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 The Board of Directors of ASSOCIATION FOR RESILIENT CAMPUS DESIGN AND INNOVATION (the 
“Corporation”), has the authority and responsibility to review and approve the complete compensation packages of the 
Corporation’s Executive Director to ensure that such packages are reasonable and do not create any private inurement 
or excess benefit within the meaning of the applicable sections of the Internal Revenue Code of 1986, as amended 
(the “Code”).  The Board may, in its discretion and in accordance with its bylaws, delegate responsibility to review and 
recommend the compensation packages of the Executive Director pursuant to this Executive Compensation Policy to the 
Corporation’s Executive Compensation Committee (the “Committee”).  

 The process followed by the Board or Committee in carrying out its responsibilities hereunder is set forth 
below.  This process is intended to be consistent with the Corporation’s fulfillment of its mission as a charitable nonprofit 
organization as defined by Section 501(c)(3) of the Code.  It is further intended to create a rebuttable presumption that the 
Executive compensation packages approved hereunder are reasonable under the intermediate sanctions rules of Section 
4958 of the Code and the corresponding Treasury Regulations.

I.  Appropriate Comparability Data.

a. Generally. The Board or Committee shall obtain sufficient information, taking into consideration the knowledge 
and expertise of its members, to determine whether the full compensation packages of the Executive Director are 
reasonable, i.e., that they represent no more than fair market value for the services performed by the Executive 
Director.  In assessing the reasonableness of the compensation packages, the Board or Committee shall take into 
account the entire packages, including salary, any bonus or incentive payments, severance payments, deferred 
compensation and noncash compensation, as well as any compensatory benefits such as payments to medical, 
dental, life insurance, or disability insurance plans, and any fringe benefits such as allowable expenses.

b. Independent Compensation Consultant.  The Board or Committee may, in its discretion, engage a qualified 
independent compensation consultant to review and analyze the total compensation packages of the Executive 
Director.  In such event, the Board or Committee shall instruct the compensation consultant to compile appro-
priate comparability data which may include compensation and benefits paid by similarly- situated organizations 
(for-profit or tax exempt) for positions that are functionally comparable to that of the Executive Director.  The 
Board or Committee shall direct the consultant to provide a written analysis and recommendation with respect to 
the reasonable compensation packages for the Executive Director.  

c. Executive Director Performance Review.  The Board or Committee shall conduct an annual review of the perfor-
mance of the Executive Director.  The Board or Committee will consider the results of the review in determining 
reasonable compensation packages for the Executive Director.

2. Approval by Board or Committee. 

a. Participation by Board or Committee Members.  The Board or Committee members who participate in approval of 
the compensation packages of the Executive Director shall consist only of those members who do not have a con-
flict of interest with respect to the transaction.  A Board or Committee member has a conflict of interest if s/he or a 
member of his/her family would benefit economically from the proposed compensation to the Executive Director, 
is employed by and subject to the direction and control of the Executive Director, receives compensation subject 
to the approval of the Executive Director or otherwise has a material interest affected by the payment of compen-
sation to the Executive Director.  Any Board or Committee member who has a conflict of interest with respect to 
the payment of compensation to the Executive Director shall not be present for the discussion and shall not vote 
or be present for the vote with respect to the compensation of the Executive Director.

b. Review of Information.  The Board or Committee members who do not have a conflict of interest with respect to 
the payment of compensation to the Executive Director shall review, consider and discuss any and all informa-
tion gathered pursuant to Section 1 herein, as well as other factors such as the Executive Director’s experience, 
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responsibilities, and length of service.  The Board or Committee members who do not have a conflict of interest 
shall determine and approve the reasonable compensation packages for the Executive Director.

c. Committee Recommendation.  If the Board has delegated the authority to review and approve the Executive 
Director’s compensation packages to the Committee, the Committee shall, after following the procedures set forth 
above, recommend to the Board the compensation packages and the Board shall have ultimate responsibility and 
authority for approving the compensation packages.

d. Documentation of Board Decision. The deliberations of the Board or Committee regarding the Executive Director 
compensation packages shall be documented in the Board or Committee minutes, as applicable, and shall include 
at a minimum, the following:

• The significant terms of the compensation packages;

• The date of approval of the compensation packages;

•  The Board or Committee members present during deliberations and a record of which members voted and 
their votes;

• The identities of Board or Committee members who acknowledge a conflict of interest, if any, and the actions 
they took with respect to deliberations and approval (e.g., did they leave the room during discussions and 
voting);

• The comparability data used and how the data was obtained; and

• The rationale for any determination by the Board or Committee that the compensation packages should 
result in compensation below or above the range recommended by an independent consultant (if one was 
engaged) or for any material difference in the components of the compensation packages recommended by 
the independent consultant and those approved by the Board or Committee.

 Copies of the minutes shall be provided to the Board for review at its next scheduled meeting.

e. Opinion of Counsel.  The Board or Committee may, in its discretion, obtain a written, reasoned opinion of legal 
counsel that it has complied with the Treasury Regulations under Section 4958 of the Code in order to create a 
rebuttable presumption that any Executive Director compensation package is reasonable.

    


