October%202012.pdf.     
26 NZX Markets Supervision, “Guidance Note—Diversity Policies and Disclosure,” Dec. 17, 2012, available at 
nzx.com/files/static/cms-documents/FINAL%20Diversity%20Guidance%20Note.pdf. 
27 “HKEx Proposes Companies Have Board Diversity Policies,” 20-first.com, available at www.20-first.com/1648-
0-hkex-proposes-companies-have-board-diversity-policies.html. 

http://www.bloomberg.com/news/2013-10-21/stiletto-networks-grow-as-women-rise-on-boards-corporate-india.html
http://www.comlaw.gov.au/Details/C2012C00899
http://www.catalyst.org/knowledge/women-labour-force-australia
https://nzx.com/files/static/cms-documents/NZSX:NZDX%20Listing%20Rules%205%20October%202012.pdf
https://nzx.com/files/static/cms-documents/NZSX:NZDX%20Listing%20Rules%205%20October%202012.pdf
https://nzx.com/files/static/cms-documents/FINAL%20Diversity%20Guidance%20Note.pdf
http://www.20-first.com/1648-0-hkex-proposes-companies-have-board-diversity-policies.html
http://www.20-first.com/1648-0-hkex-proposes-companies-have-board-diversity-policies.html


 
 
 

-6- 
 

Other Efforts to Promote Diversity 
 
  Throughout the world, efforts to increase gender diversity on boards continue to 
gain momentum both in legislatures and in non-governmental organizations.28  In the United 
States, there have been no legislative initiatives at the federal level other than the 2010 efforts by 
the SEC; however, the California state senate recently approved a resolution formally 
encouraging gender diversity.29  The resolution—the first of its kind among the states—urges 
every California public company to have, by the end of 2016, one to three women on its board, 
depending on the size of the board.  The resolution cites various studies showing that the 
presence of women on a board can improve corporate performance and board processes in many 
ways.30  This last detail is perhaps telling; in the United States, there is still a sense that an 
emphasis on gender diversity needs to be justified rather than pursued as a matter of course.  In 
Europe and elsewhere, the discussion surrounding legislative initiatives tends to be focused on 
the best way to achieve greater gender diversity rather than whether or not it is a worthwhile 
goal.31  
 
  Numerous non-governmental organizations are promoting gender diversity, with 
some degree of success.  Catalyst, a global organization dedicated to expanding opportunities for 
women in business, issued the “Catalyst Accord” in 2012 to encourage Canadian Financial Post 
500 corporations to achieve 25 percent gender diversity by 2017.32  At the one-year mark, 13 
companies had signed the accord, including RBC, HSBC Bank of Canada, Ernst & Young LLP 
Canada, and KPMG LLP Canada.33  Catalyst publishes regular census and research reports 
tracking the progress of gender diversity in boardrooms and executive suites, and the Catalyst 
Canada Advisory Board provides participating companies with a roster of qualified women 
director candidates.   
 

                                                 
 
 
28 See GMI 2013 Survey, supra; Paul Hastings, Breaking the Glass Ceiling: Women in the Boardroom, Third 
Edition, 2013, available at www.paulhastings.com/genderparity/pdf/Gender_Parity_Report.pdf. 
29 California Senate Concurrent Resolution 62 (introduced July 11, 2013 and passed August 26, 2013 (“Legislature . 
. . urges that, within a three-year period from January 2014 to December 2016, inclusive, every publicly held 
corporation in California with nine or more director seats have a minimum of three women on its board, every 
publicly held corporation in California with five to eight director seats have a minimum of two women on its board, 
and every publicly held corporation in California with fewer than five director seats have a minimum of one woman 
on its board”), available at www.leginfo.ca.gov/pub/13-14/bill/sen/sb_0051-
0100/scr_62_bill_20130711_introduced.pdf. 
30 See id (citing, inter alia, Credit Suisse’s global research study of 2,400 companies from 2005-2011). 
31 See Karyn L. Twaronite, “Women on Boards: Moving From ‘Why’ to ‘How,’” Forbes.com, Jan. 8, 2013, 
available at www.forbes.com/sites/forbeswomanfiles/2013/01/08/women-on-boards-moving-from-why-to-how/.   
32 Catalyst, “Catalyst Accord: Women on Corporate Boards in Canada,” Mar. 8, 2012, available at 
www.catalyst.org/voluntary-board-diversity.  
33 Catalyst, “At One Year Mark, Thirteen Leading FP500 Companies Pledge to Catalyst Accord,” May 8, 2013, 
available at www.catalyst.org/media/one-year-mark-thirteen-leading-fp500-companies-pledge-catalyst-accord.   

http://www.paulhastings.com/genderparity/pdf/Gender_Parity_Report.pdf
http://www.leginfo.ca.gov/pub/13-14/bill/sen/sb_0051-0100/scr_62_bill_20130711_introduced.pdf
http://www.leginfo.ca.gov/pub/13-14/bill/sen/sb_0051-0100/scr_62_bill_20130711_introduced.pdf
http://www.forbes.com/sites/forbeswomanfiles/2013/01/08/women-on-boards-moving-from-why-to-how/
http://www.catalyst.org/voluntary-board-diversity
http://www.catalyst.org/media/one-year-mark-thirteen-leading-fp500-companies-pledge-catalyst-accord
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  The Thirty Percent Coalition, founded in 2011, is composed of leading women’s 
organizations, institutional investors, senior executives, elected officials and other market 
participants.  Its goal is 30 percent representation of women on U.S. public company board seats 
by 2015.34  Beginning in 2012, the Coalition sent letters to 168 companies in the S&P 500 and 
the Russell 1000 that have no female directors, urging them to commit to gender diversity on 
their boards.  The Coalition also initiated the filing of 25 shareholder resolutions in 2013 to bring 
greater attention to the issue at these companies.35  Three of these resolutions went to a vote (one 
of which received over 50 percent support), while 18 were withdrawn as companies agreed to 
include diversity considerations in their corporate governance guidelines on the nominating 
process.36  In light of its success this past proxy season, it seems likely that the Thirty Percent 
Coalition will promote the filing of shareholder resolutions on gender diversity in the 2014 proxy 
season.  
 
  A similar organization, 2020 Women on Boards, was founded in 2010 and has the 
goal of increasing the percentage of women on U.S. corporate boards to 20 percent by 2020.  
This organization annually publishes a Gender Diversity Index of Fortune 1000 Companies and 
hosts an annual “National Conversation on Board Diversity,” with simultaneous events in many 
cities on the same date.37   
 
  Advocacy groups such as these do not generally support mandatory quotas as a 
means of achieving their objective.  The Thirty Percent Coalition champions “collaborative 
effort,”38  while 2020 Women on Boards focuses on national discussions rather than legislative 
initiatives.  Helena Morrissey, the founder of the 30 percent Club—a British organization of 
company chairmen who are working toward 30 percent representation of women on boards—has 
opposed the EU quota initiative.39  Two other organizations of chairmen and chief executives, 
New Zealand’s 25 Percent Group40 and Australia’s Male Champions of Change,41 support the 
self-regulatory approach favored by the United Kingdom and the United States over the 
mandatory quota system that is gathering momentum in Europe. 
 
                                                 
 
 
34 Thirty Percent Coalition, “Coalition Contacts 127 Russell 1000 Companies,” Feb. 5, 2013, available at 
www.30percentcoalition.org/news/94-coalition-contacts-127-russell-1000-companies. 
35 Thirty Percent Coalition, “Institutional Investors Note Progress as Eight Companies Appoint Women to their 
Boards,” Sept. 18, 2013, available at www.30percentcoalition.org/news/99-institutional-investors-note-progress-as-
eight-companies-appoint-women-to-their-boards.   
36 See id. 
37 2020 Women on Boards Website, www.2020wob.com.  
38 Thirty Percent Coalition Website, http://www.30percentcoalition.org/, “About,” last viewed Oct. 29, 2013.   
39 See James Quinn, “EU Quota for 40 percent of Women on Boards Moves Step Closer,” Telegraph, Oct. 14, 2013, 
available at uk.finance.yahoo.com/news/eu-quota-40pc-women-boards-192528332.html.   
40 25 Percent Group Website, http://www.25percentgroup.co.nz, “The Group,” last viewed Oct. 29, 2013.  
41 Australian Human Rights Commission, “Male Champions of Change,” May 9, 2013, available at 
http://www.humanrights.gov.au/male-champions-change.  

http://www.30percentcoalition.org/news/94-coalition-contacts-127-russell-1000-companies
http://www.30percentcoalition.org/news/99-institutional-investors-note-progress-as-eight-companies-appoint-women-to-their-boards
http://www.30percentcoalition.org/news/99-institutional-investors-note-progress-as-eight-companies-appoint-women-to-their-boards
http://www.2020wob.com/
http://www.30percentcoalition.org/
http://uk.finance.yahoo.com/news/eu-quota-40pc-women-boards-192528332.html
http://www.25percentgroup.co.nz/
http://www.humanrights.gov.au/male-champions-change
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Gender Diversity Going Forward 
 
  A continuing debate is whether the relatively low numbers of women directors are 
attributable to a shortage of supply or of demand.  Lord Davies noted in his initial 2011 Women 
on Boards report: “Part of the challenge is around supply--the corporate pipeline.… Part of the 
challenge is around demand.”42  He expanded on this concern in his April 2013 update, noting: 
“The executive pipeline is not an easy nut to crack.”43  The inadequate representation of women 
at all levels of corporate leadership is a recurrent theme, with BusinessEurope,44 BlackRock,45 
and other organizations citing similar concerns.  Indeed, despite significant increases in the 
representation of women on European public company boards, the European Commission report 
found very few women chief executives or board chairs.  Of the 587 companies covered by the 
European Commission’s database, only 26 (4.4 percent) are chaired by women and only 16 (2.7 
percent) have a woman as the chief executive officer.46  A breakdown of FTSE-100 data shows 
that the total of 19 percent  women directors includes 23.8 percent non-executive directors and 
only 6.1 percent  executive directors.47  In the United States, the numbers of women executives 
also are low; as of September 2013, only 4.5 percent, or 21, women served as CEOs of Fortune 
500 companies.48  By comparison, the number of women directors as of March 1, 2013 at U.S. 
public companies ranges from 16.9 percent in the S&P 500 to 11.9 percent in the Russell 3000 
and has not changed significantly since 2012.49 
 
  However, many corporate observers and participants believe that supply is not the 
main obstacle in achieving greater gender diversity.  Patricia Lenkov, an advisory board member 
of 2020 Women on Boards, has spoken for this cohort in opining that “board diversity isn’t a 
supply problem, but rather it’s a demand problem.”50  One academic commentator has pointed 

                                                 
 
 
42 Women on Boards 2011, supra, at 3.   
43 Id. at 6. 
44 BusinessEurope Position Paper, “Gender Balance in Boards of Directors,” May 25, 2012 (encouraging promotion 
of female participation at all corporate organizational layers), available at ec.europa.eu/justice/newsroom/gender-
equality/opinion/files/120528/all/63_en.pdf.   
45 BlackRock Letter to OSC, supra (“While the debate on female representation in corporations has primarily 
concentrated on boardrooms in recent years, we believe the more important priority is the development of a 
sustainable pipeline of female candidates for executive positions”).  
46 See EC Gender Equality Memo, supra.  
47 See BoardWatch Report, supra. 
48 See Catalyst, “Women CEOs of the Fortune 1000,” Sept. 18, 2013, available at 
www.catalyst.org/knowledge/women-ceos-fortune-1000.  
49 See GMI 2013Survey, supra.   
50 See Mike Myatt, “Boards Remain Pale, Male and Stale--Old Boys’ Club Alive and Well,” Forbes.com, Sept. 19, 
2013 (quoting Patricia Lenkov), available at www.forbes.com/sites/mikemyatt/2013/09/19/boards-remain-pale-
male-and-stale-old-boys-club-alive-and-well/.  
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out that men tend to cite supply issues while women—rightly, in his view—argue that the real 
issue is lack of demand.51  
 
  SEC Commissioner Luis Aguilar spoke on the topic of gender diversity this past 
Spring.52  He expressed frustration with the fact that board nominating committees often attribute 
the dearth of women on their boards to the small number of qualified women in the pipeline, 
arguing that with the vast resources available to public companies—including the activities of 
numerous organizations devoted to the identification and training of potential candidates—any 
board that is truly dedicated to gender diversity should be able to find plenty of qualified 
candidates.  He emphasized the benefits of obtaining the full participation of women in a 
corporate boardroom, citing statistics showing that, as of 2013, women earn the majority of 
bachelor’s, master’s, and doctorate degrees in the United States and over one-third of MBA 
degrees.  He also mentioned some of the same studies cited in the California senate resolution to 
support the argument that gender diversity on boards is correlated with improved governance and 
financial performance.53  A recent study by Thomson Reuters reached similar 
conclusions.  54Commissioner Aguilar endorsed the existing SEC disclosure requirements as an 
important first step towards prioritizing diversity, although he indicated that enhanced 
disclosures beyond the scope of the rules may be important to satisfy investors and bring greater 
transparency to the nominating process.  He commended the companies, such as Wells Fargo, 
Coca Cola and Citigroup that have provided more fulsome disclosure in their recent proxy 
statements regarding the diversity of their boards and how their boards considered diversity in 
the nominating process.55  
   

                                                 
 
 
51 See Marjorie Censer, “Women Influencing Corporate Boards, Despite Shortage of Numbers,” Washington Post, 
Sept. 22, 2013 (citing Harvard Business School Professor Boris Groysberg), available at 
articles.washingtonpost.com/2013-09-22/business/42299694_1_women-board-members-women-directors-few-
women.  
52 Speech by Luis A. Aguilar, Commissioner, U.S. Securities and Exchange Commission, at the Women’s Executive 
Circle of New York, “Merely Cracking the Glass Ceiling Is Not Enough,” May 23, 2013 (“Aguilar Speech”), 
available at www.sec.gov/News/Speech/Detail/Speech/1365171515760.   
53 See id. 
54 André Chanavat and Katherine Ramsden, “Mining the Metrics of Board Diversity, Thomson Reuters, June 2013 
(“Findings show how the progression of women on boards has increased gradually over the past five years but that, 
on average, companies with mixed-gender boards have marginally better, or similar, performance to a benchmark 
index, such as the MSCI World, particularly over the past 18 months. Whereas, on average, companies with no 
women on their boards underperformed relative to gender-diverse boards and had slightly higher tracking errors, 
indicating potentially more volatility.”), available at 
share.thomsonreuters.com/pr_us/gender_diversity_whitepaper.pdf.  This study complements an earlier Thomson 
Reuters analysis which indicated that corporations were doing more to track the number of women they employ and 
that those corporations that had more women at managerial levels appeared to benefit from higher share prices in 
times of market turmoil.  André Chanavat, “Women in the Workplace” Thomson Reuters, February 2012, available 
at alphanow.thomsonreuters.com/ebooks/women-in-the-workplace/#0.  
55 See Aguilar Speech, supra. 
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  As noted by Commissioner Aguilar, if gender diversity on boards is to improve, it 
is critical for nominating committees to spend time and effort identifying potential female 
candidates as well as working to expand the potential pool.  It hardly matters how many women 
are in the pipeline of NGOs and corporations, after all, if they are not nominated to serve as 
directors.  While demand has increased dramatically as chairmen and chief executives have 
begun to prioritize gender diversity, both on their own initiative and at the urging of shareholders 
and outside groups, there is room for significant improvement in this area.   
 
  Yet, as Harvard Professor Boris Groysberg has noted, “There is a big difference 
between diversity and inclusiveness.  Diversity is about counting the numbers; inclusiveness is 
about making the numbers count.”56  Groysberg appropriately notes that the key to making 
gender diversity a meaningful element of corporate governance is to create “the conditions under 
which you’d expect diversity to have a positive effect on performance.”   
 
  At the OSC roundtable discussion held on October 16, 2013, Kathleen Taylor, the 
recently appointed Non-Executive Chair of the Royal Bank of Canada spoke eloquently about 
these issues: 
 

I do think it is also important to say you can't get too fixated on percentages. The 
most important thing for boards is to have the right people at the table at the right 
time constantly focused on renewal and diverse expertise, and so as you go 
through that, percentages will fluctuate, but within a range.  There is nothing 
wrong with focusing on that and coming to some company-specific determination 
of what constitutes critical mass.  
 
I think that one of the things we see in business and boards is that when women 
are there in sufficient numbers there is a catalyst for change in th[e] thought 
process, and so it is important to think about what the size and shape of that is for 
your organization and get to the right point on that.57 
 

  We remain convinced that in the United States, a mandatory quota system is not 
desirable, and we are optimistic that gender diversity will continue to increase at all levels of 
corporate organizations through the informal, situation-specific, yet results-oriented process of 
the market system as influenced by American society and culture.  Effective change should, and 
in our view, will come from within the boardroom; it should not be imposed by regulatory 
means. 

                                                 
 
 
56 See Carmen Nobel, “Few Women on Boards:  Is There a Fix?” Harvard Business School Working Knowledge, 
Jan. 14, 2013, available at hbswk.hbs.edu/item/7159.html. 
57 OSC Roundtable Discussion re Women on Boards and Senior Management, Oct. 16 2013, at 20-21 (unedited 
transcript), available at www.osc.gov.on.ca/documents/en/Securities-Category5/oth_20131016_58-
401_transcript.pdf. 
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