Proposed Revisions to Article VI of the ICANN Bylaws

Section 22. COMPENSATION

1. Except for the President of ICANN, who serves ex officio as a voting
member of the Board, each of the Directors shall be entitled to receive
compensation for his/her services as a Director. The President shall receive only
his/her compensation for service as President and shall not receive additional
compensation for service as a Director.

2. If the Board determines to offer a compensation arrangement to one or
more Directors other than the President and CEO of ICANN for services to
ICANN as Directors, the Board shall follow a process that is calculated to pay an
amount for service as a Director that is in its entirety Reasonable Compensation
for such service under the standards set forth in §53.4958-4(b) of the Treasury

Regulations.

3. As part of the process, the Board shall retain an Independent Valuation
Expert to consult with and to advise the Board regarding Director compensation
arrangements and to issue to the Board a Reasoned Written Opinion from such
expert regarding the ranges of Reasonable Compensation for any such services
by a Director. The expert’'s opinion shall address all relevant factors affecting the
level of compensation to be paid a Director, including offices held on the Board,
attendance at Board and Committee meetings, the nature of service on the
Board and on Board Committees, and appropriate data as to comparability
regarding director compensation arrangements for U.S.-based, nonprofit, tax-
exempt organizations possessing a global employee base.

4. After having reviewed the expert’s written opinion, the Board shall meet
with the expert to discuss the expert’s opinion and to ask questions of the expert
regarding the expert’'s opinion, the comparability data obtained and relied upon,
and the conclusions reached by the expert.

5. The Board shall adequately document the basis for any determination the
Board makes regarding a Director compensation arrangement concurrently with
making that determination

6. In addition to authorizing payment of compensation for services as

Directors as set forth in this Section 22, the, Board may also authorize the

reimbursement of actual and necessary reasonable expenses incurred by any
Director,and by non-voting liaisons performing their duties as Directors or non-
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7. As used in this Section 22, the following terms shall have the following
meanings:

(a) An “Independent Valuation Expert” means a person retained by
ICANN to value compensation arrangements that: (i) holds itself out to the public
as a compensation consultant; (ii) performs valuations regarding compensation
arrangements on a regular basis, with a majority of its compensation consulting
services performed for persons other than ICANN:; (iii) is qualified to make
valuations of the type of services involved in any engagement by and for ICANN;
(iv) issues to ICANN a Reasoned Written Opinion regarding a particular
compensation arrangement; and (v) includes in its Reasoned Written Opinion a
certification that it meets the requirements set forth in (i) through (iv) of this
definition.

(b) A “Reasoned Written Opinion” means a written opinion of a
valuation expert who meets the requirements of subparagraph 7(a) (i) through
(iv) of this Section. To be reasoned, the opinion must be based upon a full
disclosure by ICANN to the valuation expert of the factual situation regarding the
compensation arrangement that is the subject of the opinion, the opinion must
articulate the applicable valuation standards relevant in valuing such
compensation arrangement, the opinion must apply those standards to such
compensation arrangement, and the opinion must arrive at a conclusion
regarding the whether the compensation arrangement is within the range of
Reasonable Compensation for the services covered by the arrangement. A
written opinion is reasoned even though it reaches a conclusion that is
subsequently determined to be incorrect so long as the opinion addresses itself
to the facts and the applicable standards. However, a written opinion is not
reasoned if it does nothing more than recite the facts and express a conclusion.

(c) “Reasonable Compensation” shall have the meaning set forth in
§53.4958-4(b)(1)(ii) of the Regulations issued under §4958 of the Code.






