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Council recently reviewed the fees payable to Councillors and to directors of the subsidiary company 

(NZRS and DNCL) boards. Council recognises that governance remuneration is an important and 

sensitive topic. 

Why we reviewed fees 

The fees paid to Council members have not changed since mid-2008. NZRS directors’ fees have not 

changed since the beginning of 2007. DNCL fees were adjusted in 2010 to be equal to the fees paid 

to NZRS directors. Feedback from the NZRS and DNCL board chairs highlighted some concern about 

the equity of directors fees and the boards' ability to attract the calibre and standard of independent 

directors that the companies require. Some Councillors increasingly felt that Council remuneration 

had fallen well behind the level of remuneration that would be paid for other similar work, and for 

the demands reasonably and properly placed upon Councillors. 

Independent review 

In light of Councillors' own interest in the fees they are paid, Council commissioned an independent 

review of governance remuneration from specialist governance consultancy The Boardroom Practice 

Limited (TBPL). TBPL told us that the process of reviewing the fees had not been as straightforward 

as they had envisaged. Council was not surprised, having already grappled with some of the 

complexity. There is no avoiding that settling on a figure for any form of remuneration involves a 

degree of judgement and could be arbitrary. That is why Council sought independent advice and 

ultimately adopted the figures proposed by TBPL. The result, however, must also stand the scrutiny 

of our own judgement (and it does), which is why Council thought it important to set out a clear 

rationale for its remuneration decisions. 

Why pay anything at all? 

Council thought about this. There are (recently, at least) plenty of people willing to stand for Council, 

no member derives their primary income—their means of living—from InternetNZ and Council 

members are in their roles primarily because they have a passion for and commitment to the values 

and philosophy of the open Internet, as we should expect. One line of argument says, on this basis, 

Councillors should be paid nothing at all. 

Council also thought about why anyone, generally, gets paid. Organisations pay to: 

● Attract and retain the right people to do what the organisation needs; 
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● To incentivise and enable people to provide appropriate attention to the job versus their 

competing priorities; 

● To create an obligation to perform work well and to take on reputation and legal risk; and  

● To provide reward for the effort of work and income to live. 

 

Following a similar argument, we could equally pay less for staff and contractors. However, we 

would not be able to attract and retain the type of people that we need to make InternetNZ succeed 

and it would not be fair to the people who work for us. We would not pay less for a staff member 

who is committed to and passionate about the Internet and InternetNZ—if anything, we would pay 

more. Most people who are Councillors or are likely to become Councillors earn a living either 

through employment or a portfolio of business and consulting activity and directorships. There is a 

tangible cost to most people associated with the time that they spend engaged in governance 

activity at InternetNZ. 

The focus on recent corporate collapses, notably finance companies, has highlighted the standard of 

competence and diligence that is expected of governing boards. Council thinks this high standard is 

no less than organisations deserve. Taking on a governance role is an important job and it should be 

treated as such when it comes to remuneration. 

Fair pay 

Having established that governance roles should be remunerated, a single central principle then 

applies: fair pay. If only it was that simple.  

There are external benchmarks and comparison points for governance remuneration, although these 

are imperfect and the comparisons are sometimes complex. Some reference to the market and to 

remuneration frameworks is an important aspect of fairness but only one aspect. Government 

frameworks for remuneration, for example, have recently been driven by Government's overriding 

desire to show fiscal restraint and balance the books. Arguably, InternetNZ's overriding needs are 

different: above all else, we need to strive for value, effectiveness and to be able to do the right 

thing, which requires broad community representation and a mandate that is achieved in part 

through our governance arrangements. 

Council arrived at several principles that are important to consider when establishing what is fair pay 

for governance roles: 

● We expect that Council members are primarily motivated by their commitment to the 

objectives of the Society. The purpose of remuneration is to enable Council members to do 

their job well and to fairly compensate them for their effort, diligence and skill but not to 

provide a share in InternetNZ's wealth (i.e. to profit) as that wealth properly belongs to the 

advancement of the Society's objectives. 

● DNCL and NZRS directors’ remuneration should be sufficient to attract candidates with 

appropriate business and governance skills and experience to the roles. 
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● Pay needs to be fair both in terms of the time required to perform the role of Councillor or 

director and also the obligations and duties that officeholders (in particular company 

directors) have. The legal standards (and sanctions) for company directors are more onerous 

than for society officeholders. However, InternetNZ expects Council to provide a similarly 

high standard of governance notwithstanding fewer legal sanctions. 

● Remuneration should have some relativity to prevailing market remuneration and to 

standards and frameworks, to the extent that they are relevant. TBPL assessed this relativity 

for Council and suggested remuneration figures at the lower-quartile to median of the 

reference ranges in light of the first principle above and because we are a not-for-profit, 

public benefit organisation. 

● There has to be a return of value to the organisation on remuneration paid. In other words, 

pay has to be fair to the Society too. That also means it has to be affordable. 

● Subject to the principles above, fair pay also involves regularly reviewing and adjusting 

remuneration to protect the real value of remuneration against the effects of inflation. 

There is an aspect of recommending to pay yourself that is just a bit embarrassing. However, 

Councillors have a duty to do what is in the best interests of the organisation and those interests 

could not be served by allowing a situation to arise where the governance of the organisation was 

selected only from a small pool of people whose private wealth enabled them to do the job for free 

or one where governance members were unable to devote sufficient time to the serious tasks at 

hand. This is also why ICANN recently, after years of grappling with this issue, began paying its 

directors. 

Outcome and recommendation 

The outcome of the review is embodied in these two recommendations: 

• that the remuneration paid to subsidiary board members be increased from $14,400 per 

annum to $19,500 per annum; and  

• that the remuneration paid to Council members be increased from $9,000 per annum to 

$15,000 per annum.  

The recommendation regarding subsidiary remuneration was adopted by Council on 10 May 2013.  

The recommendation for Councillors is the business of the 2013 Annual General Meeting, for 

members to make a decision on.  

Loadings are applied to these figures for the President, Vice-president, board chairs and, in some 

cases, audit and risk chairs.  

The adjustment to Council remuneration is provided for in the budget submitted to this meeting for 

approval by members, and would take effect from 1 July 2013 if agreed. 

Council asks members to support the proposed business plan and budget. 
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Having thoroughly considered these issues, the present Council also recommends that future 

Councils review governance remuneration each year and consider making a small adjustment to fee 

levels to account for inflation.  

This Council considers that the cost and complexity of engaging an independent reviewer in the 

process of making such decisions is not justified. However, it would make sense for future Councils 

to continue to monitor the relativity of governance remuneration to the market and relevant 

guidelines and to engage an independent reviewer to assist with this task once in, say, every three 

years. 

 

InternetNZ Council 

Adopted by e-vote on 17 June 2013. 

 


