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Purpose and Background 

I til" rqlCll1 pn".I'lll'. tht' linJin)4'> 01 a joint New Yt...lfk Stock Exchange 
(Nl ',l-, (\lIlt'f 1t.1I1 \';nt Il'Iy ot Curpof.!te Secretaries, Inc. (ASCS) 

.. tl/I.'I'\ tlnl {'!"Ill II ,Itt' Bt),lrd .... , Structure .. mJ Compusiliun. 

\-Vll1ll' 'I h" ... b't'(l gt'rH'f<lllv fl'cognizcd th;lt the <;Iructlire and cnmpnsi

thlll III ( olpnr.lt(' B(\.lf<.l ... ot Director'> have bpcn ch<lnging, avrtilablt.' 

d.I!.1 h.I\T ht·t·n <"UIlWWh.lllimited. 

'\"" I "-,IIIt, .1 o..,lIfV('V w., ... undprld ken to df'termine t ht' current .;tatus of 

"'''11 It , (It th, '>" <.h;II'gl'''' ,lnl0ng ASCS rnembers - particularly since 

111'/.1., 

\ )"'>I'ptI'01h"l" II. 10 78 th.· ASCS mailed 4uestionnaires iDr this 

',III V('Y ttl ih 1.700 ml'mbero;;, All ASCS members represent companies 

"HIIJ~'I I 11\ SEC reporting requirenwnt5, 

H".,pon .. e: 
• (,)0.1 comp;lnie<:; (II' 58(.70 of the entire ASCS m('mbership 

n'i,ponded to the que .. tionnaire, 

I hl' .. urvt.>y rOCu.,es on: 

StrHettlrelllBoard, 10 75 vs. 1978. 

t omposition of lll'anl, -Fall 1978. 

('nmpo~ilion llf ~Iudit. compensation anJ nornin~lting cnmmit

h·t"., of HoarJs 10 75 \'5, l078, 

o..;~'p.ll .. h' d.It<1 lor NYSE Ctllnpdrlle.., wen.: Jevel\)~lt_'LJ trum tIlt:' que,th1n

rldll" r("'p( In"'t'~, h)r cOlllp.lr.lti .... e pl..lfpU ... t..·". 

Highlights 

Board Structure: 

<a Marked increase in the number of corporate audit, compensa
tion and nominating committees since 1975. 

Board Composition: 

• Non-management - directors comprise the majority on approx

imately 80% of respondent company Boards of Directors. 

Audit, Compensation and Nominating Committees' Com

position: 

~ Non-management" directors comprise majorities on 

audit, compensation and nominating committees. 

Audit committees are entirely comprised of non
management directors for: 

- 92% of respondent companies. 

- 96% of NYSE respondent companies. 

Compensation committees are entirely com
prised of non-management directors for: 

- 69% of respondent companies. 

- 74 % of NYSE respondent companies. 

Nominating committees are entirely comprised 

of non-management directors for: 

44% of respondent companies. 

- 47% of NYSE respondent companies. 

• NOIt'. TIH' qu.'~lImtllwH' used III til.' ~lIntl'y h r,'m.JdlU'l'd i.I.~ Appt!llciil 8 Till! fl'rm "11"1-

numu.lr!"t'm<'l/t anf'ctor as w,.,U rhr'H(<o;hOl.( IS .I£'tlllcd 011 PQ:~l' J oj APJ.1l"h~U: B 



Board Structure 

M~1 k~d inucase in the number of corporatp audit. compensa
!iOIl.IIlt.! nominating committees since 1975. 

M.,jority of companies have audit and compensation 
committees. 

Nominating committees show highest percentage in
cre",;c (due to relatively small base in 1975). 

Increase in Number of Audit, 
Compensation, Nominating Committees 

1975 YS. 1978 
NO. 
O~ 

COMPANIES 

1000 

900 

963 

834 

~~ 
~NCOMMITTEES 

900 

"00 

GOO 
683 +22% 

297 
300-

200 

100 
111 

OL-____ ~ ________ ~ 

1975 Vs. 

Curtain respondents did not answer every question; 
consequently, totals may vary from chart to chart. 

1978 

Board Composition 

• Non-management directors comprise the majority on approx

imately 80% of respondenl company Boards of Directors and 
also comprise majorities on audit. compensation and 
nominating committees. 

Proportion of Non-Management 
Directors on Corporate Boards - Fall 1978 

0-50% 

212 
COMPANIES 

121%) 

51-100% 

780 
COMPANIES 

(79%1 

Certain respondents did nol answer every question; 
consequently, lotals may vary from chart to char\. 
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Audit Committee 
Composition 

• Audit committees are entirely comprised of non-management 

directors for: 
92% of respondent companies. 
96% of NYSE respondent companies.' 

.-----.--~ ----I 

NO. 
OF 

COMPANIES 

900-

BOO-

700-

600-

200-

150 -

100-

ao
GO-

40-

Non-Management Directors 
on Audit Committees - 1975 vs. 1978 

aa8 

119 

~~ i 0.._ Ii 
1975-1978 

0-49% 
1975-1978 

50-99% 
1975-1978 

100% 
Non-Management Directors as Proportion of Total 

Certain respondents did nol answer every question: 
consequently, totals may vary from chart to chart. 

'-:-. S""u-:b-S-eq=-u-:e-n-:, -:,o-:r-:e-:ce~,·p-:':-'O-:'-:'h-:e~s-u-:r:::vey responses a detaIled review determined that only 
one NYSE respondent company's audir commjtree was nOf enfrrely cornpnsed of nOI7· 
management dtrectors. 

Compensation Committee 
Composition 

• Compensation committees are entirely comprised of non
management directors for: 

69% of respondent companies. 
- 74% of NYSE respondent companies. 

• Compensation committees are cumprised of 50-100% non

management Jir~ctors for: 

95% of respondent companies. 

- 97(~~ of NYSE respondent companies. 
~- .. -.-.- - _._--- - ----- .. _. __ ._ .. _---, 

Non·Management Directors 
NO· on Compensation Committees - 1975 VS. 1978 
OF 
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Nominating Committee 
Composition 

• Nominating committees are entirely comprised of nnn-manage
ment directors for: 

44 % of respondent companies. 

- 47% of NYSE respondent compdnies. 

• Nominating committ~t.'s are comprised or 50-100('0 nun

management directors for: 

94% of respondent compdnies. 

95% of NYSE respondent companies. 

Non-Management Directors 
on Nominating Committees - 1975 .s. 1978 

NO. OF 
COMPANIES 
200-

150-

125-

100-

75-

50-

25-

10-

o .• I I 
1975-1978 1975-1978 1975-197~ 

0-49% 50-99% 100% 
Non-Mana;emenl Dltectors at Proportion of TOtnl 
Certain respondents did not answer every quesllon; 
consequently. totals may vary from chart to chart __ 

Other Findings 

It Approximately 40% of respondent companies without a 
nominating committee report they "have formuillted plans" or are 
"actively giving consideration" to establishing llne. 

• Approximately 30(~o 01 respondent companies without a compen

sation conullltke indicate plans tor establishing une. 

:'if Approximately 30<':v tJt respondent Cllrnpdnlt.'~ \·vith d nominating 

committee have identiiicd, in their latest proxy statement or dn

nual report, the membl'r~ who ..;erve on that committee. 

~ Approximately 40% of rl!sp()ndent companies with a compensa

tion committee have iJentitieJ members q~r\'ing on that 

committee. NYSE companit'~ compare ~.lvorably, with the 

reported number being 50% . 

• Apprnximdtely 50% ot rt.'~pnnd('nt companies with d nominLltmg 

committee report t ht.:ir committee considers nominees recommend

ed by sh.lreholders. 
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Appendix A 

Survey Overview 

• The 1,053 Ne\v York Stock Exchange listed Ct)mpanies which an~ 

represented by members of the American Suciet y t)( C()rpor~Jtl' 

Sl'cretaries constitute 62(;0 l,f all 1,700 ASCS members. 

o The 993 members of the Society participating in the survey repre

sent a 58% response rate . 

• 01 tht.: 993 survey fespunJents, 655. or 66(;0. are NYSE Ibted com

panies. 

o The ren1aining 338 respondents, or 3-1%, are npt NYSE listed cnm

p.1nies. 

Appendix A 

SURVEY OVERVIEW 

I
' 1,700 ASCS 1 

Members ~ 100% 

~ 

I 'I 
, 1,053 NYSE' I 

~COS'=62% I 
' of ASCS Members 

" ~ 

NYSE COS, 
655,~ 66% 

of Respondents 

f--~'----"" 
if II Non·NYSE COS. 
I 338 ~ 34% I 
LI_O_f_R_e_sp_o_n_d_en_t_s _J 
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Appendix B 

AMERICAN SOCIETY 
OF CORPORATE SECRETARIES, INC. 

One Rockefeller Plaza, New York, New York t0020 
In cooperation with 

THE NEW YORK STOCK EXCHANGE, INC. 

SURVEY-CORPORATE BOARDS, 
STRUCTURE AND COMPOSITION 9/78 

The following IS a brief self·explanatory survey to Obtain some 
indication of the trends and composition of boards of directors Rnd 
board committees. ThiS ",formation IS being ga!l1ered for pOSSible 
presentation to members 01 Congress. the Securities and Exchange 
CommiSSion and others as a means of demonstrating what is ac
tually occurring Within the corporate board structure. 

ThiS quesilonnalre IS extremety Important In thiS time 01 debate 
and rule-making or legislative efforts in the overall area of cor· 
porate governance We appreciate your taking a iew minutes of 
your time to answer thiS questionnaire and return It 10 us no later 
than September 29. Because of the Importance 01 thiS survey. It 
has been decided that we will not survey the members thiS lall 
regarding corporate communications 10 shareholders as preViously 
announced 

Respondent's Name Tille 

Company 
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Appen'dixB 

Please indicate the primary category 01 your company. 

Manufacturing ~! Mining U 
Communications 0 Merchandising i.=J 

Public Utility D Transoort,,[ion [J 

Insur ance 8- Other r:! 

Financial [] f~iei:lse soecily 
----~ 

Please indicate ir18 tO[cll assets of your compnny In rnillions of 

dollars (8S of 1118 enci of its mOSl reCp.rll lisc:l1 ye:H'1. 

Unoer 25 [-j 200 iO 499 

25 to ,19 r~.J 50010999 

50 iO 99 L: tOOO to ':.90G '-
, 

100to [99 Ci 5.000/:!. over ~] 

Please indicate sales of YOllr comp,-lIlY in millions oi Ciol!ars (as 01 

!lIe end of lIs mOSi receni fiscal year) 

Under 25 (-=:J 

25 ;049 [! 

50 to J9 lJ 
100[0 199 !: 

Ple(lse inclcate number of slockholciers 

Under to,OOO ,:i 
10,000 to 2,1,909 

25,000 to L19.999 
50,000 to 99,999 
t OO()OO (, over 

[] 

C 

200 [0 ~;99 

'ODD iO ::laC) 
i ,0(;0 lO 1:,999 

5 CiOU S over 

For purposes of this questionnaire, the terms '.'non·management 

director" and "management director" are defined as follows: 

• The term "non·management director' rneans any person wllO 

is indeoendent 01 management and free Irorn any relationship 

that. In the opinion 01 tile Board of Directors of the company, 

would Interfere With the exercise 01 independent judgement as 

a Baaro member 

• TIle term "management drrec[or relers to any person WIlD is 

an affiliate of tne company, an officer or employee of tr1e 
company or itS suosidlarres, or a close r elati'.'e 01 an olficer of 

the comoany or ilS subsloiaries, or ooes not meet the definition 

of a "non management director" above 

1) How many IndividuLlls ser'/8 on your Board of Directors? 

2) How many members of the Board are 
non·management directors __________ _ 

management directors ____________ _ 

Audit Committee-Structure and Composition 

3) Has your company eSlaoilshed an auo:! cornrni!;ee? 

Y8S No 

II ' '(ES' ,please answer 3A only 

If "r'~0' olease 5,io to 3B 

311 .. If 'YES" 

• When did ihis committee become oper ative? 

Month Year 
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Q How many members who serve on this committee are: 

non-management directors 

management directors 

III If this committee was of)eri1tivC} In t 97:1. how many 

members were Ihen' 
non-management directors 
management directors ______ ._. ________ ._ 

38. If "NO " (your compallY has not establislled an audd commit· 
lee), please check one of trle follOWing 10 indica Ie your plans 
regarding audit committees: 

Ci Company has formula ted plans to establlsll an audit 
committee 

If so, wrlen do you believe it I/Jill beconle ooeratlve? 
Yert( 

[1 Company IS actively 9i'ling considecalion to doing this 
although has not formulated pians as yel to establish all 
audit committee. 

C! Cornpany has no Interest in eSi8.blisfllng an t::lUdlt com
mittee 

Nominating Committee-Composition. Structure 
and Functions 

4) Has your company eslablislled a nominating committee? 

4A If "YES' 

C L! 
Yes No 

If' 'YES' please answer 4A on Iv 
If'NO' ,olease SkiP to 48 

CII When did this committee become operative? 
Month Year ____ _ 

CI How many members who serve on this committee.are: 

non-management directors 
managemenl director s 

o Ii this committee was operative in 1975, how many 
members were tr1en' 

nOll-management directors 
management directors 

• Have ~'OU idelltifieej In your latest proxy statement or In 

your annual report the members who serve on your 
nominating commiltee r

) 

CJ !J 
Yes No 

o Does your nominating commltlee consider nominees 
recommended by shareilOlder s? 

CI Yes, does consider nominees recommended by 
shareholders 

-, 
LJ 

If YES" check following box only if your proxy 
describes the procedure to be followed. L:J 

No. does not conSider nominees recommended by 
shareholders 

,18 If "NO" please clleck one of the following 10 indicate your 
plans regarding nomina ling committees: 

Ci Conlpany has formulated plans to establish a 
nominating committee. 

If so. wilen do you believe it will become operative? 
Year ____ _ 
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o Company is actively giving consideration to doing 
this although has not 'formulated plans as yel to 
establish.a nominating committee. 

o Company has no IfltereSI in establishing a 
nominating committee. 

Compensation Committee-Structure and Composition 

5) Has your company established a compensation committee? 

5A If "YES" 

C 0 
Yes No 

If "YES', please answer 5Aonly 
If "NO' ,please sklo to 58 

• When did this committee become operative? 
Month Yeal ___ _ 

II How many members who serve on this commiiiee are: 
non·management directors 
management directors 

• If this committee was operative in 1975, how many 
members were then: 

non·managernent directors 
management directors 

• Have you identified in your latest proxy statement or ill 
your annuat report tile members who serve on the 
compensation committee? 

I' ~ 

Yes No 

58. Ii "NO" please check one of the following to indicate your 
plans regarding compensation committees. 

!J Company has formulated plans [0 establisll a corn· 
pensatiorl cornrr~ittee. 

If so, when cio you b8lievf~ 11 INill become operative? 
year _____ . 

L. Company is aClively giving consideration to doing 
this allhougll fll1S not fOfJTlulated plAns nS yel ~O 

eSia.olish ~l compenS,-1lion committee 

Comp:::!'ly nas no in1f:resi ill est3bllshing a campen" 
sat ion committee 

rilar!!, yOll. Piease ~elur'l ihis q'Jes(iOnnalf::; irl the e;lvoiope ;)rovid· 
'?cilO: 

AI1l8ric;]n Socieiy 01 CO(OOf8!e Secretor Inc 
On8 Rockelellpr F'lill3 
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