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This article explores how and why companies, proxy advisory firms,
and large institutional investors have in recent years tightened their
approach to overboarding policies, which limit the number of publicly
listed boards on which directors can serve.

Trusted Insights for What's Ahead®

s |nthe 3&P 500, disclosure of overboarding poficies jumped from B8% in 2020 to 56% in
2025, reflecting investor pressure for stronger board accountability and capacity oversight
This figure rose from 44% to 58% in the Russell 3000.

»  Companies are moving toward stricter thresholds (o align with evolving best practices: in
2020, 51% of Russell 3000 companies with an overboarding policy allowed directors bo
senve on up to four or five additicnal boards. By 2025, that figure had dropped to 37%, with
55% of companies now limiting direciors from serving on more than three addifional boards.,

s While the number of directors semving on mulliple boards has increased in recenl vears, the
majarity shll serve on just one or iwo public company boards,

=  The adopbon of an overboarding policy is direclly linked to company size and sactar, with
larger companies being more likely to have a policy that applies to all directors.,

»  Cwerboarding poficies may promete board effectiveness and refreshment by helping ensure
direciors have sufficient capacity o fulfill their duties. However, since board service s a
part-fime role for nonemployee directors, overly rigid practices risk oversimplifying the
factors that delermine a director's effectiveness and axcluding highly qualified candidales
with valuable experience,
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Overboarding Policies and Board Refreshment

Cwerboarding policies—Ilimitations an the number of boards on which a director may serve—
have bacomsa ncreasingly prevalant among public companies as proxy advisors and
institutional investors have incorporated director capacity limits into their vating guidelines.
Maotably, the adoplion of overboarding policias increasad by 26% in the 5&P 500 and 32% in the
Ruszell 3000 between 2020 and 2025

These policies may be instrumeantal in enhancing board effectiveness and refreshmant by
ensuring direciors have adequate capacity to fulfill their fiduciary responsibilities and by
promoting lurnover that allows far the introduction of new skills, parspactives, and divarsity o
corporate boards,

Such frameworks align with broader govermance trends calling for boards to be more agile and
responsive to evolving stakeholder expeciations. In encouraging companies to regularly
reassess their director pools o ensure direciors have the necessary bme (o commil (o each
board seal, overboarding limits may help boards remain adaptable, improve succession
planning, and maintain strategic relevance in an mcreasingly complex business environmant,

Figure 1

Most companies have adopted overboarding policies

Directar overboarding policy, share of companias in index (%), 2020-2025
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From 2020 to 2025, the adoplion of overboarding policies grew from 68% to 56% in the S&P
500, and from 44% to 58% in the Russall 3000, reflecting growing consansus among
companies and investors that limiting board seats may support director capacity and
effectiveness,
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Figure Za
Companies are tightening their overboarding policies

Limit on for-profit board directorships in the S&F 500, 2020-2025
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Figure Ih
Limit on for-profil board directorships in the Russe® 3000, 2020-2026
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&% the share of companias with ovarboarding policies has significantly increasad in both the
&P 300 and Russell 3000, these policies most commanly limit directors from serving on mone
than three additional boards compared fo up to four or five additional boards in previous yvears
This threshald refiects certain investor expectations and aligns with many proxy voting
guidelines and emarging prachices.
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Figure 3

Larger companies are more likely to have overboarding policies

Director overboarding policy, by company size, 20@5
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The adoption of a diraclor ovarboarding policy is directly linked o company size, with larger
companies being more inclined o have a policy that applies to all directors, whereas smaller
companias {under $100 million in annual revenue) are mare likely to have no policy at all (61%).
Ag of June 2025, nearly 90% of companies with annual revenues of 350 billicn and over
disciosed a director overboarding policy that applies to all directors, with only 6% of companies
in the same category having no pobicy at all.

Fgure 4
Overboarding policies vary by sector

Director overboarding policy, by sector, 2025
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Owerboarding policies vary by sector, with some industries taking a more rigid approach than
others, Sectors like utilitias {79%), matanals (77%), and financials (§9%) have the highast
combined share of companies limiting directors to no more than two or three other board seats,
while financials (13.2%), industrials (5.3%), and real estate (9.6%) stand out for having the
highest percentages of companies imposing tha sirictest limit of two additional boards.

a4 i Eviaduban of Ovesbaarding Paollcla ConferancaBaosrd org



Governance & Sustainability Center THE CONFERENCE BOARD Q

This likely reflects the higher time commitment necessary to operate under high regulatary
soruting, operational complexity, and public accountability often associated with these
industries;

= Wtilities operate in highly regulated markets with significant federal and state oversight
Their boards are under constant scruting from ragulators, investors, and the public on
matters such as reliability, pricing, and sustainability.

+ Industrials face high operational risks, complex global supply chains, and heightenad
axposure o safely, anvironmantal, and regulatory challenges. Directors in this sactor must
also navigate shifting global trade dynamics, tariffs, and geopolitical disrupticns.

+ Financials are among the most heavily regulated sectors, particularly for large banks and
systemically important institutions. Boards must dedicate significant timea to dealing with
complex issves such as capital adequacy, cybersecurity, market valatility, and evalving
complianca requiremeants.

+ Real estate companies manage capital-intensive portfolios that are sansitive 1o interast rale
changes, regulatory developments, and brogder macroeconomic trends.

= Materials companies often contend with substantial environmental and regulatory risks
ralated 1o sourcing, production, and sustainabilify.
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Figure &

Russell 3000 directors increasingly took on an additional board seat,
although half still serve on just one board

Diractor sarvice an othar for-profit boards, Russell 3000, 2020-2025
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Figure &
The majority of S&P 500 directors serve on one or two boards

Diractor sarvica on athar for-profit boards, S&P 500, 2020-2023
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While the number of diractars sarving on multiple public company boards has increased in
recent years, the majority still serve on just one or two boards. Direclors at larger companies
are also more likely to hold seats on other public company boards comparad to those at smaller
companias.
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Balancing Overboarding Concerns

Despite their benefits, overboarding policies come with trade-offs as rigid numerical thresholds
can risk oversimplifying a nuancad issua. Direclors with multiple board commitmeants—
especially those with cross-sector or intemational exposure—often bring valuable insights,
facilitate knowladge transfer, and may halp foster mnovation, Blankst rastrictions may
inadverently exclude highly capable candidates who ara fully abla 1o manage thelr
responsibilities effectively,

Ancther concern is the loss of institutional knowledge and leadership continuity when lang-
sarying directors are prassured to siep down due to overboarding concems. Evaluating a
director's effectivenass reguires looking beyond the number of board seats they serve on—it is
influenced by the director's rale (e.g., CEQ, chair, committes leader), the complaxity of the
companias invalved, time demands (particularly in imes of crisis), and the director's individual
capability.

Figure Ta

Companies are tightening their overboarding policies for CEOs

Limit on directorships for CEOs in the S&P 500, 2020-2025
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Figure Th
Limit an directorstips tar CEOS [n the Russall 3000, 2020-2025
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Board service is a parl-time rola for nonamployee directors, who often balance theair dufies
alongside other professional, civic, and personal commitmeants. Given tha wide variation in
individual capacity, focus, and experance, a8 uniform Bmit on the number of public company
boards a parson may saerva on is unilkely, by isall, 1o improve board affectiveness. Instead, a
more nuanced evaluation of each direcior's engagement and contribution is essential

In fact, many companies, proxy advisors, and Investors are adopting more tailored approaches
to determing directors’ capacities and effectiveness. These may incleds;

«  Slrictar limits for executives or commitiea chairs;

«  Market-specific threshalds;

#  Dualitative assessmenls such as performance avaluations and attendance records; and

»  Flexibility for directors who publichy commit 1o stepping down from other boards,

Disclosure also playvs a Key role. Inveslors incraasingly expact boards—partcularly nominating
committess—ta arliculate how they assess director capacity and o disclose policies governing
ihose assessmeants.
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Overboarding Policies in Proxy Voting
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Cwverboarding palicies from major asset managers and proxy voting advisors have evalved in
response o growing concerns about director effectiveness, accountability, and board performance.
Initially focused on setting broad thresholds, these policies have become maore nuanced, reflecting
increased expectations around director time commitments and governance transparency. While early
approaches often relied an uniform limits, recent updates incorporate role-specific distinctions—
particulary for public company executives—and call for greater disclosure rather than rigid caps

The table below outlines the 2025 overboarding policies of key institutional investors and proxy
advisors, highlighting how their approaches continue to adapt to evalving market noms and
stewardship prioritias,

MNonexecutive Executive - .
directors limit | directors limit | [ores [ Additional expectations
CEOs: Max 2
155 Max 5 public outside boards Will generally recommend voting against or
== company boards | (total of 3 including | withholding from overboarded directors,
oW
. . Will generally recommend woting against
Eﬁ?:?ﬁ;[":d' ocvercommitted directors, but not at the
extemél board company where the director is an executive
Glass Max & public Evaluates case-by-case based on role and
Lewis company boards . . commitments. May consider role, company
Eﬂﬁﬂg::teﬁ;r size, board attendance, and private boards.
boards May allow exceptions with sufficient rationale
or industry confext
. . May vote against direciors deemed
EEEE?’S:;E L=k overcommitted. Recognizes that board
. . _— leadership roles vary globally; in European
BlackRock ﬁ . 2"'?&._'15 :::ﬂ'w:h?;a"]' markets, a chair role may be counted as
pany com EE boards equivalent to 2 boards. Applies judgment
incIuFl::llingmm based on responsibilities and global voting
guidelines,
Will typically vote against the nomines at
each company where they serve as a
Executives (incl, nonexecutive director, but not at the company
V. | Max 4 public CEOs) Max 2 where they serve as an executive. May allow
company boards | public company exceptions based on market- or company-
boards specific factors or a public commiiment to
step down. Encourages company palicias an
diractor commiimenis and related disclosure.
Believes nominating committees are best
positioned o assess director timea
Streat Mo numeric cap; NG numenc cap; commitments. Expacts disclosura of diractor
Global axpects axpecs dis::lu5ulra commitment palicy, including factors
Aehdgors disclosure considerad and review procass, May vola

against nominaling commitias chair at 5&P
500 firms if tha policy is not disclosed,

Source: The Evelulion of Overbaarding Folickas, The Carfarence Board, June 2025
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Ltimately, a single approach to overboarding limits may undermine board performance by
discouraging exparienced, well-connactad direclors from contributing whera they can add value.

Going forward, boards and investors might choose 1o embrace a more nuancad model—one
that considers both quantitative thresholds and gualitative factors, such as a director's role,
performancea, and angagament laval, Policias should ba transparant, dynamic, and sansitive to
sectoral and regicnal differences.

The most effective governanca stiructures will balance the nead for fresh talent with the benafilts

of strategic continuity and director experience, ensuring that boards remain well-equipped o
guide companias through today's increasingly complex and interdependent business landscapa.
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About the Knowledge Partners

ESGAUGE

ESGAUGE is a data mining and analytics firm uniquely designed for the corporate practitioner
and the professional service firm seeking customized information on US public companias. I
focuses on disclosure of environmeantal, social, and governance (ESG) practices such as
executive and direclor compeansation, board practicas, CEQ and MED profiles, proxy valing and
shareholder activism, and CSRisustainability disclosure. Our clients include business
corporafions, asset management firms, compensation consultants, law firms, accounting and
audit firms, and Investiment companias. We also partnar on resaarch projects with think tanks,
academic institutions, and the media, www esgauge com

The KPMG Board Leadership Center (BLC) champions outstanding corporate governanca o
drive leng-term value and enhanca stakeholder confidenca. Through an array of insights,
perspectives, and programs, the BLC promotes continuous education and improvemeant of
public and private company govarnanca. BLC engages with directors and business leaders on
the critical issues driving board agendas—from strategy, risk, talent, and sustainability to data
governanca, Al audit quality, proxy trends, and mora. Learn more at www kpmg.comius/blc

Russell
Reynolds
ASSOCIATES

Russell Reynolds Associates is a global leadership advisory firm. Qur 600+ consultants in 47
offices wark with public, private, and nonprofit organizations across all indusiries and regians.
We halp our clients build teams of transformational leadars who can meet today's challenges
and anticipate the digital, economic, sustainability, and political trends that are reshaping the
glokal business environment. From helping boards with their structure, culture, and
effectiveness to identifying, assessing, and defining the best leadership for erganizations, our
teams bring their decades of experise o help clients address their most complex leadership
issuas, We exist to improve the way the world 5 led. Learm more al weww nussslireynolds.com

11 The Evolution af Qverbaanding Palicie: ConferenceBoarnd . org



Governance & Sustainability Center THE CONFERENCE BOARD @

T v oGP Bl awaRE
WEINBERG CENTER FOR
CORPORATE GOVERMANCE

The John L. Weinberg Center for Corporate Governance was astablished in 2000 at tha
University of Delaware and is part of the Lermer College of Business and Economics. Itis one of
the longest-standing corporate governance centers in academia, and the first and anly
corporale govarnanca canter in tha state of Delawara, the kegal hame far a majonty of the
nation’s public corporations. The center's mission is to provide a neutral forum for business
leaders, mambers of corporate boards, slockholders, the judiciary, the legal community,
academics, students, and others interested in corporate govermance issues to interact, learn,
and feach, with tha goal of positively impacting and improving tha fisld of corporate govarmanca
and capital markets. The centar Is recognized as a thought leader in the corporate governance
figld. Leamn more at www weinberg udel edu
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THE CONFERENCE BOARD is the Membar-driven think tank that delivers Trusted lnsights for What's
Ahead®. Founded in 1916, wa are a nonpartisan, not-for-profit entity holding 501(c)(3) tax-axampt status
in b Linibed Stabes,
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