ARTICLE IV: ACCOUNTABILITY AND REVIEW

[....]
Section 2. RECONSIDERATION

1. ICANN shall have in place a process by which any person or entity materially
affected by an action of ICANN may request review or reconsideration of that
action by the Board.

2. Any person or entity may submit a request for reconsideration or review of an
ICANN action or inaction ("Reconsideration Request") to the extent that he, she,
or it have been adversely affected by:

a. one or more staff actions or inactions that contradict established ICANN
policy(ies); or

b. one or more actions or inactions of the ICANN Board that have been taken or
refused to be taken without consideration of material information, except where
the party submitting the request could have submitted, but did not submit, the
information for the Board's consideration at the time of action or refusal to act.

3. The Board has designated the Board Governance Committee to review and
consider any such Reconsideration Requests. The Board Governance .
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b. determine whether a stay of the contested action pending resolution of the _
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c. conduct whatever factual investigation is deemed appropriate;

d. request additional written submissions from the affected party, or from other
parties; and

€. make a recommendation to the Board of Directors on the merits of the request.

4. ICANN shall absorb the normal administrative costs of the reconsideration
process. It reserves the right to recover from a party requesting review or
reconsideration any costs which are deemed to be extraordinary in nature. When
such extraordinary costs can be foreseen, that fact and the reasons why such
costs are necessary and appropriate to evaluating the Reconsideration Request



shall be communicated to the party seeking reconsideration, who shall then have
the option of withdrawing the request or agreeing to bear such costs.

5. All Reconsideration Requests must be submitted to an e-mail address

designated by the Board Governance Committee within thirty days after: _
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a. for requests challenging Board actions, the date on which information about
the challenged Board action is first published in a preliminary report or minutes of
the Board's meetings; or

b. for requests challenging staff actions, the date on which the party submitting
the request became aware of, or reasonably should have become aware of, the
challenged staff action; or

c. for requests challenging either Board or staff inaction, the date on which the
affected person reasonably concluded, or reasonably should have concluded,
that action would not be taken in a timely manner.

6. All Reconsideration Requests must include the information required by the,

Board Governance Committee, which shall include at least the following W

information: : g

a. name, address, and contact information for the requesting party, including
postal and e-mail addresses;

b. the specific action or inaction of ICANN for which review or reconsideration is
sought;

c. the date of the action or inaction;

d. the manner by which the requesting party will be affected by the action or
inaction;

e. the extent to which, in the opinion of the party submitting the Request for
Reconsideration, the action or inaction complained of adversely affects others;

f. whether a temporary stay of any action complained of is requested, and if so,
the harms that will result if the action is not stayed;

g. in the case of staff action or inaction, a detailed explanation of the facts as
presented to the staff and the reasons why the staff's action or inaction was
inconsistent with established ICANN policy(ies);



h. in the case of Board action or inaction, a detailed explanation of the material
information not considered by the Board and, if the information was not
presented to the Board, the reasons the party submitting the request did not
submit it to the Board before it acted or failed to act;

i. what specific steps the requesting party asks ICANN to take-i.e., whether and
how the action should be reversed, cancelled, or modified, or what specific action
should be taken;

j- the grounds on which the requested action should be taken; and

k. any documents the requesting party wishes to submit in support of its request.
7. All Reconsideration Requests shall be posted on the Website.

8. The Board Governance Committee shall have authority to consider
Reconsideration Requests from different parties in the same proceeding so long
as (i) the requests involve the same general action or inaction and (ii) the parties

submitting Reconsideration Requests are similarly affected by such action or
inaction.

9. The Board Governance Committee shall review Reconsideration Requests
promptly upon receipt and announce, within thirty days, its intention to either
decline to consider or proceed to consider a Reconsideration Request after
receipt of the Request. The announcement shall be posted on the Website.

10. The Board Governance Committee announcement of a decision not to hear a
Reconsideration Request must contain an explanation of the reasons for its
decision.

11. The Board Governance Committee may request additional information or
clarifications from the party submitting the Request for Reconsideration.

12. The Board Governance Committee may ask the ICANN staff for its views on
the matter, which comments shall be made publicly available on the Website.

13. If the Board Governance Committee requires additional information, it may
elect to conduct a meeting with the party seeking Reconsideration by telephone,
e-mail or, if acceptable to the party requesting reconsideration, in person. To the
extent any information gathered in such a meeting is relevant to any
recommendation by the Board Governance, Committee, it shall so state in its
recommendation.
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| 14. The Board Governance, Committee may also request information relevant to
the request from third parties. To the extent any information gathered is relevant

| to any recommendation by the Board Governance, Committee, it shall so state in
its recommendation.

15. The Board Governance Committee shall act on a Reconsideration Request
on the basis of the public written record, including information submitted by the
party seeking reconsideration or review, by the ICANN staff, and by any third
party.

16. To protect against abuse of the reconsideration process, a request for
reconsideration may be dismissed by the Board Governance Committee where it
is repetitive, frivolous, non-substantive, or otherwise abusive, or where the
affected party had notice and opportunity to, but did not, participate in the public
comment period relating to the contested action, if applicable. Likewise, the
Board Governance Committee may dismiss a request when the requesting party
does not show that it will be affected by ICANN's action.

17. The Board Governance, Committee shall make a final recommendation to the
Board with respect to a Reconsideration Request within ninety days following its
receipt of the request, unless impractical, in which case it shall report to the
Board the circumstances that prevented it from making a final recommendation
and its best estimate of the time required to produce such a final
recommendation. The final recommendation shall be posted on the Website.

18. The Board shall not be bound to follow the recommendations of the Board
Governance Committee. The final decision of the Board shall be made public as
part of the preliminary report and minutes of the Board meeting at which action is
taken.

19. The Board Governance, Committee shall submit a report to the Board on an
annual basis containing at least the following information for the preceding
calendar year:

a. the number and general nature of Reconsideration Requests received,;

| b. the number of Reconsideration Requests on which the Board Governance
Committee has taken action;

c. the number of Reconsideration Requests that remained pending at the end of
the calendar year and the average length of time for which such Reconsideration
Requests have been pending;
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d. a description of any Reconsideration Requests that were pending at the end of
the calendar year for more than ninety (90) days and the reasons that the Board
Governance Committee has not taken action on them;

e. the number and nature of Reconsideration Requests that the Board
Governance Committee declined to consider on the basis that they did not meet
the criteria established in this policy;

f. for Reconsideration Requests that were denied, an explanation of any other
mechanisms available to ensure that ICANN is accountable to persons materially
affected by its decisions; and

g. whether or not, in the Board Governance Committee's view, the criteria for
which reconsideration may be requested should be revised, or another process
should be adopted or modified, to ensure that all persons materially affected by
ICANN decisions have meaningful access to a review process that ensures
fairness while limiting frivolous claims.

20. Each annual report shall also aggregate the information on the topics listed in
paragraph 19(a)-(e) of this Section for the period beginning 1 January 2003.

[....]
Section 6. DIRECTORS' CONFLICTS OF INTEREST

from each Director not less frequently than once a year setting forth all business
and other affiliations thaf relate in any way to the business and other affiliations
of ICANN. Each Director shall be responsible for disclosing to ICANN any matter
that could reasonably be considered to make such Director an "interested
director" within the meaning of Section 5233 of the California Nonprofit Public
Benefit Corporation Law ("CNPBCL"). In addition, each Director shall disclose to
ICANN any relationship or other factor that could reasonably be considered to
cause the Director to be considered to be an "interested person" within the
meaning of Section 5227 of the CNPBCL. The Board shall adopt policies
specifically addressing Director, Officer, and Supporting Organization conflicts of
interest. No Director shall vote on any matter in which he or she has a material
and direct financial interest that would be affected by the outcome of the vote.

[....]
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Section 9. CONFLICTS OF INTEREST

| The Board, through the Board Governance Committee, shall establish a policy

requiring a statement from each Officer not less frequently than once a year
| setting forth all business and other affiliations that relate in any way to the T
business and other affiliations of ICANN.
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