Comment of the ISPCP Constituency

regarding the Independent Review of the Board

12/12/08

The ISPCP welcomes a regular board review and the associated report.
One of our major concerns is that – due to the different ongoing structural measures in ICANN (GNSO, ALAC…) – recommendations with respect to the board review must not be drawn independently but only in context with those measures.

Lead by this principle and convinced that the function of the board should mainly be related to strategic and supervisory tasks rather than to the task execution we are pleased to provide comments inserted into the recommendations from the board review report as follows:
2. Summary of recommendations
Recommendation #1: Reduce the size of the board
:

(a) Assess option 1: reduce the board to a maximum of 15 persons

• Redefine the Liaisons as an expert group of non-board members

available to advise directors as required and develop a new

communication protocol to ensure frequent exchange of views.

• Provide ALAC with the right to nominate one or two voting board

members
.

• Reduce the number of directors provided through the NomCom

process from eight to six.

• Provide one 'observer' position for the GAC and also, if thought

necessary, for the technical community.
(b) Assess option 2: halve the size of the board to around nine voting

persons plus two observers


• One from each of the SO/ACs and possibly one from ALAC
.

• Four from the NomCom process.

• The President.

• An observer from each of GAC and the technical community.

• Consider maintaining a majority of members sourced from the

NomCom process (that is, four from SOs and ALAC, the President

and five from NomCom).

(c) Institute communication processes between board and technical

community (such as a formal meeting at each of the three public

meetings).

Recommendation #2: Move to fewer but longer board meetings
:

(a) Introduce six two-day 'in person' board meetings, three of which would

be held adjacent to public meetings.

(b) Discontinue monthly teleconferences except in special circumstances.

(c) Schedule 'fireside chats' before each board meeting with senior

executives to discuss important issues.

(d) Hold two one- or two-day strategy retreats - adjacent to regular board

meetings.

(e) Review arrangements for inter-meeting approval of urgent matters.

(f) Ask regularly, after board meetings, whether the board spent its time

on board work – or is getting too deep in management matters.
Recommendation #3: Consolidate the board committees
:

(a) Consolidate the Reconsideration and Conflicts Committees into the

Governance Committee.

(b) Redefine the scope of the Governance Committee to incorporate all

matters relating to legal issues, conflicts of interest, reconsideration

and fairness. Also assign to this committee the task of defining the

skills and experience required on the board.

(c) Redefine the scope of the audit committee to include overseeing the

legitimacy of the budget process and other key aspects of the existing

finance committee.

(d) Discontinue the Finance and Executive committees.

(e) Consider establishing a Risk Committee of the board.

(f) Consider establishing (but sparingly!) temporary committees with clear

sunset clauses to deal with important issues – such as the JPA

matters.
(g) Limit the size of board committees to three or four board members

with management attending by invitation.

(h) Allocate responsibility for setting the board agenda to the Chairman,

Deputy Chairman and President in consultation (with other board

members able to add items as they wish).
Recommendation #4: Broaden the skills of the board
:

(a) Formally define the skill and experience and independence mix

required for the board to operate effectively – in the short and longer

terms.

(b) Form a view about the main gaps in skills that should be met.

(c) Formally define the participation of the ICANN chairman and the

chairman of the Governance Committee as part of the Nominating

Committee’s process for choosing new board directors.

(d) Develop a process for engaging the Supporting Organisations and

Advisory Committee in a discussion about the mix of skills required.

(e) Offer training in director’s responsibilities to all board members.

(f) Encourage each director to nominate an area of 'learning' for the year.

(g) Occasionally invite prominent company directors to meet the board

over dinner to talk about 'the role of the director'
.
Recommendation #5: Make board membership more sustainable
:

(a) Retain a tenure limit but increase the average term served by board

members by extending the tenure limit from two three-year terms to

two four-year terms.

(b) Invest in more board support including the establishment of a senior

company secretary role to augment the existing provision of dedicated

logistical/secretarial support for board members.

(c) Abandon extensive minutes for board meetings in favour of discussion

summaries and a record of decisions and requests.

(d) Review the value of and need for the 'board list'.

(e) Reduce the volume of board papers by assigning all document

appendices and ‘for information’ papers to a separate part of the

existing secure internet site.

(f) Develop clearer and more extensive formal delegations to

management and document these generally within a board

governance charter (example attached as appendix (a)).

(g) Introduce payment for board members
 with the chairman paid at 2.5

times the amount paid to other directors. Explore numbers of around

USD50,000 for board members and USD150,000 for the chairman.
(h) Assess whether any additional payment is justified for Committee

Chairs as well as the consequential impacts for other ICANN

community organisations.
Recommendation #6: Build 'high performance' culture at the board level

(a) Introduce individual performance evaluation for all board members

based on a simple peer review process conducted every two years.

(b) Review the process for evaluating the performance of the President.


(c) Design ways to test regularly the values and attitudes of ICANN staff.

(d) Discuss the 'bad news', confidentiality and conflict survey responses

at the board.
Recommendation #7: Strengthen the 'strategic' focus of the board

(a) Allocate some time after a board meeting (several times each year) to

discussing whether the board is getting too deep into detail that

should be left to management.

(b) Define annually the five most significant issues facing ICANN and

build extensive regular discussion of these issues into the board

meeting agenda.

(c) Measure and track the board time spent on strategy, policy and

operational issues.

(d) Initiate a robust assessment of work done at the board to ascertain

what can be delegated to management. Schedule one or a series of

conversations between the board and the management group to

discuss views on the respective roles.
�Yes, in principle. At the time being too early to decide on any option, dependent on the other organizational review outcomes.


�Opposed. As ALAC is becoming part of the „user house“ within the GNSO council and the council shall fill 2 board seats this could lead to additional ALAC board representation.


�This is seen as a Non-Option


�See K2


�Well supported. However the “Technical community” has to be well defined.


�Up to the chairman of the board


�Maybe necessary.


�It seems that the board in total is slightly underrepresented by members coming from the management world. It is more essential to focus on getting appropriate people on board bringing already managerial skills rather than to educate existing members in management theories.


�Makes no sense over a dinner.


�Supported. But 2 three-year terms may be enough


�This may be justified only in context with the assessment mentioned under (h) and with the fulfilment of targets set in advance.


�Supported


�This should have direct impact on potential payment for board members (see Rec. #6(g)


�Supported





