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Board committees meet less often than they did a decade ago

» This year, audit committees met 8.2 times on average. This is the same
as last year but slightly less often than a decade ago (8.7 meetings on
average). The number of audit committee meetings ranged from one to
32, with a median of eight meetings.

» Compensation committees averaged 5.8 meetings, compared with 6.0
last year and 6.3 a decade ago. Nominating/governance committees
held an average of 4.6 meetings, very slightly down from 4.7 meetings
last year and a decade ago.

The chairs of board committees are most likely to be retired top

executives and financial leaders

» Sixty-four percent of audit committee chairs have a financial
background, with financial executives/CFOs/treasurers comprising the
bulk of the category. Another 24% are active or retired CEOs, chairs,
presidents, COOs and vice chairs. Twenty-eight percent of all directors
are identified as audit committee financial experts.

» Chairs of compensation and nominating/governance committees are
most likely to be retired CEOs, chairs, presidents, COOs and vice
chairs: 37% of compensation committee chairs and 33% of nominating/
governance committee chairs have these backgrounds.

» Active CEOs, chairs, presidents and COOs serve as chairs of just
5% of audit committees, 9% of compensation committees and 5%
of nominating/governance committees. A decade ago, these leaders
were at least twice as likely to hold these roles: working CEOs,
chairs, presidents and COOs chaired 10% of audit committees, 20%
of compensation committees and 14% of nominating/governance
committees.

S&P 500 DIRECTORS:
COMMITTEE CHAIRS’ PROFESSIONAL BACKGROUNDS

Audit committee Compensation committee govex:nmci:i?r;grﬁittee
CEOs/chairs/presidents/COOs 24% 46% 38%
Active 5% 9% 5%
Retired 19% 37% 33%
Financial backgrounds 64% 24% 25%
Financial executives/CFOs/treasurers 40% 6% 3%
Bankers/investment bankers 6% 5% 5%
Investment managers/investors 8% 12% 16%
Public accounting executives 10% 1% 1%
Functional leaders 6% 9% 9%
P&L leaders 3% 12% 8%
K ESpencer Stuart Board Index 20239 #i¥: https://www.spencerstuart.com
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Less than half of S&P 500 CEOs also serve as chair

» Over the past decade and more, the U.S. Spencer Stuart Board Index
has reported that a growing number of S&P 500 boards have separated
the chair and CEO roles. After a small reversal last year, that trend is re-
established: 59% of boards now report that the chair and CEO roles are
separate — up from 57% last year, 45% in 2013, 39% in 2008 and only
16% in 1998.

» The average age of S&P 500 CEOs is 58.5 years. This is unchanged from
2022 but is nearly one year older than five years ago and two years older
than 10 years ago (57.6 and 56.7, respectively).

» The average company tenure of sitting S&P 500 CEOs is 19.5 years,
slightly lower than in 2022 or 2018 (19.8 years), but nearly two years
longer than a decade ago (17.8 years) and five years longer than in 2003
(14.7 years). The average tenure as CEQ is 7.2 years — slightly less than
in 2022 (7.3 years) and 2018 (7.5 years), but the same as a decade ago.

» Thirty-nine CEOs of S&P 500 companies are women (7.9%) — up from
34 last year (6.8%) and 22 in 2013 (4.4%). In 2003, there were just nine
women CEOs; in 1998, there were four.

» Sixty-one S&P 500 CEOs (12%) self-identify as underrepresented
minorities, as defined by Nasdagq.

Independent chairs continue to increase in number

» Independent chairs — directors who meet the applicable NYSE or
Nasdaq rules for independence — continue to increase in prevalence.
Thirty-nine percent of S&P 500 boards have an independent chair today
— up from 36% last year. In 2013, 25% of boards had an independent
chair; in 2008, it was just 16%.

» Fifteen percent of boards have an “executive chair” (a non-CEO who is
considered a company executive). Another 6% of S&P 500 boards are
chaired by non-independent directors, with 3% chaired by the former
CEO and the other 3% chaired by directors who are not considered
independent under relevant listing rules.

» Among the 101 boards where the chair is separate but not independent,
95 boards (94%) have identified a lead or presiding independent
director.

» Six boards do not report having any form of independent board
leadership, neither as a chair nor as a lead or presiding director.

S&P 500 DIRECTORS: CHAIR’S RELATIONSHIP WITH THE COMPANY

2023 2022 2018 2013
Current CEO 2% 43% 50% 55%
Executive (not CEO) 15% 15% 1% 14%
Independent director 39% 36% 31% 25%
Former CEO (non-executive) 3% 4% 6% 5%
K ESpencer Stuart Board Index 20234k #s https://www.spencerstuart.com
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Board leadership is still lagging when it comes to diversity

» Diversity in board leadership continues to climb, albeit less steeply
compared with previous years.

» In particular, the representation of women is marginally increasing on
all counts. The same is true for the representation of underrepresented
minorities in board leadership, which improved a few points from last
year in all categories but one — only 8% of S&P 500 independent board
chairs self-identify as underrepresented minorities, a decrease of one
point from last year.

S&P 500 BOARD AND COMMITTEE LEADERSHIP ROLES

Underrepresented minorities Women
2023 2022 2023 2022
Independent board chair 8% 9% 18% 14%
Lead director 12% 10% 15% 14%
Audit committee chair 14% 14% 34% 32%
Compensation committee chair 7% 15% 36% 33%
Nominating/governance committee chair 19% 18% 39% 34%

Boards are more transparent about diversity

» Nearly all S&P 500 boards disclose their gender balance (98%) and
composition relating to underrepresented minorities (97%).

» More boards this year — 56%, up from 50% last year — report
implementation of a policy like the Rooney Rule for candidate pools.

DISCLOSING DIVERSITY ON S&P 500 BOARDS

2023 2022 2021
Boards disclosing the gender of directors by name 50% 39% 28%
Boards disclosing gender diversity stats at board level 48% 56% n/a
Boards disclosing their racial or ethnic composition 97% 93% 60%
Former CEO (non-executive) 47% 41% 28%
Boards making a general statement on LGBTQ+ composition 19% 15% 6%
Boards identifying LGBTQ+ directors by name 7% 6% n/a
Boards with a policy like the Rooney Rule 56% 50% 39%
K ESpencer Stuart Board Index 20239 #i¥: https://www.spencerstuart.com
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Most boards limit additional board activity by directors and CEOs

» Eighty-one percent of S&P 500 boards report that they have some limit
on directors accepting other public company directorships — slightly up
from 80% last year and 76% a decade ago. Limits take different forms:
some apply to all directors, while others apply only to audit committee
members or directors who are public company CEOs/executives.

» Seventy-two percent of boards report having a numerical limit for public
corporate directorships applicable to all directors — up from 70% in
2022. Most of these policies limit directors to three or four additional
public directorships.

» Forty-four percent of boards restrict the number of other public
company audit committees on which their audit committee members
can serve, with nearly all setting a limit of no more than two other audit
committees. This is unchanged from last year.

S&P 500 DIRECTORS: BOARDS WITH LIMITS ON ADDITIONAL
CORPORATE DIRECTORSHIPS

Number of

additional corporate All or retired directors Full-time employed Audit committee
directorships allowed

1 0% 24% 0%

2 2% 19% 44%

3 44% 1% 1%

4 23% 0% 0%

5 2% 0% 0%

6 0% 0% 0%

Total 72% 44% 44%

» A quarter of S&P 500 boards (25%) report having a specific limit on the
number of outside public boards on which their CEOs can serve. Nearly
all of these limit CEOs to one or two outside public boards. Two boards
allow their CEOs to serve on three outside public corporate boards.

» Ninety-two boards do not report specific limits on additional board
service, compared with 98 last year. Of those 92 boards, 98% require
directors to notify the board chair before accepting an invitation to join
another company board or encourage directors to “reasonably limit”
their other board service commitments.

K[ESpencer Stuart Board Index 2023&b ¥ https://www.spencerstuart.com
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