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Annual Survey Points to Importance of Shareholder Engagement, Board Diversity and Oversight of Cybersecurity Risks

NEW YORK--(BUSINESS WIRE)-- NYSE Governance Services, a leading provider of corporate governance, risk, ethics and compliance

services for public and privately held companies along with Spencer Stuart, a global, senior executive search firm, today released the 12

Annual What Directors Think Survey. This nationwide survey of nearly 500 directors highlighted that daily risk oversight continues to be one of

the central challenges facing boards, as well as an increased focus on shareholder engagement and board composition.

Communicating with shareholders occupies more of the board’s time today, spurred by increased disclosure, majority voting in director

elections, and say on pay, among others. Nearly 90% of directors surveyed rated their board’s understanding of its investor base as excellent

or good, but respondents indicated the need for coaching, as well as the desire to bring on directors who have experience with shareholder

activism. Almost two-thirds of the respondents noted that their board has clear protocols designed to outline how to engage with investors, but

most respondents indicated that they haven’t been trained in this area.

“As the boardroom agenda has changed over time, NYSE Governance Services has continued to champion director education for the past 16

years to ensure boards are prepared for the key issues they face,” says Stacey Cunningham, President, NYSE Governance Services. “It’s clear

that shareholder influence on governance matters has increased significantly over the past several years. The debate has shifted from whether

boards should engage in dialogue with shareholders to how to best interact with them. Effective communication stems from being aware of the

issues that garner shareholder interest.”

Respondents recognized that shareholders desire more transparency into board composition and to keep pace with the changing corporate

landscape, and boards acknowledged the need to have directors with varying skill sets. Respondents ranked industry expertise as the most

important attribute of a potential director followed by financial expertise, IT/cyber experience, gender diversity, and CEO experience. Other

attributes rising on the list compared to previous surveys include legal/regulatory experience and racial diversity.

“The expectations placed on boards in terms of what they are asked to oversee is much greater today due to many factors, including an

increasingly dynamic global economy, political uncertainty, disruption caused by new technologies, and an active M&A environment,” says

Kevin M. Connelly, CEO, Spencer Stuart. “As a result, directors find themselves needing to be knowledgeable in areas they may or may not

have had much past exposure to or experience in, such as cybersecurity.”

“We are observing that shareholders desire more transparency into board composition — specifically who is in the boardroom and do they

have the skills and perspective to bring independent oversight in making smart, strategic decisions for the company in critical areas including

CEO succession, risk oversight and corporate strategy,” says Julie Hembrock Daum, Spencer Stuart North American Board Practice Leader.

“Investors are also starting to become more vocal on director tenure when independence may become blurred based on the length of time a

director has been on a board.”

Risk oversight has historically been noted as a challenge facing the boardroom and this year’s survey found that 55% of directors do not believe

a public company board can ever fully anticipate the different aspects of risk in the current corporate environment, particularly emerging risks

like cybersecurity and social media. Among the findings, the majority (80%) of boards noted that cyber risks were on the agenda in the past

year. And social media risk continues to be a lower priority, with only 35% of respondents confirming that their board had discussed social

media risk as an agenda item in the past year.

The 12  Annual What Directors Think Survey results are detailed in the current issue of Corporate Board Member magazine, available here: 

https://www.nyse.com/WDT2015

About NYSE Governance Services

NYSE Governance Services is an integrated suite of resources for public and privately held companies worldwide seeking to create a

leadership advantage through corporate governance, risk, ethics, and compliance practices. NYSE Governance Services leverages the

expertise of Corpedia®, a leader in risk assessment and e-learning for ethics and compliance, and Corporate Board Member®, a trusted

source on governance matters for company directors and C-level executives-both NYSE companies. NYSE Governance Services offers a

range of training programs, advisory services, benchmarking analysis and scorecards, exclusive access to peer-to-peer events, and thought

leadership on key governance topics for company directors and C-level executives. http://www.nyse.com/governance
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Join our NYSE Governance Services group on LinkedIn and follow @nysegov on Twitter for news, trends and events about corporate

governance, risk, ethics and compliance from NYSE Governance Services.

About Spencer Stuart

At Spencer Stuart, we know how much leadership matters. We are trusted by organizations around the world to help them make the senior-

level leadership decisions that have a lasting impact on their enterprises. Through our executive search, board and leadership advisory

services, we help build and enhance high-performing teams for select clients ranging from major multinationals to emerging companies to

nonprofit institutions.

Privately held since 1956, we focus on delivering knowledge, insight and results though the collaborative efforts of a team of experts -- now

spanning 55 offices, 30 countries and more than 50 practice specialties. Boards and leaders consistently turn to Spencer Stuart to help

address their evolving leadership needs in areas such as senior-level executive search, board recruitment, board effectiveness, succession

planning, in-depth senior management assessment and many other facets of organizational effectiveness. For more information on Spencer

Stuart, please visit www.spencerstuart.com.

Trademarks of ICE and/or its affiliates include Intercontinental Exchange, ICE, ICE block design, NYSE and New York Stock

Exchange. Information regarding additional trademarks and intellectual property rights of Intercontinental Exchange, Inc. and/or its affiliates is

located at www.intercontinentalexchange.com/terms-of-use

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995 - Statements in this press release regarding ICE's business

that are not historical facts are "forward-looking statements" that involve risks and uncertainties. For a discussion of additional risks and

uncertainties, which could cause actual results to differ from those contained in the forward-looking statements, see ICE's Securities and

Exchange Commission (SEC) filings, including, but not limited to, the risk factors in ICE's Annual Report on Form 10-K for the year ended

December 31, 2014, as filed with the SEC on February 5, 2015.
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