ICANN’s Office of
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ICANN Legal Department

John Jeffrey — General Counsel & Secretary
Daniel Halloran — Deputy General Counsel
Amy Stathos — Deputy General Counsel
Samantha Eisner — Senior Counsel

Diane Schroeder — Director of Board Support
Robby Markowicz — Executive Assistant

Two open positions in Brussels and Sydney
Office



|ICANN Structure

Board of Directors Govermnmental Advisory
I Ihe  melnsnsnsssissssine Commitice (GAC)

* A

ICANN staff Nominating Committee

17 voting delegates + 5 non-voting delegates
Root Server System Advisory

ASO GNSO CCNSO Committee (RSSAC)

Security and Stability Advisory

Regional Intemet -gTLD Registries & cCTLD registries Committee (SSAC)

Registries Registrars g, .us, .uk, au,

-ARIN - Intellectual Property 1t, .be, .nl, etc.)

-RIPENCC -ISPs

-LACNIC - Businesses ]
-APNIC - Universities

-AFRNIC (when - Consumers At Large Advisory Committee

formed) (ALAC)

Technical Liaison Group (TLG)




Board Fiduciary Duties

This legal standard for Director’s 1s generally
understood to embrace four duties, which
directors owe to the organization and its
constituencies: (a) a duty of care; (b) a duty of
inquiry; (¢) a duty of loyalty; and, (d) a duty of
prudent investment.

Also, Director’s have an affirmative personal
obligation to avoid conflicts of interest.



Duty of Care

* The duty of care 1s best expressed in terms of
the seriousness, which each Director brings to
his or her responsibilities such as gaining and
maintaining familiarity with the business
objectives of the organization as well as
important business considerations and industry
information relevant to the organization’s
activities, and serving on the same basis on
committees to which the Director may be
appointed.



Duty of Inquiry

* The duty of inquiry generally requires that a
Director take such steps as are necessary to be
sufficiently informed to make decisions on
behalf of the organization and participate in the
Board of Directors’ activities.



Duty of Loyalty

* The duty of loyalty generally involves the protection
of the organization’s interests in its business,
properties, assets, employees and legal rights,
avoldance of conflicts of interest or self-dealing on
the part of Directors, and serving the interests of the
organization and not the interests of any other person
or group, including a constituency of the organization
which caused the Director to be selected.



Duty of Prudent Investment

* Directors of a nonprofit corporation are
required, in the management of the
organization’s investments, to avoid
speculation and to comply with any applicable
standards 1n the organization’s Articles,
Bylaws or the terms of any gift or grant of
funds to the organization.



Conflicts of Interest

* The ICANN Bylaws require that ICANN have a
conflicts of interest policy applicable to the Board of
Directors. The basic elements of that policy are set

forth in the Bylaws, and have been elaborated in the
Conflicts of Interest Policy.

The Conflicts Policy is on the ICANN website at
http://www.icann.org/committees/coi/coi-
policy-04mar99.htm




