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The future of board time and priorities

“Houston, we’ve had a problem.”

Popularized by the 1995 film Apollo 13, this one line signals a dramatic turning point in
the story of the 1970 mission to land three people on the surface of the moon.

|t recounts the pivotal moment when carefully laid plans for a 33-hour stay on the
moon are about to go awry. The very purpose of the mission—two space walks, a
series of geological surveys, and the placement of scientific instruments that would
send data back to Earth for long after—is in jeopardy.

It is the moment when the playbook suddenly takes a back seat to more urgent priorities.

Crisis erupts.

And everything changes.

Depending on the nature of their companies
and their specific experiences, many board
members likely relate to that sensation—
getting a phone call, a text, or an email with
news that changes everything.

A multitude of crises in recent years —a
global pandemic, wildfires, severe weather

events, social unrest, supply chain upheaval,

talent shifts, inflation and other economic
issues, and the war in Ukraine—has created
turmoil in business, governments, and

society. It's hard to imagine any company
or organization that was untouched by at
least a few of the dramatic events that have
unfolded. It's almost as if turmoil is the
new norm.

It's clear that emergencies or other
unexpected events can spark a shiftin
priorities. The relevance of what was
important 10 days ago, or even

10 minutes ago, often changes

quickly when a crisis strikes.

How is the critical inflection point we

are now facing helping boards identify
opportunities to improve the way they
operate and define their priorities? How are
boards spending their time fulfilling their
oversight roles? What is more important
for boards today than it was five or

10 years ago?
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The future of board time and priorities

To help answer these questions, Deloitte's
Center for Board Effectiveness and the

Ira M. Millstein Center for Global Markets
and Corporate Ownership at Columbia Law
School have collaborated on an initiative
to determine how boards and individual
board members may be shifting their
priorities as well as how this shift may

be affecting the way they allocate their
time. After an extensive literature review
to identify where boards may benefit
from fresh insights, we spent some time
taking the pulse of experienced corporate
directors and chairs and those who work

closely with directors, such as corporate
secretaries and general counsel.

In a series of roundtable discussions
with these groups, we explored how
board members may be reconsidering
certain aspects of how they operate.
Participants signaled a recalibration with
respect to how they apportion their time
on matters such as monitoring activities,
providing resources to the organization,
and providing stewardship. They also may
be rebalancing how they prioritize their
focus on critical issues such as financial

performance, risk, strategy, talent,
and governance.

Boards were already beginning to shift in
response to a broad call for corporations

to reconsider their historic focus on
shareholder primacy. Many boards

have expanded their focus to consider

the interests of customers, employees,
suppliers, and other stakeholders while
also focusing on generating long-term value
for shareholders.

Oversight is, of course, a primary
responsibility of the board. However, as
turmoil and uncertainty persist over time,
some board members may be finding ways
to add greater value by employing their
deep operational experience in various
areas to drive management's thinking on
strategy. Board members can provide
valued perspectives to management and
serve as resources to bring alternative
points of view and help promote
engagement among a wide variety of
stakeholders in strategy discussions.

Our initial analysis of an ongoing survey

of board members is providing us with
corroborating signals. We see indications
that many board members are ready to lend
their considerable topical knowledge as an
asset to be leveraged when companies are
navigating uncharted waters.
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The future of board time and priorities

On a clear day

We began our discussions by asking board
members, corporate secretaries, and
general counsel to reflect on the role of a
director “on a clear day,” or at a time when
the company is humming along under
what it considers to be normal operating
conditions. We asked them to consider
how a director’s role might be balanced
under these conditions among three
critical board roles:

Monitoring—providing management
oversight

Resource provision—providing insight or
contacts to management

Stewardship—acting as a representative
voice for the company’s diverse
stakeholders, such as shareholders,
employees, customers, vendors,

and communities

If each of these three domains—
monitoring, resource provision, and
stewardship—represented a corner of
an equilateral triangle, where might the
director's role land in relation to each of
these three corners?

Most board members placed themselves
somewhere near the center of the triangle,
perhaps leaning partially or fully toward a
mix of monitoring and resource provision
with less emphasis on stewardship

(see point A). A few board members
landed decidedly in the monitoring corner,
regarding oversight to be their primary
role almost to the exclusion of providing
resources or stewardship (see point B).
Only a few leaned toward the stewardship
corner, and those that did tended to lean
toward spaces between stewardship and
monitoring (see point C).

Some board members indicated they
regarded these roles as somewhat
interrelated, so they found it difficult to
envision them separately. Monitoring is
a primary role, for example, and board
members often bring their considerable
experience in prior leadership roles to
provide support, advice, and counsel to
management as the board provides
this oversight.

RESOURCE PROVISION

MONITORING STEWARDSHIP
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The future of board time and priorities

In Crisis O|7|ALSH HEA A| O|A}S|Q] S5}

We followed the “clear day” scenario by Several participants said boards lean on groups and their varied interests. Leaning "HHA OlAf2]Q] SEt'of 0]of, Z7|¥0] 7| 7|40 OJAIEl= 2 ZF 20 ol25H 0] 30T & UBLICE O|AIBIS| ZA- =&
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consider what primary role boards play provide updates on critical activities, to important if the crisis at hand involves a Sl SEE HS MEHARS|H LA5t5S HE 3| 28t=Ct] SER U= Chaia] | 27|19 A=A 2 QA0 HE = WAA|ECH
when the company is suddenly facing a keep the board informed regarding risk loss of key leadership in the organization. LI} O|AKS| HIHS0| "B AE e oa|0“ C}. O|ZA| YH|0|EE AHEEZ E5]| O|ALS] T =5 A QAL
crisis. When that “Houston, we've had a events that may be unfolding and the It's not as if oversight and monitoring H 2H7HMZCE O 22 AFSFS B THES 1 HES W2 HH5is ABS 2[5H| 9
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board members see their role? board members to respond with their become less important in the moment. 1S TmEE . ol = g = of
experience, contacts, and counsel to offer ZAS HEE + USHO BLIE. 0|Atg| BHE2 Vol g =
The majority of participants considering suggestions to management about how Our initial survey findings seem consistent e SEHAEE 217 1&20l= Al 0] oM 2EE= A7 |20 £17] &=l E3F
this question indeed shifted their they may be able to manage a potentially with this. Board members seemed to signal AFS|0| A DL|E{Z] Q) ZHA|- 2= B SEHAEZ 71 4EAM ] OIARIE ER5t ol tHest 4 %!E [ AHEE AlEsk=
responses—some significantly, some rapidly unfolding situation. that providing resources to management HZoH= Z10| A THHS HRESLICH Q7| AtE HE2 S HECZ SHHS HAE= Z10| L 712| ULt SEfstaL|Ct
only moderately—away from monitoring was a more worthy endeavor in a time of Al OJAFE|Q] &t ZHHERI0|| 242 40! 2} 22 J7|YHOo| 2HQISH OS] 2HAH A=} CHUSH
or providing oversight to management. Many pgrtidpants ventured that a time crisis than when thg Fompany is operating 20} 22U A ZEHT ZZEZ CYAIS) AEO] ZAIAFSIS I | Q5 21220 2 LIA{OF
They Sdaw thedboard S role| as shifting more of”cr|S|s: a tllme for bo;rd mhembers t?f under normal conditions. CA| IC OIS Sigsil HiskO 2 05} St A7|2HD 2R SSLICH 7|900] OAIZ| £
toward providing counsel or resources to roll up their sleeves and pitch in—to offer = | =
Provicing cout o anapieninT T QICKD HOHSLIC, 3 217|2 Qlof S 2ICHS 3 4 UCh
management and acting as stewards on their diverse experiences and insights and _ _
) &, OlAte7} =2 o2 215 HlESohk= A
behalf of shareholders. reflect the company’s broad stakeholder

Many participants ventured that a time SHASE ?7 [S20MO] O|AR= 2Rot
of crisis is a time for board members to HLHO HASIS HIELO 2 ERAS H|AEH
roll up their sleeves and pitch in—to offer 71 O[SHRFH RIS O CIOFSH THAIARSHS Bl | 25
their diverse experiences and insights and
reflect the company’s broad stakeholder

groups and their varied interests.
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The future of board time and priorities O|ALZ|Q] A= A|ZHHIE 2 M40

How are board
priorities shifting?

To better understand how boards are In the discussion accompanying this groups throughout the organization, then L= HZHARLH OARZ|7f CHFet 4] QoL 2 MBSE| ILEHE|= 0|0 A 51| HE SHAS2 OS2l 571 2 0 =
setting their priorities and allocating their exercise, we heard some common themes:  confirming processes are in place for those £ OR s ORIt 5 Y& s3] 249l Y o LEZH|0f| LHEF o|AS M 2|5 SL|CH A SHE Y45| flo] 2152 AR Als
time as their agendas comprise a growing individuals or groups to provide relevant, AZHHHES O EH ZISH5tD Q=] m}et5}7| 2 Z|HE 23St 4 Q= ditHo|| CHEY Z/0| A4zt
number and variety of critical topics, we Strategy. Whether it does so explicitly timely reporting of critical information up to oI5 ZEAD} B|ATRIE|, 2 Ol A2k 7| QMR 10| 74 Z40|H O] 5l 9l2S o A QIolALCt.
askgq rqundtable paonparﬁs to shgre olr more indirectly, strategy gnderpms . the board. 9l JH{EAAO| 571 2O 0|49 QTS E2¢ AFBI0fA{ 2] OtZ4=0|= 2[5} 7|5 OFHMICIR]
their insights on how they divide their virtually every boardroom discussion. Itis M TOZ QAMALICE L|CH 2+ O|AFS|H 2 M2kl ZIZsHA] OtAS AYMT}
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time and attention with respect to five key ~ an evergreen focus for board members, As turmoil may become the new norm, the ToTESesE o e E S _ o
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issues: financial performance, risk, strategy,  although some boards appear to be roundtable participants we encountered o B30 2 O[S0 5 AFSIOlS & O = 12 O OO 0| = OlSHA
talent, and governance. more intentional than others in their are giving deep thought to how they can ez SEASUA E172| 0= fIRI0i 2f O] .:.%HW J|Z2MO R QAo E A E = = &/t me fUeflEke 8ol St
consideration of and focus on strategy. best contribute their time and talent to AZ BIR|E 2101212 ZOBHALICEH N 2ZS Fetct. Ct. SEALS| HREE L O|AIS|I7t AYNHIE =
We asked these participants where they meet organizational objectives in these five 0|40l 2O E AZS LIEHYT 7t1222 0|4 Olst= 0|AtE] 21, RIPE] 22| = R
would place each of these issues on a Talent strategy is one area that has gained critical areas: Off BHELSH A|ZHS LIEFHLICE CHA0] STizto| 2|2 OIZY H2ES O|AFE| OFA = 2210 A M ZE 3]0/0f ¢I7H & HZA|7HO| 33%2 &
chart, with the vertical axis representing prominence on board agendas in the past 7 SISl IR 2 Q50|14 Iol5H| ZRE|= BORQIL|CH 31 AR A DH= et} ONBICI T STHSHA LI K72 O|ALE] Y2A|
i i few years, especially succession planning. Financial performance . - - - = = ==
the level of importance ascribed to the years, especiall planning nctal p . OIOITH 0142 HAIBHS UTHOIAE] 2 431x]  THS LB HEI0 97| K20l 2y 2to] 2%t 0|48 ZFHT =0l0l| Bl
issue and the horizontal axis representing However, financial performance, because Participants generally agreed that financial 4 ABIAITIS HHE 2 0[AI3] Sciaf
. . . N . . . =1 = - 1 ks)
the amount of time allocated to the itis so closely tied to strategy, generally performance is a high priority for boards, 2 TANTS = roiz 2 °°
issue. The inherent challenge for many occupies a dominant share of board time although some appear to spend more time ° =
. o o : - . o HE 20of Z} O|Ate] HH7E 4
participants was arriving at placements and priorities. Risk and governance, of on this topic than others. A majority of = 4 =Hl/T S
that didn't identify every issue as the most ~ course, are receiving their fair share of participants indicated their boards spend ENUNA= 7HH|S2 OJAl2] LFot 2 2
important issue or assign time estimates attention as well, especially during times approximately one-third of their time either et SSYLICH Y=, ZAMRIHS B 21/
that added up to more than 100% of of crisis. in board meetings or committee meetings ] A DS O
board time. discussing financial performance or outside 151 o2 HOILIC}H 0[ALS 2 oot AELICE AHH
Structure. Boards appear to be ata ' iewing fi i = - : = =
. app , of meetings reviewing f|n§QC|a| reporlts. At} CHOISH 9I945|0f A Of Bre 0] AS0| 3 AFBI= ERALS] O|ASIEICH ZE AT =00 O
0 crossroads in considering their governance A smaller number of participants indicated 10 - - oe e o StUs ~ .
. SHE|0f AlZ 20| 2M0| Q75| T QYALICH O W2 AlZHS SOHE o= AELICE OJAtS] 3ll9|
o model and structure. A growing number of  financial performance occupies more than 9 ° SeTC el ST e S210 WDAIKO CHE Tai= TEHSICET 2t
[ = == _— o = oro
[E issues are being assigned to various board half of board time. . Atele M2 2|AT 2 HEA| Aokt Q= =8 AT 210l it et Hetin
= ; . _ _ S i=F ojofA
= committees for deeper analysis as boards - SR5H2H|0f| 2IHELD QELICt Zole G BAUE AAGHL
< 7 2 7
r face an increasingly complex array of issues ~ The amount of time an individual board g
z that are evolving rapidly into strategic risks.  member would spend on financial e OAIBI= 7|, 7| B85} 2| AT = AO|HE SHAE BB Hno| A2t 7R 1 MEF 2 2
4 5 . Z 5 — ’ T — 4 = -
g . . performance typically depends on o o} 2t Z 03t ZAZ OlCIA Ol CH2of AT S EIRHE CIR= AIZH|IZRE T125t=
= Some boards appear to be evaluating their ~ committee assignments. Audit committee w4 o SheTe T T 7402 HOILICH 0|2 Sof, 0|7 7| A
s ) ) OF BH=2]0] T=0| =1 HHHAZ 2T 7|5} A2 HYLICL OflE S04, OlAI=27F 7| &
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g : ) e ; T Ql= 7402 HRIL|C} OJAFS|7} AFH K o= Jddt 23U HEY O OlAr2] BHi=
@ the board can be more deliberate about involved with financial performance than 2 A= A= = o DA ZHS =1 HESH= 7102 Y
= = = 10 _ —_
1 how and where they should address a other board members. Some boards 1 A RE SRS e, 23] ZH0Y LI_E'_t E"ﬁ:nfs;lﬁl_:al AE:—IJL =Xe]| OT’\ = 74oqum
010 |20 |30 |40 |50 |60 | 70 | 80 | 90 | 100 growing variety of critical topics—such as may spend more time on financial 0110 20 30|40 50 60 70 80 90 100 O Q15 - 20| Ot O| /2 ARSI Q=4 - GT_'T'ET (;l'__o|0| N 0_|A|_O_ T ©o©
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Some participants appear to regard time Roundtable participants generally agreed Risk Mz QI 2z 02 Zh2E 4= QUOLY, 7|YO| ofl4f AT =2 ) ARl =2 ¢
focused on other topics, such as strategy or ~ that strategy is a high-priority focus for their ~ Roundtable participants generally agreed 22 OAIR|7F CHE = HH RIS =42 2F 2| E5F ABIO|LE SHTPH O RIHS T CHafst D2 S0z, ZIAFIAS|7} O|AFS|LE O|AF
risk, through a lens of financial performance,  boards, yet many also tend to agree that that risk is a high-priority topic that boards Ho|H, 7|Hel 24, 8= 3l M S 79| L 70| O3S & QALICH DA A BYrS 3| Ef 2|943| 20 2] AT 22 o] CHaH o 2o
so that may sway the extent to which they their boards don't spend as much time on spend approximately one-fifth to one-third D= goin) LS 2240| Ql&L|CH ZEke I, OJAFE|7} H2H0l| BHOKBH= A|7HS 7|@10] =O|5I7{LE O BES A|7HS SlOREH A QA LI
perceive their board's time to be spent on strategy as they might like. Some discuss of their time discussing. Boards appear to O|AFS| OFAICH| LBtE|= 7| 29 T 2= O|ZAMOIS G HIRLIA AT AZH B0
financial matters. When reviewing operating ~ strategy at every meeting, and some have have different approaches for addressing A7 OIZHTB| T BAL 2| ATTIE|, A4 T} oS A ol 43 SEIFSS 7|010| HMARKO| Z|AT TS
results or considering operating strategy, entire meetings devoted solely to strategy, risk at the board level. To some extent, g, A, ] 2 7| 20| Sl nRE TR . f,__ o,_:' = .__' .:.O o,_; E_. ol 2l ._z =
for example, board members seem to do so approaches vary widely. varied approaches may reflect differences e = =rlETe e M FloliAlE 2lATRRIRIHRIE T8 /e 52
so with a focus on financial performance. in risk landscape, which may vary by LICt 7|Y2 A O HERASH O[HIEO] 2IHSIOI| [ SHARHS O|ALE| 2 AFYSHOF SHCH ZEREH
Issues such as supply chain matters or Afocus on strategy can generally be company type, size, sector, geography, 2t M2fo| QM2 L&D UELICE OALE] Ch ESt 2| AT 2 = 2L 09 |57 [
broader risks are likely linked to factors regarded as proactive, and it may be and other factors. These appear to be MESLAO| HEE 2 O|ALS|7t 2|2 M2 HHELS Tty | 40| 2741} S2t5F ALSI0|| ZIHEH 20| ZAFIS|7 22 RIslslof 5H= ¢ 2at
involving financial performance. difficult to be proactive at a time when important considerations for how boards 0f| £0{0f SH= FO| HEFRE02H= M S S 220 RES=H OS2 HS £ U 1 oFect

the company is reacting to unexpected prioritize and manage risk oversight. OIZBHAL|CE T2 L}, B2 £0| SEiat= ELICEH O[AFR)Rt 2| D EERIS HT |01 =Mt
S o o o, ots or obstacles, Hstoricall the e Cvreh e oo OS2t QR Ol HOPSIA  HE FEIH OIS SHAS Y| B SYNSE AT Bl LolM Z=EAt
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And some roundtable participants bring
the discussion of risk back to the full
board out of concern for a proliferation

of committees leading to discussions that
may become redundant or potentially
create gaps in risk coverage. This full-circle
discussion on risk suggests no one size
fits all, and no two boards are alike in their
approach to overseeing risk.
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Concluding thoughts

In our interaction with board members,
corporate secretaries, and general counsel,
it became readily apparent that their
boards take their fiduciary responsibilities
very seriously in times of crisis. It is clear
that boards are addressing a steadily

rising number of important topics in an
increasingly complex global landscape.

It seems natural that boards would regard
this as an inflection point—where it might
be helpful to take a step back and evaluate
board governance with a focus on how
they set their priorities, manage their
time, delegate responsibilities, and engage
with management. There are no ready
playbooks for how boards can activate to
help their companies navigate complexity,
but boards likely could benefit from
spending some time reflecting on how
they've contributed to crisis management
to date and how they can bring the
greatest value to their companies when
unforeseen events unfold.

This discussion might include consideration
of how much information board members
expect from management in a crisis
situation, and how rapidly and in what
format they need this information to be
delivered. Boards might consider identifying
the team they'd like to have on their bench
when a crisis takes shape to enable a nimble
response. Board members can also evaluate
how they can act as resources to senior
leaders without impeding corporate actions.

Board discussion about committee
structures is likely to continue or perhaps
even escalate in the coming months and
years as boards consider how to address
an expanding scope of interrelated issues.
Do boards need to refresh or reconsider
20

Deloitte Governance Framework

The Deloitte Governance Framework provides a view of corporate governance that
may be helpful to boards as they strive for both effectiveness and efficiency, even
in times of crisis. The framework contemplates circumstances where boards may
have a role not only in oversight, but in actively participating in the company’s
operating activities.

Developed at a time when boards began experiencing heightened expectations
and scrutiny, the framework is intended to help boards arrive at a starting point
for developing a common, holistic approach to governance. The framework and its
underlying assumptions are designed to be tailored to an approach that fits each
organization'’s circumstances.

As turmoil and crisis reshape many aspects of how companies operate, the
responsibilities of board members can still align with a common, accepted
governance framework while also adapting to meet changing priorities to meet the
challenges of a new era.
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their governance structures and related
responsibilities? Should boards form task
forces or subcommittees to perform

initial deep dives on emerging issues to
help identify appropriate governance
approaches? Or should boards expand the
agendas of existing committees to take on
emerging topics?

With each of these approaches, boards
may need to be thoughtful about where
to cast wide nets and when to drill

deeply. How best can boards manage the
many topics they are encountering with
appropriate levels of depth? How can they
stay abreast of important developments
and provide value to their organizations
amid constant, rapid change?

22

Our research continues. Our teams

at Deloitte and Columbia continue to
collaborate on developing data-driven
research that may help illuminate how
boards are navigating this increasingly
complex environment. We look forward to
sharing further insights in the future.
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Deloitte’s Center for Board * Organizational and committee
Effectiveness and the Ira M. Millstein structure—Which issues should be
Center for Global Markets and delegated to committees, and how
Corporate Ownership at Columbia Law much deliberative work should be
School are studying the current performed at the committee level
experiences of leading boards to versus the board level? Which board
create meaningful dialogue around members should be assigned to

the future focus and working of the which committees, given their
board. This includes identifying individual attributes and talents?
challenges and topics through deep Mechanics of board deliberation and
research and the sharing of collective
experiences in roundtable discussions
that can aid in the evolution of board
dynamics and effectiveness.
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meetings—What is an appropriate
cadence for board and committee
meetings? What is a reasonable
amount of lead time for board
members to review meeting
materials? How often should the
board meet without the presence of
senior management, and when should
boards consult with external advisers?
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Following an extensive literature
review, we focused this research and
discussion on five key domains
capturing a broad scope of board
structure and activities where
interrelationships among these
domains have not been explored in
great depth. These five domains are:

* Norms of professionalism,
collegiality, and engagement—What
can boards do to promote mutual
expectations of contribution,

* Goals, objectives and functions of constructive debate, and a collegial
the board—What weight should culture among board members?
boards give to each of their varied
goals with respect to maximizing With this research, we seek to identify
welfare for broad stakeholder how board goals and functions may
groups, including shareholders, be changing. Our research is ongoing,
customers, employees, suppliers, but our early findings suggest some
creditors, and communities? movement may be afoot for boards

to consider as turmoil in our

world persists.
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Board composition and individual
member attributes—How many
board members should sit on a given
company's board? What mix of
individual attributes or traits are
most important for any given board?
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