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Board Practices Quarterly
The pandemic prompted many companies to modify— In this issue, we look at whether the pandemic prompted
at least temporarily—some of their core business, as lasting changes to key board meeting practices and
well as board, practices in the face of health- and safety- processes. We present findings from a February 2022
related requirements that prevented or restricted travel survey of Society for Corporate Governance members
and in-person gatherings. While the circumstances representing more than 150 public and private
that gave rise to the restrictions were unwelcome, they companies. The intent of the survey was to understand
provided companies an opportunity to review and re- long-term changes made in response to the pandemic
evaluate the effectiveness of longstanding practices that, in practices such as board meeting formats (frequency
but for the pandemic, would likely not have taken place. and length), virtual meeting approaches, attendance,

and materials and agendas.
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Respondents, primarily corporate secretaries, in-nouse counsel, and other in-house governance oI I
professionals, represent public companies (89%) and private companies (11%) of varying sizes and e e,

industries.! The findings pertain to all companies, public and private. Where applicable, commentary
has been included to highlight differences among respondent demographics. The actual number of
responses for each question is provided.

Access results by company size and type.

NOTE: The survey was entirely focused on benchmarking long-term changes (implemented or planned) to board practices and
processes as compared to pre-pandemic times.

To what extent has the pandemic impacted your board’s overall processes and practices? (161 responses)

For both public and private companies, moderate impact, followed by low impact, were the most common responses.

30% 55% 12%

No impact Low impact Moderate impact High impact

Note: 1% selected Not sure.

Have any changes to your board’s processes and practices facilitated board efficiencies? (157 responses)

With the exception of small-caps at 18%, at least 50% of all other respondent types and sizes reported changes in processes and practices
that facilitated moderate board efficiencies. More than one-quarter of small-caps reported no change/status quo and that their boards did
not institute any long-term changes to processes and practices.

No change
(status quo)
Yes, significantly ‘
Not sure

Yes, moderately No, less efficient

Note: 11% selected We did not institute any long-term changes to board processes and practices; 1% selected Not sure; and 2% selected Other [please specify:].

1. Public company respondent market capitalization as of December 2021: 50% large-cap (which includes mega- and large-cap) (> $10 billion); 42% mid-cap ($2 billion
to $10 billion); and 8% small-cap (includes small-, micro-, and nano-cap) (< $2 billion). Private company respondent annual revenue as of December 2021: 50% large
(>$1 billion); 28% medium ($250 million to $1 billion); 17% small (<$250 million); and 6% not able to share. Respondent industry breakdown: 35% energy, resources, and
industrials; 27% financial services; 20% consumer; 12% technology, media, and telecommunications; and 5% life sciences and health care.

Throughout this report, in some cases, percentages may not total 100 due to rounding and/or a question that allowed respondents to select multiple choices.
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Describe any changes to regular board meeting frequency and length. Select all that apply.
(154 responses)

At least 50% of all respondent types and sizes reported no changes made to board meeting frequency, though 25% of large-caps and 17%
of private companies reported an increase and 9% of small-caps reported a decrease. Some respondents offered comments that provided
additional color and/or themes, such as:

e Board meetings held more frequently early in the pandemic, but pre-pandemic cadence resumed going forward
* Willingness to add an additional virtual board/committee meeting if a meeting agenda is getting too long

* Committee meetings now held the week before the board meeting rather than the morning of the board meeting so that time can be used
for full board discussion

* More virtual meetings

. . . . . . . . 59% No change to board meeting frequency
. . . . l 35% No change to board meeting duration

. . I 22% We have not implemented and are not planning to make any changes to meeting frequency or length
. . 18% More board meetings

. I 12% Shorter board meetings

. 10% Longer board meetings

BB 10% Other
. . . 2% Fewer board meetings

Describe any changes to your regular board meeting attendance practices. Select all that apply.
(148 responses)

Compared to other market caps and private company respondents, almost twice as many small-caps (45%) have shifted to virtual-only
meetings. A majority of mid-caps (52%), 38% of large-caps, and 28% of private companies have implemented or planned a mix of in-person
only and virtual-only meetings. Hybrid attendance, with some directors attending in-person and some remotely, is more common among
large-caps at 40% and is just over one-quarter (27%) for small- and mid-caps and private companies. The most common practice reported
among private companies (33%) was that their boards have not implemented and are not planning to make any changes to meeting
attendance practices for regular meetings. Some respondents offered comments that provided additional color and/or themes, such as:

* Directors who attend remotely do so via videoconference rather than teleconference, as was the case pre-pandemic
* |In-person attendance reserved for multi-day meetings, with the balance held in a virtual format

* Evolved to a hybrid meeting structure that consists of the shareholder meeting and some committee meetings being held virtually, with the
balance of meetings in-person

42%
32%

26%
22%

13%
10%

. -—l

In-person Virtual Hybrid Director discretion We have not Other

Some of our

attendance only attendance as to whether to
(i.e., all directors
attend in-person)
for all regular
meetings

attendance only
(i.e., all directors
attend remotely)
for all regular
meetings

(i.e., some directors

attend in-person
and some attend
remotely) for all
regular meetings

meetings are
in-person only
and some of our

meetings are

virtual only

implemented and
attend board are not planning to
meetings in-person make any changes
or virtually (remotely)  to meeting attendance
for all regular practices for all
meetings regular meetings
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Describe your board'’s virtual meeting practices. Select all that apply. (147 responses)

Private companies more often reimburse for technology-related products and support (28%) compared to less than 20% of large- and mid-caps
and no small-caps. More than one-third of large- and mid-caps include breakout groups in their virtual meetings, compared to 18% of small-caps
and 17% of private companies. Nearly 45% of private companies, more than one-third of small- and large-caps, and nearly 30% of mid-caps,
said their directors can choose whether to be on camera in video meetings. Some respondents provided comments that, among other things,
reinforced the ongoing use by some companies of traditional conference calls in lieu of videoconference for at least some virtual meetings.
Another respondent noted that virtual meetings encompassed greater management participation as compared to in-person, off-site meetings.

Directors are expected to be on-camera in video conference meetings 60%
Directors can choose whether to be on-camera in video conference meetings

The board has established protocols or rules specific to conducting virtual meetings
Our meetings include breakout groups for separate discussion (e.g., executive sessions)

Virtual meetings include practices to mitigate “screen fatigue”

Virtual meetings incorporate opportunities to socialize informally

Directors are supplied with and/or reimbursed for purchasing technology-related
products to support and enhance virtual meetings (e.g., headphones, additional
monitor, web cam, ring light, etc.)

Not applicable (i.e., we do not hold virtual meetings)

Other

With regard to pre-read materials and meeting agendas, the majority of each respondent type and size reported that they have not
implemented and are not planning to make any changes to pre-read materials and meeting agendas, and a few respondents commented
that many of the practices were conducted pre-pandemic.

Describe any changes to board pre-read materials. Select all that apply. (145 responses)

Pre-read materials are Requiring management Requiring management to
published on a portal tgeqr%‘\g:gg m:?;r%ael?gng across departments/ include explanations as to why
and/or sent to the P ific date f | Y functions to use a standard materials are being provided
board sooner speﬂ Ic date odrmc ES‘OH template(s) (e.g., dashboards, (e.g., for information-only;
in the pre-read package charts, or graphs) requires review; needs action/
decision, etc.)
We have not Moving more information Requiring management Adopting or rewswng pre- Other
implemented and are to an appendix or to include executive read guidelines (e.g., font
not planning to make supplementa\ book so that summaries and/or key size, trpe and color; page/
changes to board pre- the primary focus of pre- takeaways for all or most slide limit; chart and table

read materials reads is more prominent discussion items format; use of acronyms)

Describe changes to board meeting agendas. Select all that apply. (140 responses)

Adapting agendas to allow
more time for discussion

on strategic priorities More executive Including time limits Including time
! S€sslons on all agenda topics limits on routine
i i agenda topics Other
We have not Adapting agendas Adopting or expanding Imposing Imposing time Fewer
implemented and are to allow more time consent agenda approach time limits on limits on board executive
not planning to make for discussion on (i.e., where certain matters are management committee sessions
any changes to board company-specific risks addressed without discussion) reports report-outs
meeting agendas for board meetings
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About this publication

This publication contains general information only and Deloitte is not, by means of this publication, rendering accounting, business, financial, investment, legal, tax, or other
professional advice or services. This publication is not a substitute for such professional advice or services, nor should it be used as a basis for any decision or action that
may affect your business. Before making any decision or taking any action that may affect your business, you should consult a qualified professional adviser. Deloitte shall
not be responsible for any loss sustained by any person who relies on this publication.

About the Society for Corporate Governance
Founded in 1946, the Society is a professional membership association of more than 3,400 corporate secretaries, in-house counsel, outside counsel, and other governance
professionals who serve approximately 1,000 public companies of almost every size and industry.

About the Center for Board Effectiveness

The Center for Board Effectiveness helps directors deliver value to the organizations they serve through a portfolio of high-quality, innovative experiences throughout
their tenure as board members. Whether an individual is aspiring to board participation or a veteran of many board experiences, the Center's programs enable them to
contribute effectively and provide focus in the areas of governance and audit, strategy, risk, innovation, compensation, and succession.
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the United States, Deloitte refers to one or more of the US member firms of DTTL, their related entities that operate using the “Deloitte” name in the United States, and their
respective affiliates. Certain services may not be available to attest clients under the rules and regulations of public accounting. Please see www.deloitte.com/about to learn
more about our global network of member firms.
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